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Solutions You Can Trust

In the matter of the Scheme of Arrangement and Merger of ISMT Limited (*Transferor Company~)
with Kirloskar Ferrous Industries Limited (*Transferee Company’) and their respective
shareholders.

Dear Sir / Madam,

Reference :

IN THE NATIONAL COMPANY LAW TRIBUNAL, MUNMBAI BENCH, MUMBAI
COMPANY SCHEME APPLICATION NO. 238 OF 2023

In the matter of the Companies Act, 2013;
And
In the matter of Application under Sections 230 to 232 and other relevant provisions of the

Companies Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamation)
Rules, 2016,

[SMT Limiled ...First  Applicant  Company /
(CIN: L27109PN1999FPLC0O16417) Transferor Company
Kirloskar Ferrous Industries Limited ..second Applicant Company/
(CIN: L27101PN1991PLC063223) Transferee Company

We, ISMT Limited, the First Applicant Company above named, address you as under:

Notice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act, 2013, that as
directed by the Hon'ble National Company Law Tribunal, Bench at Mumbai ("Hon'ble Tribunal") by an
order pronounced on 4 January 2024 read with that of 16 January 2024 under sub-section (1) of Section
230 of the Companics Act, 2013 ("Order"), a meeting of the equity sharcholders of ISMT Limited
(“Frist Applicant Company™) shall be convened and held on Thursday, 14 March 2024 at 11:00 a.m. (IST)
through video conference and/ or other audio visual means facility as per the schedule indicated in the
tzhle helow, for the purpose of considering, and it thought fit, approving the Scheme of Arrangement and
Merper of ISMT Limited (“Transferor Company ™) with and inte Kirloskar Ferrous Indusiries Limited
(*Transferee Company') and their respective shareholders ("Scheme'™).

Class of Day/Date of | Time (IST) | Remote e-voling starl and end lime
Meeting | Meetings

Equity Thursday, 11:00 a.m. From : Monday, 11 March 2024 at 2:00 a.m.
Sharehelders 14 March 2024 To : Wednesday, 13 March 2024 at 5:00 p.m,

R e ... Corporate & Registered Office
Fanama House (Earher known as Lunkad Towers),
Vinan Nagar, Pune- 411014, india.
Phone: +81 20 4143 4100 1 Fax: +01 20 26830779 s R e
EOIATR: 165485014 E-mail: secretarinl@ismt coin  Vifebsite: wasviamteatn

b BEI.SMW'I 206
GIN: L27T109PN 1 399PLCO1 6417 PHE: U013 B DR
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Saolutiens You Can Trust

The Hon'ble Tribunal by its” Order has also dispensed with the requirement of holding the meeting of the
secured and unsecured creditors of the First Applicant Company.

A copy of the Company Application No. CA(CAAYZISMB-1/2023 along with all its annexures filed
with the Hon'ble Tribunal is anmexed as Annexure A. Copies of the Order pronounced on 4 January
2024 read with that of 16 January 2024 by Hon'ble Tribunal in the aforementioned Company Application
No. CA(CAA)238/MB-1/2023 is also enclosed as Annexure Bl and Annexure B2. Copies of the Notice
and Explanatory Statement pursuant to Sections 102, 230 to 232 of the Companies Act, 2013 along with
related Annexures including the Scheme as sent by the First Applicant Company lo its equily
shareholders, are enclosed as Annexures C.

You are hereby informed that representations, if anv, in connection with the proposed Scheme may be
made to the Hon'ble Tribunal within 30 (thirty) days from the date of receipt of this notice. The address
of the Hon'ble Tribunal is the National Company Law Tribunal (NCLT), 4th Floor, MTNL Exchange
Building, Near G. D, Somani School, C. D. Somani Marg, Cuffe Parade, Mumbai 400005, Copy of the
representation may simultaneously he sent to the First Applicant Company at its registered ofTice situated
at [SMT Limiied, Panama House., (Barliesr known as Lunkad Towers, Vimannagar, Pune 411014,
Maharashtra, India or at the offices of its Advocates, Pioneer Legal, at 901/9" Floor, Nariman Bhavan,
Nariman Point, Mumbai 40002 1.

If no representation is received within 30 (thirty) days of the date of receipt of the said notice, it will be
presumed that your office has no objection to the Scheme.

For ISMT Limited
N. B. Ektare A

Managing Director
(DIN : 02109633) ~ i

Dated this 14th day of February 2024
Place : Pune

Enclosures:

1. Copy of the Company Application No. CA(CAAY238/MB-1/2023 along with all its annexures filed
with the Hon'ble Tribunal.

2. Copy of the Order pronounced on 4 January 2024 and 16 January 2024 by the Hon'ble Tribunal in the
abovementioned Company Application.

3. Copy of the Notice and Explanatory Statement along with related Annexures including the Scheme as
sent to the equity shareholders of the First Applicant Company.

Corporale & Regisiered OfMice
Panama House (Eardier known asLunkad Towers),
Viman MNMagar, Pune- 411014, India. 'W
Phone: +97 20 4143 4100 1 Fax: +91 20 26630779 et AN
EOMATR: a9 emie E-mail: secratanaii@izmt coin  Website: www ismbcomn BEIEDA0DIME

CiM; L27108PNH 1998PLS01841T S50, 001 S AR T
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Annexure A

Pioneer

:Legal

SK/2023

SBEFORE THE NATIONAL COMPANY LAW TRIBUNAL, BENCH, AT MUMBAI
COMPANY APPLICATICON NO. CA[CAA) fma}gnz:»:

In the matter of Appiication under Sections
230-232 and other relevant provisions of
the Companies Act, 2013;

And -

tn the matter of Scheme of Arrangement
and Merger amongst 1SMT  Limited
[Transferor Company} and  Kirlgskar
Ferrous Industries Limited [Transferee
Company) and their respective
shareholders. -

I5MT Limited First Apalicant Company

Kirloskar Ferrous Industries Limited ~Ssecond Applicant Company

To, _

The Registrar,

Mational Company Lave Tribunal,
Mumbai Bench,

A4, GD Somani Rd, Opp. MTNL Exchange,
Ganesh Murti Nagar, Cuffe Parade,
Mumbai 400 Q05

Dear fSi M
BE PLEASED to take the captioned Company Application on recora.
Dated this 15 Day of September, 2023
Yours truly,
¢:>
{pf- Pioneer Legal
Advocates for the Applicant Companies

901/9" Floar, Nariman Bhavan, 227, Backbay Reclamation, Nariman Point, Mumbai 400 021

T +31-22-6862 0000 F: +91-22-6862 G001 W www piongerlesal.cam
Page 36?)? 1%%6 P
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT MUMBAI

COMPANY APPLICATION NO. CA(CAA) MB/2023

In the matter of Application under Sections
220-232 and other relevant provisions of
the Companies Act, 2013,

And
In the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
{Transferor Cnmpany) and Kirloskar

Ferrous Industries Limited (Transferee

Py 140 16T

ISMT Limited

Company) and  their

shareholders.

respective

...First Applicant Company

Kirloskar Ferrous Industries Limited ...Second Applicant Compary

INDEX Eé';

+: "%‘ﬁ

%fo .
Sr. Particulars Page Nus.
Na. |

1. | Synopsis & List of Dates A- L

2. | Memo of Parties N-E

3. | Case Type for Hon’ble NCLT Filing -

4. | Company Application dated September 15,

< A CCAAY |- 54
2023
3. ANNEXURE - A
<S5 - &l
A copy of the proposed Scheme.

f. ANNEXURE - B 4.
Certified true copy of the Memorandum and —
Articles of Association of ISMT Limited | 65
(“First Applicant Company”), as amended
up to date.

BL BT
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7. ANNEXURE - C s
Certified true copy of the Annual Report of the |
First Applicant Company which includes its 29
audited finencial statements as on March 31,

2023,

8. ANNEXURE - D 8329
Certified true copy of the audited consolidated| —-
financial results of the First Applicant A9
Company as on March 31, 2023.

9. ANNEXURE -E LUy
Certified true copy of the audited standalope |
financial results of the First Applicant 209
Company as on March 31, 2023,

10. ANNEXURE - ¥
Certified true copy of the unaudited standalone 58P
financial tesults of the First Applicant #
Company for the guarter ended on June 30, 360
2023 along with the limited review report in E
respect thereof. |

t, ANNEXURE - G Q6|
Certified true copy of the letter dated July 25,
2023 received from BSE by the First| 9 ga
Applicant Company.

12. ANNEXURE — H 26 T
Certified true copy of the letter dated July 25, —
2023 received from NSE by the First| 366
Applicant Company.

13. ANNEXURE - I 265
Certified true copy of the standalone net worth
certificate of the First Applicant Company N
dated August 26, 2023, issued by the Statutory 370
Auditors of the First Applicant Company.

14. ANNEXURE - J AT |
Certifisd true copy of the consclidated net —
worth certificate of the First Applicant %14
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Company dated August 26, 2023, issued by
the Statutory Auditors of the First Applicant
Company

15.

ANNEXURE - K
Certified true copy of the Memorandum and
Articles of Association of Kirloskar Ferrous
Limited

Industries (“Second Applicant

Company”), as amended up to date.

ATE

Y2g

16.

ANNEXURE - L
Certified true copy of the Annual Report of the

Second Applicant Company which includes its
audited financial statements as on March 31,
2023.

2

&1 S

17,

ANNEXURE - M
Certified true copy of the audited consolidated
and standalone financial results of the Second
Applicant Company as on March 31, 2023.

&16

6y

18.

ANNEXURE - N
Certified true copy of the unaudited financial
resulis of the Second Applicant Company for
the quarter ended on June 30, 2023 along with
the limited review report in respect thersaf,

6cas

oY

19,

ANNEXURE - O
Certified true copy of the letter dated July 25,
2023 received from the BSE by the Second
Applicent Company.

ol

107

20.

ANNEXURE - P
Certified true copy of the net worth certificate
of the Second Applicant Company dated
August 16, 2023, issued by the Statutory
Auditors of the Second Applicant Company.

108

—toq

21.

ANNEXURE - O
Certified true copy of the Second Applicant
Company’s Valuation Report.

110

- 2.8

22,

ANNEXURE - R
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Certified true copy of the First Applicant
Company’s Valuation Report. o4 ”.:quj

23. ANNEXURE - § | 1U6
Certified frue copy of Second Applicant —
Company’s Fairness Opinion dated November |~ 1q
5, 2022

24, ANNEXURE - T —+ <0
Certified true copy of First Applicant -
Company’s Fairness Opinion dated November| 1 56
5,2022

25, ANNEXVURE -U - 5,'
Certified true copy of the resolution dated ___
November 5, 2022 of the Board of Directors of ~ L0
the First Applicant Company approving the
Scheme. '

26. ANNEXURE - V - 6
Certified true copy of the resolution dated
November 5, 2022 of the Board of Directors of -
the Second Applicant Company approving the 166
‘Scheme.

27. ANNEXURE - W — é 1
Copy of the Andit Comunittee Report of the —
First Applicant Company dated November 5, mba ks
2022. |

28. ANNEXURE - X ~
Copy of the Audit Committee Report of the | __ _
Second Applicant Company dated November | —{ =T Y
5, 2022,

29, ANNEXURE - Y
Certified true copy of the certificate dated LY
September 6, 2023 from the Statutory -
Auditors certifying the list of equity 1 g
shareholders of the First Applicant Company
as on September 1, 2023,

30. ANNEXURE — Z
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Certified true copy of the certificate dated
September 7, 2023 from the Statutory
Auditors  certifying the
sharcholders of the
Company as on September 1, 2023,

list of equity

Second Applicant

119

— £

31.

ANNEXURE - AA
Certified true copy of the certificate dated

August 26, 2023 from Statutory Auditors of
the Firgt Applicant Company certifying the list
of secured creditors of the First Applicant

Company as on July 31, 2023.

{2

g1

32.

ANNEXURE - BB
Certified true copy of the cerfificate dated

September 7, 2023 from the Statutory
Auditors certifying the list of secured creditors
of the Second Applicant Company as on July
31, 2023,

1%

Qo2

33.

ANNEXURE - CC
Certified true copies of the no objection
certificates given by the secured creditors of
the First Applicant Company.

o3

& o1

34.

ANNEXURE - D)

Certified true copies of the no objection
certificates given by the relevant secured

creditors of the Second Applicant Comparny.

08

Qi

35.

ANNEXURE - EE
Certified true copies of the no objection
certificates/ consent letters given by the NCD

| holders of the Second Applicant Company

along with the no objection certificate issued
by the Debenture Trustee and certain other
financial institutions who are classified as
unsecured creditors of the Second Applicant

Company.

Qi

qs0

36.

ANNEXURE - FF
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Certified true copy of CCIl’s order dated
March 24, 2022.

P — G35

37.

ANNEXURE - GG

Certified true copy of the certificate issued by
the Statutory Auditor of the First Applicant
Company dated November 5, 2022, stating
that the accounting freatment specified in the
Scheme is in conformity with the accounting
standards prescribed under Section 133 of the
Act.

436

3T

38.

ANNEXURE - HH
Certified true copy of the certificate issued by

the Statutory Auditor of the S8econd Applicant
Company dated November 5, 2022, stating
that the accounting treatment specified in the
Scheme is in conformity with the accounting
standards prescribed under Section 133 of the
Act.

q3&

39.

ANNEXURE - 11
Details of the litigation pending against the

First Applicant Company.

aaq
aQs2.

4().

ANNEXURE —JJ
Details of the litigation pending against the
Second Applicant Company.

qs3
qas

41.

ANNEXURE - KK
The details of the Bank Gusrantees and

Performance Guarantees provided by the First
Applicant Company.

Q716

42,

ANNEXURE - LL
The details of the Bank Guarantees and
Performance Guarantees provided by the
Second Applicant Company.

A7

q-1g

43,

ANNEXURE — MM
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The Company Master Data of the First] o q
| Applicant Company as available on the —
website of the MCA. W=

44, ANNEXURE — NN ags
The Company Master Data of the Second _—
Applicant Company as available on the| G gy
website of the MCA. '

45. | Affidavit dated September 15, 2023 of Mr. aAgs
Chetan Nathani, Company Secretary of the|
First Applicant Company, in suppert of the| < &1
Company Application.

46. | Affidavit dated September 15, 2023 of Mr. - 44
Mayuresh Gharpure, Company Secretary of —
the Second Applicant Company, in support of | < = e
the Company Application.

47. | Notice of Admission q9t—-199

48. | Affidavit dated September 15, 2023 of Mr.| | OO0
Chetan Nathani, Company Secretary of the e
First Applicant Company, in support of the |108S ™
Notice of Admission.

49, | Affidavit dated September 15, 2023 of Mr.| | ©OC§
Mayuresh Gharpure, Company Secretary of| — ——
the Second Applicant Company, in support of L]
the Notice of Admission.

50, | Vakalatnama of the First Applicant Company | { © (2
dated September 15, 2023. 101y

51. | Vakalatnama of the Second Applicant| {©&15°
Company dated September 15, 2023 | DT*‘I




A

BEFORFE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of Appilication under Sections
730-232 and other relevant provisions of
the Companies Act, 2013;
And

in the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
(Transferor Company) and Kirloskar
Ferrous Industries Limited (Trapsferee
Company) and  their respective

sharsholders,
ISMT Limited ...First Applicant Company
Kirloskar Ferrous Industries Limited ...Second Applicant Company

SYNOPSIS AND LIST OF DATES

A. SYNOPSIS

1. The First Applicant Company and the Second Applicant
Company (collectively referred to as the “Applicant
Companies™) hereinabove have filed the present Company
Application jointly (“Application”), under Sections 230-232
and other applicable provisions of the Companies Act, 2013
(“Aet”) and in terms of Rule 3 of the Companies
(Compromises, Arrangements and Amalgamations) Rules,
2016, in respect of the Scheme of Arrangement and Merger
amongst ISMT Limited (Transferor Company), and Kirloskar

Page 11 of 1376
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Ferrous Industries Limited (Transferce Company) and their
tespective sharcholders (“Scheme™) as more particularly set
out herein. By the present Application, the Applicant
Companics are seeking directions from this Hon’ble Tribunal
in relation to the holding/ dispensation of meetings of the
equity shareholdets, éecured creditors and unsecured creditors
of the Applicant Companies for secking their approval to the

Scheme, as more particularly set out herein.

. The Scheme provides inter alia for (i) the amalgamation of the

First Applicant Company into the Second Applicant Company,
the consequent issue of fully paid-up equity shares by the
Second Applicant Company to the sharcholders of the First
Applicant Company in accorcdance with the Share Exchange
Ratio, and consequent dissolution of the First Applicant
Company without winding up; and (ii) various other matters
consequential or integrally connected therewith pursuant to
Sections 230 to 232 and other applicable provisions of the Act,
the provisions of the SEBI Master Circular (as defined in the
Seheme as SEBI Scheme Circular) and the Income Tax Act,
1961 (“IT Aet”), including Section 2(1B} thereof, in the

manner provided for in the Scheme.

B. LIST OF DATES & EVENTS

Sr.
No.

Dates Events

1. 105.11.2022 | The Applicant Companies passed their

respective Board Resolutions

approving the Scheme.
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Events

Bombay Stock Exchange gave its “No
objection letter” to the Scheme to the

Applicant Companies.

National Stock Exchange gave its “No
objection letier” to the Scheme to First
Applicant Company.

The Applicant Companies are filing
the present Company Application in
this Hon’ble Tribunal seeking
directions to hold/dispense with the
meetings of the equity shareholders,
secured creditors and unsecured

creditors for approval of the Scheme.

Sr.
Dates
No.
2. 125.07.2023
3. | 25.07.2023
4. _.09.2023
Picneer Legal

WL

Advocates for the Applicant Companies




D

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI
COMPANY APPLICATION NO, CA (CAA) /MB/2023

In the matter of Application under Sections
230-232 and other relevant provisions of
the Companies Act, 2013 read with
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016;
And

In the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
(Transferor  Company) and Kitloskar
Ferrous Industries Limited (Transferee
Company) and  their  respective

sharsholders.
ISMT Limited ...First Applicant Company
Kirloskar Ferrous Industries Limited ...Second Applicant Company

MEMOQ OF PARTIES

ISMT Limited
(CIN: L27109PN1999PLC016417), a
public limited company, incorporated

registered office at Panama House (Earlier

)
)
)
under the Companies Act, 1956, having its )
)
known as Lunkad Towers), Vimannagar, )

)

Pune — 411 014, Maharashira, India.
...First Applicant Company/

Transferor Company

Page 14 of 1376



Kirloskar Ferrous Industries Limited
(CIN: L27101PN1991PLC063223), a
public limited company, incorporated
under the Companies Act, 1956, having its
registered office at 13, Laxmanrao

. Kitloskar Road, Khadaki, Pune — 411 003,
Maharashtra, India.

\-r“-"\--f‘-.-"\—-’\-_ﬂ"\_-'

...Second Applicant Company/

Transferee Company

Date: 15 September, 2023
Place: Mumbai

Pioneer Legal

e

 Advotates for the Applicant Companies
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH, AT MUMBAI
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of Application under Sections
330 —~ 232 and other relevant provisions of
the Companies Act, 2013;

And

In the matter of Scheme of Arrangement
and Merger amongst ISMT Limiied
(Transferor Company) and Kirloskar
Ferrous Industries Limited (Transferee
Company) and  their  respective

shareholders.
ISMT Limited ...First Applicant Company/
Transferor Company
Kirloskar Ferrous Industries Limited ...Second Applicant
: Company/ Transferee
Company
CASE TYPE FOR FILING

The relevant case type in the captioned matter is CA{CAA)- CA(A)
Merger & Amalgamation. The same has been selected during the
electronic filing at the relevant section in Basic Details provided on
the efiling portal of the Honble Tribunal.

The present Company Application is filed in a matter of Scheme of
Arrangement and Merger under Sections 230-232 of the Companies
Act, 2013 and other relevant provisions therein.

Pioneer Legal

T/

Advocates for the Applicant Companies
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EEFORE THE NATIONAL COMPANY LAW TRIBUNAL
BENCH, AT MUMBAI '
COMPANY APPLICATION NO. CA (CAA) /MB/2023

In the matter of the Comparies Act, 2013,

And
In the matter of Application under Sections
230-232 and other relevant provisions of the
Companies Act, 2013 read with the
Companies (Compromises, Arrangements
and Amalgamation) Rules, 2016;

And
Tn the matier of ISMT Limited, a public
limited company, incorporated under the
Companies Act, 1956, baving its registered
office at Panama House (Earlier known as
Lunkad Towers), Vimannagar, Pune — 411
014, Maharashtra, India;

And
T the matter of Kirloskar Ferrous Industries
Limited, a public limited company,
incorporated under the Companies Act, 1956,
having its registered office at 13, Laxmanrao
Kirloskar Road, Khadaki, Pune — 411 003,
Maharashtra, India;

And
In the matter of the Scheme of Arrangement
and Merger amongst ISMT Limited
{Transferor Company]' and Kirloskar Ferrous
Indusiries Limited (Transferee Company) and

their respective shareholders.

Page 17 of 1376
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. ISMT Limited

6002

(CIN: L27109PN1999PLC016417),
a public limited company, incorporated
under the Companies Act, 1956, having its
registered office at Panama House (Earlier
known as Lunkad Towers), Vimannagar,
Pune ~ 411 014, Maharashtra, India.

... First Applicant

Company/  Transferor

Company
Kirloskar Ferrous Industries Limited )
(CIN: L27101PN1991PLC063223), )
a public limited company, incorporated )
under the Companies Act, 1956, having its }
registered office at 13, Laumanrao )
Kirloskar Road, Khadaki, Pune —411 003, ) ...Second Applicant
Maharashtra, India. ) Company/ Transferee
Company

1. Details of the Company Application:
i Particulars of the First Applicant Company/ Transferor

Company:
(i) Name of First Applicant : ISMT Limited

Company/ Transferor Company |
& Corporate Identity Number L27109PN1999PLC0O16417

Permanent Account Number . AAACI9917A

(i) Address of Registered Office  : Panama  House (Earlier
known as Lunkad Towers),
Vimannagar, Pune ~411 014,
Maharashtra, India. - -




8003

7. Particulars of the Second Applicant Company/_Transferee
Company:

(i) Name of Second Applicant : Kirloskar Ferrous Indusiries
Company/ Transferee Company ~ Limited '

&
Corporate Identity Number + L27101PN1991PLC063223
Permanent Account Number + AAACKT297E

(il) Address of Registered Office  : 13, Laxmanrao Kirloskar
Road, Khadaki, Pune — 411
003, Maharashtra, India.

3. The First Applicant Company and the Second Applicant Company
(collectively referred to as the “Applicant Companies”} hereinabove
have filed the present Company Application jointly (“Application”),
under Sections 230-232 and other applicable provisions of the
Companies Act, 2013 (“Act™) and in terms of Rule 3 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016
{“Merger Rules”), in respect of the Scheme of Arrangement and
Merger amongst ISMT Limited (“First Applicant Company™/
“Transferor Company”/ “ISMT” as the context may admit), and
Kirlaskar Ferrous Industries Limited (“Second Applicant Company™/
“Transferee Company”/ “KFIL" as the context may admit) and their
respective shareholders (“Scheme” or the “Scheme of Arrangement
and Merger” as the context may admit) as more particularly set out
herein. By the present Application, the Applicant Companies are
secking directions from this Hon’ble Tribunal in relation to (i) the
holding and convening of meetings of the equity shareholders of the

Applicant Companies and to seck their respective approvals to the

Scheme and (ii) dispensation of holding a meeting of the secured.ang. ...

I
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unsecuted creditors of the Applicant Companies or in the alternative the
holding of the meetings of the secured and unsecured creditors of the
Applicant Companies. Hercto annexed and marked as ANNEXURE -
A is a copy of the Scheme.

II. Jurisdiction of the Bench:

4. The Applicant Companies have their respective registered offices
situated in the State of Maharashtra, The Applicant Companies therefore
declare that the subject matter of the Application is within the

jurisdiction of this Hon’ble Tribunal.

III. Limitation;

5. The Applicant Companies declare that the Act does not stipulate any
time within which the Application under Sections 230-232 of the Act is
required to be filed before the Hon’ble Tribunal. The Scheme that forms
the subject matter of the present Application was approved by the Board
of Directors of the Applicant Companies vide Board Resolutions dated
November 5, 2022. The no objection certificates in respect of the
Scheme were received from BSE Limited (“BSE”) and National Stock
Exchange of India Limited (“NSE”) on July 25, 2023. The present
Application is therefore not barred by the law of limitation.

IV.Relevant Facts

Particalars of the First Applicant Company/ Trans{eror. Comparny

6. The First Applicant Compary is a public limited company, incorporated
on September 1, 1999 in the state of Maharashtra under the pravisions
of the Companies Act, 1956 and is existing under the Act. The First

Applicant Company craves leave to refer to and rely upon the fresh
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Certificate of Incorpotation, consequent on change of name, issued by
the Registrar of Companies, Pune, to the First Applicant Company,
when produced.

7. The First Applicant Company is primarily engaged in the business of
manufacturing of specialty alloy, bearing stee! and seamless tubes.

8. The objects for which the First Applicant Company has been established
are set out in its Memorandum of Association (“MOA”). The relevant
object clauses as set out in Clause ITI(A) of the MOA of the First

Applicant Company are, inter alia, reproduced hereinunder:

“MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE
COMPANY ON ITS INCORPORATION ARE:

1. To carry on business as distributor, dedler, collector, agents,
brokers, representatives, stockists, warehousemen, packers,
importers, exporters, in or any other capacity in India or elsewhere,
and to import, export buy, sell, or otherwise trade and dealing
merchandise, goods, machinery and eguipment, including
agricultural products, vamaspati, farms products, floriculture
products, hatcheries products, tobacco products, cigarettes, food &
dairy products, sugar, breweries, distilleries  producis,
merchandise, machinery, spares accessories, all or any of them
valated to industries such as textiles, including, yarn, jute, wool,
silk, garments, glass and glass products, lominates, synthetics,
electrical, electromics, scientific, automobile, auto ancillaries,
fyres, chemicals (organic or inargani.ﬁ;, specialities), dves and
pigments, alkalies, peirochemicals, polymers, oil and lubricants,
personal care products, cosmetics, pharmaceuticals, fertilisers,
pesticides, agrochemical, soaps, and detergents, sodas, starch,

minerals, stone, granites and marbles, ceramics, precious meta,

Qusl—
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leather and leather products; leather chemicals, tea, coffee, piece
of arts jewellery ornaments precious and semiprecious SOnes,
diamonds, granites, marbles and other stones, metals, coke, steel,
aluminum, copper, zinc, Ferro alloys, bearings, cables, pipes,
tubes, cements and cement products, paper, printing and stationery,
painisivarnishes, plastic and products, molded luggage, packing
and packaging materials, rubber and rubber products, musicals
and sporis goods, photographic and allied products, garments,
livestock, books, abrasives, aeraied water, watches and
accessories, air conditioners, refrigerators, compressors, pumps,
engines, hydraulics, drilling equipnents, industrial gas, industrial
explosives, machine tools, medical accessories, dfsposabfe
equipment, fire-protection equipments, pollution control equipment
telecommunication  equipments, electrical, lighting systems,
electrodes, computers and peripherals, hardware, software,
entertainmentielectronic media softwore, domestic appliances like
cockers, fans, mixer, office equipment like photocopies, electronic
media like television, audio, video appliances, fpewriters, and
other goods, commodities, products, things spares, accessories
supplied by any Company, firm, association of persons, body
whether incorporate or not, individuals, or any local authority, as
wholeseller, retailer, on the basis of reody delivery or forward

contract, commission basis or otherwise,

2. To carry on the business of marufacturing, processing melfing,
puying, selling and otherwise dealing in including exporting
importing and acting as agenis in iron, steel, sponge iron, cast iron,
iron ore and all other ferrous and non ferrous metals and metal

ores.

3. To produce, mamufacture, deal in and sell all grades, types,
qualities, shapes, categories and deseriptions of mild and tool,
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alloy and special steels including inter alio, alloy constructional
steel, case hardening steel, high speed steel, ball bearing steel, fast-
cutting steel, hot die steel, die steel, allay spring, stainless and heat-
resisting steel, carbon rool steel, polished drill rods, silver steel,
mining drill steel, high silicon and electrical steel, creep-resisting
steel, valve steel, magnet steel, silicon manganese steel and re
cutting quality steel, faggot steel, armour sieel, sheil steel and high

tensile steel.

4. To carry on business of manufacture, processing, refining, impori,
export, storage, sale, exploration, mining, dealers, research and
prospecting in all ores, metals, minerals, ferrous and non-ferrous
materials including any mixture, compound, derivatives and

amalgams and their producis of any kind, type or description.

5. To carry on the business of iron founders, iron ‘workers, iron
masters, steel makers, steel founders, non-ferrous, metal founders,
furnace proprietors land operators, ore and metal workers,
manufactures of grinding media, pipes, tubes, millwrights,
machinists, iron ond steel comverters, smiths, miners, explores,
smeliers, prospectors, refiners of all other minerals and metals and
to buy, sell manufacture, repair, recondition, converf, alier,
renovate, lease, store, let on hire, exchange and otherwise deal in
or with all machinery equipment, accessories, fm;:;.’emems, spares,
rolling stock, scarps, disposables, tools merai; minerals and

hardware of every kind or fype.

6. To carry on business of designing, proto-typing, manifacturing,
processing, repairing, rerovating, developing, improving and
otherwise in any matter dealing in forging discs, dies, plates, wires,
sheets, brass structure and rolling works of all kinds of ferrous and

non ferrous metals alloys in any way and for any purposes
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whatsoever including rods, bars, wires, vopes, shaets, nuts, screws,
rivets, washers, nails, hinger hooks, tower bolts, spikes, chains,
columns, frusser railing, grills, deviees and building or other
materials of every kind and type.”

Clause I (B) (29) of the MOA of the First Applicant Company which
contains provisions for arrangements and mergers are reproduced

hereinbelow:

“To amalgamate, merge, sell or dispese off the undertaking of the
Company or any part theredf for such consideration as the Company
may think fit and in particular for shares, fully or partly paid debentures
or debenture stock (redeemable or perpetual) or securities of any other
company whether or not having objects al together or in part similar fo
those of this Company, and to distribute any such shares, debentures,
 debentures stock or securities amongst the members of this Comparny

either by way of dividends or retwrn upon any Capital.”

Accordingly, the First Applicent Company has sufficient authority
ander its MOA to undertake the Scheme. Hereto annexed and marked
as ANNEXURE - B is the certified true copy of the MOA and the
Articles of Association (“AQA”) of the First Applicant Company, as

amended up to date.

On the date of approval of the Scheme by the Board of Directors of the
First Applicant Company, i.e., November 5, 2022, the authorized,
issued, subscribed and paid-up share capital of the First Applicant

Company was as follows:

Authorized Share Capital:
31,70,00,000 Equity Shares of INR 5/- each

Cradl-




Total

Issued, Subscribed and Paid-up Share

Capitak

30,05,01,383 Equity Shares of INR 5/- each 150.25
Total 150.25

10, There has been no change in the above capital structure of the First
Applicant Corpany till the date of filing of this Application.

1i. As on the date of approval of the Scheme by the Board of Directors of
the First Applicant Company on November 5, 2022, and as on the date
of filing of this Application, the First Applicant Company does not have
any Employee Stock Option Scheme/ Plan.

12. Hereto annexed and marked as ANNEXURE — C is the certified true
copy of the Annual Report of the First Applicant Company which
includes its audited financial statements as on March 31, 2023. Hereto
annexed and marked as ANNEXURE - D is the certified true copy of
the audited consclidated financial results of the First Applicant
Company as on March 31, 2023. Further hereto annexed and marked as
ANNEXURE - E is the cettified true copy of the audited standalone
financial results of the First Applicant Company as on March 31, 2023,
Hereto annexed and marked as ANNEXURE - F is the certified true

copy of the unaudited standalone financial results of the First Applicant
Company for the quarter ended on June 30, 2023 along with the limited

review report in respect thereof.

13. The equity shares of the First Applicant Company are listed on BSE and
NSE (“Stock Exchanges™).
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Pursuant to the Securities and Exchange Board of India (“SEBI”)
master cireular SEBVHO/CFD/DILI/CIR/P/2020/249 dated December
222020 as amended by SEBI/HO/CFD/DIL 1/CIR/P/2021/0000000663
dated November 23, 2021 (2s amended) (“SEBI Master Circular”)
read with Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (“SEBI
LODR Regulations”), the First Applicant Company bad applied to the
Stock Fxchanges for their “no adverse observation/ no-objection” to
enable the First Applicant Company to file the Scheme before this
Hon’ble Tribunal. Accordingly, BSE and NSE by their letters dated July
25, 2023, have respectively given their “no adverse observation/ no-
objection” to the First Applicant Company. Hereto annexed and marked
as ANNEXURE - G is the certified true copy of the letter dated July 25,

" 2073 received from BSE. Hereto annexed and marked as ANNEXURE

15.

6.
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- H is the certified true copy of the letter dated July 25, 2023 received
from NSE.

The First Applicant Company submits that the standalone net worth of
the First Applicant Company as on June 30, 2023 is INR. 1,374,32,00,
000/- (Indian Rupees One Thousand Three Hundred and Seventy Four
Crores and Thirty Two Lalkhs Only). Hereto annexed and marked as
ANNEXURE - I is a certified true copy of the standalone net worth
certificate of the First Applicant Company dated August 26, 2023,
issued by the Statutory Auditors of the First Applicant Company.

Further, the consolidated net worth of the First Applicant Company as
on June 30, 2023, is INR 1,332,24,00,000/- (Indian Rupees One
Thousand Three Hundred and Thirty Two Crores and Twenty Four
Lakhs Only). Hereto annexed and marked as ANNEXURE - J is 2
certified true copy of the consolidated net worth certificate of the First
Applicant Company dated August 26, 2023, issued by the Statutory
Auditors of the First Applicant Company.
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18.

19.

giit
Particulars of the Second Applicunt Compeary/ Transferee Company

The Second Applicant Company is a public limited company,
incorporated on September 10, 1991 under the provigions of the
Companies Act, 1956 and is existing under the Act. The Second
Applicant Company craves leave to refer and rely upon the Certificate
of Incorporation issued by the Registrar of Companies, Maharashtra, to
the Second Applicant Company, when produced.

The Second Applicant Company is primarily engaged in the business of
manufacturing pig iron and grey iron castings and caters to industry

sectors such as fractors, automotives and diesel engines.

The objects for which the Second Applicant Company has been
established are set out in its MOA. The relevant object clauses as set out
in Clause III{A) and IIKB) of the MOA of the Second Applicant

Company are, infer alia, teproduced hereinunder:

- “(4} MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON

Epud—
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ITS INCORPORATION ARE AS FOLLOWS:

(1) To carry on the business of marufacturers, imporlers, exporiers,
sellers, purchasers of and dealers in pig iron, sponge Iron, wrought
iron, alloy steel, steel converts, roiled steel makers, miners,
smelters, engineers, founders in all or any of their respective
branches, ferro sificon, fervo chrome, alloy steels, ferro alloys and
other forvous substances and metals of every description and
grades, to set up Casting and Rolling Mill plant for producing
ingots, billets and all kinds of all sizes of re-rolled sections in Aats,
angles, rounds, squares, rails, joints, channels, strips, sheels,

plates, deformed bars, plain and cold twisted bars, tubes and
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seamless tubes, shafiings, and structurals, metallergical
praspecto}'s, explorers, contractors, agents and to marke, buy, sell.
import, export, frade or otherwise deal in any or all of the above
and to establish workshops for the marnufacture of any equipment
required for any of the industries which the Company can
undertake and to deal in such equipments.

(2) To carry on the business of miners, importers and exporters of and
dealers in iron ores, chromium ores, magresite ores, tharium,
wranium, asbestos, nickel, copper, lead, tin, bauxite ores and oll
ferraus and nonferrous ores of every description and grades
whatsoever in any part of the couniry and to carry on the business
of processing, cleaning, melting, forging, grading and machining

to convert the ores inte marketable metals.

(B) OBJECTS INCIDENTAL OR ANCILLARY TQ THE
ATTAINMENT OF THE MAIN OBJECTS:

(3) To undertake the business of manufaéturers of and dealers in
ferrous and non-ferrous castings and forgings of all types also the
business as iron masters, iron and steel makers, steel founders,
steel converters, steel fabricators, extruders, iron ore miners, steel

reprocessors and re-rollers, metallurgists, smelters.

(4} To carry on the business of founders of ferrous and non-ferrous
metals, sheet worker, mechanical structural, electrical and
metallurgical engineers, to carry on the work of cast iron foundry
and to manufacture iron, steel, brass, bronze aluminium and other
metal products, machinery, tools, accessories, implements and
machinery of all kinds and also to manufacture and deal in castings
of all materials.

(5) ...
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(6)To carry on the business of all or any kind of iron and steel
founders, steel melters, steel makers, steel shapers and
manufacturers, mechanical, civil, electrical and general engineers
and fabricators, contraciors, machinists, tool makers, brass
Jounders,, metal waorkers, fitiers, manufacturers of steel metal and
maileable gray castings including ferrous, non-ferrous, special and
alloy steel, spring steel, forging quality steel manufacturers,
forgers, of iron, steel and other metal manufacturers, forgings and

castings, processors of all types of forged components.

(7} .-
@8 ...

(9) To carry on all or any of the business of engineers, irom, brass and
other metal founders, machinists, tool makers, wire drawers, tube,
pipe and tank manufacturers, moulders and metal workers, fitters,
millwrights, galvanizers, electroplaters and enamellers and to
recondition any types of machine fools and engines and other

machinery.

Clause TII (B) (28) of the MOA of the Second Applicant Company
which contains provisions for amalgamations and arrangements are

reproduced hereinbelow.

“To amalgamate with ary company or companies having objects
aliogether or in part similar to those of this Compony.”
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The objects of the First Applicant Company and the Second Applicant
Company are similar. Accordingly, the Second Applicant Company has
sufficient autherity under its MOA to undertake the Scheme, and the
same does not require any modification. Hereto annexed and marked as
ANNEXURE - K is the certified true copy of the MOA and the AOA
of the Second Applicant Company, as amended up to date.

20. On the date of approval of the Scheme by the Board of Directors of the
Second Applicant Company, i.e., November 5, 2022, the authorized,
issued, subscribed and paid-up share capital of the Second Applicant

Company was as follows:

Authorized Share Capital:

21,00,00,000 Equity Shares of INR 5/- each 105.00

11,70,00,000 Preference Shares of INR 10/-

each 117.00
Total 222.00

Issued, Subscribed and Paid-up Share

Capital:

13,88,26,844 Equity Shares of INR 5/- each 69.41

Total 69.41

21. Pursuant to the allotment of equity shares upon the conversion of stock
options as pet the employee stock option schemes, the authorized,

issued,.subscribed and paid-up share capital of the Second Applicant

Company on the date of this Application is as follows:

Authorized Share Capital:
21,00,00,000 Equity Shares of INR 5/- each 105.00
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11,70,00,000 Preference Shares of INR 10/- 117.00
each

Total 22200
Issued, Subscribed and Paid-up Share
Capital:
13,8£9.97,709 Equity Shares of INR 5/- each 69.50

Total 69.50

22, As on the date of approval of the Scheme by the Board of Directors of
the Second Applicant Company on November 5, 2022, the Second
Applicant Company had granted 43,15,000 (Forty Three Lakh Fifteen
Thousand) stock options under two Employee Stock Options Schemes,
out of which 19,48,163 (Ninteen Lakh Forty Eight Thousand One
Hundred and Sixty Three) stock options had vested and 2,49,535 (Two
1akh Forty Nine Thousand Five Hundred and Thirty Five) stock options
were exercisable into equity shares.

As on the date of filing of this Application, the Second Applicant
Company had granted 43,15,000 (Forty Three Lakh Fifteen Thousand)
stock options under two Employee Stock Options Schemes, out of
which 22,98,663 (Twenty Two Lakh Ninety Eight Thousand Six
Hundred and Sixty Three) stock options had vested and 6,00,035 (Six
Lakh and Thirty Five) stock options were exercisable into equity shares.

23. The Second Applicant Company may grant further options and/ or allot
equity shares against exercise of steck options i the ordinary course of
its business during the pendency of the Scheme. Exercise of the
aforesaid options will result in a corresponding variation to the issued,
subscribed, and paid-up share capital of the Second Applicant Company
depicted above. Hereto annexed and marked as ANNEXURE - L is the

certified true copy of the Anmual Report of the Second Applicant
Company which includes the audited financial statements as on March
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31, 2023. Hereto annexed and marked as ANNEXURE - M is the

certified true copy of the audited consolidated and standalone financial
results of the Second Applicant Comparny as on March 31, 2023. Hereto
annexed and marked as ANNEXURE - N is the certified true copy of
the unaudited financial results of the Second Applicant Company for the

quarter ended on June 30, 2023 along with the limited review report in

respect thereof,

24, The equity shares of the Second Applicant Company are listed on BSE
and permitted to be traded on NSE. Unsecured redeemable listed rated
non-convertible debentures (“NCDs”) issued by the Second Applicant
Company are listed on the wholesale debt market segment of the BSE.

25. Pursuant to the SEBI Master Circular read with Regulation 37 of the
SEBI LODR Regulations, the Second Applicant Compary had applied
to BSE for its “no adverse observation” to enable the Second Applicant
Company to file the Scheme before this Flon’ble Tribunal. Accordingly,
BSE by its letter dated July 25, 2023 gave its "no adverse observation”
to the Second Applicant Company. Hereto annexed and tmarked as
ANNEXURE — O is the certified true capy of the letter dated July 23,
2023 received from BSE.

_26. The Second Applicant Company submits that the standalone net worth
of the Second Applicant Company as on June 30, 2023 is INR
1,658,56,00,000/- {Indian Rupees One Thousand Six Hundred and Fifty
Eight Crores and Fifty Six Lakhs Only). Further, the consolidated net
worth of the Second Applicant Company as on June 30, 2023, is INR
1,665,78,00,000/- (One Thousand Six Hundred and Sixty Five Crores
and Seventy Eight Lakhs Only} Crores. Hereto ammexed and marked as
ANNEXURE - P is a certified true copy of the net worth certificate of
the Second Applicant Company dated August 16, 2023, issued by the
Statutory Auditors of the Second Applicant Company.
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Salient Fem‘dms of the Scheme

97. The Scheme of Arrangement and Merger provides inter alia for:

28.
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(a) The amalgamation of the First Applicant Company into the Second
Applicant Company, the consequent issue of fully paid up equity
shares of the Second Applicant Company, by the Second Applicant
Company to the shareholders of the First Applicant Company in
accordance with the Share Exchange Ratio, and consequent

dissolution of the First Applicant Company without winding up; and

(b)various other matiers consequential or integrally conmected
therewith;

pursuant to Sections 230 to 232 and other applicable provisions of the
Act, the provisions of the SEBI Master Circular and the Income Tax
Act, 1961 (“IT Ace”), including Section 2(1B) thereof, in the manner
provided for in the Scheme.

The relevant clauses of the Scheme are as under:

«1.2. “dppointed Date” means st day of April 2023;

1.8. “Effective Date” means the last of the dates on which the certified

 or authenticated copy of the order of the NCLT sanctioning the Scheme

are filed with the Registrar of Companies by the Transferor Company
and by the Transferee Company. Any references in this Scheme to the
date of “coming into effect of this Scheme” or “effectiveness of this
Scheme” or “Scheme taking effect” shall mean the Effective Date,
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1.26. “Undertaking” means the whole of the undertaking and entire
business of the Transferor Company as a going concern, including all
assets, liabtlities and business activities of the Transferor Company on

a going concern basis, including fwithout limitation)

i, All the assets and properties (whether movable or immovable,
tangthle or intangtble, real or personal, corporeat or incorporedal,
present, future or contingent) of the Transferor Company, including
but not limited to, factories, plant and machinery, equipment,
buildings and structures, offices, vesidential and other premises,
freehai"ﬁ' and leasehold lands, mings, vehicles, sundry debtors,
furniture, fixtures, office equipment including computers, laptaps,
printers and servers, appliances, accessories, depots, deposifs, ail
stocks, assefs, investmenis of all kinds (including shares, serips,
stocks, bonds, debenture stocks, units), cash in hend, balances and
deposits with banks, loans, advances, disbursements, contingent
rights or benefits, book debis, receivables, actionable claims,
earnest moneys, advances or deposits paid by the Transferor
Company, financial assets, leases (inchuding lease rights), hire
purchase contracts and asseis, leasing contracts and assets lending
contracts, rights and benefits under any agreentent, benefil of any
security arvangements or under any guarantees, reversions,
powers, municipal permissions, tenancies in relation lo the office
and/or restdential properties for the employees or other persons,
guest houses, godowns, warehouses, licenses, fived and other
assets, trade and service names ond marks, patents, copyrights, and
other intellectual property rights of any nature whatscever, know
how, good will, rights to use and avail of telephones, telexes,
facsimile, email, internet, leased line connections and installations,
websites, utilities, electricity and other services, reserves,
pravisions, funds, benefits of assets or properties or other interest

held in trust, registrations, contracts, engagements, arrangements
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1.
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of all kind, privileges and odl other rights including, title, interests,
other benefits (including tax benefits such as Tax Credits), henefit
of carried forward Tox losses, wnabsorbed depreciation,
easements, privileges, liberties, morigages, hypothecations,.
pledges or other securily imterests created in favour of the
Transferor Company and advantages of whatsoever nature and
wheresoever situated in India or abroad, be!ﬁnging to or in the
awnership, power or possession and in the control of or vested in
or granted in favour of or enjoyed by the Transferor Company or
in connection with or relating 1o the Transferor Company and all
other nterests of whatscever nature belonging to or in the
ownership, power, possession or the conirol of or vested in or
granted in favour of or held for the benefit of or enjayed by the
Transferor Company, wheiher in India or abroad;

All liabilities including, without being limited to, secured and
unsecured debis (whether in Indian rupees or foreign currency),
sundry creditors, labilities (including contingent fiabilities), duties
and obligations of the Transferor Company, of every kind, nature
and description whatsoever and howsoever arising, raised or

incurred or wtilised,;

All agreements, vights, contracts, entitlements, permits, Jicenses,
approvals, authorizations, concessions, cOnsents, quold rights,
engagements, arvangements, assigninents, authorities, allotments,
security arrangements (to the extent pravided herein), benefits of
any guarartees, reversions, powers and all other approvals of
every kind, nature and description whatsoever relating o the

business activities and / or operations of the Transferor Company;

All records, files, popers, computer programs, manuals, data,

catalogues, sales material, lists of customers and suppliers, other

Hed
L :{I "
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customer information and all other records and documents relating

to the business activities and operations of the Transferor

Company; and

v. Al emplovees engaged by the Transferor Company as on the
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PARTC
Merger of entire Undertaking of ISMT Lintited (Transferor
Company) into Kirloskar Ferrons Industries Limited (Transferee

Company)
Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the Transferor Company, in cluding the Undertaking of
the Transferor Company, shall stand transferred to and be vested in or
be deemed to have been transferved to and vested in the Tronsferee
Company, in accordance with the provisions of Sections 230 to 232 'of
the Act and applicable provisions of the Income Tax Act, 1961, as a
going concern, without any firther act, instrument, deed, matier or
thing to be made, done or ax‘ecﬁred so as to become, as and from the
Appointed Date, the undertaking of the Transferce Company by virfue
of and in the manner provided in this Scheme. 11 is clarified that without
prejudice 1o the provisions of this Part, all of the assets and liabilities
of the Transferor Company are intended to be transferred to and be
absorbed by the Transferee Comparny wpon the coming into effect of this

Scheme.

i1. Issue of New Equity Shares by Transferce Company to the
shareholders of the Transferor Company

11.1. Upon coming into effect of this Scheme and in consideration af
the merger of the Transferor Company into and with the Transferee
Company including transfer and vesting of the Undertaking of the
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Transferor Company in the Transferee Company, in terms of this
Scheme, on the basis of Valuation Report dated 5 November 2022 and
Fairness Opinion dated 5 November 2022, the Transferee Company
shall without any Further application or deed, be required to issue and
allot to the shareholders of the Transferor Company whose names are
recorded in the register of members as @ member of the Transferor
Company on the Record Date or to such of their respective heirs,
axecutors, administrators or other legal representatives or other
successors in title as may be recognised by the Board of the Transferee
Company, 17 Transferee Company Shares, credited as fully paid-up, Jor
every 100 equity shares of the face value of Rs. 5 each fully paid-up held
by such member in the Transferor Company (“Share Exchange
Ratio”). The Transferee Company Shares 1o be issued by the Transferee
Company to the shareholders of the Transferor Company in accordance
with this Clause shall é)e hereinafter referred to as “New Equity

Shares”.

i1.2 It is clarified that the Transferor Company Shares held by the
Transferee Company shall stand cancelled as on the Record Date and
the Transferee Company shall and will not allot any New Equity Shares
1o itself albeit the name of the Transferee Company appearing as o
shareholder in the register of members of the Transferor Company on
the Record Date. |

11.3 Ranking: The New Equity Shares of the Transferee Comparny
shall have the same ranking as stipulated in Clause 1.1.4 of Part D of

thiy Scheme.

114 Fractional Shaves: Entitlement of any fractional shares to the
shareholders of the Transferor Company upon issue and allotment of
the New Equity Shares by the Transferee Company, shall be dealt and
given effect to in accordance with Clause 1.1.6 of Part D of this Scheme.
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13. Amendment to the Memorandum of Association of the Transferee
Company

In order to carry on the activities currently being carried on by the
Transferor Company, upon coming into effect of the Scheme, the main
obfects in the memorandum of association ef the Transferor Company
shail be added to the main objfects of the memorandum of association of
the Transferee Company if necessary, and to the extent such objects ave
not already covered by those of the Transferee Company. For the
purpases of the amendment of the Memorandum of Association of the
Transferee Company as provided in this Clause, the consent! approval
given by the shareholders of the Transferee Company to this Scheme
pursuant to Sections 230 to 232 of the Act and any arhef applicable
provisions gof the Act shail be deemed to be sufficient and no further
resolution of shareholders of the Transferee Company as required
‘under the applicable provisions of the Act shall be reguired to be passed
for making such change/ amendment in the Memorandum of Association
of the Transferee Company and filing of the certified copy of this Scheme
as sanctioned by the Tribunal, in terms of Sections 230 to 232 of the Act
and any other applicable provisions of the Act, fogether with the order
of the Tribunal and a printed copy of the Memorandum of Association
for the purposes of the applicable provisions of the Act and the relevant
Registrar of Companies shall register the sane and make the necessary
alterations in the Memorandum of Association of the Transferee
Company accordingly and shall certify the vegistration thereof in
accardanee with the applicable provisions of the Act.

14. Dissolution af the Transferor Company

Upon the Scheme coming info effect, the Transferor Compary shall,
without any firther act, instrument or deed undertaken by the
Transferor Company or the Transferee Company, stand dissolved
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without winding wp pursuant to the order of the NCLT sanctioning the
Scheme. |

PART D

General Provisions
1. Combination of the Autharised Share Capital

As an integral part of the Scheme and upon the Scheme caminé inio
effect on the Effective Date, the authorised share capital of the
Transferor Company, comprised of 31,70,00,000 Equily Shares of Rs. 3
(Indian Rupee Five) each shall stand transferred, merged and combined
with the authorised equity share capital of the Transferee Company.
Upon the Scheme coming into effect, the authorised share capital of the

Transferee Company in terms of iis Memorandum of Association and

 Articles of Asseciation shall automatically stand enhanced by the

authorized share capital of Transferor Company without requirement of
any further act, instrument or deed on the part of the Transferee
Company, including payment of stamp duty and fees payvable 10
Registrar of Companies (o the effect that the Transferee Company shall
be entitled to the credit of stamp duty and fees already poid by the
Transferor Company) and the Memorandum of Assoctation and Articles
of Association of the Transferee Comparny (relating to the authorized
share capital) shall, without any Sfurther act, instrument or deed, be and
stand altered, medified and amended, and the consent of the
shareholders to the Scheme shall be deemed to be sufficient for the
purposes of effecting this amendment, and no further resolution(s)
under sections 9, 13, 14, 61, 64 or any ather provision of the Act, would
be required to be separately passed. For this purpose, the filing fees and
stamp duty already paid by the Transferor Company on their respective
authorized share capital shall be utilized and applied to the increased

share capital of the Transferee Company and shall be deemed to have

been so paid by the Transferee Company on such combined authorized
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share capital and accordingly, the Transferee Company shall not be

required ro pay any fees / stamp duity on the aunthorized share capital so

increased.

Acecordingly, in terms of this Scheme, the authorized share capital of the
Transferee Company shall stand enhomced to an amount of Rs.
380, 50,00,000 divided into 32,70,00,000 equity shares of Rs. 5 each and
11,76,00,000 preference shares of Rs. 10 each.

The capital clause being Clause V of the Memorandum of Association
and Clause 2 of the Articles of Association of the Transferee Company
shall on the Effective Date stand substituted fo read as Sollows:

Altered Capital clause of the Memorandum aof Association of the
Transferee Company:

“The Authorized Share Capital of the Company is Rs. 380,50, 00,000
(Rupees Three Hundred and Eighty Crores Fifty Lakhs) divided info
52 70,00,000 equity shaves of Rs. 5 (Rs. Five) each and 11 , 70,006,060
preference shares of Rs. 10 (Rs. Ten) each, with power fo increase and
reduce the capital of the company and to divide the shares in the capital
for the time being into several classes and to attach thereto respectively
such preferential, deferved, qualified or special rights, privileges or
conditions as may be determined by or in accordance with the Articles
of Association of the Company and vary, modify or abrogate any such
rights, privileges o conditions in such manner as may for the time being

be provided by the Articles of Association of the Compeany. "

1.1, Pending transfers, Issue of New Equity Shares and Issuance

Mechanics

I.1.1. In the event there being any pending share transfers, whether
ledged or outstanding, of any shareholder of the Transferor
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Company, the Board of the Transferece Company shall be

empowered in Gppropriate cGses, prior fo or even subsequent to
the Record Date, as the case may be, o effectuate such a transfer
as if such changes in registered holder were operative as on the
Record Date, in order to remove any difficulties arising to the
transferar of the shares in the Transferor Company and in
relation fo the shaves issued by the Transferce Company, after the
effectiveness of the Scheme. The Board of the Transferee
Compary shall be empowered to remove such difficulties as may
arise in the course of implementation of this Scheme and
registration of new shareholders in the Transferee Company on

account of difficulties faced in the transition period.

Where New Equity Shaves of the Transferee Company are 10 be
allotted to heirs, executors or administrators, as the case may be,
to successors of deceased equity sharehoiders or legal
representatives of the equity shareholders of the Transferor
Company, the concerned heirs, execulors, acddrinistrators,
successors or legal representatives shall be obliged to praduce
evidence of title satisfactory to the Board of the Transferee

Company.

The New Eguity Shares of the Transferee Company allotted and
jssued in terms of Clause 11.1 af Part C above, shall be listed
and/or admitted to trading on the BSE and NSE. The New Equity

" Shares of the Transferee Company shali, however, be listed

subject to the Transferee Company obtaining the requisite
approvals from the stock exchanges on which the securities af
Transferee Company are listed end SEBI pertaining to the listing
of the New Equity Shares of the Transferee Company. The
Transferee Company shail enter into such arrangements and give

stich confirmations andlor undertakings as may be necessary in

3 ?‘F‘D‘Js .q:-‘. b"‘.'
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accordance with Applicable Laws for complying with the
formalities of BSE and NSE.

The New Equity Shares of the Transferee Company to be allotted
and issued to the shareholders of the Transferor Company as
provided in Clause 11.1 of Part C above shall be subject to the
provisions of the memorandum and articles of association of the
Transfaree Company and shall vank pari passu in all respecis
with the then existing equtity shaves of the Transferee Company
after the Effective Date including in respect of dividend, if any,
that may be declared by the Transferee Company on or afier the
Effective Date.

The Transferee Company shall complete all formalities, as may
be reguired, for allomment of the New Equity Shares to the
shareholders of the Transferor Company as provided in this
Scheme within thivty (30) days from the Effective Date. It is
ciarified that the issue and allotment of New Equity Shares by the
Transferee Company to the shareholders of the Transferor
Company as provided in the Scheme, is an integral part thereof
and shail be deemed to have been carried out without vequiring
any further act on the part of the Transferce Company or its
shareholders and as if the procedure laid down under Section 62
or aiy other provisions of the Act as may be applicable, and such
other statues and regulations as may be applicable were duly

complied with.

If any sharcholder becomes entitled to any fractional shares,
entitiements or credit on the issue and allotment of the New
Equity Shaves by the Transferee Compony in accordance with
Clause 11.1 of Part C above, the Board of the Transferee

Company shall consolidate all such fractional entitlements and
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shall round up the aggregate of such fractions to the next whole
number and issue conselidated New Equity Shares to a trustee
nominated by the Transferee Company (the "Trustee”), who shall
hold such New Equity Shares with all additions or accretions

thereto i trust Jor the benefit of the respective shareholders, to

whom they belong and their respective heirs, execulors,
administrators or successors for the specific purp&se of seiling
such equity shares in the market at such price or prices and on
such time or times within ninety (90) days from the date of
allotment, as the Trustee may in is sole discretion decide and on
such sale, pay to the Transferee Company, the net sale proceeds
(afler deduction of applicable taxes and costs incurred) thereof
and ary additions and accretions, whereupon the Tronsferee
Company shall, subject to withholding tax, if any, distribute such
sale proceeds to the concerned shareholders of the Transferor
Compary in proportion o their respective JFractional

entitlements.

In the event that the Parties restructure their equity share capital
by way of share split/consclidation/issue of bonus shares during
the pendency of the Scheme, the Share Exchange Ratio and the
stock options, shall be adjusted accordingly to take info account

the effect of any such corporate actions.

Subject to Applicable Laws, the New Equity Shares that are to be
issued in terms of this Scheme shall be issued in dematerialised

form. The register of members maintained by the Transferee

 Comparny and/ or, other relevant records, whether in physical or

electronic form, maintained by the Transferee Company, the
relevant depository and registrar and transfer agent in terms of
Applicable Laws shall (as deemed necessary by the Board of the
Transferee Company) be updated fo veflect the issue of the New
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Equity Shares in terms of this Scheme. The shareholders of the
Transferor Company who hold equity shares in physical form
should provide the requisite details relating to his‘her/its account
with a depository participant or other confirmations as may be
required, to the Transferee Company, prior to the Record Date to
enable it to issue the New Equity Shares. However, if no such
details have been provided to the Transferee Company by the
equity shareholders holding equily shares of the Transferor
Company in physical form on or before the Record Date, the
Transferee Company shall deal with the relevant equity shares in
such manner as may be permissible under the Applicable Law,
including by way of issuing the corresponding equily shares in
dematerialised form to the Trustee who shall hold these equity
shares in trust for the benefit of such shareholder. The equity
shares of the Transferee Company held by the Trustee of
Transferee Company for the benefit of the sharcholder shall be
transferred to the respective shareholder once such shareholder
provides details of histherfits demat account to the Trustee of
Transferee Company, along with such other documments as may
be required by the Trusiee of Tramsferce Company. The
respective shareholders shall have all the righs af the
shareholders of the Transferee Compary, including the right to
receive dividend, voting rights and other corporate benefits,
pending the transfer of equity shares from the Trustee of
Transferee Company.

1.1.9. The shares allotted pursuant to the Scheme shall remain frozen
in the depositories system until listing/trading permission is given
by the BSE and NSE, as the case may be.

1.1.10. The New Equity Shares to be Issued by the Transferee Compary

pursuant to Clause 11.1 of Part C above in respect of such
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equity shares of the Transferor Company as are subject to lock-
in pursuant to Applicable Law, shall be locked-in as and to the
extent required under Applicable Law.

Upon the coming into ¢ffect of this Scheme becoming effective

and wpon the New Equity Shares of the Tramsferee Company
being .aHorred and issued by it 1o the shareholders of Transferor
Company whose names appear on the register of members as a
member of the Transferor Company on the Record Date or
whose names appear as the beneficial owners of the equily
shares of the Transferor Cempemy in the records of the
depositories/register of members, as the case may be, as on the
Record Date, the equity shares of Transferor Company, both in
electronic form and in the physical form, shall be deemed to
have been automatically cancelled and be of no effect on and
from the Record Date. Wherever applicable, Transferee
Company may, instead of requiring the surrender of the share
certificates of Transferor Cbmpany, directly issue and dispatch
the new share certificates of Transferee Company in lieu
thereof As specified in Clause 11.2 of Part C above, the
Transferor Company Shares held by the Transferee Company

shall stand cancelled as on the Record Date and the Transferee

Company shall andwill not allot any New Equity Shares to itself
albeil the name of the Transferee Company appearing as a
member in the register of members of the Transferor Comparny
on the Record Date. |

The New Equity Shares to be issued by the Transferee Company
pursuant to Clause 11.1 of Part C above in respect of such
equity shares of the Transferor Company, the aliotment or
transfer of which is held in abeyance under Applicable Law
shall, pending allotment ov settlement of dispute by order of the
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appropriate court or otherwise, alse be kept in abayance in like

muanner by the Transferee Company.

1.1.13. The New Equity Shares to be issued bjz the Transferee Company
in Lieu of the shares of the Transferor Company held in the
unclaimed suspense account aof the Transferor Compary shall
be issued to a mew unclaimed suspense account created for
shareholders of the Transferor Company. The shares 1o be
issued by the Transferee Company in lieu of the shares of the
Transferor Company held in the investor education and
pratection fund authority shail be fssued to investor education
and protection fund autherity for the benefit of relevani
shareholders of the Transferee Company.

After the consolidation of the authorized share capital of the
Transferor Company with the authorized share capital of ithe
Transferee Company; and post allotment of New Equity Shares
pursuant to this Scheme, final share capital structure of the

Transferce Company would be as follows:-

Particulars Rs. (in Crores)

Authorised Share Capital:

52,70,00,600 Equity Shares af Rs. 5 each 263.30
11,70,00,000 Preference Shares of Rs. 10 each 117.00
| Total 386.50

Subscribed and Paid up Share Capital:
16,37,31,102 Equity Shares of Rs. 5 each 81.87
Total | 81.87




- Page 47 of 1376

1831

8. Scheme Conditional upon Sanctions, Withdrawals Efc.

This Scheme is conditional upon and subject to:

8.1

8.2,

8.3.

The Scheme being agreed to by the requisite majority of the
respective classes of members ond / or creditors (where
opplicable) of the Transferor Company and of the Transferee
Company as requived under the Act, SEBI Cireulars and the
requisite approval of the NCLT being obtained. The mem bers
andior creditors (where applicable) of the Transferor
Compary and of the Transferee Company shall be provided
the facility of e-voting, if and as required by Applicable Laws

in refation fo voting on the Scheme,

The Scheme being approved by the public shareholders of
both the Transferor Company and the Transferee Company
through e-voting in terms of Part — I (A)(10)(a) of SEBI
Master circulor No. SEBI/HO/CFD/DILY/CIR/P/2020/249
dated December 22, 2020 and the scheme shall be acted
upon ony if votes cast by the public shareholders in Jfavour
of the proposal are more thom the number of votes cast by the

public shareholders against it; and

Receipt of no-objection letters by the Parties from the BSE
and the NSE in accordance with the LODR Regulations and
the SEBI Circulars in respect of the Scheme (prior to filing
the Scheme with the Competent Authority as well as
following approval of the Scheme by the Compelent
Authority), which shall be in form and substance acceptable

t0 the Parties, each acting reasonably and in good faith;
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8.4. The certified copies of the orders of the NCLT sanctioning
this Scheme being filed with the Registrar of Compunies.

8.5. Without prejudice to the above, the Parties (joinily and not
severally) shall be at liberty to withdraw the Scheme at any
time as may be mutually agreed by vespective Boards of the
Parties, prior to the date on which this Scheme comes into
gffect.”

79. The rationale and benefits of the Scheme are as follows:

(a) The synergy arising out ef consolidation of the business of the First
Applicant Company and the Second Applicant Company wiil make
the business activities more sustainable in the long term as well as

help them grow at a faster pace;

(b)The Scheme is expected to create value for stakeholders including
respective shareholders, customers, lenders and employees as the
combined business would benefit from increased scale, expanded
reach, higher cross selling opportunities to a larger base of

customers, improvement in productivity amongst others;

(c)Better administration and cost optimization are gxpected to flow
from more focused operational efforts, standardization and
simplification of business processes, and the elimination of
duplication, and rationalization of administrative expenses as well as

compliance cost;

(d)Pooling of resources and achieving economies of scale;
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(e) The Scheme is expected to lead to greater integration and flexibility
to Second Applicant Company and to strengthen its position in terms

of asset base, revenues and service range;

(f) The Second Applicant Company has fully backward integrated
operations ranging from iron ore mines to machined castings as well
as a very sirong client base across the globe. The First Applicant
Company is one of the most diversified manufacturers of specialized
seamless tubes in the world, producing tubes in the range of 6 to 273
mm diameter. Merging of the business of the First Applicant
Company will bring the benefits of forward integration and

 diversificaticn of product portfolio to the business of the Second
Apvplicant Company.

(g)The Scheme would result in mitigaiing the risks of the First
Applicant Company relating to procurement of certain input raw

material.

(h) The First Applicant Company’s investments and business plan had
not panned out as expected and that led to its debt obligations
becoming stressed. However, with combining of operations of the
First Applicant Company with the Second Applicant Company,
benefits of better terms of finance and availability of capital will help
in streamlining and improving the financial operations ofthe merged

entity.

(i) Accordingly, the Scheme is expected to be in the best interesis of the
Applicant Companies and thelr respective stakeholders, including,
their shareholders, and creditors,

30, The merger of the First Applicant Company with the Second Applicant

Company in accordance with the Scheme will be in compliance with the
o !MD
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provisions of Sections 230 {0 232 and other relevant provisions of the
Act and Section 2(1B) of the IT Act, such that:

(a) all the properties, assets, business, undertaking, estates, rights, title,
snterest and authorities of the First Applicant Company, immediately
before the merger, shall become the property, assets, business,
undertaking, estates, rights, title, Interest and authorities of the
Second Applicant Company, by virtue of the merger, with effect
from the Appointed Date (as defined in the Scheme); and

(b)all the liabilities of the First Applicant Company, immediately before
the merger, shall become the liabilities of the Second Applicant
Company, by virtue of the merger, with effect from the Appointed
Date (as defined in the Scheme).

Pursuant o the Scheme, upon allotment of fresh equity shares by the
Second Applicant Company in accordance with the terms of the
Scheme, the equity shares of the First Applicant Company held by its
shareholders shall stand cancelled.

Upen the Scheme coming into effect, the First Applicant Company
shall, without any further act, instrument or deed undertaken by the First
Applicant Company ot the Secend Applicant Company, stand dissolved
without winding up pursuant to the order of this Hon’ble Tribunal

sanctioning the Scheme.
Consideration

For the purposes of the Scheme, reporis in relation to the Fair Equity
Share Exchange Ratio for issuance and allotment of shares of the
Second Applicant Company to the shareholders of the First Applicant

Company pursuant to and in consideration of the merger were issued by
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M/s. BDO Valuation Advisory LLP (Registered Valuer Registration
No. IRBI/RV-E/02/2019/103) in respect of the Second Applicant
Company (“KFIL’s Valuation Report”) and Mr. Amit Suresh Jain,
ACA (Registered Valuer Registration No, 1881/RV/ 05/2019/12675) in
respect of the First Applicant Cornpany (“ISMT’s Valuation Repori”}
(collectively referred to as “Valuation Reports™) on N’oﬁcmber 5,2022,
Hereto annexed and marked as ANNEXURE - Q is the certified true
copy of KFIL’s Valuation Report. Hereto annexed and marked as
ANNEXURE - R is the certified true copy of ISMT"s Valuation Report.

Upon the Scheme becoming effective and in consideration of the merger
of the First Applicant Company inte and with the Second Applicant
Compaty, the Second Applicant Company shall issue and allot its

. equity shares of INR 5/- (Indian Rupees Five Only) each to the

335.
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shareholdets of the First Applicant Company in accordance with the
Valuation Reports. The Second Applicant Company shall issue and allot
to each shareholder of the First Applicant Company, 17 (Seventeen)
equity shares of INR 5/- (Indian Rupees Five Only) each of the Second
Applicant Company for every 100 (One Hundred) equity shares of INR
5/- {Indian Rupees Five Only) each held by such shareholders in the
First Applicant Company in accordance with the Share Exchange Ratio
(as defined in the Scheme). It is clarified that the First Applicant
Company Shares held by the Second Applicant Company as on the
Record Date shall stand cancelled and the Second Applicant Company
shall and will niot allot any pew equity shares to itself albeit the name of
the Second Applicant Company appears as & shareholder in the register
of members of the First Applicant Company as on the Record Date.

In compliance with Para (A)X(2)(d) of Part I of the SEBI Master Circular,
fairness opinions on the Fair Equity Share Exchange Ratio as
recommended in the Valuation Reports were issued by JM Financial
Limited (SEBI Registration No. INM000010361) in respect of the

QS
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Second Applicant Company (“KFIL’s Fairness Qpinion™) and
Keynote Financial Services Limited (SEBI Registration No.
INME00003606) in respect of the First Applicant Company (“ISMT’s
Fairness Opinion™) (collectively referred to as “Fairness Opinions”)
on November 5, 2022, Hereto annexed and marked as ANNEXURE -
§ is the certified true copy of KFIL's Fairness Opinion dated November
5, 2022, Hereto annexed and marked as ANNEXURE - T is the certified
true copy of ISMT’s Fairness Opinion dated November 5, 2022.

Baard Resolutions appraving the Scheme

In view of the sbove, and after considering the aforesaid Valuation
Reports and Faimess Opinions, the Boards of Directors of the First
Applicant Company and the Second Applicant Company approved the
Scheme vide resolutions passed in their board meetings held on
November 5, 2022, respectively. Hereto annexed and marked as
ANNEXURE — U is the certified true copy of the resolution of the
Board of Directors of the First Applicant Company. Hereto annexed and
matked as ANNEXURE, - V is the certified true copy of the resolution
of the Board of Directors of the Second Applicant Company.

Audit Committee Reports of the Applicant Compuanies

The Audit Committee of the First Applicant Company has on November
5, 2022, submitted a report recommending the Scheme. A copy of the
aforesaid report is hereto annexed and marked as ANNEXURE — W.

The Audit Committee of the Second Applicant Company has on
November 5, 2022, submitied a report recommending the Scheme. A

copy of the aforesaid report is hereto annexed and marked as

ANNEXURE - X.
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Reports of the Independent Directors of the Applicant Companies

The Commitiee of Independent Directors of the First Applicant
Company has on November 5, 2022, submitted a report recommending
the Scheme. The Committee of Independent Directors of the Second
Applicant Company has also, on November 5, 2022, submitted a report
recommending the Scheme. The Applicant Companies crave leave of

this Hon'ble Tribunal to refer to the said reports when necessary.

Status of the Shareholders of the Applicant Companies

There are 80,211 (Eighty Thousand Two Hundred and Eleven) equity
sharekolders of the First Applicant Company as on September 1, 2023.
Hereto annexed and marked as ANNEXURE - Y is the certified true
copy of the certificate dated September 6, 2023 from the Statutory
Auditors certifying the list of equity shareholders of the First Applicant
Company as on September 1, 2023.

There are 83,576 (Eighty Three Thousand Five Hundred and Seventy
Six) equity sharcholders of the Second Applicant Company as on
September 1, 2023. Hereto annexed and marked as ANNEXURE — Z
is the certified true copy of the certificate dated September 7, 2023 from
the Statutory Auditors certifying the list of equity shareholders of the
Second Applicant Comparty as on September 1, 2023.

It is submitted that there are no preference sharcholders of the First
Applicant Company and the Second Applicant Company as on the date
of this Application. As such, the convening and holding of 2 meeting of
the preference shareholders of the Applicant Companies, to consider

and approve the Scheme does not arise.
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The Applicant Companies seek directions of this Hon'ble Tribunal for

convening and holding the meetings of its equity shareholders on such

day, date, and time through video cenferencing (“VC™Y other audio

visual means (“OAVM”"Y physical meeting (“PM™) as this Hon’ble |
Teibunal may deem fit and proper, to seek their approval to the Scheme;
and for issuance of notices and advestisements, to be issued as required
under Rule 5 of the Merger Rules. It is submitted that the list of the
equity sharcholders of the Applicant Companies shall be in accordance
with their books / registers as on a cut-off date determined by the First
Applicant Company and Second Applicant Company, respectively, and
where the entries in the books / registers are disputed, the Chairperson
of the aforesaid meeting shall determine the same for the purpose of the
mecting. E-voting facility will be provided as per requirements of

applicable law.

[t is submitted that the quorum for the meetings of the equity
shareholders of the Applicant Companies would be as prescribed under
Section 103 of the Act and would include equity shareholders present
through VC and/ or OAVM and/ or physically. Further, in case the
required quorum as stated above is not present at the commencement of

the meeting(s), the meeting(s) shall be adjourned by 30 (thirty) minutes

- and thereafter the equity sharcholders present shail be deemed 1o

constitute the quorum. The Applicant Companies seek further directions
from this Hor’ble Tribuna! for appointment of a Chairperson and
Scrutinizer for the said meetings of the equity sharcholders.

Status of the Secured Creditors of the Applicant Companies

The First Applicant Company has 3 (three) secured creditors as on July
31, 2023, having a total outstanding value of debt of INR
115.31.25.258/- (Indian Rupees One Hundred and Fifteen Crores Thirty
One Lakhs Twenty Five Thousand Two Hundred and Fifty Eight Only).
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Herete annexed and marked as ANNEXURE - AA is the certified true
copy of the certificate dated August 26, 2023 from Statutory Auditors

of the First Applicant Company certifying the list of secured creditors
of the First Applicant Company as on July 31, 2023,

The Second Applicant Company has 9 (nine) secured creditors as on
July 31, 2023 having a total outstanding value of debt of INR
660,59,86,828/- (Indian Rupees Six Hundred and Sixty Crores Fifty
Nine Lakhs Eighty Six Thousand Bight Hundred and Twenty Fight
Only). Out of the said 9 (nine) secured creditors, 6 (six) secured
creditors are entities who supply raw material to the Second Applicant
Company. They have been classified as secured creditors solely because
the Second Applicant Company is contractually obliged to open Letters
of Credit in their favour. The Second Applicant Company has not
borrowed any money from the said 6 (six) secured creditors and they
are not lending institutions. Hereto amnexed and marked as
ANNEXURE - BB is the certified true copy of the certificate dated
September 7, 2023 from the Statutory Auditors certifying the list of
secured creditors ofthe Second Applicant Company as on July 31, 2023,

The Applicant Companies state that the Scheme is an arrangement
between the Applicant Companies and their respective shareholders as
contemplated in Section 230(1)(b) of the Act and notin accordance with
the provisions of Section 230(1)(a) of the Act. Pursuant fo the Scheme,
all assets of the First Applicant Company will be transferred and vested
in the Second Applicant Company. Further, under the Scheme, neither
is any compromise proposed with any of the secured creditors, nor is
any lability of the said secured creditors of either the First Applicant
Company or the Second Applicant Company proposed to be reduced or
extinguished. It is submitted that both the Applicant Companies have a
positive net worth, which shows that the Second Applicant Company
will have sufficient assets and financial capability to meet its
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outstanding liabilities. Post giving effect to the Scheme, the assets of the
Second Applicant Company will be far in excess of its liabilities and
other business obligations. The secured creditors of the First Applicant
Company and the Second Applicant Company ate being paid in the
normal course of business and as per the terms agreed between the
respective seeured creditor and the respective Applicant Company. The
Scheme does not affect the rights and interests of the secured creditors
of the Applicant Companies as no sacrifice is called for. Further, in
terms of the requirements under Paragraph A.2.(k) of Part-l of the SEBI
Master Circular, both thé First Applicant Company and the Second
Applicant Company have secured No Objection Certificates to the
Scheme from their lending scheduled commercial banks/ financial
" institutions/ debenture trustees of the secured creditors in value, infer
alic basis which the NSE and BSE gave their “no-objection” to the
Applicant Companies in respect thereof. Hereto annexed and marked as
ANNEXURE - CC are the certified true copies of the no objection
certificates given by the secured creditors of the First Applicant
Company. Hereto annexed and marked as ANNEXURF - DD are the
certified true copies of the no objection certificates given by the relevant

secured creditors of the Second Applicant Company.

48. Accordingly, the Applicant Companies submit that in view of the fact
that the relevant secured creditors of the Applicant Companies have
already given their no objection/ consent/ approval to the Scheme and
that the other emtities classified as secured creditors of the Second
Applicant Company are only suppliers classified as secured creditors by
reason of Letters of Credit being opened in their favour and in view of
the submissions madé: under paragraph 47 hereinabove, no meetings of
the secured creditors of the First Applicant Company and Second
Applicant Company are required to be held or convened to consider the

same.
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The First Applicant Company and Second Applicant Company
therefore respectfully submit that the convening and holding of the
meetings of the secured creditors of the Applicant Companies to seek
their approval to the Scheme, be dispensed with and the Applicant
Companies be directed to issue individual notice of filing of the
Application to their secured creditors stating that representations, if any,
in relation to the Scheme, may be submitted to this Hon'ble Tribunal
within a period of 30 (thirty) days from the date of receipt of such notice,
with a copy thereof to the respective Applicant Company, failing which,
it shall be presumed that they have no representations to make on the
Scheme. The Applicant Companies will also publish the said notice(s)
in the Financial Express (Pune Edition) in the English language and a
Marathi translation thereof in Loksatta (Pune Edition), or in any other
newspaper(s) as may be directed by this Hon'ble Tribunal.

Status of the Unsecured Creditors of the Applicant Companies

There are 1,079 (One Thousand and Seventy Nine} unsecured creditors
of the First Applicant Company, as on July 31, 2023 having a total
outstanding value of debt of INR 159,46,01,122.88/- (Indian Rupees
One Hundred and Fifty Nine Crores Forty Six Lakhs One Thousand One
Hundred and Twenty Two Rupees and Eighty Eight Paise Only). The
certificate dated August 26, 2023 certifying the list of unsecured
creditors of the First Applicant Company as on July 31,2023 has already
been annexed as Annexure - AA 10 this Application.

As on Tuly 31, 2023, there are 1,003 (One Thousand anid Three)
unsecured creditors of the Second Applicant Company. The agpregate
value of debt outstanding from the aforesaid unsecured creditors of the
Second Applicant Company is INR 1,217,77,43,356/- (Indian Rupees
One Thousand Two Hundred and Seventeen Crores Seventy-Seven
Lakhs Forty Three Thousand Three Hundred and Fifty Six Only). The
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certificate dated September 7, 2023, certifying the list of unsecured
creditors of the Second Applicant Company as on July 31, 2023 has
already been annexed as Annexure - BB to this Application.

The Scheme does not affect the tights and interests of the unsecured
creditors of the Applicant Companies as the Scheme is an arrangement
between the Applicant Companies and their respective shareholders as
contemplated in Section 230(1)(b) of the Act and not in accordance with
the provisions of Section 230(1)(a) of the Act. Pursuant o the Scheme,
a1l assets of the First Applicant Company will be transferred and vested
in the Second Applicant Company. Further, under the Scheme, neither
émy comptomise is proposed with any of the unsecured creditors, nor
any liability of the said unsecured creditors of either the First Applicant
Company or Second Applicant Company is proposed to be reduced or
extinguished. In so far as the Non-Convertible Debeniture (“NCD”)
holders of the Second Applicant Company are concerned, it is also
pertinent to note that as required under Paragraph A.2.(k) of Part-I of
the SEBI Master Circular, the Second Applicant Company has obtained
No Objection Certificates/ consent letters o the Scheme from its NCD
holders as well as their Debenture Trustees infer afia basis which BSE
has given its “no-objection” to the Second Applicant Company in
respect of the Scheme. It is further submitted that both the Applicant
Companies have positive net worth, which shows that the Second
Applicant Company will bave sufficient assets and financial capability
to meet its outstanding unsecured Yabilities. Post giving effect to the
Scheme, the assets of the Second Applicant Company will be far in
excess of its liabilities and other business obligations. The unsecured
creditors of the First Applicant Company and the Second Applicant
Company are being paid in the normal course of business and as per the
terms agreed between the unsecured creditor and the respective
Applicant Company. As no sacrifice is called for, the rights and interests

of the wunsecured creditors are not affected, and all the unsecured
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creditors of the Applicant Companies shall be paid off in the ordinary
course of business by the Second Appiicant Company. Hereto annexed
and marked as ANNEXURE - EE are the certified true copies of the
said no objection certificates/ consent letters given by the NCD holders
of the Second Applicant Company along with the no objection
certificate issued by the Debenture Trustee and certain other financial
institutions who are classified as unsecured creditors of the Second

Applicant Company.

In view of the aforesaid, the Applicant Companies respectfully submit
that the convening and holding of the meeting of the unsecured creditors
of the First Applicant Company to seek their approval to the Scheme,
be dispensed with and the First Applicant Company be directed to issue
individual notice of filing of the Application to each of its unsecured
creditors having outstanding amount of more than or equal to INR
5,43,000/- (Indian Rupees Five Lakh Forty Three Thousand Only),
constituting more than 95% (ninety five percent) in value, stating that
they may submit their representations in relation to the Scheme, if any,
to this Lion ble Tribunal within a period of 30 (thirty) days from the date
of receipt of such notice, with a copy thereof to the First Applicant
Company, failing which, it shall be presumed that they have no
representations to make on the Scheme. The First Applicant Company
will also publish the said notice in the Financial Express {Pune Edition)
in the English language and a Marathi translation thereof n Loksatta
(Pune Edition), or in any other newspapen(s} as may be directed by this
Hon’ble Tribunal.

The Applicant Companies submit that the convening and holding of the
meeting of the unsecured creditors of the S8econd Applicant Company
to seek their approval to the Scheme, be similarly dispensed with and
the Second Applicant Company be directed to issue individual notice of
filing of the Application to its unsecured creditors having outstanding
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amount of more than or equal to INR 81,00,000/~ (Indian Rupees Eighty

One Lakhs Only) constituting more than 95% (pinety five percent) in

 value, stating that they may submit their representations in relation to

55.

56.
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the Scheme, if any, to this Hon’ble Tribunal within a period of 30
{thirty) days from the date of receipt of such notice, with a copy thereof
to the Second Applicant Company, failing which, it shall be presumed
that they have no representations to make on the Scheme. The Second
applicant Company will also publish the szid notice in the Financial
Express (Pune Edition) in the English language and a Marathi
iranslation thereof in Loksatta (Pune Edition), or in any other
newspaper(s) as may be directed by this Hon’ble Tribunal.

Strictly in the alternative and without prejudice to the above, in the event
this Hon’tle Tribunal is not inclined to give directions that the
respective meetings of the secured and unsecured creditors of the
Applicant Companies are required to be held or are dispensed with, the
Applicant Companies seek appropriate directions from this Hon'ble
Tribunal directing them to convene and hold meetings of their secured
and unsecured creditors on such day, date, and time as this Hon'ble

Tribunal may deem fit and proper, to seek their approval to the Scheme.

Thus, the Applicant Companies seek directions from this Hon’ble
Tribunal:

. (a) for convening and holding of meetings of the equity shareholders
of the Applicant Companies, in view of the averments made in

paragraphs 40 to 44 above;

(b) for dispensing with the requirement of convening and holding of
mestings of the secured creditors of the Applicant Companies, in

view of the averments made in paragraphs 45 to 49 above or in
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secured creditors, in view of the averments made in paragtaph 55

above; and

(c) for dispensing with the requirement of convening and holding of
meetings of the unsecured creditors of the Applicant Companies,
in view of the averments made in paragraphs 50 to 54 above or In
the alternative, for the convening and helding of meetings of such
unsecured creditors, in view of the averments made in paragraph
55 above.

The Applicant Companies submit that directions be given to the First
Applicant Company to give copies of the notices (along with their
enclosures, including copy of the Scheme) of the separate meetings of
its equity shareholders, secured creditors (if any) and unsecured
creditors (if any) to: {1) the Central Government of India [through the
Regional Director, Western Region, Ministry of Corporate Affairs
(“MCA™)]; (ii} concerned Income Tax Authorities; (iii} concerned
Goods znd Services Tax Authority; (iv) Registrar of Companies, Pune,
Maharashtra; (v) SEBI; (vi) NSE; (vii) BSE and (viii) the Official
Liquidator, High Court, Bombay, stating therein that they may submit
their representations in relation to the Scheme, if any, to this Hon'ble
Tribunal within 30 {thirty) days from the date of receipt of the said
notice, with a copy thereof to the First Applicant Company.

The Applicant Companies submit that this Hon'ble Tribunal may direct
the First Applicant Company to publish the notices of the convening and
holding meetings of its equity shareholders, secured creditors (if any)
and unsecured creditors (if any) in the Pinancial Express (Pune Edition)
in the English language and a Marathi translation thereof in Loksatta
Pune Edition), or such other newspapers as this Hon’ble Tribunal may

deem fit and necessary.
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The Applicant Companies submit that directions be given to the Second
Applicant Company to give copies of the notices (along with their
enclosures, including copy of the Scheme) of the separate meetings of
its equity shareholders, secured creditors (if any) and unsecured
creditors (if any) to: (i) the Central Government of India {through the
Regional Director, Western Region, MCA); (ii) concemed Income Tax
Authorities; (iil) concerned Goods and Setvices Tax Authority; (iv)
Registrat of Companies, Pune, Mahp.rashtra; (v) SEBL and (vi) BSE,
stating therein that they may submit their representations in relation to
the Scheme, if any, to this Hon'ble Tribunal within 30 {thirty) days from
the date of receipt of the said notice, with a copy thereof to the Second
Applicant Company.

The Applicant Companies submit that this Hon’ble Tribunal may direct
the Second Applicant Company to publish the notices of the convening
and holding meetings of its equity shareholders, secured creditors (if
any) and nnsecured creditors (if any) in the Financial Express (Pone
Edition) in the English language and a Marathi translation thereof in
Loksatta (Pune Edition), or such other newspapers as this Hon’ble

Tribunal may deem fit and necessary.

Further, the Second Applicant Company will exist post sariction to the
Scheme by this Hon’ble Tribunal and will not be dissolved without
winding up. The Second Applicant Company, therefore, states that
notice under Section 230 (35) of the Act is not required to be given by
the Second Applicant Company to the Official Liquidater, High Coutt,
Bombay.

Neither the First Applicant Company nor the Second Applicant
Company are carrying on the banking business nor are they classified as
Non-Banking Financial Companies. The Applicant Companies,
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therefore, say that the notices under Section 230 (3} of the Act are not
required to be given to the Reserve Bank of India.

Notifiability of the Scheme to the Competition Comntission of India

Regulation 4 of the Competition Commission of India (“CCI”)
(Procedure in regard to the tramsaction of business relating to
combinations) Regulations, 2011 (“Combination Regulations™)
excludes certain categories of combinations from the requirement of
providing notice to the CCI under Section 6(2) of the Competition Act,
2002, on account that such categories are not likely to cause an
appreciable adverse effect on competition in India. Such categories of
combinations are mentioned under Schedule I of the said Regulations.
fem 9 of Schedule | provides for an exemption to merger or
amalgamation of two enterprises where one of the enterprises has more
than fifty per cent (50%5) shares or voting rights of the other enterprise
provided that the transaction does not result in transfer from joint control
to sole control. In this regard, it is submitted by the Applicant
Companies that, with effect from March 10, 2022, the Second Applicant

_Company acquired 51.25% shareholding in, and the entire/ sole control

of the First Applicant Company. Accordingly, the Second Applicant
Company is the holding company cf the First Applicant Company and
is in sole control of the First Applicant Company. Tt is pertinent to note
that, prior to such acquisition, the Second Applicant Company had
sought the CCI’s approval for the aforementioned transaction and the
CCI had granted its approvel under Section 31(1) of the Competition
Act, 2002, vide its order dated February 23, 2022, opining therein that

~ the acquisition was not likely to have any appreciable adverse effect on

Page 63 of 1376

competition in India. Given that the Second Applicant Company holds
more than fifty per cent (50%) shares and voting rights in the First
Applicant Company and the Scheme does not contemplate any change

in contro! of the Second Applicant Company, the Scheme is eligible for
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the exemption under Item 9 of Schedule 1 of the Combination
Regulations. Hereto annexed and marked as ANNEXURFE - FF is the
certified true copy of the said order passed by the CCI dated February

23, 2022. The Applicant Companies therefore submit that notice under
Section 230 (5) of the Act, is not required to be given to the CCL

Auditors’ Cerfificate

The Applicant Companies state that the accounting treatment specified

i the Scheme is in conformity with the accounting standards presctibed

under Section 133 of the Act, Hereto annexed and marked as

63,

66.
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ANNEXURE - GG and ANNEXURE — HH are the certified true
copies of the certificates issued by the Statutory Auditors of the First

Applicant Company and the Second Applicant Company both dated
November 5, 2022, respectively, stating that the accounting treatment
specified in the Scheme is in conformity with the accounting standards

prescribed under Section 133 of the Act.

Details of Pending Investigations and Litigations
Except one matter which has been disclosed in the list of litigations at

Annexure — ]I, no investigation or proczedings have been instituted and/
or are pending in relation to the First Applicant Company under the
provisions of Sections 206 to 229 of the Act or Sections 235 to 251 of
the Companies Act, 1956 or any other law to the best of its knowledge.
Further, as indicated in Annexure —II, even in the above referred matter,
the First Applicant Company is merely a proforma party to the
proceedings initiated pursuant fo the investigation by the Ministry of
Corporate Affairs and no reliefs have been sought against the First
Applicant Company.

No investigation or proceedings have been instituted and/ or are pending

in relation to the Second Applicant Company under the provisions of
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Sections 206 to 229 of the Act or Sections 235 to 251 of the Companies

Act, 1956 or any other law to the best of its knowledge.

67. No winding up proceedings have been filed or are pending against the

68.

69.

70.
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Applicant Companies under the Act or under the Insolvency and
Bankruptcy Code, 2016, nor has any winding up petition been filed
against the Applicant Companies under the Companies Act, 1936.

Details of the litigation pending against the First Applicant Company
and Second Applicant Company are hereto annexed and marked as
ANNEXURE - IT and ANNEXURE — JJ respectively.

None of fhe directors of the Applicant Companies have any interest in
the Scheme, except to the extent of their shareholdings in the First

Applicant Company or the Second Applicant Company, as the case may
be.

Details of Bank Guarantees and Performance Guarantees
The details of the Bank Guarantees and Performance (Guarantees

provided by the First Applicant Company are herefo annexed and
marked as ANNEXURE - KK.

The details of the Bank Guarantees and Performance Guarantees
provided by the Second Applicant Company are hereto annexed and
marked as ANNEXURE - LE..

Company Master Deta .

The Company Master Data of the First Applicant Cbmpany as available
on the website of the MCA is hereto annexed and marked as
ANNEXURE — MM. The Company Master Data of the Second

Applicant Company as available on the website of the MCA is hereto
annexed and marked as ANNEXURE — NN,
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V. Reliefs Sought
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In the circumsiances, the Applicant Companies humbly pray that this

Hon’ble Tribunal passes an order and/ or direction that:-

A. The Applicant Companies convene and hold a meeting of their
respective equity shareholders to seck their approval to the Scheme
by video conference and/ or other audio and visual means mode or

by way of physical meeting;

B. The method of convening, holding and conducting the separate
meetings of the equity sharcholders of the Applicant Companies and
the notices to be issued in this regard as per Rule 6 (2} of the Merger

Rules be issued/ given;

C. The Chairperson and Scrutinizer of the separate meetings of the
equity shareholders of the Applicant Companies be appointed and
that the Chairpersons of the respective meetings shall report the
results thereof to this Hon'ble Tribunal;

D. The quorum for the separate meetings of the equity shareholders of
the Applicant Companies be fixed in'accordance with law and the
procedure for voting at the respective meetings including e voting,

be directed ag per applicable law;

E. The Applicant Companies publish the notices of the separate
meetings of its respective equity sharcholders in the Financiel
Express (Pune Edition) in the English language and a Marathi
translation thereof in Loksatta (Pune Edition), or such other
newspapers as this Hon’ble Tribunal may deem fit and necessary;
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F. The convening and holding the meetings of the secured creditors of

the Applicant Companies be dispensed with in view of the averments

made at paragraphs 45 to 49 of the Application;

. The Applicant Companies be directed to issue individual notice of

filing of the Application to their secured credifors stating that
representations, if any, in relation to the Scheme, may be submitted
1o this Hon’ble Tribunal within a period of 30 (thirty) days from the
date of receipt of such notice, with a copy thereof to the respective
Applicant Company, failing which, it shall be presumed that they

have no representations to make on the Scheme;

. The Applicant Companies be directed to publish the respective

notices to their respective secured creditors in the Financial Express
(Pune Edition) in the English language and a Marathi translation
thereof in Loksatta (Pune Edition), or such other newspapers as this

Hon'ble Tribunal may deem fit and necessary;

. The convening and holding the meetings of the unsecured creditors

of the Applicent Companies be dispensed with In view of the
averments made at paragraphs 50 to 54 of the Application;

. The First Applicant Company be directed to issue individual notice

of filing of the Application to each of its unsecured creditors having
outétmding amount of more than or equal to INR 5,43,000/- (Indian
Rupees Five Lakh Forty Three Thousand Only), constituting more
than $5% (ninety five percent) in value, stating that they may submit
their representations in relation to the Scheme, if any, to this Hon’ble
Tribunal within a period of 30 (thirty) days from the date of receipt
of such notice, with a copy thereof to the First Applicant Company,

failing which, it shall be presumed that they have no representations
to make on the Sc:l_leme.
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K, The Second Applicant Company be directed to issue individual

notice of filing of the Application to its unsecured creditors having
outstanding amount of more than cr equal to INR §1 ,00,000/- (Indian
Rupees Bighty One Lakhs Only) constituting more than 95% (ninety -
five percent) in value, stating that they may submit their
representations in relation to the Scheme, if any, to this Hen’ble
Tribunal within a period of 30 {thirty) days from the date of receipt
of such notice, with a copy thereof to the Second Applicant
Company, failing which, it shall be presumed that they have no

representations to make on the Scheme.

. The Applicant Companies be directed to publish the respective

notices to their respective unsecured creditors in the Financial
Express (Pune Edition) in the English language and a Marathi
iranslation thercof in Loksafta (Pune Edition), or such other

newspapers as this Hon’ble Tribunal may deem fit and necessary;

M. Strictly in the altemative and without prejudice to the above, in the

event, the Hon’ble Tribunal is not inclined to grant the relief as
prayed for in Prayer Clauses (F) to (L) above, the Applicant
Companies be directed to convene and hold meetings of their secured
and unsecured creditors 1o seek their approval to the Scheme in the
manner deemed fit by the Honble Tribunal,

_The First Applicant Company gives notices (along with their

enclosures, including a copy of the Scheme) of the separate meetings
of its equity shareholders, secured creditors (if any) and unsecurad
creditors (if any) to (i) the Central Government of India (through the
Regionzl Director, Western Region, MCAY); (ji) concerned Income
Tax Authorities; (iii) concerned Goods and Services Tax Authority;
{iv) Registrar of Companies, Pune, Maharashtra; (v) SEBL; (vi) NSE;

COIW
q“g} 4 -




B9%3
(vil) BSE and (viii) the Official Liguidator, High Court, Bombay,
stating therein that they may submit their respective representations
in relation to the Scheme, if any, to this Hon’bie Tribunal within 30
(thirty) days from the date of receipt of the said notice, with a copy
thereof to the First Applicant Company;

O. The Second Applicant Company gives notices (along with their
enclosures, including a copy of the Scheme) of the separate meetings
of its equity shareholders, secured creditors (if any) and unsecured
creditors (if any), to (i) the Central Government of India (through the
Regional Director, Western Region, MCA); (ii) concemed Income
Tex Authorities; (iil} concerned Goods and Services Tax Authority;
(iv) Registrar of Companies, Pune, Maharashtra; (v) SEBI; and (vi)
BSE, stating therein that they may submit their respective
representations in relation to the Scheme, if any, to this Hon’ble
Tribunal within 30 (thirty) days from the date of receipt of the said
notice, with a copy thereof to the Second Applicant Company; and

P. Any other relief as this Hon’tle Tribupal may deem fit, proper and

necessary in the facts and circumstances of the present case.

V1. Pariiculars of the bank draft evidencing 'nament of fee for the

Application made:

Bank on which drawn : Bhérat Kosh
Demand Draft No./

Transaction Reference No.

Date : September 15, 2023
Amount | : INR. 5,000/-
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(Authorized Signat
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Company)

Dhate: September 15, 2023
Place: Mumbai
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Pioneer Legal

Advocates for the Applicant Companies
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~ ANNEXURE - A

SCHEME OF ARRANGEMENT
RETWEEN

'ISMT LIVETED {TRANSFEROR COMPANY)
AND.
KIRLOSKAR FERROUS INDUSTRIES LIMITED (TRANSFEREE COMPANY)
AND ’
THER RESPECTIVE SHAREHOLDERS AND CREDITORS
UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013

PREAMBLE

The objective of this Scheme of Arrangement and Merger (“Scheme®} is to amalgamate and
consalidate the entire Undartaking (as defined hereinafter} business and operations of ISMT Limked
{"Transferer Campany’} into and with that of Kirloskar Ferrous Industries Limited {"Transferee
Comipany”}. Upon the amalgamation of thé Transteror Company into the Transferee Carmpany

"pufsuatt to this Schame bacoming effective on the Effactive Date (as definsd hereinafter), the
Transferee Company will issue New Equity Shares (as defined hereinafter) to the sharcholders of the
Transferar Company on the Record Date (os defined hereinafter}, in actordance with the. Share
Exchange Ratio (os defined herginsfter), approved.by Board of Directors of each of the Parties and
pursugmt to the Applicabie Law in the manner provided fof in this:Scheme.,

) This Schemeis divided into following parts:
{8) Part A- Definitions
(b} PartB - Description of Companiesand thetr Backgroutw .

{c) Part < - Amalgaration of the Transferar Company into and with the Transferee Company
and sets forth certain additions! arrangements that form a patt of this Scheme

{d] Part D~ Gereral terms and conditions applicable tothis Scheine

PART A
DEFINITIONS

i DEFINITIONS

In this. Scheme,. unless repugnant to the meaning or coritedy
axpressions shall have thefallowing meaning:

11, "Act™ mieans the Companies Ak, 2013 and the mlgsﬁ'.er :
force;
*Appointed Date" means 1% day of April 2023

1
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1.3. “sppficable Law* means all applicable; {3) statutes, enactments, actt of legistature or
harliament, laws, ordinences, code, difectives, tules, tégulations, bye-laws, listing
- agreements, notifications; guidelines or policies of any applicable jurisdiction; and (b}
administrative interprétation, writ, injunction, directionis, directives, judgment, arbitral
award, decree, orders or approvals required from Gavernmental Authorities. of, or
agreements with, any Governmental Autherity or a recognised stock exchange;

14, “Board of Dirsctors® or “Board” means the troard of directors of the Transferor
Company or the Transferee Company, as the case niay be, and shall Ticlude a duly
constituted comrnithee thereod; '

1.5, “BSE" miesns BSE Limited;

18, "Competent Authority” means the stock exchangss on which the securities of the
Transferor Company and the Transferee Company respectively are listed, Securities and
Exchange Board of India and National Company Law Tribunat {NCLT) having jutisdiction
over the Transferor Company and the Transferee Company respectively;

1.7.  "Delegate’ shall have the meaning ascribed to this term in Clause 5.1 of fart B of this
Schemiy -

1.8,  “Effective Date" means the last of the dates on which the certified or authenticated
-copy ‘of the order of the NCLT sanctioning the Scheme are filed with the Registrar of
Sompanies by the Transferor Campany ahi by the Transferee Cotripany. Any fefgrences
in s Scheme to the date of "coming inte effect of this Scheme” or *atfectiveneass of
this Scheme or “Scheme taking effect™ shali mean the Effective Date;

1.9, "Gavernmerral Authpidty” means any applica_l:itje_- centra); state or local povernment,
legislative hody, regulatory ot administrative authority, agency or commission or any
‘eourt, tribunal, board, bureau or instrumentality thereof or arbitration or arbitrel body
Havingjurisdictiot over the territory of indis;

1.10. "LODR Regulations™ means the SEBI (Listing Qbligations and Disclosure Requirements)
Hagﬂiaﬁnn;,'zﬂis {as amended}; '

1,31, “NCLT" means the National Company Law Tribunal, Mumbai Beach;

112 "Ngw'_Equ}t?Eham‘l' shall hauéﬂje-'m_eanmé ascribed to it in Clavse 13.1 of Part €;
1.13,  "NSE* means the National Stock Exchange of India Limited; | |

114, "Parties"™ means the Transferor Conmpany-and the Transfereq Company, co Nectnety;

1;45, “Promoter{s}" has the meaning given to if under Regulation Z{1)ioa) of the SEBI (issuia of
Capital and Disclosure Kaquirements) Regulations, 2018;

1:16. “Promdter Group" has the mea ning given 1o it under Regulation 2(1){pp) of the SEBI {Issue of
Gapital ahd Disclosure Requirements) Régulations, 2018;

1.37. *Receid Date® means the date to be fixed by the Board of Directors of the Transferee
Company for the purpose of determining the names of the equity shareholders of the
Transfaror Company, as applicabls;, wha shall be entitled to the shares cf the Trarisfersg

‘Company.under Clause.11.1 of Part C heretn, upon coming into effect of this Schepn
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1.18. “Registrar of Companies” shall medn the office of the relevant Registrar of Companies
having jurisdiction over the Transferor Lompany and the Transferes Compary.

1,18, “Scheme” means this Scheme of Arrangement between the Transferor Company and
the Transferee Company and their respective shareholders and creditors as submitted
‘to the NELLT logether with any modification{s) carred out as per provisions. of this
‘Sehame with the. requisite approvals required under the Act and all other Applicabla
Laws;

1,20, “SEB” means the Securitles and Exchange Boerd of India;

021, *SEHI Circulars” shall mean, the circulars issued by the SEBS, belng circulars bearing

. reference number CF.D!&IWCIRﬁGl?}ZBZl dated March 30, 2007 and referénce number
SEBVHO/CED/OILL/CIR/P/2021/  OC00D00H6S dated November 23, 2021 and any
amendmerits thereof from time to time; .

122, "Transferor Company” means ISMT LIMITED, describved In Part A above;

1.23. "Transferor Company Shares” means the fully paid-up equity shares of the Transferor
Campany, each having a face value of Rs. 5;

1.24, “Transferee Company” means KIRLOSKAR FERROUS iﬂDUSTRIES LIMITED described in Part
A above; - .

1.9%,  "Transferce Company Shares” means e fully paid-up equity chares of the Transferee
Company, each having a face value of Rs. 5;

' 1.26. "Undertakinz® means the wheole of the undertaking and entre. business of the
Teansferor Company as a going concern, including all assets, lighilities amd business
activities of tha Transferor Comipany on & BoiNg Concern basis, including fwithout
Tiritation)

i, Al the -assets and properties (whether movable or imrmovable, tangible or
" intangible, real ar personal, corporeal or incorporeal, present, future or
cobtingent} of the Transferor Company, incleding but not imited to; factaries,
plant and machinery, sguipment, buildings and structures, offices, recidantial
and other premises, freehotd and 'gaschold lands, mines, vehicles, sundry
debtors, furniture, -fixtares, office equipment iricuding cormputers, faptops;
printets.and servers, appliances, sccessories, depots, depasits, all stocks, assets,
Investiments of all Kinds ([including shares, scrips, stocks, bonds, debenturs
stocks, unfts), cash in hand, bafances and deposits with banks, loans, advances,
disbursements, contingent rights or benefits, book debts, receivables, actionable
claimsgearnest moneys, advances or deposits paid by the Transferor Company,
financial assets, leases (including lease rights), Mire purchase cantracts and
assets, leasing contracts and assets lending contracts, tights and beriefits under
any agreement, benefit of any security arrangéments o under any guarantees,
reversions, pawsers, municipal permissions, tenancies in relation to the office
and/or residential properties for the employees or other parsons, guest houses,
godowns, warshouses, licenses, fixed and other assets, trade and service names
any marks, patents, copyrights, and other intellectual property rights of any
nature whatsaever, know how, goad will, rights {o use and avail of telephgngs:>
telexes, facsimie, amall, interriet, leased Hne connections and installERls s;*
wabshes, utilities, electriclty and other servives, reserves, provisiogs '
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benefits of assets ar properfies or other imtarest held in trust, tegistrations,
rontracts, engegemants; arrangements of alt kind, privileges arid-all other rights
including, title, interests, uther benefits (including tax benefits such as Tax
tredits), benefip of carfied forward Tax lossés, unabsorbed depreciation,
easemerts, privileges, libertles, mnrtgag_es_;,_'hv_pathecatinns, pledges or other
securty interests created in favour of the Transferor Company and adirantages
of whatsoever nature and wheresoever situated in india or abroad, belonging to
oF in the ownership, power or pessession and in the conitrol of or vested in or
granted in Tavour of or enjoyed by the Transferof Company of in cohnection
with r relating te the Transferor Eompany and all othier interests of whatsoever
nature belonging to ot in the ownership, power, possession 6r the eontrol af or
yested in or granted in favour-of or held for the benedit of or enjoyed by the
Trancferor Company, whether in indis or abrsad;

i, All liabilides inchuding, without being limited to, secured and unsecired debts:
{whether in indian rupees or foreign currency), sundry creditors, liabilities:
{including <contingant liabilities), dutiés and ubligatio'ﬁs of the Trahsteror
Company, of every kind, nature and description: whatsoever and howsoever
arfsing, raised or incurred ot utilised;

M.  Afl agreements, rights, cantracts, entitigments, peimits, ficenses, agprovals,
authorizations,  concessions, eonsents, quota  rights, engagements,
arrangéments, ssignmients, authorities, allotments, security arrangetngnts (1o
the extent provided herein), benefits of any guarantees, revetsions, powers and
all othier approvals of sty kind, hature and description whatsoever ralating to
the business activities and /.or operations of the Transferar Company;.

i All. records, files, papers, computer programs, manuals, data, catalogues, sales:
irateridl, lists of customers and supplieTs, other custorgr information and all
other records and documents Felating to the: business activities and opéerations
of the Transferar Company; and

Vi All eriployees engaged by the Transferor Company as sinthe Effective Date.

1.27. Inthis Schieme, unless the cantext requires otherwvise:

a. the headings are inserted for ease of reference only and shall not effect the
construction or interoretation of this Scheme;

b. the tefms *hereof’, "herein”, or similar expressions used.in this Scheme mean and refer
to this.Scheme and ndt to-arly particular clause of this Scheme; ’

c.  wherever the word “include”, "includes”, or “mefuding” s used in' this Scheme, it shall
be deemed to be Tollowed by the words “without limitation”;

d. whare.a wider tonstriction Is posgible, the words “other® and “otherwise” shialt not be
construed usdem generis with atry foregoing words;

e. tefergntes'to clauses and tecitals, unless otherwise provided, are to dauses and recitals
of and ic this Scheme; '

f. the wonds importing .sTn'guEar_shall include the plural and w
géndershall include evaty gander;
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g reference 1o any faw or 10 &Ny provision thereof or to any rule or reguiation
nromulpated thereunder inclides a reference 1o such law, provision, rule or
regulation a3 it may, from time to time, be amended, supplemented ar re-enacted
orto zny law, provision, rufe or regulation that replaces it; and

. any referance to "Re” or "I is to INR of Inddian National Rupeas,

1.28.  All capitalized terms not defined but ysed in this Scheme shall, unless repugnant or
confrary to the context or meaning thereof, have the same meaning ascribed to them
unider the Act, the Depositories Act, 1536 and other Anplicable Laws, rules, regulations
and byelaws, as the cése may be, or any statutory amendment(s} or re-enactment
thereof, for the time helng in force.

PART B
Description of Companies and Background

i, ISMT UMITED (CIN: E27100PNISOSPLO01641T} 15 a company incorporated under thi
Companies Act, 1956, having its registered office at Panama House learlier known as "Lunkad
Towers®), Vimanhnagar, Pune 411014, Maharashtra, India. The Transferor Company is maltly
epgaged in the business of manufacturing of speciaity aflay, bearing steel and seamless
tubes. The equity shares of the Transferor Company are fisted on the BSE fas defined
hereinafter] and MSE {as defined herefnaftzr)..

. KIRLOSKAR FERAROUS INDUSTRIES LIMITED {CIN: 127101PN1991PLONE3 223) s a comparny
& incorporatad ander the Companies Act, 1856, having its registered office at 13 Laxmanrao
% irloskar Road, ¥hadki, Punz - 411003, Maharashtrs, india. The Transferee Company is
" engaged in the business of manufacturing pig iron and grey iofi castings and caters ta
industry sectors such as tractors, automotives and diesel engines. The equity shares of the
Transferes Company ara listed on the BSE Limited. Unsecured redeernable listed rated non-
convertible debentures issued by the Transferee Company. are listed on the wholesala debt
market ségment af the BSE. The Transferse Company is the holding company of the
_ Transferor Company and as. of September 30, 2022 holds 51.25% of the paid up share
capital of the Transferor Company. The Transferee Comipany is designated as one of the
Promoters by the Transferor Company on BSE and NSE.

i, This Scheme of Artangement and Meérger by absorption provides for merger of Transferor
Company inta and with the Transferee Company pursuant 10 Sections 230 to 232 and other
relevant provisions of the Companies. Act, 2013 and applicable provisions of the income Tax Act,
1961, the SEBI Circulars (as defined hereinaftar) and Applicable Laws {gs defined hereinafter).

iv.. Rationale amd Purpose of the Scherne

The proposed merger of the Transferor Lompany (Inctuding the Undertaking {as defined
hereinafter) of the Transferar Company) into and with the Transferee Company would inter
alio have the following benefits for both the Parties and their respective sharehalders,
arnployees, creditors and ather stakeholdars:
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Synergy arising cut of conselidation of the business of the Transferor Company and
the Transferes Company will make the business activities more. sustainable in the
lang term as well as help them grow at d faster pace;

Create value Tar stakeholders Including respective shareholders, custorers, lendars and
employees as the combired business would benefit from increased scale; expanded
reach, higher cross sefling oppertunities to a targer base of customers, improvement in
productivity amongst others;

Better adiministration and cost optimization are expected to flow from more
forused oparational efforts, standardization and simplification of business
processes, and the elimination of duplication, andd rationalization of administrative
e:_cp_ensgs as-wall as cofnplianes cost;

Pooling of resources and achieving economias of seale;

Greater integrfion and flexibility to Transferse Company ang strengthen. fis
position in terns of asset base, fevénues and servicerange;

‘The Transferes Company has fully Backward integrated pperations ranging from iron

oremines to'machined castings as well asa very strong dient base across the. globe, The
Teansferor Company. ks one of the most. diversified manufacturers of speclalized
seamless tubes in the world, producing tobes in the range of &to 273 mih dizrmieter:

Merging of the business of the Transferor Comipany will bripg the benefits of forward

integration and diversification of product portfofio to the business of the Transferee.
Company.’

The merger would result in mitigating the visks of the Transferor Company relating to

-procurement of certain inpuit raw material.

The Transferor Company’s investments and business plan had not panned out as
expected and that led to its debt obligations becorning stressed. However, with
combining of operations of the Transferor Company with the Transfereé Cofmpany,
benefits 'of better tarms of finarice and availability of capital will help in streamlining
anid improving the financial operations of the merged entity,

| Niew of the aforesaid, the Boafd of Directors of the Transferot Company and the
Transtarae Company have {i) considerad and proposed the merger / amalgamation of the
of the Transferor Company into and with the Transferee Company for the benefitiof all the
stakebolders of the Transfarer Company:and Transferee Company; and {il) formulated this
Séheme of merger for the transfer and vesting of the entire: Bndertaking and business of
ine Teansferor Company into and with the Transferee Company pusuant to the provisions
of Section 230 to:Section 232 and gther ralevant provisions of the Act, '
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. SHARE CAPITAL
2,1,  Trarisferor Compapy:

The total attharlset, subscribed and paid-up share capital of the Transferor Company as
on 4 November 2022 was a8 under:

Partimslars Rs. (in Croves)
Authorised Share Capital:
T, 70,06,000 Equlty Shares of Rs. 5 eacn — 15850
Total 158.50

lssued;. am:l:Sub&triha.l:l and Pald up Share Capitald

30,05,01,383 Equity Shares of Rs.. 5 each 1560.25

Total - 150.25

SR
Subsequent to 4 November '2{)22 there is no change in the capltal structure of the
Transteror Compaty.

ke

The equity shares.of the Transferor Comipany are listed on the BSE-and NSE.

e

2.2. Transferee Company

Tha tetal sutharized, subseribed and paid-up share capital of the Transferee Company as
on 4 November 2022 was as under: .

: Pﬁﬂicular; : : Rs. {ln Craoves)

Fahorized Share CoaE |

zi,ﬁu;m,DDﬂEquit_yS'h-grES of Rs. & eath | : ' msﬁu

11,70,05,000 meereﬁ Shares of Rs, 10 e;;f_nch_ : 117.00
- . Total . ' 222.00

1ssused, Subseribed and Paid up Share Capital:

13,88,26,346 Equity Shares of Rs. 5 each ' 5941

Total 69.41 -

Subsequent fo 4 November 2022, there Is no change in the capital structure of the
Transferse Company.
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The eduity shares of the Transféree Campany are listed on the RSF and permitted to
frade on NSE. Unsecured redeemable fisted rated nan-convertible debentures. issued by
‘the Transferee Comgary are listed onh the wholes ale debt market segment of the BSE.

3, DATE OF TAKING EFFECT AND OPERATIVE DATE AND CORPLIANCE WITH TAX LAWS

3.1  TheScheme set out herein in'its present form or with.any maodificitions thereto.rmade in
‘accordance with the terms. of this. Scheme, shall be operative from the Appointed Date
Hut shall be effective froim the Effactivé Date.

82  The merger of thé Transferor Compsany into and with the Transféree Company, pursuant
o and in 2ccordance. with this Scheme, shall take place in accordance -with the
arovisions of Section 2(18] of the income Tax Act, 1961 such that,

6] alf the property of the Transferor Coinpany immedistely before the mérger shall
stand transfarred to the Transferee Company by virtue of the merger;

() afl the liabilities of the Transferor Company immediately before thae. merger
shall stand transfarred to the Transferee Company by virtue of the merger; and

{iii) shiarehoiders holding not jes§ than three fourkhs in the value of the shares in
Transferor Company become shareholders of the Transferee Company by virtue
of the merger {cther than shares already held. therein by the Transferee
Company).

‘The: Scheme has been drawn up to comply with the conditions relating to
Mavialgamation” as specified under Saction 2{1B) of the Income: Téx Act, 1961, If any
term or provisien of the Scheme is found orinterpreted to be intonsistent with the safd
nidvision ata later dite, including resulting from an amendment of law or for sy ather
reason whatsoever, the Scherne thall stand ‘modified to the extant determined.
necessary to-cormply with Sectich Z{1R) of the Inconve Tax Act, 11861, Such modification
will hawever not affect other parts of the Scheme. The power t¢ make fuch
amendment / modification as raay’be necessary shal vest with the Board of Directors of
the Transféree Company, which power shall”be é¥ertised reasonably iy the best
intevests of the Transferor: Company and the Transferse Company and their
sharehol dérts and which power can be exercised at any time prior to thie approval of the
‘Schieme by the NCLT. -

PARTC

Nterger of entire Undértaking of 1SMT Limited {Teansferor Compa ny] inte Kirloskar Ferrous
Industrlies Limited {Transferee Company)

Upon the coming inte effect of this Scheme and with effect from the Agpointed Date, the
Transferor Company, inchiding the Undertaking of the Transferor Company, shall stand
transfatrred to and be vested in or be deemed to have been transferred to and vested in the
Transferee Company, in accordance with the provisions of Sections:230 to 232 of the Act and
applicable provisions of the income Tax Act, 1951, ds 2 gOing concern, without any further act,
instrument, deed, matter.or thing to be made, done or executed so as to become, as. arid from
the Appointed Date, the undertaking of the Trarisferée Company by virtue of and in the imanner
provided in this Scheme. It is ¢larified that without prejudice to the provisions of this Part, all of
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the assets and Labilities of the Transferor Company are intended to be transferred to and be
absorbad by the Transteree Company upen the coming into effect of this Scheme..

Without prejudice to the generality of above Clause, with effect from the Appointed Date (to
the axtent applicable) and upon the coming inte effect of this Scheme:

:L Transfer of Assats:

1.1. ANl the agsets and properties {niet of ihter-company balances) comprised in the
: Transferor Company of whatsoever nature and whereseever situated, inciuding but not
fmited to tax credits, MAT credit, benefits of camried forward tax losses icluding
unabsorbed denreciation (if any) etc. shali, under the provisians of Sectlons 230 to 232
and all other appticable provisions, if any, of the Act, without any farther act or deed, he
and stand transferred to and vested in the Transferee Company of be deamed to be
transferred to and vested in the Transferee Company as 2 gaing concern so as 1o
- become the assets and properties of the Transferee Company.

1.2. - In respect of such of the assets and properties of the Transferor Company as ave
iminovable in nature, the same shall stand transferred by the Trarsferar Company and

" shall, upon such transfer, become the assets and properties of the Transferee Company

as an integral part of the Undertaking. without requiring any separate deed or
Instrument er cofiveyance for the same. In respect of such immovable properties, the

. Parties shall be entitiad to register the true copy of the Order of the NCLT approving the

* .§chemie with the offices of the relavant sub-registrar of assurance or simifar registering
authority in Maharashira and any other state where iramovable property of the
Transferor Company Is located and shall also execute and registér, as reqired such

other documents which may be necessary in this regard, including separite deeds of

comveyance or dieds of assignment of lease, etc, in favour of the Transferee Company in

. respect of such immovable properties. All the tights of the Transferor Company in the
immovable nroperties shali stand transferred to the Transferee Company automatically
without requirernent of execution of any further documents for registefing the name of
the Transferee Company as owner theseof and the regulatory authorities, including Sub-

" registrar of Assurances, Talati, Tehsildar ete. may rely on this Schefne along with the
certified copy of the Order of the NCLT, to make necessary mutation entries and
changes in the land or revenue records to reflect the riame of the Transferee Company
as awner of such immovable properties. Without prejudice to the above, with respect 10
the immovdble propertiss of the Transferor Company cuiside the states/territory where
. registered office of the Partles.is situated, for the Fimited purposes of meeting regulatory
requirements, inter alia, payment of stamp duty and vesting in the Transferes Company, if
the Trarisferse Company so decides, the Partles will ekecute and register ar cause to be
exetuted and registered separate ceeds of conveyance of assignment, as the case may he; i
favour of the Transferee Company in respect of such immovable propertles, Such immovable
properties shall be deemed to be conveyed at the applicable circle rates, onfy for the
purposes of payment of stamp duty (if required undér Applicable Law). Further, the subject
“immovable properties shall not be deemed to be conveyed/assigned under such dacuments
and such immovable praperties shall be deemed to be conveyed/assigned pursuant to the
terms of this Scheme. in so far as the immovabie properties which have heen afiotted to
.or anpropridted in favour of the Transferor Company but & formal deed of conveyance /
sale or a kease has not yet been executed in favour of the Transferor Company, such
forme! deed of conveyanca / sale or a lease Wil be executed directly in favour of the
Transferee Cornpany whereby the Transferee Campany shall be entitled to avail benefit
/ credit of the charges already paid by the Transferor Company in respect of such
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immovable properties. All the assets which are subject matter of pending litigation shall
stand transferced only to the extent permitted by law and subject to cutcome of such
litigation. The televant autharities shall grant alf clearancesfpermiissions, i gy, required
for enabling the Transferee Company to absolutely- own and enjoy the immovable properties
Inatcordance with Applicable Law,

In respect of such. 6f the assets and properties of the Transférot Company as are
movable in natura or incorporeal property or ave athevwise capa ble of transfer by mere
phiysical delivery ar'by endorsement, the same shall stand transfarred by the Transferor
Company and shal, upon. such transfer, become the assets and properties of the
“Transferee Company as an integral part of the Undertaking, without requiring any
separate deed or instrument of canveyance for the same.

in respect of movables such as, sundry debts, raceivables, bills, credits, Joanz and
advances of the Transferor Company, if any, whetber recoversbla in cash or in kind or
for value 0. be received, bank balances, investments, earnest money and deposits with
any Governmental Authotity or with any company or othier person, the' same shalf on
and from the Appointéd Date stand transferred to and vested ‘i the Transferee
Company.

Al the estate, aseets, Tights, titlg, claims, interest, nvestrments. and properties of the
TransferorCompany as on the Appointed Date, whether or not included in the books of the
Transferor Company, and all assets, rights, title, interest, nvestments and properties, of
whisitsoaver nature and vihérever situate; which are acquiréd by the Transferor Company on

or prior to the Effective Date, shall be deemed to be and chalt become the assets and

properties of the Transferee Company.

All the licenses, perriiis, quotas, approvals, permissions, registrattons, incentives, tax
deferrals and bensfits, subsidies, cancessions, grants, rights, claims including benefits of
carried forward losses and unsbsorbed depreciation, leases, tenancy rights, ltberties,
special status and other benefits or privileges enjoyed or conferred upon or held or

availed of by the Transferer Coimparty and all Hghts and bengfits that have accrued or

which wmay accrue to the Transferor Company, whethar Befare. or after the Appolrtad
Date, shall, under the provisions of Sactions 230 to 232 and all oifier applicable
provisions, if any, of the Act, without any further act, instrument ot deed, costor charge
be and shall stand transferred to and vest i and be deemed to be transferred to and
vested In'and be available to the: Transferee Company..It is o arified that all the licenses,
permits, quotas, approvals, pernvissions, registrations, incentives, tax deferrals and
benefits, subsidies, concessions, grants, rights, claims, leases, tenancy vights, liberties,
special status and other benefits:or privileges of the Transfaror Cormpany shall remain
valid, effective and-enforceabla on the same terms and conditions.

All tax benefits of amy nature, duties, cess or ahy Gther like payments or deductions,
carry forward of tax losses or unabsorbed. depreciation available to the Transferor
Company under Income Tax, Sal=s Tax, Value Added Tax; Service Tax; GST etc, or any
Tax-deductionfcollertions zt'source, MAT Credit, tax credits, benefits of CENVAT credits,
benicfits ¢f input credits up to the Effective Date shall be deemed fo have bigen: on
account of of paid by the Trabsferee Company and the relevant authoritles shall transfer
to-the account of and. give credit for the same to Transferee Company upon the passing
of the grders by the NCLT. | -@1 L1y !;&*
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4.2

The Transferor Company shall, if so required, also give netice in such form as It may
deem fit and proper to the debtors, that pursuant 1o the sanction of this Scheme by the
WCLT under and in sccardance with Sections 230 to 232 and all ather applicable
provisians, if any, of the Act, the said debtors should pay to the Transferee Company the
debt, loan or advance or maks the same on account of the Transferor Compariy and the
right of the Transferor Campany 10 recover of realize the same stands vested in the
Transferce Company.

All assets and properties of the Transferor Company as on the Appointed Date, whether
or not indluded in the books of the Transferor Company and alf assets and propertigs
which are acquired by the Transferor Cornpany on or after-the Appointed Date but priar
to the EHective Date, shalf be deemed to be and shall become the asiets and properiies
of the Transferee Company and shall under ihe provisions of Sections 230 10232 and sl
ather zpplicable provisions, if any, of the Aret, withdut any further act, instrument or
deed, be and stand transferred to and vested in and be deemed to have been
transfemred toand vested in the Transferee Company apon the coming inte effect of this
Schema. Provided however that no onerous assets shall have been acgulred by the

Transferor Company after the Appointed Date without the consent of the Transferee

Comipany 5 provided for in this scheme.
Transfer of Liabilities:

All iabilities {nat off Inter-company balances} including il secured and unsecurzd dehts
{whether i Indian rupees of foreign currency), sundry creditors, lfabilities (including
contingerit liabilities), duties and obligations and undertakings of every Kind, nature and
description whatsoever and howsocever arising, reised or incurrad or utilised for its
husiness activities and operations of the Transferor Company {herein referred to as the
"Ljabifities"}, shall, pursuant to the sancton of this Scheme by the NCLT under and in

-accordance with the provisions of Sections 230 to 232 and ather applicable provisions, if

any, of the. Agr, without any further att, instrument, deed, matter or thing, be and stand
tramsferrad to and vested in and be deéemed to have been transferred to and vested in

the Transferee Company, aleng with any chérge, encumbrance, Jien or security theveon,

apd the same shall be assumed by the Transferee Company to the extent they are
outstanding as on the Fffective Date 5o as to become as and from the Appointed Date
the lisbilities of the Transferee Company on the same terms and conditfons a5 were

' applicabie to the transferar Company ahd the Transferee Company shall mest,

dizcharge snd satisfy the same and further it shall not ke necessary to obtain the
consent of zny third parfy or other peérson who is a party to ahy contract or
arrangement by virtue of which such Yiabilities have ardsen in order to give gffect 1o the
provisions of this Clause,

Where 2oy such debts, leans rdlsed, fiabilities, duties and obligations as on the
Appointed Date have been discharged or satisfied by the Transferor Camparry after the
Appointed Date ang prior to the Effective Date, such discharge or satisfaction shall be
deeptried to be forand on account of the Transferee Company.

n
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Afl debts, liabifities, ditigs and obfigations of the Undertaking as an the Appeinted Date,
whether or not provided in the beoks of the Transferor Company and all debts and
13dns raised, and duties; liabilities and obligations incurred or which arlse or acerue to
the Undertaking on or after the Appointed Date fill the Effective Date, shall be deemed
to be srd shall became the debis, loans reised, duties, Habilittes and -obligations
incurred by the Transferee Company By virtue of this Scheme.

‘Loans, advances and other obligations {including any guarantees, letters of aedit,

letters of comfort or any ether instrument or arrangement which may give rise to @
contingent fizhility in whatever foim), if any, due or which miay ai any tine: I future
become due between the Transferor Company and the Transferee Company shall, ipso
faetd, stand discharged and come to an end and thire shall be ng Jlability in that behalf
oh any party and dppropriate effact shall be given in the books of accounts and records
of the Transferes Camparty.

‘Emgumbrances

The trahsfer and vesting of the assets comprised in the Tra peferor Camipany 1h favour of
and unto the Yransferee Company under Clause 1 of Part C of this Scheme shali be
stbject 1o the mortgages ard chiarges, if any, affecting the same, a5 and to the extent
hereinafter provided. "

i. All the existing securities, morigages, charges, encumbrances or fiens {the
“Encinbrances”), if any, a8 on the Anpointed Dite and created by the
Transferor Gompany after the Appointed Date with express written approval of
this Transferee Compahy, over the assets comprised in the Undertaking or any
part thereof shall stand transferred fa the Transferse Company by vittUe of this
Scheme arid in so far as such Encumbrances sécure o, relata to Lisbilities of the
Transferor Company, the same shall, after the Effective Date, contlnie o ralate
and attach to oty such asséts or any part thereof 0 which they are refated or
attached prier to the Effective Date dnd as are wansferred to the Transferse
Company, and such Encumbrances shall not relate or attach to any of the other
assete of the Transferee Company, provided however that no Enmcumbrarices
shall have been created by the Transferot Company over its assets after the
Appointed Date without the corsent of the Transferes Company as provided for
in this S5cheme,

1. The existing Fneumbrances over the assets and properties of the Transferee
Company or any part thereaf ' which relate o the. liabilitiés 'and obligations of the
Transferee Company griar to the Effective Dete shalf ¢amiinue to relate only to
such assets and properties and shall not extend or attach to any of the assets
and properties. of the Transfefor Company transferred fo and vested Ih the
Transteree Campany by virtue of this Scheme.

ki Amy reference i any security docufments or arrangements {to which the

Transferor Cornpafy is'2 party) to the Transferor Company and 1ts assets and
properties, shall be construed es-a reference to the Transferee Company and the
sssats and properties of the Transferor Company transferréd to the Transferes
Company by virtue of this Scheme, Without prejudice to the foregoing
provisions, the Transferor Company. and the Transferee Cofmpany may exe‘n:u_ie
any instrurients or documents of do-all the acts and deeds as gy be cansitiered

g 'Llﬁ#}}
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approptiate, incfuding the flling of necessary particulars andfor modification(s)
of chargals), with the Registrar of Companies to give formal effect 1o the above
provisions, if reguired,

iv. Upon the coming {nto effect of this Scheme, the Transferee Company atone shalil
be liable to perform all obligations in respect of the Liabilitlas, which have been
transferred ta it in terms of the Scheme.

. It is expressly provided that, no other term or conditien of the tiabilities
transferred to the Transferee Company is modified by virtue of this.Schene
exrept to. the extent that such amendmient is regiired statutorily or by
necessary implication,

- The provisions of this Clause 3 of Part ¢ shall operate in accordance with the
terms of the Stheme, notwithstanding anything to the contrary contained in
any instrument, deed or wiiting or the terms of sanction or fesue or any
security document; all of which instruments, deeds or writings shall be
deemed to stand medified and/or superseded by the foregoing pravisions.

C 4, Comtracts, Deeds, T&.

" .44 Subject to the provisions of this Scheme, all contracts, deeds, bends, agreements,

o " schetnes, arrangemenis, assurances and other instruments of whatsoever nature or 1o
the benefit of which the Transferor Comipany may be eligible, and which are subsisting
o have effect iminediately before the Effective Date; Shall continue in full force and,
effect by, for or against or in favour of, as the case may be, the Transferee Company and
miay be enforied as fully and effectually as if, instead of the Transfercr Company, the
Transferee Company had been a party or beneficiary or obligee er obligor thereto or
thergundar. :

42 Al the letters of intent, requests for proposal, pre-gualifications, hid acceptances, tenders,
and other instruments of whatsoever nature 1o which the Transfercr Company is 3 party to
or to the bBensfit of which the Transferor Company may be-eligible, shall rermain in full force
and may be enforced as fully and effectually as i, Instead of the Transferor Company, the
Transferee Company had been a party or beneficiary or obligee thereto. Upon coming into
effect of this Scheme, tha past track record of the Transferos Company shall be déemed to
%e the track record of the Transferse Company for all commercial and regulatary purpases.

43 ‘Without prejudice 1o the other provisions of this Scheme and notwithstanding the fact
that by virfiue of this Scheme itself, the Trahsferee Company may, et.any time after the
coming into effect of this Scheme in accordance with the provisions hereof, o so
required under any faw or otherwise, tzke such actions and execufe such deeds
{including deeds of adherence), confirmations or other writings or arrangements with
any party te any contract or.arrangemeht 1o which the Transieror Conipany afe 2 party
or any writings as may be netessary in arder to give formal affect 1o the provisions of
this Scheme. The Transferae Company. shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Transferor
Company and to carry out or perform all such formalities or compliances referred {o
above on the pait of the Transferor Company.
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For the avbidance of douht and without prejudice to the generality of tha foregoing, it is
darified that upon the coming into effect of this Scheme,. al§ consents, parmissions,
licensiss, certificates, clearances, autharities, powers of attorney given by, issued to or
axacited in favols of the Transferat Company shalt without any furthar act or deed,
stand transferred to the Transferee Company, as if the same were originally given by,
iwived to oF exeiiited in favour of the Transferee Company, and thé Transferee Lompany
shall be bound by the terms thereof; the obligations and duties thereunder, and the
rights and, benefits Onder the same shall ba available to the Transferee Company. Thé

Transferee Company shall obtain. relevant approvals fram the toncetned Governmental
Authorities as wiay be necessary in this behalf.

Emiployees:
‘O ahd from DO.00 hours of the day immediately following the Effective Dats:

Al the permanént employess of the Transferor Cofmpany and who are n its

employrient as on the Effectlve Date shall become the permanant employees of the
Transféree Company with seffect from the Effective Date without any break or
intertuption In service and on terms and conditions 35 to employment and

remuhiération niot less favourable thin those on whiéh.théyiare-ﬁh,gag'ed._nrgmpi'ayed by
the Transferor Company. it is clarified that the employees of the Transferor Company
who become sinployees. of the Transferee Company by virtue of this Scheritg, shiall ot
be-éntitled to the employrnent policies.and shall not be entitled to-avail of any schemes
2rid benefits that may be applicable arid available to -any of the employees of the
Transferee Company {including the bénefits of or under any employee stack oplion
schiemes applicable to' or covering 2l ‘or any of the employges of the Transfqree
Company}, unless otherwise determined by the Board of Directdres of the Transferee.
Company. The Transferee Company undertakes ta continue to.abide by any agreement/
setifernent, ¥ any, wvalidly entered into by the Transferor Company with any
urionfemployee of the fransferor-Company (as may be recognized by the Transteror
Company). :

thie existing provident fund, gratuity find and pehsion and/or {perannuation fund or
wuets or retirernent funds or benefits created by the Transferor Company of ardy other
spetial funds crested or existing for the benefit of ‘the concérned permanent
employees of the “transferor Company {collectively referred io a5 the "Bunds®) and.
ihe investments made git of such Funds shall; af an. sppropriate stage, shall be
transferred to the Trahsferge Company t¢ be held for the benefit of the concérned
employees. The Funds shall, subject to the necessary spprovals.and permission and at
the discietion of the Triansferee Company, efther be contimigd as separate forids of the

“Transferee Company for the benefit of the employaes of the Transferor Company oF be

transferred to and merged with other simitar funds of the Transferes Company. In the
event that the Transferee Company does not have its.own fund with respect to any such
Funds, the Transferse Company may, subject to necessary approvals afd permissions,
continue: to maittaln the éxisting Funds sépardtely snd contoibute therets, untll such
tine as the Transferse Cowipany-creates its. own funds atwhich time the Funds and the
investfnents and contributions pertaining to the.employgss. of the Transferor Company
shialf be transferred to such funds of the Transferee Company.

id
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g.  Legsl Proceedings

On and from the Effective Date, all suits, actiens, claims and legal proceedings by or
against the Transferor Company pending as of the Effective Cate shall be continued and
/ or enforced as desired by the Transferee Company and on and fram the Effsctive Dale,
shall be tontinued and / or enforced by oragainst the Transferee Company as effectually
and i the same manner and to the same extent as if the same had bean originally
instituted andfor pending and/or arising by or against the Transferee Company. On and
from the Cifective Data, the Transferes Company shall have the right 1o initizte, defend,
compromise or otherwise deal with any legal proceedings relating to the Underiaking in
the-same mannet and to the same extent as would of might have been initiated by the
Transieror {ampany as the case may be, had the Scheme not besh made; if any slit,
appeal or other proceedings of whatever nature by or against the Transferor Company
be pending as of the Fffective Date, the same shail not automaticatly abate or be
discontinued or v any. way ba _pre;'ud_i::ial}y affected hy reason of the merger of the
Transferer Company or by anything contained in this Scheme but the proceedings may
bz continued, prosecuted and enforced by or apainst the Transferee Company in the
catme mariner and to the same extent as it would or might have been continued,
prosesuted and enforced by or agaihst the Transferor Cotnpany as i this Scheme had
not.been made. -

7. Conduct of Business till Effective Date

With effect from the Appo‘m}:ed Date and up to ared including the Effective Date:

i #5

7.1 The Transferor Comipany shall carry on and shall be desmed to have carried on all it
businass and activities as hitherto and shall hold and stand possessed of the
Undertaking for the benefit of and in trust for the Transferes Company,

5t

7.E All the profits or income accruing of arising to the. Transferor Compamy and 3l

expenditure or losses arising or incurred (including al! taxes, if any, paid or accriing in

" raspect of ary piofits and income) by the Transferor Company shall, for all purposes, be

traated and be deemed to be and acerue as the prefits or income or &5 the case may be,
expenditure or fobses lincluding taxe s} of the Transferee Campany. '

7.3 Any of the rights, powers, authorities and privileges-attached or related ot pettathing to
and exarcised by or available to the Transtéror Company shafl be deemad to have been
exercised by the Yransteror Coropany for and on behalf of and as agent for the
Transferee Company. Similacly, any of the obiigations, duties and commitments
attached, related or pertaining te the Undertaking that have been undertaken or
discharged by the Transferor Company shall be deemead tc have been undertaken or
discharged for and on behalf of and as agent for the Transferee Company.

74 From the date of approval of the Seheme by the respective Boards of the Transferor
Company and the Transferee Comgany and upte the Effective Date, the Transferpr
Company shali preserve and carry on their business and activities with reasonable
diligence and business pradence and shall not undertake any additional financial
commitments of any nature whatsoever, borrow a0y amounts nor incur any other
liabilities or expenditure, issug any additisnal guarantees, indernnitles, letters of
comfort or commitments either for itself or on behalf of ts greup companles or any:
third party of sell; transfer, alienate, charge, mortgage of encumber or deal with the
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Undertaking or any part thereof save and except in each case in the following
circumnstanes:

al i¥the sdme s/ its erdingry course of business as earried of by it as on the date
of filing thiz Schema with the MCLT; or

b} ifthe. satme is permitted by this Scheme; or

o) if consent of the Board of Directors of the Transferee Company has been
obtained for the same.

“‘The Transferor Company shall not take, euter nto, verfori or undertake, as applicahle
{iy-any material declsion in selation to its business and operations; (i) any agreasment or
tiansaction; and {jii) such other matiers as the Transferee Company may nofify from
time to tire, save and except in each case in the following circumstances: .

a} ifthe same is nlts ordinary course of business as carried on by it as on'the date
of filing this Scheme with the; or

) ifthe satne Is perimitted by this Schetne; or
c). If f;bn's'e:wt;-of the Bosrd of Directors of the Trangferee Campany. hds been
obtained.

Without. prejudice to the generality of Clause 7.5 of Part . refeired above, the
Transfardr Compahy shall not imake any change in its capital strijeture, whether by way
of increase (by fssue of equity shares on a rights basis, bonus shares). decrease,

récuction, reclassification, sub-divisian br consolidation, re-organisation, or inany other

manner which may, in any way, affect the Share Txchangs Ratio as:provided in Clause

11.1 eF Pait T except unidsyr ahy 6f the following clrcamstances:

&) by mutual cotisent of the Board of Directors of the Transferof Company aid of
the Transferee Campany; or

b) . asrmaybepermitted under this Scheme,

Aecounting Treatment Tn the Books of Transferee Company

The Transferee company shaliaccaunts for the merger of Transfaror Company ‘it accordance

*popling of Interest Mathod” of accounting a¢ laid down. in Appendix € of tnd AS -103

{Pusihess Combinations of the entities under common control} notifled with accounting:

principles generally accepted in ldia including iridian Accounting standard (Ihd AS} specified

under Section 133 of the Companies: Act, 2013, reafi with Companies (Indisn
Accounting Standards) Rules, 2015 as may be amended from time to time.

in réspect of Transferee Company; the merger shall he aceourita fot, with effact from the

Appointed Date, as follows:

a} Al the assets and fiabliities of the Transferor Company. shal! stand transferrad to and

the same shall be recorded by the Transferee Company: 3t their respective carrying
amount in the same form as sppearing in the financial statements of the Transferor
Compary..

16
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The identity of reserves shall be preserved and shall appear in the financial statements
af the Transferee Compaiy In the same form i which they appeared in the financial
staterents of the TransTerar Company.

The amotunt of intercompany batances, transactions or investments, if any, between
the Transferor Company and the Transferze Company appearing in the. books of
accounts of the Transferor Company end the Transferee Company, shall stand
canicélled without any further act or deed.

The Transferee Company shall credit to its share capltal in fts books of account, the

aggregate face value of the equity shares issued by it to the member of the Transferor

Company purstant to this Scheme.

\n compliance with the indian Accounting Standards {ind  AS), the difference
hetween 'the Met Assots transferred by Transferor Company to the Transferze
Company and the consideration payable by the Transferee Company in the form of
equity shares issusd at nominal valve, shall be credited/debited to capital reserve
accunt.. For the purpose of thi Clause, net assett transfarred mean differgnce.
hetween the carrying value of the assets being transferred tothe Transferee Company
and the aggregate of carrying valye of labilities and reserves and surplus being
transferred to Transferee Company.

in case of any differenca in accounting policies between the Transferor Company and

the Transferee Company, the accounting policies followed the Transferée Company

wifl prevail and the difference, if any tiHl the Appointed Date will be quantified and
adjusted In the capital reserve account to sfisure that the financial statements of the
Transferee Company raflect the financial position on the basis of consistent
accounting policies.

The financial information in the financial statements of the Transferse Company in
respect -of prior perieds shall be restated a5 I the business combination with
Transferor Company had occurred from the beginning of the preceding period in the
financial statements, irre'épeq:zwe of the actual date of the combination.

for the avoldance of doubt, it is ciafified that capital reserve account of the
Transferee Compary wili not be considered as free reserves and tha same shall
riot be utilised for declaration of dividends.

Any mattsr ot deak with in this Scheme or hereinabove shall be dealt with in
accordance with the applicable accounting standards prescribed.

17
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Treatment of Taxes

Any tax liabilities undér the Income-tax Act, 1951 and alt applicable indirect taxes .
Waalth Tax Act, 1957, Customs Act, 1962, Central Excise Act, 1844, Maharashtra Vaiue
Added Tax Act, 2002, Central Sales TaX Act, 1856 , any other state Sales Tax [/ valie
Added Tax laws, service tax, luxury tax, Goods and Services Tax (GST) stamp laws or
gther applicable favs/ regulations {hereinafter in this Clause réferred 1o a5 “Tax Lanis™)
dealing with taxes/ duties/ ievies allacable o related to the business of the Transferor
Comipany to the extent not proviged for or covered by fax pravision ‘in. the accounts
made as on the date.immediately precéding the Appointed Date shall be transferred fo
Transferee Company.

All takes (inchudig income tax & all indirect Taxes wealth tax, sales tax, excise duty,
customs duty, service tak, GST, luxury tax, VAT, etc.) paid or payabie by the Transferor
Company in respect of thie operations and/for the profits of the business or and from the
Appointed Date, shall be on accourit of the Transfereée Companyand, Inssfar as it relates
10 the tax payment {including without limltation income tax, weslth tax, sales tax, excise
duty, customs duty, service tax, GST, Juxury tax, VAT, etc.), whether by way of deduction
2t source, advance tax ur otherwise howsoever, by the Transfercr Company [n respect
aof the profits or actlvities or operafion of the busingss in respéct of the Undertaking on
and from the Appointed Date, the same shall be deemed to be the carresponding item
paid by the Transferse Company, and shall, in all proceedings, be dealt with
‘accordingly.

Any refund under the Tax Laws due to the Transferor Company consequent to the

‘asgessments rmade on Transferor Company and for which no cred(t is taken the

secounts as an fhe date immedjately preceding the Appointed Date.shall also belong to
and be received by the Transfereg Company.

Without' prejudice to the gensrality of the above, all benefits intludlrig that of
withholding tax [TDS) under the incame fax, MAT credit under the Inoome Tax Act 1961
Sales Tay, Excise Dity, Customs Duty, Service Tax, Luxury Tax, YAT, carried forward tax
1osses {whather business losses or lasses under any other head-of incoime] , thabsorbed
depreciation; other aliowances, exemptions of benefits-under the tax laws, to which the
Transfaror Company are eftitiéd 16 i termis of the appiicable Tak Laws of the Uniar ard
state Governments, shall be availzble to and vest in the Transferee Company.

Saving of Concluded Transactions

Subject to the terms of {hls Scheme, the merger of the Transtaror Company into and
with the Transferee Sormpany including the transfer and vesting of the Undertaking of

the Transferor Company in the Transferee Company under Clause 1-and 2 of Fart € of

this Sctieme shall oot affett-any transactictis of proceedings already comciuded by the
Transfaror Companry on or before the Appointed Date or concluded after the Appointed
Date till thie Effective Date, to the end ahd intent that the Transferes Company accepts
and adopts 2!l acts, deeds and things made, done and execuied by the Transferor
Company as acts, deeds and things made, done and executed by or an behalf of the
Transferae Company.
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11, issus of New Equity Shares by Transferee Company to the sharsholders of the
Transferor Company

111 Upon coming Into effect of this scheme and in consideration of the merger of the
Transferer Company inte and with the Transferee Company including transfer and
vasting of the Undertaking of the Transferor Company in the Transferee Company, in
ferms of this 5chame, on the basis of Valuation Report dated 5 November 2022 and
Ealrness Oplnion dated 5 Nowvember 2022, the Transferee Company shall without any
further application or deed, be required to issue and atiot to the shareholders of the
Transferor Company whose names are recorded in the register of members as a member of
“the Transferor Company on the Retord Date or to such of thelr respective heirs, executors,
adtninistrators or bthar legal representatives or other successors in title as may be
recognised by the Boerd of the Transferee Company, 17 Transferee Company Shares,
credited as iy pald-ug, for every 100 equity shares of the face value of Rs. 5 sach fully
paid-up held by such member in the Transterar Comparny ("Share Exchange Ratla"}. The
Transferee Company Shares {0 be issied by tha Transferee Company to the shareholders of
the Transferor Company in accordance with this Clause shall be hereinafter referred to as
“Nm Elll-ﬁt'?‘ smmsu; .

112 it is ciacified that the Transfersr Cormpany Shares hetd by the Transferee Company shall
* stand cancelled as on the Recerd Date and the Transferae Company shall and will not
allot any. Wew Equity Shares to itself albeit the name of the Transferee Company
appearing as a sharehelder In the register-of members of the Transferor Company on

the Record Date. '

113 Ranking: The New Equity Shares of the Transferee Compaty shall have the same ranking
25 stiputated in Clause 1.1.4 of Part D.of this Scheme.

134 Fractional Sharss: Entitlement of any fractional shares to the shareholders. of the
Transfepor Company upen issue and alletment of the New Equity Shares by the
Transferee Company, shail be dealt and given effect to in accordance with Clause 1.1.6
of Part D of this Scheme, :

" f2  Classification of Promaters of the Transferor Company and the Transferee Wﬂ;r

Upon the Scheme becoming affective:
(] the Promiaters of the Transferor Company will not be désignated ai the Promoters
of the Transferce Company; and. .

(it} the eufrent Promoters bf.t.he Transferee Company shell continue to be classified as
Promoters of the Transferee Compariy and no additiona person wili be designated
as Promoter of the Transferee Company pursuant to this Scheme,

13,  Amendment to the Memorandum of Association of the Transferee Company

{n order to carry on the activities currently being carried on by the Trancferor Company,
#pon coming into. effect of the Scheme, ‘the main objects in the rmemorandum of
associdtion of the Transfetor Company shall be added to the main objects of the
memoerandusn. of assoctation of the Transferes Company if necessary and to the extent
such objects are not already covered by those of the Transferee: Compatwy. For the
purposes of the amendment of the Memiorandum of Association of the Transferee
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Corpany as provided in this Clause, the ronsent/aporoval given by the shareholders of
the Transferee Company to this Scheme pursuant to Sectiohs 230 to 232 of the Act and
anhy other applicable provisions of the Act shaii be deemed t¢ be sufficient and no
further resohition of shareholders of the Transferee Company as required undar the
applicable provisions of the Act shall be required to be passed for making such
changé/amendment in the Memiorandum of Assoclation of the Transferée Company and
filing of the canified copy of this Scheme 25 sanctioned by the Tribunal, in terms of
Sactigns 230 to 232 of the Act and any other appliczhle provisions of-the Act, together
with the order of the Tribunal #nd 2 printed copy of the Memorandum of Association for
the purposes ‘of the appiicable peovisions of the Act and the relevant Registrar of
Companiss hall register the same and make the necessary alterations in the
Memorandiym of Assaciation of the Transferee Company accordingly and shall certify
the registratian thereof in arcordance with the appiicable provisions of the Act.

14, Dissolution of the Transfards Company

Upon the Scheme coning into-effedt, the Transferor Company shall, without any further act,
instrument of deed undertaken by the Transferor Company o the Transferse Company,
stand dissolved without winding up pursuant to the ordar of the NCLT sanctioning the
Scheme. -

PART D
General Provisions
1. Cambinatian of the Authorsed Shave Capital

As an imegral part. of the Scheme and upon ¥ha Scheme coming into effact on the
£fective Date, the authorised share capits! of the Transferor Compaty, comprised of
31,70,00,000 Equity Shaigs of Rs. 5 {Indian Rupee Five) each shall stand transferred,
merged and combined with the authorised equity share cepital of the Transferee
Corapany. Upon the Scheme coming into effect, the authorised share capital of the
Transferee Company in terms of its Memoratdum of Association and. Articles of
Association shalt automatically stend enhanced by the authorized share capltal of
“Transferor Company without requirement of any further act, instrument or deed on the
part of the Transfaree Company, including payment of stamp duty and fees payahle ta
Registrar of Companies (to the effect that the Transferee Company shall be entitled to
the credlt of stamp duty and fees already paid by the Transferor Company} snd the
Mermorandum of Associztion and Articles of Association of the: Transferee Company
{relating to the suthorized share capital] shall, without any further acs, instrument of
deed, be and stand aftered, modified and amended, and the corisent of the
chareholdars to the Scheme shall be deemed to be sufificient for the purposes of
gffecting thit smendment, and 1o further resolution{s) under sections 9; 13, 14, 61, 64
ot any other provision of the Act, wauld be required to be separately passed. For this
purpose, the filing fees and stamp duty already paid by the Transferor Company an their
respective autherized share capital hall be utilized and applied to the increased share
capital of the Transferee Company and shall be deemed %o have been so paid by the
Transferee Company on such combined authorized share capital and accordinghy, the
Transferee Company shafl not be reguired to pay any fees J stamp duty on the
siithorized share capital so increased. :
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Aceordingly, in terms of this Scheme, the authorized share capital of the Transferes
Company shall stand enhanced to ah amount of Rs. SSH!SB,D'B,GEID divided Into
52°70,00,000 equity shares of fis. 5 sach and 11,70,00,000 preference shares of Rs. 10
each.

The capital clause heing Clause V of the Mamorandum of Asscciation and Clause 2 of
the Articles of Association of the Transferee Compahy shall o the Effective Date stand
stubstituted 1o read 4 faliows: '

aAltered Capital clause of the Memorandum of Association, ofthe Transferee Company:

“The Authorized Share Coapho! of the Company is Rs. 380,50,00,000 (Rupees Three
Ruridred ang Eighty Crores Fifty Lakhe}. divided into 52 70.00,000 equity shares of Rs. 5 (Rs.
Flve) each and 21,70,00,000 preference shares of Rs. 10 {Rs. Ten} each, with power to
increase and reduce the capitol of the company and to divide the shares in the capitod for
the time belng into several classes. and to attach thereto respectively such preferential,
deferred, qualified or special rights, privileges or conditions s may be deterrnined by or
in otcordance with the Articles of Assoclotion of the Company and vary, modify or
abrogate any such rights,. privileges or conditions in such manner as may for the time

being be pravided by the Articles of Association of the Camporniy.”
11.  Pendingtransfers, lssue of New Equity Shares and lssuance Mechanics.

11.1. In the event thera being any pending share transfers, whether jodged or
cutstanding, of any sharchoider of the Transfercr Lompany, the Hoard of the
Transferce Company shall be empowered In appropriate tases, prior ta or even
subsaguent to the Record Date, 2s the case may be, to effectuate such a transfer as

. H sch changes in registered holder ware operative as on the Record Date, in order’
. to remove any difficuities arising to the transferor of the shares in the Transteror
. Company and in relation to the shares issued by the Transferee Company, after the
_effactiveriess of the Schemie. The Boand of the Transferee Company shalt be
ermpowered to remove such difficulties-as may arise in the course of implementation
of this Schema and registration of new shareholders in the Transferee Company On
" acrount of difficulties faced in the transition perlod. '

1.3.%. Where New Equity Shares of the Transferes Company are to be aliotted to helrs,
' executors or administrators, 85 thé case may be, 1o sucpessors of deceased equity
shareholders or legal representatives of the equity shareholders of the Transferor
Company, the concerned helrs, execuiors, adniinistrators, successors or legal
reprasentatives shall be cbliged to produce evidence of title satisfackory to- the
Board.of the Transferee Company. .

133, ‘The New Equity Shares of the Transferee Company allotted and issued in terms of
Clause 11.1 -of Part C above, shall be listed and/or admitted to trading on the BSE
and NSE. The New Equity Shares of the Transferze Company chall, however, ba listed
subject to. the Transferee Company oltaining the requisite approvals from the stock
-exchanges on which the securities of Transferee Company are listed and SEB!
nertaining to the listing of the New Equlty Shares of the Transferee Company. The
Transferee Company shall enter into such srrangentents ang give such confinmations
andfor undertakings as may be necessary in accordance with Applicable Laws for
complying with the formalities of BSE and NSE,

b1 |

AREN . MUMBA!
HAHARASHTRA
Regd, No, 7108
EXPINY DATE
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The New Equity Shares of the Transferee Company to be aifotted and issued to the
shareholders of the Transféror Company 83 provided in Clause 113 of Part C above
shall be subject to the provisions of the memorandum’ and artictes of assaciation of
the Transferee Company and shall rank parf passu in all respects with the then
existing aquity shares of the Transferee Company after the Effective Date Including
in respect of dividend, if any, that may be deciared by the Transferee Company on af
aftertha Effective Date.

The Teaksferes Company shall complete sl formalities, as may be. required, for
aliotment of the New Equity Shares to the shareholders of the Transferor Company
as provided in this Scheme within thirty (20) days from the Effective Date. It is
claifled that the xsue and alloiment of New Equity Shares by the Transferee
Company to the shareholders of the Transfaror Company as provided in the Scheme,
I5 an integral part thersof and shall be deemed to have been carrled cut without
recquiring any further act en the part of the Transferee Company or its sharsholders
and as if the procedure kid down under Section 52 drany other provisions of the ACE
as may be applicable, and such other statues and reguiations as may be applicable
were duby complied with.

i any shareholder becomes entitled to any fractional shares, entitiements or eredit
on the issue and aliotment of the New Equity shares by the Transferee Company in
arcordance with Clause 11.3 of Part C above, the Board.of the Transferee Company
shall consofidate all such fractiona! entitlernents and shall round up the aggregate: of
such fractions to the next whole number and issue consolidated New Equity Shares

" to a trustee nominated by the Transferce Company (the "Trustee™), who shall hold

such New Equity Shares with afl additions or accretions thereta i trust for the
wehafit of the respective shareholders, to whom they belong and thelr respective
heirs, axactors, administrators or successors for the specific purpase of selitng such
sguity shares in the market at such price or prices and on suth thme or times within
ninety (80 days frem the date of allotment, as the Trustee may in ity sole discration
decide and on such sale, pay to the Transferee Company, the net sale procesds
{after deduction of applicable taxes snd ensts inclirred) thersoef and eny additions

- and acerstions, whereupon the Transferee Company shall, subject to withhobding:

tax, if any, distribute Such sale proceeds to the conicemed sharehgiders of the:
Transherar Company in proportion to their respective fractional enfithements.

In the svant that tha Parties restructure their aquity share capital by way of share
split/consolidatich/issue of honus shares during the pendency of the Scheme, the.
share Exchange Ratio and the stock aptions, shall be adjusted accordingly to take

1hto account the effect of any such carporata actions.. '

Subject to Applicatile Laws, the New Equity Sharas that are to be issued in terms of
this Scheme shall be issued in demateriaised form. The register of members
maintained by the Transferee Company and/ or, pther relevant records, whether in
physical or elecironic form, maintained by the Transferee Company, the relevarit

depository ard registrar and transfer agent in terms of Applicable Laws shall (as

deamed necessary by the Board of the Transferee Company} be updated 1o reflect
the issue-of the New Equity Shares i terms of this Scheme. The shareholders of the
Transferar Company who hold equity shares in physical ferm should provide the
requisite details relating to his/her/its account with 2 depository participant or other
confirmatiang as may he raguired, to the Transferae Company, prior 1o the Record
Date to enahle it to lsue the New Equity Shares. However, if no suslf defais-have
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been provided to the Transferee Company by the equity shareholders holding equity
shares of the Transferor Company in physical form on or befre the Record Date, the
Transferee Company shall deal with the relevant equity shares I siich manner as
may be permissible under the Applicable Law, including by way of issuing the

" correspending equlty shards in dernaterialised form to the Trustee who shall hold

‘thase equity shares in trust for the benefit of such shareholder. The equity shaves of

1139

1.1.10.

the Transferee Company held by the Trustee of Transferee Company for the henefit
of the shareholder shall be transferred to the respective shareholder once such
shareholder provides details of his/herfits demat account 1o the Trustee of
Transferae Company, along with such ather doguments as may be required by the
Trustee of Transferee Comparny, The respective shareholders shall have all the rights
of the sharehalders of the Transferde Company, incliding the right to receive
dividand, yoting rights and other corporate benefits, pending the transfer &f quity
shares from the Trustee of Transferee (ompany.

The shares alfotted pursuant to the Scheme shall remain frozen in the depositaries
system until listing/trading permission is given by thie BSE and NSE, as the case may
.h_eﬁ

The Naw Equity Shares to be issuad by the Transferee Company pursuant to Clause
11.1 of Part . ahove in respect of such equity shares of the Transferor Company &5
are subject ta fock-in pursuant to Applicable Law, shall be tocked-in a5 and to the

exient reguired under Applicable Law.

o 1:1'-11-

Upon tha coming into effect of this Scheme becoming effective and upon the New
Equity Shares of the Transferee Company being alfotted and issued by it to the
shareticlders of Transféror Gompany whose names appear on. the repistér of
members as 3 member of the Transferor Campany on the Record Date or whose
names appear as the beneficial owners of the equity shares of the Transferor
Comipany in the records of the depesitories/regieter of members, as the case may
be, as on the Record Date, the equity shares of Transferor Compary, both in

électronic form and in the physical form, shall beé deemed to have been

automatically cancelled and be of no effect an and from the Record Date. Wherever
applicable, Transferee Company may, instead of reguiring the surrender of the share

cortiicates of Trarsferor Company, directly issue and dispatch the new share

centificatas of Transferee Company in lieu thereof. As specified in Clause 11.2 of Part
€ above, the Transferor Company Shares held by the Transfaree Company shall statd
concalled as on the Record Date and the Transferee Company shall-and will not aflot
any Mew Gquity Shares to itsalf atbelt the name of the Transferee Company
appearing 23 3 member in the register of members of the Transferor Company oi

‘the Record Date.

"1 02
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The New Squity Shares to be issued by the Transferes Company pursuant to Clause

‘131 of Part £ shove in respect of such equity shares of the Transferor Company, the

allotment or transfer of which is held in abéyance under Applicable Law shall,
pending allotment or settfement of dispute by order of the appropriate court or
otherwise, also bé kept in abeyance in ke manner by the Transferee Company.

p.:




1.1.13. The New Equity Shares Yo be issued by the Transferse Company in lieu of the shares
of the Transferor Campany héld in the unclaimed suspense aceount of the Transferor
Company shall be lsued to @ new unclalmed suspense account created. for
sharehoiders.of the Transheror Company. The shares to 'be issiied by the Transferea
Company in fier of the shaves of the Transferor Company held in the investor
education and protectian fiind authosity shafl Be issued to investor education and
protection fund authority for the benefit of relevant sharaholders of the Transferee
Coripany.

After the consolidation of the authorized share capital of the Transferor
Company with the authorized share capital of the Transferee Company; and
post allotretit of New Equity Shares pursuant to this Srheme, final share capital
structyre of the Transferee Company would be as Tollows -

Particutars Rs. {in Croves)
“Authorised Share Capital:
52.20,00,000 Equity Shares of Rs. 5eath 263.50 |
11,70,00,000 Preference Shares of Rs. 10 each 117.00

“Tota! 380.50

Subscribed.and Pald up Share Capitals

16,27,31,102 Equity Shares of Rs. 5 gach 8187

Total 2187

2. Cancellation OFf Shares

Upon the allotment of the Rew Equity Shares hythe Transferse Company in accardance
with the terms of this Scheme, all the equity shares heid by the shareholders in the
Transferor Company shall stand cancelied.

3. validity of Existing Resoluficns, Etc.

Upon the coming inta effect of this Scheme, the rasolutions including all approvals under
Sections 42, 52{1}{a), 180, 185, 185, 188 etc., of the Act, vead with the rules and regulations
‘made thereunder, of the Transferor Corapany, which are valid and subsisting on the
Effactive Date, shall continue 1o be valid and subsisting and be considered as resolutions
of the Transferee Company and if any such resolutions hiave any monetary limits
approved under the provisions of the Act, of any other applicable statutory provigions,
then the sald limits shall ke sdded to the fimits, if any, under like resolutions passed by
the Transferee Camipany and shall constitute the aggregate of the said fimits in the
Transferee Company.

RETE & - UMBAS

MAMARAZHTRA
Regd. M. 1108
£XPIRY DEIE
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4, Declaration of Dividend

4.4 Diring the period between the Appointed Date and up to and including the Effective
Date, thé Transferor Company shali not dectare and pay any dividend to Hs
shareholders, whether interim ar final, out of its profits and available cash, without
‘obtaining prior approvat of the Transferee Compary,

4.2  For the avoidance of doubt, 1t is hareby declared that hothing In the Scheme shatl,
prevent the Transferge Company from declaring and paying dividends, whether interim
orfing!, to its equity shareho/ders as on the Record Date for the purpose of dividend and
the sharehoiders of the Transferor Company shall not be entitled to dividend, if any,
declarei by the Transferee Company prior to the Effective Date.

4.3 tor the aveidance of doubt, it is also clarified that the aforesaid provisions in respect of

' detlaration of dividends of the. Transferor Company and the Trahsferee Company are
ehabling provisiens only and shali not be deemed to confer any right on any member of
the respective companies to demand .ar claim dividend which, subject to the provisions
of the Act, shall be entiraly at the discretion of the Board of Directors of the respedtive
companies, '

5. Modification of Schemne.

51  Subject toappraval of NCLT or ather Competent Authority if required under Applicable
__law, the Transferor Company ard the Transferee Company {acting jointly) by their
respective Board of Dlrectors or any director/executives or any committee authorised in
_ that behalf {hereinafter referred to as the "Delegate”) may jointly assent to, or make,
from time 1o time, any modification(s) or addition{s) to this Scheme which the NCLT or
- other Competent Autherdty, as the case may be or any authoritles under law may deem’
fit to approve of or may impose and which the Board of Directors of the Transferor
Company and the Transferee Company may in their Hiscretion accept, such
rodification({s} or additlan{s] as the Board of Directors of the Transferor Company and
the Transferee Gempany as the case may be, their respective Delegata may deem fit, or
. required for the purpose of resolving any doubts or difficuttias that may arise in carmying
out this Scheme. The Transferor- Company 3nd the Transferse Company by their
respective Boards of Diractors or Delegates are authorised to do and execirte all acts,
deéds, miatters and things necessary for bringing this Scheme Into effect, or review the
position refating to the satisfaction of the condifions of. this Scheme and If necessary,
waive any of such congitfons {to the extent permissible in law]j for bringing this Schigme
into effect, and/or give such consents as may be. required in terms of this Scheme.

52  tor the purpose of giving effect to this Scheme or ta any modificationis) thereof or
addition(s] thereto, the Delegates [acting jointly) of the Transferor Company and
Transfefee Company may give: and are suthorised to determine and give ail SUEh
directions 23 are necessary for settiing or removing any guastion of doubt or difficuity
that miay arise under this Scheme ot in regard £0 the meanifig or interpretation of any
provision of this Scheme or implementation thercof or in any matter whatscever
¢onnected therewith {including any question or difficulty arising in connection with
any deceased or insolvent shareholders or depositors, if any of the Transferor
Company] oF 16 review the position relating to the setisfaction of various conditions of
this Scheme and if necessary, towaive any such conditions fto the extent permissible in
law) and such dstermination or directions or waiver, as tha case may be, shall be
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binding an all parties, in the same manner as if the same were specificalty incorporated
in this Scherne. Fof the avoidance of doubt, it is clarified that where this Stheme requires
the appraval of the Board of Directars of the Transferor Com parny or the Trarisferee
Company to be. obtained for any matter, the samg feay be given through their
Delegates.

6.  Flling0f Applications

The Transferor Company and the Transferee Compariy shall use their best efforts to
make ang file all applications and petitions undar Sections 230 to 232 :and ather
applicable provistons of the Act, hefore the NCLT or othef Commpeteint Authority, as the
case may be having jurisdiction for sanction of this Scheme under the pravisions of law,
anif shall apgly fér suchapprovals as may.be required-under faw.

7. Approvals

The Transferee Company shall be-entitied, pending the sanction of the Scheme, to-abply
to any Governmantal Authority, if required, under any jaw for such consents and
approvals which the Transferee Company may require to own the, Undertaking and to
garry.on the business of the Transferor Company.

8. Scheme Conditional spon Sanctions, Withdrawals Etc.
This Sthema Js eanditiorial upon and subject to:

81  Tha Scheme being agreed to by the regulsite majority of the respetlive classes of
members and / or creditors [where applicabie} of the Transferor Company and of the
Transferge Campany as required urider the Act, SEBI Circulars and the regquisite approval
of the NELT being obtained. The members and/for creditors {where applicable} of the
Transferor Camparty @nd of the Transferee. Company shall be. provided the facitity of e-
voting, If and 2s raguired by Applicable Laws in relation o voting on the Schems;

‘2 ‘TheScheme being approved by the poblic sharcholders of both the Transferor Company and
the Transferee Company through e-veting in terms of Part— 1 {8){10)ia) of SEBI Master
circislar Nn;.S'EBI;‘HG;’;FDIDILHC!R?P}"ZGEU}EB'date:i'-ﬁecember 22, 2020'and the scheme
shall be'acted upon dily if votes. cast by thie public sharetioiders in favour of the proposal are
morethan the number of votes cast by'-the-pu_hlk-ﬁh_arehuiders.ag‘ams_t it; and

8.3 - Receipt of no-objection letters by the Parties fioin the BSE znd the NSE in accordante
with the LODR Raguistions-and the SEBI Circulars in respect of the Scheme (priorto filing
“the Scheme with the Competent Authiority as well as followling approval of the Schime
by the Competent Authority), which-shall be in form and substance acceptable to the
Parties, each acting reasanably and in good faith;

84  The certified coples of the orders of the MCIT sanctioning this Scheme being filed with.
the Registrar of Companies.

8.5  Without prejudics {oithe above, the Parties {jointly and not severally]-shall be at liberty to
'witl-!dr'aw the Schene at any tifmie 35 may be mutually agregd by respsctive Soards of the
Parties, prior to-the date on which this Scheme comes into effect.
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§481

Costs, Charges, Expenses and Stamp Bty

All costs, ¢charges and expenses {including any taxes and. duties) incurved or payable by
the Transferdr Company and the Transferee Company in relstionte or in connection
with thie Scheme and incidental’ to the completion of the mmalgamation of the
Transfersr Company with the Transferee Company in pursuance of this: Scheme,
including stamp duty on the srders of the NCLT or other Competent Authority, as the
case may be, it any and to the-extent applicable and payable, shiall be borne and paid by
the respective Parties till the Effective Date. Upon this-Scheme corming into effect on the
Effective Dute, all costs, charges and xperises (including any taxes and duties) ingurred
or payable in relation to of In connection with this %cheme and incidental to. the
completion of the amalgamiation of the Transferor Camgeny whh the Transferes
Company in pursuance of this Scheme, including stamp duty on the arders of the NCLT
¢r other Competent Authority, as the case may be, if any and to the extent applicable
afid payable, shall be borne and paid by the Transferee Company and shall beaccounted
for it accordance with the provisions of applicable Atcounting Standard notified under

Section 133 ofthe Campanies Act, 2013.

TRUE copy
RS- -

PIONZER { EGA

ASVGCATE
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THE MEMORANDUM AND ARTICLES
OF
ASSOCIATION
OF

ISMT LIMITED
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THE COMPANIES ACT, 1956
COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION
QF
ISMT LIMITED.

The name of the Company is ISMT LIMITED.
The Registeraed Office of the Company will be situated in the State of Maharashtra.
The objects for which the Company is established are:

MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE COMPANY ON ITS
INMCORPORATION ARE:

Ta carry on business as distributor, dealer. collactor, agents, brokers, representatives,
stockists, warehousemen, packers, importers. exporters, in or any other capacity in
India or eisewhere, and to import, export buy, sall, or otherwise trade and dealing
merchandise, goods, machinery and eguipment, including agricultural producis,
vanaspati, farms products, floriculture products, hatcheries products, tobacco products,
cigarettes, food & dairy products, sugar, hreweries, distllleries products, merchandise,
machinety, spares accessories, all ar any of them related to industries such as textiles,
including, yarn, jute, wool, silk, garmenis, glass and glass products, laminates,
synthetics, electrical, electronics, scientific, automobile, auto ancillaries, tyres, chemicals
(organic or |nerganic, specialities), dyes and pigments, alkalies, petrachemicals,
polymers, oil and jubricants, personal care producis, cosmatics, pharmaceuticals,
fertillsers, pesticidas, agrochemical, soaps, and detergents, sodas, starch, minerals,
stone, granites and marbles, ceramics, precious metel, leather and leather produets;
leather chemicals, tea, coffes, pisce of arts jewsilery arnaments precious and semi-

- precious stones, diamonds, granites, marblas and othar stones, metals, coke, steel,

aluminum, copper, zinc, Ferro akioys, bearings, cables, pipes, tubes, cemants and
cement products, paper, printing and stationery, paintsivarnishes, plastic and products,
maolded luggage, packing and packaging materials, rubber and rubber preducts,’
muslcals and sports goods, photographic and allied products, garments, livestock,
books, abrasives, aerated water, watches and accassorias, eirconditionars,
refrigerators, comprassers, pumps, engines, hydraulics, drilling aguipments, industrial
gas, industrial explosives, machine tools, medical accessories, digposable equipment,
firesprotection equipments, poliution contral equipment telecommunication equipments,
slectrical, lighting systems, siectrodes, computers and peripherals, hardwarae, software,
entartainment/electronic media sofiware, domestic appliances like cookers, fans,
mixer, office eguipment like photocopies, electronic media like television, audio, video
appiiances, lypewriters, and other goods, commodities, producls, things spares,
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accessories supplied by any Company, firm, association of persons, body whether
incorporate or not, individuals, or any local authority, as wholeseller, retailer, on the
basis of ready dslivery or forward coentract, commission basis or otherwisa.

2. To carry on the business of manufacturing, processing melting, buying, selling and
otherwise daaling in including exporting importing and acting 8s agents in iron, steel,
aponge iron, cast iron, iron ore and ail other ferrous and non ferrous metals and metal
ores.

3. To produce, manufacture, deal In and sell all grades, types, qualities, shapas,
categorles and descriptions of mild and tool, alloy and special steels including
interalia, alloy constructional steel, case kardening stesl, high spesd steel, ball
bearing stesl, fast-cutting steel, hot die steel, dia steel, alloy spring. stainless and
heal-rasisting steel, carbon tooi steal, polish ed drill rods, silver steel, mining drill stesl,
high silicon and electrical steel, creep-resisting steal, valve steel, magnet sieel, silicon
manganese stesl and re cutting quality stesl, faggat steel, armour steel, shell steel and
high tensile sieal.

4, To catry on business of manufacture, processing, refining, import, expart, storage,
sale, exploration, mining, dealers, research and prospecting in all ores, metals,
minarals, ferrous and non farrous materials including any mixtura, compound, derivativas
and amalgams and their products of any kind, type or description.

5. To carmry on the business of iron founders, iron workars, iron masters, steel makers,
steel foundsrs, non ferrous, matal founders, furnace proprietors land operators, ore
and metal workers, manufactures of grinding media, pipes, lubes, miliwrights, machinisis,
iron and stesl convarters, smilths, miners, explores, smalters, prospectors, refiners of
all other minarals ang metals and to buy, sell manufacture, tepair, reconditlon, convert,
alter, renovate, lease, store, let on hire, exchange and otherwise deal in or with all
miachinery equipment, accessories, implements, spares, rolling stock, ssarps,
disposables, tools matal, minerals and hardware of every kind or type,

6.  To carry on business of designing, proto-typing, manufacturing, processing, repairing,
renovating, developing, improving and otherwise in any matter dealing inforging discs,
dies, plates, wires, sheets, brass structure and rolling works of all kinds of ferrous and
non ferrous matals alloys in any way and for any purposes whatsoever inciuding rods,
bars, wires, ropes, sheets, nuts, screws, rivets, washers, nails, hinger hooks, tower
bolts, spikes, chains, columns, trusser railing. grills, devices and buiiding or other
matarials of every kind and type.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE
MAIN OBJECTS:

7. To borrow or raise maney or ioans for the purpese of the business of the Company by
promissory noles, bills of exchange hundies and other negotiable or transferable
instrumants or by morigage, charge, hypothecation or pledge, or by issue of debeanture
or stock parpetual or otherwise including debenturs or debenture stock convertted into
shares of this Company, charges upon all or any of the Company’s properly and asseis
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uncalled capital upen such terms as the Directors may deem expedients or to take
monay on deposit or otherwise merely for the purpose of financing the business of the
Company subject to restriction and rules and taw in force at that time and 1o exaecute
all deeds, writings and assurance for any of the aforesaid purposes subject to the
Reserve Bank of India’s directives. :

To constitute any trusts with a view to the issue of preferred or any other stocks or olhar
assals specifically appropriated for the purpose of any such trusts and {o setlle and
regulate and if thought fit to undartake and executs any such trust and to issue,
dispose off hold and such preferred, defarred or othar spacia! siocks or securities.

To transfer or carry on all agency businass if raquireﬂ for the purpose of Company's
businass.

To amploy experts to investigate and examine into the condition of the prospects,
values, character and terms and circumstances of business undertaking and of any
assets or properiy or rights as may be required in connection with the Company's
businass.

To invest funds of the company not immediately required and acquire and hold shares,
stocks, debentures or dehenture stock, bonds, obligations and securitiss issued or
guaranteed by any Company constituted or carrying on business in India or elsewhere
and debentures, debenture stock, bonds, obligalions and securities, issuad ar
guaranteed by any Governmant of State, dominlons, authority, supreme, municipal,
local of otherwise, whether in India or elsewhera and to sell, deal in or otherwise of the
SAME.

To, acquire or construct, work, maintain, alter, use, dea! with and to sali, allot or
dispose off any property and/or interest, suitabie for tha purpose of this company.

To acquire, and undertake and to work the whole or any part of the business, praperty
and liabilities of any persen, firm or, company carrying On any buginess which the
Company to carry on,

To enter into agraement, partnership, or into any arrangement either insideloutside
india for sharing profils, union of intarest go-oparation joint venture reciprocal
concession aor for limiting competition or otherwise with any persons, firm or company
garrying on or engages in or about to Carry on oF engays in any business or fransaction
which tha company is autharized 10 carry oh and 1o lake, subscribe for or otherwise
acquire shares, debeniures, and securities of any such company and 1o hold, sell, re-
lssue with or without guarantes or otherwise deal with the sams.

To acquire, frem any suprems, municipal, local or othar Government authority or from
any body or person any concasslon, charter, contract, right or privilege which may
seem desirable for the furtherance of any object of the Company and to makea any
arrangement which may seem desirable for the last named purpose wilh any such
Gavernment authorlty body or person and to comply with, work, sell, or otherwlse, turn
to account any such concession, charter, contract, right or privilege.
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To receive money on deposit or loan merely {or the purpose of financing the
Company’s businest on interest or otherwise and to lend or advance Money on tarms
as may seem expedient and in particular to custemers and other having dealing with
the Company &nd to do the business of Banking Regulation Act, 1949 and subject to
Section 58-A, Reserve Bank of India directive. :

Te lend money either or without security to such companlias, firms or persons, and on
such terms as may seem sxpedient and in particular to customers of and other having
dealings with the Company and to guarantee the performance of contracts by any
persans, firms or companles, provided that the Company shall not carry on the Banking
Business as definad under tha Banking Regulation Act, 1949,

“To barrgw of raise or secute the payment of money in such manner as the Company
shall think fit and in particular by the issue of the debentures or debenture stock,
perpetual or otherwise, wilh or without mortgages, charges or lien upon all or any of
ihe Company's property (both present and future) inciuding its uncalled capital and to
purchase, radaem, or payoff any such sescurities, subject to section $8-A and Reserve
Bank of India directives.

Ta quaraniee the payment or repayment of any moneys or performance of any
contracts or obligations by any persons, firm or company, including such companies
which are or may ¢ome under the managemant or control of the GCompany and also to
give guarantee in respect of any financial arrangement that may be made or on behalf
of such company, and if thought fit to secure ar support such guaranies by maortgags,
pledga or hypothecation of any properties of the Company as security for any advanca
to be made to or any debts or obligations of any persons, firm or company.

To sall, Improve, manage, work, develop, exchange, lease, mortgage, chargs.
hypothecate, enfranchise, dispose off, turn to account or otherwiss dea! with all or any
part of the property and right of the company on such terms and conditions as the
Company may determine.

Toinsura the whole or sny part of the property of the Company either fully or partially,
to protect and indemnify the Gompany from liability or loss in any respect either and/
or otherwise protect and indemnify any pari or portion thereol either on mutugl
principle or otharwise.

To draw, make, accept, enderse, discount, execute and issue Promissory Notes, Bills
of Exchange, Warrants, debentures, and othar negotiable or transferable instruments.

To act as principal, agents contractors, irusiees or otharwise and by or through
{ruslees, agants or otherwise, and either alone or in conjunction with others and to
establish agencles or branches in such placss as may be consideraed necessary and
to transact general agency business.

To remunerate any parseon, firm or company {or services rendarad or to be rendered
\n connaciion as trustees far debentures or debentures-stock holders or placing of any
of services or assisting to place or guarantes the piacing of any of the shares of the
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Company's capital or any debsnture, debenture-stock or other secutities of the
Company of in or about the formation or promotion of the Company ar the conduct of
its business or for guaranteeing payment of such debenture stock and interast.

To appoint attorneys and agents whather on commission or otherwise and constitute
agencies and sub-agencies of the Company in india of elsewhere.

To allct shares in this Gompany to be considered as fully or partly paid up in payment
for any property of whatever descriplion which the Company may acquire of in
axchange of services rendered or technlcal know-how or goodwill.

To adopt such means of making known to the public the husinass of the Company as
may seem expadient and in narticular by advertlsing in the press by circulars and by
nublication of books and perindicals,

To pay out of the funds of tha Company the costs and expenses of and incidental to
the promotion, farmation, gstablishment and registration of the Company.

To amaigamate, merge, sell or disposa off the undertaking of the Company or any part
thareof for such consideration as the Company may think fit and in particular for
zhares, fully or partly paid debentures or debenture stock (redeemable or perpetual)
ar securities of any other company whether or not having cbjects altogether or in part
cimilar to those of this Company, and to distribute any such shares, debentures,
debentures stock or securities amongst the members of this Company either by way of
dividends or return upon any Capital.

To acquire for such consideration as the company shall think fit in India or overseas,
secret processes, inventions, protections, patents, brevets d'invention and either fram
abroad or from this country and pay for all such expenses for the business of the

Company.

To procure the Company to be recognized In any foreign country or place and to
establish branches, showrooms, depols, warchouses, sales and other offices, workshops
inside and ouiside india.

To provide sanitary, comfariable, congenial and subsidized canteen, co-operative and
welfara facilities and sports activilies necessary for the well being of the emplgyses.

To establish and support or gid in the establishment and support of associations,
institutions, funds, trusts and convenience calculated io benefit the employees or
ex-employees of the Company or their dependents and of such person and to grant
pensions and aliowances and to make payments towards the life and accidents
insuranca of tha employees and to subscribe or guarantee money for charitable or
benevoient objacts or any exhibltion or for any public objects.

Ta establish and maintain or procure the astablishmemt and maintenance of any
conlributory or non-contributory pension or superannuation funds for the benefit of,
and give or procure the giving of donations, geatuitios, pensions, medical facilities,
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allowances of emoluments to any persons who sre or were at any time in the
employment or service of the Company or who are or were it any time Directors or
Officers of the Company and the wlves, widows families and dependents of such
persons and also estabiish any subsides any subscribe to any instilutions associatlons,
clubs or funds calculated to be for the benefit of or to advance the interest and wall-
payments to or towards tha insurance of any such person as aforesaid.

To provide for the weifare of the employees or ex-employess of the Company and the
wives, families, dependents of such persons, by building or contributing to the
provident funds and other asseciations, institutions, funds or trusts and by establishing
or providing subscribing towards schools and any places of education, institution and
recreatian, shops any markets, hospitals and dispensaries, medical and other aid or
gltendance and other assistance/aid as the Company, may thin'k fit.

From time ta flme to establish or to subscriba, contribute or guarantes money to any
charitable, benevoleni, religious, scientific, national or international trusts, funds,
associations and institutions, objects, purpose, funds institutions of a public characier
which in the opinion of the Board of Directors is likely to promote the interest or the
business of the Company or to further it objects or to increase its customers or the
public or olherwise and/or to any charitable or useful funds whatscever or for any
exhibition,

Subject to provisions of the Aci, to place to reserve or to distribule as bonus sharas
amang the members or otherwise to apply, as the company may from time (o timse think
any moneys received in respect of forfeited shares.

To undartake and execute any trust, the undertaking whereof may deem desirable
sither gratuitously ar atherwise in relation to the business of the company.

Subject to the provisicns of the Act, te distribute the proparty of the Company amongsi
the members in specie or kind in the event of winding up.

Subject to the provisions of the Companies Act, 1956 or any other enactments in force,
1o indemnify and keep indemnified, officers, directors, agents and servanis of the
Company against proceedings. casts, damages, ciaims and demands in respect of
anything daona or ordered io be dene by them for and in the interests of the Company
and for any loss damage, or misfortune whatever and which ghatl happen in execution
of the duties of their office er made in reiation thereto.

To apply for, promote and obtain any act of parllament charter, privilege, CONCEsSIon,
license or authorization, of any government, State or Municipality, Professional order
or license of any authority for enabling the company to carry On any of its eblects inio
offect or for extending any of the powers of the statute of the Company or for any other
purpose which may seem expedient and to apposa any proceeding ar applications
which may seem calculated directly to prejudice the intarest of the Company.

To agree to arbitration and to refer 10 arbitration any disputes, present or fulure,
between the Company and any other Company flrm of individual and to submit the
same fa arbitration in India ar abroad either in accordance with Indian or foreign system
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Subject to the provisions of the Acl to take part in management supervisions or control
of the business or operations of any Company of undertaking having similar chjects
and for that purpose to appeint and raemunerate any diractors accountants or cther
experts, agents officers or employees.

To build, construct, own, alter, maintain, enlarge, pull down, remove or replace and to
work, manage, and supsrintend any building, offices, shops, which may seem calculated
directly to advance the interest of the Company and to joln with any other parson or
Company in doing any of these things.

To apply for, tender, purchase, or otherwise acquira any contracts, sub-contracis,
licenses and concassions for all in relalion to the objects, or business herein
mentioned or any of them and to undertake, execute, carry oui, dispose off or
otharwlse turn (o sccount the same.

To invest or otherwise dea! with the funds of the Company niot immediately required and
from time to time to vary or realize such Investments.

To promote, subscribe, contribute 10 the funds of any institution, associalion, Chamber
of such other inslitutions which are created for the growth, guidance for business of the
Company.

To promote, form, establish, subsidize, organize, assist or paid in of ouiside India,
assisting or siding companies or partnership having similar, object for the purpose of
acquiring or dlspaesing, undertaking any property rights and liabilitles issuad by or
other obligations of any such Company and to seli or otherwise deal with the same.

To constitute trusts with a view to the issue of preferred or any other stocks assels
specifizally appropriated for the purpose ar any such trusts and to settle and regulate
and if thought fit to undertake and execute any such irusts and to issue, dispase off,
hold any such preferred, deferred or other special slocks or securities,

To pay for any properties, rights ar privileges acquired by the Company in cash or fully
ot partly paid up shares cr debentures or debenturas stock of this Campany or partly
in one mode and partly in another and give share and dabentures of this Company in
exchange for share and debentures of any other Company.

Ta procure the recognition of the company in any country, stats or place and to pay

all expenses preliminary or incidental thereto in order to establish business as stated
In main objacis.

To create any depraciation funds, reserve fund, sinking fund, insurance fund or any
special or other fund, whether for depreciation or for repairing, Improving. extending

or maintaining any of the property of the Company or for redamption or debentures of
redeamable preference shares.
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E3. To place, resafve and distribule as benus shares among the members or otherwise to
apply as the Company may from time lo time think fil, any monies received by way of
premium on shares or debentures issuad at a premium on shares or debentures by the
Company or any other menies received in raspect of forfeited shares.

54. To aid pecu!iarly or otherwise any association or movement having for an object the
solution, setliemant, or surmounting of industrial or labour problems or troubles or the
promotion of businass of the Company.

5% To undertake, carry out, promote and sponsor rural develoepment including any
program for promaotion of the social and econamic weifare of or the uplift of the public
in any program of rural developmaent and to assist execution and promotion theraof
either diracty cr through an independent agsncy oOf in any other manner. Without
prejudice 1o the generality of the fargoing “Program of Rural Devalapment” shall also
include any program for promating the social and aconomic weifare of or the uplift of
the public in any rural area likely to promole and assist rural development and that the
words “rural area” shall include such areas &s may be ragarded as rural arsas undes
Saction 35CC of the Income-tax Act, 1861 or any ather Law relating to rural areas and
in order to implement any of the above mentioned objects or purposes, transfer without
conslderation, or at such fair or confessional value and subject 1o the provisions of the
Companies Act, divest the cwnership of any Public or Local Body or Authority or
Cantral or Stats Government or any Public Institutions.

56, To undertake carry oul, promote and sponsor or assist any activity for the promotion
and growth of national sconomy and for discharging social and moral responsibilities
of the Company ta tha public or any saction of the public as also any activity likely o
promote national welfare or to undertake any activity of congervation of natural
resourcas or social economic, or moral uplift of the public or any section of the public
and without prejudics to the generality of the forgoing, and in such manner, by such
means from time to time to undertake, carry out, promote and spansor any activity for
publication of any books, litarature, newspapers etc., or for oroganizing lecturas or
seminars, likely to advance these objects or for giving merit awards, scholarships,
loans or any other assistance to deserving students or other studies or academic
pursuits for researches of to take up scholars or parsons to egnable them to prosecute
their establishment of any medical Research center ta collect information and advises
on modern technlques for treatmant of diseases for the benefit of the rural arsas either
by itself or through any of the agenties and for establishing conduction or assisting any
institution, fund, trust, having anyone of the aforesaid objects &s one of its objects by
giving donations or otherwise in any other manner in order to implement any of the
above mentioned cbjacts or purposes, transfer without consideration or at fair ar
concessional value and subject to the provisions of any property of the Companies Act,
divesi the ownership of any property of the Company to or in favor of any Pablic or
Local Body or Authority or Cantral or State Government of any Public institutions.

57. To invite and receive with ar without any such invitation, at any time receive any gifts
of immovable property and offerings or voluntary donation or bequests and lagacies
either from shareholders or from any of the objecis of the Company with or without any
specific conditions provided such raceipts or the dercgatory to any of the ohject of the
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Company Subject to any such cenditions as aforesaid, all such gifts donations, grants,
offerings, legacies and bequests including tand, buildings, and other immovahla
propertias shall be Wreatad as forming part of the property of the Company and ha
applies accordingly, the Directors shall in their absolute discretion be entitled to
decide whather they shall invite or accept any such gift, donation, grant, offering
legacy or bequast and they shall be at liberly to refuse any of them without giving any
reasen for such refusal. .

To take part in the formation, supervision or control of the business or aperation of any
Company or undertaking having similar objects and for that purpose to appoint any,
Diractors, Administraters or Accountants of pther experts or Agents.

C. OTHER OBJECTS

58.

60.

81.

B2.

63.

To da and be in real estate business and for the purpose, buy, sell, take on laase, give
on lease or on license, maintain, develop, demaclish, alter, construst, build and turn to
account any land or buildings owned or acquired as owners, lessors, licensers,
architects, builders, interiors, decorators, and dasigners and vendors contractors
property developers and Real Esiate owners and agents whether such land or bullding
or the development thereof be for or in respedt of residential or commercial purpose
such as multistoried buildings, complex, houses, flats, offices, shops, garages, cinemas
theatres, hotels, restaurants, melels or other structures of whatever description
including prefabrlcated and arrangement inciuding and srections and to enter ino
contracls, sub-contracts, and arrangemants including the raising of finances from
whatsoever sources and giving of loan and advances o give effect and implement the
said objecls.

To carry on the business of hoteliars, hotel and hotel preprietors, managers anrd
operators, rafrashment contractors and caterars, restaurant keepers, pool games
operators, Tunning of amusemanl parks, virtual reality genires gntartainment hails,
resarts, milk and snack bar proprietors cafe and tavern proptietors, lodging house
proprietors, of ice-cream sweetmsat, soft drinks and milk manufacturss and merchants
bakers, confectionars, licensed victuals, wine andg spirit merchants and blenders and
bottlers. '

To produce, distribute or exhibit in India ar abroad cinematographs, motion pictures,
any other type of advertising and for that purpose engage services of firms institute,
Artists. staff and other petsonnel required.

To manufaciure, process, prepare pressive, ¢an, refine, bottle, buy, sell and deal
whether as wholesalers, or retailers, or as exporters or importers or as principals or
agenis, In foods, meats, ages, poultry, vegetables, canned or tinned and processed
foods, protein, health, and instant foods of all kinds including baby and dietetic foods,
cereals, beverages, cordials, tonics, restaratives and consumable provisions of every
descrigtion for human or animal consumption.

To carry on the business of tourist and travel agents, and transport agents and
confracts and to arrange and operate tours and to facilitate travelling and provide for
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tourist and travellers, and of freights, and representatives of airlines, steamships
lines, railweys and other carriers whethar in india or abroad.

To carry on all or any of the husiness of manufacturers and distributors of and dealers
in cement, lime, plasters, whiting clay, gravels, and minerals requisite including tiles,
cararics, bricks, sanitary wares and other conveniances of all description as alsa the
business of quarry and mine ewners and quarry and mins working.

To acquire any such shares, stocks, debentures, debenture stocks, bonds obligation,
of securities, by original subscription tender, purchase, gxchange, or otherwise and to
guaranies the subscription thareof and to axercise and enforce all rights and powars
conferred by or incidental to the ownership thereof.

To act as Invastment consultants on behalf of individuais, firms, companies and other
person in relation to the loans, stocks, shares, bonds, securities, debentures, fixed
and other deposiis, estale, property and other agsals.

To carry on the business of manufacturers, buyers, sellars, importers, and exporters,
of and dealar, in all kinds of classes of papers, boards, cardbosrd and pump in all its
nranches, including mechanica! and chemical puips, rayon pulp, wood pulp, straw puip,
bambaoo pulp, fibers pulp of all description and cellulose pulps and all other varieties
whatsoever including without any limitation, writing paper, printing paper, absarbent
tissue paper, poster paper, cover papst, blotting paper, filter paper, manifold napar,
antique paper, ivory finish paper, coated paper, art paper, Bank of bond paper,
hadami brown or buff paper, bible paper, cartricige paper, glothing paper, assure |aid
and wove paper, cream laid and wove paper, grease oroof paper, gummed paper, hand
made paper, parchmenl paper, drawing paper, crafl papser, manila paper, envslop
paper, tracing paper, sack paper, crepe paper, vellum paper, water proof paper,
carbon paper, sensitized paper, chemically treated paper, litmus paper, photographic
paper, flossy paper. emery papst, carbon less paper. insulatlon paper, cigarette
paper, pasteboard, cardboard, straw koard, pulp-board, leather board, mill board,
corrugated board, duplex and triplex board, plywood hoard, post cards, visiting cards,
playing cards, comglimentary and fancy cards, advertisement boards, sign board
made of papers, board of similar matarials, soda pulps, mechanical pulp, sulphite pulp,
sulphate pulp, semi chemical pulp and alt kinds of articles in the manufacture of which
any form, paper, board or pulp is used and to manufacture, make and deal in all kinds
of materials and substances that can be produced and/ar recovared as bye products
during the process of production of pulp, paper, hoard and other materals manufacturad,
processed or dealt in.

To carry on the business of manufacturers of and dealers in containers, boxes,
packing, packages, stiffeners for pockets, wrappings, wrappers, and recapteies af all
kinds made from papers and boards, including cardboard and plywaod, plastic
materials, metals, Lioyd, glass, vensers and other materials of all kinds, whather
synthetic or not for trade and Industries of every description.

To carry on the business of printers, lithographers, strersotype’s, elecirotypers,
nhotographers, shromolithograph’s photographers, type founders, engravers,
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embowers, designers, draught men, die-sinkers, die-stammers, ink manufacturers,
envelape manufacturers, machine rulers, numerical ruler, numerical printers, stationers,
paper rakers, paper bags and card board manufacturers.

To carry on business as developers of software and hardware, In computer and
telecom Industry,

To carry on the business as manufecturers, impaorters, . expurters, refiners of and
deslers in all kinds and forms of chemicals including caustic soda, soda ash, chlorine,
sulphuric acid, alum salt cake, salcium alkalis. pasting agenis, solvant, essence,
medicinal and waxes, dyed, cosmetics, painis. pigments, oiis, varnishes, rasins and all
products, bye-producte, thereof and to manufacture, process and deal in organic and
inorganic pesticides and all or any other articles or things of a character similar or
analogous to the foregoing or any of them or connected therewith and to carry on akl
or any of the business of synthetic compound’s, analysts, chemicals dryselters,
distillars and refinery cperaiors.

To carry on the business of manufacturers, producers, processors, dealars, agents,
importars, exparters, buyar and seller of all kinds of yarns, fibers, and fabrics, whether
synthetic artificial or natural or prepared or manufactured from nylen polyester,
acrylics, rayon silk linen, fibrous materials, textile, substances, allied products, by
substitutes for all ar any of them to treat and utilize any waste arising from any such
manufacture, praduction or process and of converters of synthetic, ariificial and
naturai fibber, including into materials, like cieth, tapes, ropes, yarns, twine, filters,
and such other, articles as may be conveniently produced or manufactured therewith.

To carry on the business of manufacturers, assemblers, sub-assemblers, distributors
and dealars in electronic and electrical goods of every description inciuding units such
as computers, calculators, systems of communication contral and monitoring radios,
televisions, video sefs, enterlainment electronics and other appliances. apparatus,
agqulpment and instrumants and any componants and spare parls thereof employing
alectronic and electrical technolagy in the manufacture of the sams and to carry on the
business of engineers, designars, installers, matntainers, repairs, and services in the
field of elactronics and elsctrical technology.

To carry on the business in Indig and elsewhere as mine-owner, manufacturers,
repressntatives, imparters and exporters of all kinds of minarals and ores, manganese
ores, soapstone, as may be permitted to be imported and exported by the laws
prevailing in the Union of india for above purposes.

To carry an the business as financiers, morlgage brokers, financial agents, advisars.

To carry on the business In India or else where in the world, or providing services of
every kind and of acting as sacretaries, consultants, and advisers to and for tha benafit
of any individual, firm, trust, association, society, company, corporation, Government,
organization or institution and 1o rendar consultancy, advisory and cther services to
factorles, industries, works, plants mines, quarries, undertakings, shipping industrial
trading or commarscial eslablishments and oihar technics] aperational, industrial know
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how, project design and/or execution, engineering, sclentitic, market and other
research feasibility studies, financial, management and sale and all other matters, in
any way connected or concerned with or reiating thereto, to obtain, purchase, sell and
make avallable or provide technical assisiance and know how and information of all
kinds, 1o invest or lay out in or advance maney to any industrial or commercial ventures,
to produce capital, iabour (inciuding personnel) land, building, piant tmachinery and
equipment (including tool and accessories) and fc undertake and to become bound by
the terms and conditions of any agreement or arrangement for partnership or for
sharing of profits or far other ramuneration or consideration for all or any of the
matters aforesaid.

To acquire by purchase, leasse, exchange, hire or otherwise any land, buildings,
tenements, and premises of any tenure of interest In the same, whether subject or not
to any charges or encumbrances and to hold ar to sell, let, alienata, martgage charga
or otherwise deal with all or any such lands, bulldings, tenemenis or premises.

Ta carry on &l or any of ihe business of design enginears, ereclion and fabrication
cantraciors, constructional engineers, soil testing and structural workshops, and any
activity in connection with machinery and plant erection contract work.

To carry on the business as manufacturars, producers, refinars, smelters, makers,
orocessors, importers, experter and dealsrs in lead, zine, copper, brass, nickel and
other ferrous and non-ferrous metals.

To carry on the business of manufasturers or dealer in and sxporters and imparters of
pharmaceutical procucts, drugs and medical preparations (including Allophethic,
hemeopathic, Avurvedic, bio-chemic, unani, medical products) in different dosege
forme viz. Tablets, Liquid arals, capsules, Injections, Dintments, Lotions, Sprays,
Drops and dry powder and any other system of medigines.

To manufacture, buy, sell, distribute, import, export, process and deal in both solid and
latex rubber articles, including ssaling rings, gaskets, toys, play balls, wires, pipes,
sheets, fancy goods, household goods, rice rolls, railway, accessories and industrial,
pharmaceuticals, agriculturat, water and oil supply rubber erticles made of natural
rubber, synthetic rubber their derivatives, substitutes, latex synthstics resins and
plastic.

To construct, produce, prepare, manufacture, vulcanize, repair, retread, purchase,
sall, import, export and genarally to deal in all ypes of belts, tyres and semi tyres for
any type of vehicle, agricultural and industrial tyres, aeroplane tyres flaps, inner tubes
and repair materials made with natural and synthatic rubber, their derivaties and
substitutes, latex, synthetic resins and plastics.

To buy, sell, market, stock, retail, distribute, lmpart, export, or otherwisa deal in
nroducts such as ferrous and non-farrous metals, including ail types of wires, rods,
bars, atloys, and their products, chemicals, toilelries, cosmetics, marbles and minarals
foods, furniture, polishas, brushes, textilas, garments, carpets, entertainment devices,
toys, electronic gadgsts, eleclric appliances, sanitary, hygiens products, cutlery
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grockery, soaps, detergenis, scissors, enginesting goods, gas range and accessories,
disinfeclants, staves, cieaning powars, art materials and sport goods, tsa and coffee
and other merchandise.

To promote from regisier, housing co-operative societies or assccialions of the
purchasers or allottees of flats, garages or ather tenements and ic payout of the funds
of the Company all expenses with respact to the promaotion, formation and reglstration
of such asscciations and to buy, sell, lease, constiuct, repair, manage lands and
bullding for end on behalf of co-cperative socleties such associations. To make out
contracl, lay down, prepare and meaintain gardans, parks, roads, streets, drain and
public conveniences, with power o dedicate such gardens, parks, roads or streets for
their public purposes.

To carry on the business of slectricians, electrical, mechanical, manufacturing and
consuiting engineers; otherwise and manufacturars and suppliers of gear motive
power or machinery, apparatus, instruments and things required for or capable of
being used im connection with the generation, disiribution supply, accumulation,
amployment and use of electricity, galvanism, magnetlem or otherwise.

To carry oh business as farmers, agriculturists and praducers and growers of all kinds
of herbs, ptants and trees and to plant, grow or cultlvate ail kinds of herbs plants, or
tres whalsoever as may be required for the use of any praducts the sompany, and
generally to undertake and carry out all agricuitural work for the purpose 1o own iand
forests, farms and gardens and squip them with all materiais.

To purchase chartar, hire, construsct, operate, aquip and maintain ship, boats, barges,
lighters, vessels, motors, lorries, trailers, tractors, wagons, mills, warehouse, godowns,
docks piers, jetties, wharvaes, dolphing, moorings navigation alds, rope ways, sighing
scommunication equipments conveyors carts, steam mains and any other conveniencas
or erectton suitable for any of the purposss.

To carry on business as jewellers, gold and silver smiths, coins, metals, bullion and
precious stones and as manufacture of land dealers in gold, sliver and precious metais
and gold land sllver plate, plated ariiclas, chronometses.

To carry on the business of a water work company in all lts branches and to drain river,
sink wells and shaft and lo make bufld and construct, lay down and maintain dams water
works, cisterns, culverts, filter beds, mains and other pipes and appliances and to
exacute and do all other acts and things necessary or convenient far obtaining sslling,
dalivery, measuring and dealing in watsr. '

To estabiish, mainfain, manage and operate restaurants, refreshments roecms, bufiets,
cafatariag and carry on busingss of general provision merchanls and tobacconists.

To carry on business of timber merchant, saw mill propristors and fimber growers and
1o buy, sell, grow, prepare for market, manipulate, import and deal in timber and wood
of all kinds and to manufacture and deai in articles of all kinds in the manufaciure of
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which timber or waed is used and to cut, clear, plant and wark fimber eslate,

To carry on the husiness of passengers and goods carriers by and, by sea and by air
tha running of hotel for tourists and tourist agents.

Ta carry on the business of manufacturing, importing, exporting and dealing in cement,

‘asbestos products and oiher building materials.

To make and enler into forward and speculative transactions and to accept and/for cut
double or single option in juts, Hessian cloth, gunny bags, wheat, linseed, cotton,
shares, securities, gold, silver, bullion ot other goods, merchandise any cammodities
whatsoever.

To carry on in India or elsewhere in the world all or any of the business or profession
of medical, dental clinic, nursing hames or any othar allied profession and also to
provide management and consulting facilities to start new undertakings, units or
nursing home, or te purchase or otherwige set up and to run dispensaries, clinics,
sanatorium, yoga centers, hospitals, dental clinics, maternity homes, famlly planning
centers, child welfare centers, blood banks or any other allied banks or pathological
laboratories.

To carry on business as road and pavement makers and repairs and manufacturers of
and dealers in litne, cement, motors, concrete and building materials of all kinds and
as builders and contractors for the execution of works building of all Kinds,

To carty on business of undertaking fire protection, turnkey jobs, installing hydrant
lines, control panels, smoke datectors automatic sprinklers, fire alarm systems for use
in industries, ships, oil jetties, oil platforms, huiidings and other places according to
specific requirements of the customers,

To carry on business as bankers and manufacturers of 1and dealers In bread, flour,
rava, maida, biscuits, and sugar, gur, khandasari, chacolates, toffses, and other allied
praducts and cold storage of fruils, vegetables, fish, meat, agricultural products, mllk
and dairy products and other perishabie items.

To carry on business as advisers and consultants and to provide advise services and
consultaney in various areas including administration, secretariat, commercial financial,
legal, acceunting, taxation employment, investmenl marketing, scientific technica!
data, processors, computers, system banking, aconomic matter, implementation of
prolect on turnkey basis, and io act as managers, registrar, transfer agent, issua
house in respecl of issus of shares, debentures, and other securities, to undertake
aid, promote and co-ordinate project, arrange collaboration, prepars scheme, oroject
raport, market research and prepare the scheme for rehabilitation of sick unil.

To davelop, process, manufacture, market, deai in and carry on the business ih heavy
and fine chemicals, Aromatic Chemicals, Perfumery, Compounds, Essences, Flavors,
Fragrances, Toileirles Cosmetics, Agarbattis.
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101, To deveiep, process, manufacture, market; deal in and carry on the business in dyes
and dyestuffe, dye-intermediates, solours, essencas, varnishes, detergents, alkaligs,
acids, arganic and incrganic chemicals,

102. To carry on business of running polyclinic by setting necessary infrastructure facilities.

102. To acguire the racipes and full information as o the process of manufacturing and the
right to manufacture and deai in ornamental and jeweilery articles of all kind.

iv. The Hability of the members is limited.

“}. The Authorised Share Capital of the Company is Rs. 158,50,00,000 (Rupees One Fifty
Eight Crore and Fitty Lakhs Only) divided into 31,70,00,000 (Thirty one Crore and
Seventy Lakhs) Equity Shares of Rs 5/- each, with the rights, privileges and conditions
attached thereto as are provided by the Articles of Association of the Company for the
fime being with power Lo increase and reduce the Capital of the Gompany and to divide
tha Shares in the Capital for the lime being into several classes and to attach thereio
respaciivety such praterential, deferred, qualified or speclal rights and lo vary, modify or
abrogate any such rights, privileges or conditions in such manner as may be provided by
the Articles of Association of the Company and the Companies Act, 2013,

“This Clause ¥ was altered as unden

« The Authorised Share Capital was increased to Rs, 6 00,000/- vide Special Resolulian passed in the
Extra Ordinary Meeting of the Membars held on 29th November, 2001,

+  Pursuant {o Scheme of Arrangement belwsen Indian Seamiess Steels & Alloys Limited and .Jejuri
Steels & Alloys Limited approved by the Hon'ble High Court, Bombay vide its order dated 26" February
2002 the Authorised Share Capital was increased to Rs. 1,25,00,00 000.

«  Pursuant to Scheme of Arrangement betwaen The Indian Seamlass Metal Tubes Limited and Indian
Seamlese Steslis & Alioys Limited apoproved by Hon'able Migh Court, Bombay vide its order, datad T

October 2005 the Authorised Share Capital was incraased from Rs_ 1,25,00,0(,000 to Rs.
1,58,580,00,000,

«  Authorised Share Capital of Rs, 1,58,50,00,000 reclassifiad by a Speclal Resolution passed al the
Annual Ganeral Meeting heid on 28™ August 2006.

«  Authorisad Share Capital of Rs. 1,58,50,00,000 reclassitled 1o 31,70,00,000 Equity Shares of Rs. 9/)-

gach by a Special Resolution passed at the Extra-ordinary General Meating held on 22nd December
2021,
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THE COMPANIES ACT, 2013
COMPANY LIMITED BY SHARES
ARTICLES OF ASSOCIATION®
OF
ISMT LIMITED

PRELIMINARY CLAUSE

1.  The regulations contained in Table ‘F’ in the Schedule 1 of the Campanies Act, 2013, as far as the
same ere applicable to & public company shall apply to the Company, except in so far as they are
repeated, contained or expressly made applicable in these Articles ox by the said Act.

2. The Company shall be governed hy these Articles.
INTERPRETATION CLAUSE

3, [I] In the interpretation of these Articles the following expressions shall, unless repugnant to the
subject or context, have the meanings hereby respectively assigned to them.

(8) “Act” means the Compames Act, 2013, the relevant provisions of the previous company
laws, whichever is applicable, the rules made thersunder and any amendments thereto oF Te-
enactments thereof from time 1o time.

{b) “Annual General Meetlng” means a General Meeting held in accordance with the
provisions of Section 96 of the Act.

(c) “Articles means the Articles of Association of the Company, including the amendment
made thersto from time to time.

(@) “Board” or “Beard of Directors™ means Board of Directors of the Company duly
constituted as per the applicable pravisions of the Act.

(¢) “Company” means ISMT Limited.

(f) “Depository” shall mean a Depository as defined under Section 2(1)(e) of the Depaositories
Act, 1596, ag amended.

(g) “Directors” means the director or directors as the case may be, appointed to the Board in
accordance with the Act

(h) ‘Dividend” includes any interim dividend.
@ “Employee Stock Option™ means the option given to the directors, officers or einplayees of
a company or of its holding company or subsidiary company of companies, if any. which

gives such directors, officers or emnployees, the benefit or right to purchase, or to subscribe
for, the shaes of the company at & future datc at a pre-determined price.

(j) “Extra-ordinary General Meeting” means an Extra-ordinary General Meeting duly called
and constituted in acecrdgnce with the applicable Jaw and any adjourned holding thereof.

() “Meeting” or “General Meeting” meaus General Mezsting of Members of the Company.
(1) "“Member” in relation to a company, Means —

(i). the subscriber to the memotandum of the Company who shall be deemed to have agreed
to become member of the Company, and on its registration, shall be entered as member
in its register of members;

(i7). every other person who agrees in writing to become a member of the Company and
whose name it entered in the register of members of the Company,

(iif). every person helding shares of the Company and whose name is entered as & beneficial
owner in the records of a depository.

{m) *“Memorandum” means Memorandum of Agsociation of the Company as originally framed
or as altered from time ta time in pursuance of any previous company law ot of this Act.

(n) “Menth™ means a calendar month.
{(0) “Offee” means the Registered Office of the Compary.

* Restated Artictes of Association approved by the sharefolders of the Company,
resolution, af the Extra-ordinary General Meeting held on June 9, 2022

1
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{p) “Paid-up" means such aggregate amount of money eredited as paid-up as is equivalent lo the
amount Teceived as paid-up in respect of shares issued and alse includes any amount credited
as paid-up in respect of shares of the Company, but does not inchade any other smount
received in respect of such shares, by whatever name calied.

(q) “Promoters'’ shall mean "Promoters” as defined noder Section 2(69) of the Act or under the
SEBI (Issuc of Capital and Disclosure Requirements) Regulations, 2018 {as amended).

(f) “Register of Members” means Register of Members kept pursvant to Section 38 of the Act,

(s} "SEBI’ means Securities and Exchange Bosrd of India established under Section 3 of the
Securities and Fxchange Board of India Act, 1992,

(1) “Secretary” means Company Secretary within the meaning of Section 2(c) of the Company
Sccretaries Act, 1980,

(v) *Registrar” means the Registrat of Compenies, having jurisdiction. in arca in which the
Office of the Company is for the time being simated.

(v} “Year” meaps calendar year and ‘Financial Yeat” shall have the meaning assigned thereto by
: Section 2(41) of the Act. '

[I[} A reference in the Acticles to any specific provision of the Act shall be deemed to include a
reference ta any other applicable provisions of the Act.

[I1] Werds importing the masculine gender also include the feminine gender.

[IV] Weords importing the singular nomber include, where the comtext admits or requires, the
plural number and vice versa.

[V] The marginal notes and catch lines hereto shall not affect the sonstruction hereof.

[VI] Save gs aforesaid, any words or expressions defined in the Act shall, if inconsistent with the
subject or comtext, bear the same meaning in these Articles,

Provisions centained in these Articles relating to shares shall apply {as far as applicable), mugatis
wastandis, to any other securities including debentures of the Company.

SHARE CAPITAL AND VARIATION OF RIGHTS

4 Authorised share capital of the Company shall be as per Clause V of the Memorandum with such
rights, privileges and conditions respectively attached thereto as maybe from time to time and the
Company may, in conformity with the provisions of the Act, divide, consolidate or increase the
share cepitel from time to time and upon the sub-division of the shares, apportion the tight to
participate in profits in any manner as between the shares resuiting from the sub-division.

5. The Company has power, from time to time, to increase or reduce its authorised or issned and
Paid-up share capital, in accordance with the Act, gpplicable laws and these Articles,

6.  Subject to the provisions of the Act and these Articles, the shares in the capital of the Company
shall be under the control of the Board who may issue, allot or atherwise dispose of the same of
any of them to such persons, in such propertion and on such terms and conditions and eithet at a
premium, at par or otherwisc and at such fime as they may from time to time think fit and proper.

7. The share capite! of the Company may be classified into shares with differential rights as to
dividend, voting or otherwise in accordance with the applicable provisions of the Act.

8.  Excepr as required by law, no person shall be recognised by the Company as holding share upon
trust and the Company shall not be bound by or compelied in any way to recognise (even when
having potice thereof) any equitable, contingent, fisture or partial interest in any share or interest
in any fractional part of share or {except only as by these Tegulations or by law ctherwise
provided) any other rights in respect of any share except an absolute right to the entirety thereof in
the registered holder.

9. If ot any time the share capital of the Company is divided into different classes of shares, the
rights attached to any class (unless otherwise provided by tenme of issue of shares of that class)
may, subject to provisions of the Act & Whether or not the Company (s being wound up, be vatied
with consent in writing, of such pumber of holders of issued shares of that class or with sanction
of resolution passed at seperate meeting of sharcholders o that class, as preseri
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10. Notwithstanding anything contzined in these Articles but subject to the provisions of Sections 68
ta 70 and any other applicable provision of the Act or any other lavw for the time being in force,
the Company may purchase its own shares or other specifigd securities.

SHARE CAPITAL STAND INCREASED WHERE ORDER 18§ MADE UNDER SECTION 62 (4)

11. Nomwithstanding anything contaived in these Articles, where the Central Government has, by 20
order made under Section 62{4) of the Act, directed that any debenture or loan or any part thersof
shall be converted into shares in the Company, the conditions contained in the Memorandum of
the Company shall, where such order has the effect of increasing the nominal share capital of the
Company, stand sliered and the nominal share capital of the Company, shall stand increased hy an
amount equal to the amousnt of the value of the shares into which such debertures er loans ar part
thereof has been converted.

12, Without prejudice to the provisions of these Articles and pureuant to the provisions of Section 62
of the Act it shall be lawful for the Company to issue further shares as the Board thinks fit either
at par or at a premivm (if necessary, by incressing the authorised share capital of the Company) in
favour of any Financial Institution, bank or any other persan against conversion of such pari of the
loans/ debentures a8 carry a right of comversion stipufated by such Financial Institution, bank ot
other person and allot such shares in accordance with the applicable provisions under the Act.
Such shazes shall rank pati passu with the existing shares in the Company except for payment of
dividend which will be on & proportionate basis, having regard to the time for which the amount
on such share is paid up and the amount paid thereon.

JSSUE OF WARRANTS/ OTHER INSTRUMENTS

13. The Company may from time to time create, offer, issue and allot Warrent(s) and/ or Other
Instrument(s), which may entitle the holders thereof to Exquity and/ or Preference shares of the
Company in such manner, on such terms and conditions and on such price as may be decided by
the Company of by the Board in accordence the applicable law.

ISSUE OF EMPLOYEE STOCK OPTIONS

14. The Company may from tims to fime oreats, offer, issue & allot Employee Stock in such manner,
on such terms & conditions as it may decide in accordance with applicable law.

REDUCTION OF CAPITAL

5. The Company may reduce in sny menner and in accordance with the provisions of the Act and
subject to, any incident anthorised and consent required by law:

(a) its share capital; and/or
(b} amy capital redemption reserve account; and/or
(¢) any securities pretnium accoust.
. CONSOLIDATION, DIVISION, SUB DIVISION AND CANCELLATION OF SHARES

16. (1) Subject to the provisions of the Asticle and the Act, the Company may, in a General Meeting,
from tithe to time alter the conditions of its Memoranduim for all or any of the following purposes.

(8) increase its authorisesd share capitel by such amonnt as it thinks expedient,

{b) to consolidate and divide all ot any of its share capital into shares of larger amount than its
existing shares;

(¢) to.convert all or any of its fully Paid-up shanes into stock and reconvert that stock into fully
Paid-up shares of any denomination;

(d) o sub—divide its sbares or any of them, into shares of smaller amount than is fixed by the
Memorandum;

¢} to cancel any shares which, at the date of passing of the resolution, have not been taken ot
agreed to be taken by any pemsons and diminish the amount of itg share capital by the
amount of the shares so cancelled.

(?y Cancellation of shares in pursvance of the above shall not be deemed to be reduction of
share capital within the meaning of the Act.
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17.  The Company shall keep Register & Index of Members in ac cordance with Section 88 of the Act.
REGISTER MAY BE KEPT IN ANY COUNTRY OUTSIDE INDIA

18. 'The Company be entitlcd to keep in any Country outside India a part of Register of Members/
debenture holders/ any other security holders/ beneficial owners, resident in that conntry,

SHARE CERTIFICATES

19. (1) Bvery person whose name is entered as a member in the register of members shall be entitled
10 receive within two months after incorperation, in case of subscribets 1o the memorandum or
afier allobment or within one month after the application for regisiration of transfer or
transmission or within such other petiod as the conditions of issue shall be provided-

(2) one cettificate for all his shares without payment of any cherges; or

(b) several certificates, each for one or more of his shares, upon payment of Re.20/- for each
cert_iﬁcatr. after the frst.

{2} Every certificate shall specify the shares te which it relates and the amount paid-up thereon
and shali be signed by two directors or by a dieector and the Secretary, wherever the Company bas
appointed a Secretary:

(3) In respect of any share(s) held jointly by several persons, the Company shall not be bound to
issus more than one certificate and delivery of a certificate for a shatre to one of several joint
holders shall be sufficient delivery to all such holders.

20. (1) No Certificate of any share(s) shall be issued either in exchange for those which are sub-
divided ar consolidated or in replacement of those which ars defaced, tom or old, decrepit, worn
out or where the pages on reverse for recording transfers has been fully utitized, unless Certificate
i Tiew of which it is issued is surrendered to the Company. If zny certificate is lost or destroyed,
the Company may issue a duplicate certificate in lieu of the certificase so lost or destrayed, npon
proof thereof to the satisfaction of the Company being provided and on execution of such
indemuity as the Company deem adequate. Every share certificate under this Article shall he
issued on payment of such fee ag Board thinks fit, but not exceeding Rs. 20/~ for each certificate,

(2) Where a new share certificate has been issned in pursuance of the Articls, it shall be in the
form and manner siated under the Act and the particulars of every such share certificate shall be
emtered in @ register of Renewed and Duplicate Certificate indicating against the neme of the
persons to whom the certificate is tssued, the number and date of share certificate in lien of which
the new certificate is issued and necessary changes indicated in the Register of Members by
suitable cross references in the “Remarks™ column.

STAMP DUTY ON DUPLICATE SHARE CERTIFICATES

71, Notwithstanding anvthing coniained in the Asticles. the Board may, at its discretion, charge and
recover, stamyp duty paid/ payable on share certificates is sued! to be isswed in replacement of those
that are tom, defaced, lost or destroyed or issued/ to be issved on splitting or consolidation of
share cerfificates into denominations other that marketable lots and such payment gshould be made
by the shateholder receiving the certificate prior to the issue of share certificate. The Company
wold, neverthaless, be entitled to recover the stamp duty on certificates issued in place of those
which were earlier in the marketable lot but which were consolidated/ sub-divided into other
denominations. This would alse apply to issue of certificates in odd Jots 8s a consequence of
trangfer wansmission of shares or ransposition of names.

COMMISSION
22. {1} The Company may exervise pewer of paying commissions conferred by Section 40(6) of the

Act, provided that the rate per cent or amoumt of commission paid or agreed to be paid shall be
disclosed in the manoer required by that Section.

© {2) The rate or amount of the commission shall not exceed ihe rate or amount prescribed i rules
made under Section 40((6) of the Act.

(3) The commission may be satisfied by payment in cash or allotment of fully or parity paid-up
shares or partly in one way znd partly in the other.
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3. (1) The Board may, from tims to time subject to the terms on which zny shares may have been
jssued and subject to the conditions of allotment, by a reseiutien passed at a meeting of the Board,
make sach calls as it thinks fit upon the Mcmbers, in accordance with the Act, in respect of any
moneys unpaid on the sbares (whether on acgount of the nominal value of the shares or by way of
premium) held by them respectively and each Member shall pay the amount of every call so made
on him to the persons 2nd at the times and places appointed by the Board,

(2) A rall may be revoked or postponed at the discretion of the Board.

(3) A call shall be deemed to have been made at the time when the resolution of the Board
suthorising call was passed and may be required to be paid by insialkments,

RESTRICTIONS ON POWER TO MAKE CALL

24 TUhnless the terms of issue of shares otherwise provide, ne call shall excead one fourth of the
nominal amount of the share or be made payable at less than one month from, the date fixed for the
paymem of the last preceding call.

NOTICE OF CALL

as  afleast Fourteen days’ netice of any call shall be given by the Company specifying the time and
place of payment and the person(s) to whom such calt shall be paid.

CALL TO DATE FROM RESOLUTION

26 A calf shall be deemed to have been made at the time when the resalution authorizing such call
was passed at & meeting of the Board.

LIABILITY OF JOINT HOLDERS
27.  The joint holders of shares shail be jointly and severally liable ta pay all calls in respect thereof.
CALL TO CARRY INTEREST

23, If any member fails to pay any cali due from him on the day eppointed for payment thereof or any
such cxtension thersof as aforesaid, he shall be liable to pay interest on the same from the day
appointed for payment thereof to the tims of actual payment at 10% per annum or at such lower
rate, if any, as the Board may determine.

SUMS DEEMED TO BE CALL

29.  Any sum which, by terms of issue of shares, hecomes paysble on allatment or at any fixed date,
whether an acceunt of the nominal value of shares or by way of preraium, shall for the purpose of
these Articles be deemed to be a ¢all duly made and payable, on the datz on which by the terms of
jssue the sum becomes payabic and in case of non-payment, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiturs or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and notified, but nothing in this Article shall
render obligatory for the Board to demand or recover any nterest from. any such Member.

PAYMENT IN ANTICIPATION OF CALLS MAY CARRY INTEREST

30. (1) Board may, if it thinks fit, agree to receive from Membets willing te advance the same all or
any pant of the amounts of their respective shares beyond the sums actually called up and upon
meneys 50 paid in advance of upon so much thereof, from time te time and at any time thereafter,
as exceed the amount of calls then made upon and due in respect of shares on account of which
such advance are made, the Board may pay or allow interest at such rate not exceeding, unless the
Company in general meeting shall ctherwise direct, 12% per annum, &5 may be agreed upon
between the Board and the member paying the sum in advance;

(2) No Member paying any such sum in advance shall be entitled to voting rights in respect of the
moneys so paid by bim until the same would, but for such payment, become presently payable.
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31, (1) The Company shall have a first and paramount lien -

a. on every share {not being a fully Paid-up share), for all monies (whether presently payable
or not} called or payable at a fixed time, in respect of that share; and

b. on ali shares (not being fully Paid-up shares) standing registered in the name of a single
persan, for all monies presently payable by him or his estate to the Company:

Provided that the Board may at any time declare any share to be wholly or in part exempt
from the provisions of this Article.

(2) The Company’s len, if any, on a share shall extend to atl dividends payable and bonuses
declared from titne to time in respect of such shares.

(3] The Company may sell, in such manner as the Roard thipks fit, any shares on which the
Company has = lien:

Provided that no sale shall be made—
4. uoless 2 suih in respect of which the lien exists is presently payable;, or

b. until the expiration of 14 days sfter a notice in writing stating and demending payment
of such part of the amount in respect of which the lien exists as is presently payable, has
been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

{4) (a) To give effect to any such sale, the Bourd may sthorise some person to transfer the shares
sold to the purchager thereof,

{(b)  Purchaser shall be registered as holder of shares comprised in any such transfer.

(¢} Purcheser shall not be bound to ses to the application of purchase money nog shall his
title to shares be affected by any itregularity or invalidity in proceedings i reference to
the sale.

(5) Fully peid shares shall be free from =il lien and that in case of partly paid sheres the
Company's lien shall be resiricted w woneys called or payable at a fixed time in respect of
such. shares.

APPLICATION OF PROCEEDS OF SALE

32, Net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount in respect of which the Yen exist as is presenés payable and
the residue, if any, shal! (subject to a lien for sums not presently payable as exist upon the shares
befors the zale) be paid to the persen entitled to the shares at the date of the zale.

FORFEITURE OF SHARES
NOTICE TO MEMBER IF MONEY PAYARLE ON SHARE NOT PAID

33, If any Member fails to pay any cell or installment of » call an or before the day appointed fer the
payment of the sime or any such extension thereof as sforesaid, the Board may, at any time
thereafier, during such fime as the call or instellment remains unpaid, give notice to him to pay the
same together with interest that may have accrued.

SUM PAYABLE UPON ALLOTMENT TO BE DEEMED A CALL

34, For the peposes of the provisions of these presents relating to forfeiture of shares, the sum
payable upon allotment in rsspect of 2 share shall be deemed to be a call payable upon such share
ot the day of allotment.

TERM OF NOTICE

35, (1) The notice shall name a day (not being less than 14 days from the day of the notice) and
place(s) on and at which such call or instailment and such interest as the Ddtectors shall
determins from the day on which such call or fnstallment ought to have been paid and interest
as aforesaid are to be paid.

(2} Notice shall also state ihat, in event of nen-payment at or before the time & at the place
appainted, shares, in respect of which call was made or installment 1§ payable, will be liable t
be forfeited.
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PARTIAL PAYMENT NOT TO PRECLUDE FORFEITURE

36. Neither a judgraent nor a decree int favour of the Company or receipt by the Company of a portion
of any money which shall from fime to time be due from any Member to the Company in respect
of his shares, either by way of principal or mterest or any indulgence granted by the Company in
respect of the payment of any guch money, shell preclude the Company from thereafter
proceeding to enforcs a forfeiure of shares as hereinafter provided,

IN DEFAULT OF PAYMENT SHARES TO BE FORFEITED

37.  Tf the requirements of any such notice as stated in Article 33 shall not be complied with, every or
any shares in respect of which such notice has been given may, at any time thereafier before
payment of all calls or installments, interest and expenses dug in respect thereto be forfeited by the
resolutict of the Board to that effect. Such forfeiture shall inctude all dividends declared or any
other moneys payable in respect of forfeited ghares and not actually paid before the forfeiture.

NOTICE OF FORFEITURE TO A MEMEER

38. ‘When any share shall have been so forfeited notics of forfeiture shalt be piven to the Member in
whose name it stood immediately prior to the forfeitare and on entry of the forfeiture with the date
thereof, shall forthwith be made in Register of Metnbers, but no forfeiture shell be in any manner
invalidated by any omission or neglect to give such notice or fo make any such entry as aforesaid.

FORFEITURE SHARE TC BE PROPERTY OF THE COMPANY AND MAY BE DISPOSED

39.  Any share so forfeited shall be deemed to De the property of the Company and may be sold re-
allotted or otherwise dispased of either to the original holder thereof or to any other person, upon
such terms and in Such manner as the Board thinks fit. At any time before sale or disposal as
aforasaid, the Board may vancel the forfeiture on such terms as it thinks fit

MEMBER LIABLE TO PAY MONEY OWING AT TIME OF FORFEITURE AND INTEREST

40, (1} Any person whose shares have beet forfeited shall cease to be a member in respect of the
forieited shares but shall, notwithstanding forfeiture, remain liable to pay to the Company
all momies which, st the date of forfeiture, were presently payable by him to the Company
in respect of the shares.

{2) The liability of such person shsll cease if and when the Company shall have payment in
full of 81l such moneys in raspect of the shares.

EFXFECT OF FORFEITURE

41, The forfeiture of a share shall involve extinction at the time of forfeiture, of all interest in end all
claims and demands against the Company in respect of the share and all other rights incidental o
the share, except only such of those rights 23 by these Articles are expressly saved.

VALIDITY OF SALE AFTER FORFEITURE OR ENFORCING LIEN

42. (1) Upon any sale after forfeiture or for enforcing a lien in purported exercise of the powers
heteinbefore given, the Board may appoint some person to éxecule an instroment of
ransfer of shares sold and may canse purchaser’s name to be eptered in Repister of
Members in respect of shares sold.

{) Upon any such sale, re-allotment or other disposal under the Article as aforesaid, the
certificate(s) originally issued in respect of shares sold shall (unless the same shall on
demand by the Company have been previously surrendered to it by defaulting hMember)
qiand cancelled and become null and void and of effect and the Dirzctors shall be entitled
10 fssue new certificate(s) in respect of said shares to the person(s) entitled thereto.

EVIDENCE OF FORFEITURE

43. (1) A duly verified declaration in writing {hat the declarant i a Director, Managing Divector or
‘Whole-time Ditector, Manaper or Secretary of the Company and that a share in the Company has
been duly Forfeited in accordance with the Act, on 2 date stated in the declaration, shall be

conclusive evidence of the facts thersin stated as against atl persons claiming to be entitled to the
share.

(2) The Company may receive consideration if any, given for the share on any sale, re-allotment
or ather disposal thereof and may execute transfer of share in favour of person to whom the
share is sold or disposed of.
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(3) The person to whom such share is scld, re-allotied or disposed of shall thereupon be
registered as holder of share.

{4) Any such purchaser or sllottee shall not (umless by express agreement) be liable to pay any
calls, amounts, installments, interest and expenscs swing to the Company priot to such
purchase or allotment nor shall be entitled (unless by express agreement) to any of the
dividends, interest or bones accrued or Which might have accrned upon the shate before the
time of completion of such purchase or before such allotment,

{5) Such purchaser or allottee shall not be bound to see to the application of the purchase monsy,
if any, nor shall hig title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale, re-allotment of other disposal of the shate,

PROVISIONS OF THESE. ARTICLES AS TQ FORFEITURE TO APPLY IN CASE OF NON-
PAYMENT OF ANY SUM

44.  The provisions of these Atticles ag to forfeiture shall apply in the case of nonpayment of any sum
which, by the term of issue of  share, becomes payable at 2 fixed time, whether on account of the
pominal value of & shate or by way of premium, as if said sum had been payable by virtue of a
call duly made and notified.

CANCELLATION OF SHARE. CERTIFICATE TN RESPECT QF FORFEITED SHARE

45. Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificates original issued in respects of the relative share{s) (unless the same shall ot demand by
fhe Company have been previously surendered to it by defaulting membet) stand cancelled and
beeome null and void and of no effect and the Directors shall be entitled 1o issue 2 bew certificate

* or certificates in respect of the said share(s) to the persons entitled theredo.

ACCEPTANCE OF SHARES

46, (1)  Any application signed by or on behalf of an applicant for shares, followed by an allotment
of any share therein, shall be an acceptance of shares within the meaning of these Articles.

(2) Every person who thus or otherwise accepts any shares and whose on the Repister or
Members shall for the purpose of these Articles, be & Member.

DEPOSIT AND CALLS ETC., TO BE A DEBT PAYABLE IMMEDIATELY

47.  The money if any, which the Board shall, en allotment of any shares, being made by them require
or direct to be paid by way of deposit, call or othervwise in respect of any shares allotted by them,
sha] immediately on insertion of name of “gllotiee in Register of Members" as the name of the
holder of such shares, become a debt due to and recoverable by the Company from the allottee
thereof, and shall be paid by him accordingly.

LIABILITY OF MEMBERS

48.  Every Member shall pay o the Company the portion of the capital represented by his shars(s)
which may, for the time being remain unpaid thereon in such amounts, at sach time and in such
menner, as the Board shall, fiom time to time accordance with the Company's regulations fix for
the payment thereol.

TRANSFER AND TRANSMISSION OF SHARES/ DERENTURES
POWER OF BOARD TO APPOINT COMMITTEE FOR SHARES/ DEBENTURES

49. The Board may, I accordance with the Act, appoint from lime to time a committes’ sub-
committes ¢consisting of one or mere Directar(s) and or one or more Senior Executive(s} of the
Cotapany to deal with matters relating to trepsfet/franzmission of sbaves/debentures amd such
other matters incidental thereto with such Powers and duties a3 the Board deems fit.

INSTRUMENT OF TRANSFER TO BE PRESENTED WITH EVIDENCE OF TITLE

50. Every instrument of ttansfer shall be presented to the Company duly stamped for registration
accompanied by the relative share certificates and such evidence as the Board may require fo
prove the title of the transferor, his right %o transfor the shares and generelly under the subject to
such conditions and regulations as the Board shall from time to tims prescrive and every
registered instrument of transfer shall remain ia custody of the Company until destroyed by order
of the Boand; subject to the provisions of law.
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51. (1) An application for registration of transfer of shares in the Company may be made either by
transferor or transferse; '

() Where the application is made by transferor and relates to partly paid shares, the transfer
shall not be registered unless the Company gives notice of application 1o the transferee in the
manner presctibed under the Act and transferec makes no objection to the transfer within two
weeks from the date of receipt of notice.

(3) Feor the purpose of sub-Article (2} above, notiee to transferee shall be deemed to have been
duly given if it is dispatched by prepaid registered post to the transferce at the address given
in the instnmnent of transfer and shall be deemed to have been duty delivered in the ordinary

" course of post.

(4) Nothing contained in Article 50 to 52 shall apply to tranefer of security sffected by teansferor
and transferee both of whom are entered as beneficial owners in the records of 2 Depositary.

INSTRUMENT OF TRANSFER TO BE LEFT AT OFFICE FOR REGISTRATION

52. Every instrument of trapsfer before delivery thereof o be Company, be dated, stamped &
executad & shall thereafter be 16ft at office for registration by transferor or transferee within 60
days from date of execution, accompanied by the share certificate to be transfermed or, if no such
certificats iz in existance, by Letter of Allotment of share and such other evidence as the Board
may requite to prove the title of transferor or his right to transfer the shave. Every instrument of
transfer which shall be registered shall be retained by the Company, but any instrument of transfer
wwhich the Board may refuse to register shall be returned to the person depo siting the same.

COMPANY NOT LIABLE FOR DISREGARD OF A NOTICE PROHIBITING
REGISTRATION OF A TRANSFER

53, Subject to provisions of the Act, the Company shall incur #0 liability or responsibility whatever in
consequence of its registering or giving effect to any transfer of shares made or purporting to be
rade by any apparent legal owner thereof (a3 showm or appeating in the Register of Members) to
the prejudice of persons having o1 claiming any equitable Tight, title, or interest to or in the said
shares notwithstanding that the Company may have had netice of such equitable right, title or
interest or notice prohibiting registration of such transfer, and may have entered such notice or
vefetred thereto, in auy book of the Compeny and the Company shall not be bound or required to
regard or attend or give effect 10 any notice which may be given to it of anty equiteble right, title or
interest or be under any kiability whatseever for refusing or neglecting so to do through it may
have been entered or referved to in some book of the Company but the Company shall
nevertheless be at liberty to regard and attend any such notice and give effect thereto if the Board
ghall so think fit.

INSOLVENCY OR LIQUIDATION OF ONE OR MORE JOINT HOLDERS OF SHARES

54 In case of insolvency ot liquidation of any one or more of the person named in the Register of
Members as joint-holders of any share, the remaining hotder or holders shall be the andy person or
persons recoghized by the Company as having atry title to or interest in such share but nothing
hetein contained shall be taken to release the estate of the person under insolvency ot liquidation
from any lisbility on shares held by him, jointly with other person of persons.

TRANSFER BY LEGAT. REPRESENTATIVES

55 Transfer of a share in the Company of a daceased member made by his legal representative shall,
although the legal representative is not himself a member, be as valid as if he had been a member
at the time of the execution of the instument of transfer.

TRANSFER RBOOKS OF SHARES AND DEBENYURE WHEN CLOSED

56. The Board shali have the power to close the register of members or the register of debenfure-
holders or the register of other security holders for any period as it may deem necessary subject to
compliance with applicable Jaw.

DIRECTORS RIGHT TO REFUSE REGISTRATION OF TRANSFER

57. The Directors may, at any time in their own absolute and uneontroiled discretion, in accordance
with applicable faw decline 1o register or acknowledge any transfer of any share and in particular
may so decking in any case in which the Company has a lien upon the sheres desitREtnrwe
transfesred or any call or installment regarding any of them remains unpaid,

9
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Provided that registration of a transfer shall net be refused on ground of transferor being either
alone or jointly with amy other person or persons indebted o the Company on any account
whatsoever except in cage of a lien on shares on account of unpaid call money.

Nothing herein shall preclode the Board from refusing to register, transfer of any share in favor
of any person of whom the Board do not approve itrespective as to whether or net such a person
is already an existing member of the Company.

NOTICE OF REFUSAL TO BE GIVEN TO TRANSFEROR AND TRAN SFEREE

58, 1f the Company refuses to register transfer of any shares or transmission of any right therein, the
Corapany shall, within ous month from the date on which the instnment of tranafer or intimation
of transmission was [odged with the Company or such other petiod as maybe required umder
applicable law, send a notice of refusal to transferee and transferor of to the person giving
intimetion of transmission as the case may be giving reasons for such refusal.

DEATH OF ONE OR MORE JOINT HOLDERS OF SHARES

0.  In cage of death of any one or more persons named in the register of Members as joint holders of
any share, the surviver or survivors shall be the only person recognized by the Company as having
any fitie to or interest in such share, but nothing herein contained shall be taken to relsass the
estate of & decessed joint=holder, from any liabilily on shares held by him jointly with any other
person.

TITLE TO SHARES OF DECEASED MEMBER

60. The exccutors or administrators of a deccased member or holder of a succession certificate ot
legal representatives in respect of shares of a deceased member (pot being one of two joint
holders) shall be the only person recognized by the Companty as having auy title o the shares
registered in pames of such members and the Company shall not be bound {o recognize such
executors ot administrators or holders of a succession certificate ot legal representatives unless
such executors ot administrators of legal reptesentatives shall have first obtained Probate or
Letters of Administration o Succession Certificate, as the case may be, from 2 duly constituted
Court or ather competent authority in the Union of India provided that in any case where the
Board in its absotute diseretion thinks fit, it may, upon such terms as to indemnity or otherwise as
it may deem proper, dispense with production of Probate or Letters of Admindstration or
Suceession Certificate and register under these Articles the name of any person who claims to be
absolately entitled to the shares standing in the name of 2 deceased member.

REFUSAL TO REGISTER NOMINEE

61. Subject to the provisions of the Act and these Aricles, the Board shall have the same right to
refuse to register a person entitled by transmission $o any share or his nomines a8 if he were the
transferes named in an ordinary transfer presented for registration

. PERSONS ENTITLED MAY RECEIVE DIVIDEND WITHOUT BEING REGISTERED AS
MEMBERS '

2. A person enfitled 1o a share by fransmission shall, subject to the right of the Board retain such
dividend or money as hereinafter provided, be entitled to receive and may give a discharge for any
dividends or other moneys payable in respect of the share.

NO FEE ON TRANSFER QR TRANSMISSION

63 Na fee shall be charged for registration of transfer, Probate, Succession Certificate, Letters of
Administration, Certificates of death or marriage, Power of Attorney or other similar docusments.

POWER TD BORROW

64, " Subject to the provisions of the Act and of these Articles, the Board may, from time to time at its
discretion, by a resolution passed at a Board meeting receive deposits or loans from members
sither in advance of call or otherwise and generally raise or borrow money, by way of deposits,
loans, overdrafts, cash credit or by issue of bonds, debenfures or debenture stock (perpefuat ot
otherwige) ot in any other manner, or from amy persons, firm, company. co~operative society and
cotporite body, bank, institution, Government ot any authority or any other body for the purpose
of the Company and may secure payment of any sums of money so received, raised ot borrow

10
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SECURING PAYMENT OR REFAYMENT OF MONEY BORROWED ETC.

5. The payment and/ or repayment of money botrowed or raised as aforesaid or any money owing
atherwise ot debts due from the Company may be secured in such snanner and upon such terms
and conditions in all respects as the Board may think fit and in particular by mortgage, charge,
fien or any other security upon all or eny of the assets ar praperty {both present and future) of the
undertaking of the Company or as guarantee by sy Director or any third party and bonds,
deheritures and debenture stocks and other secusities may be made assignable free from equities
between the Company and persen to whem the same may be issued and also by a similar
morigage, charge or lien 1o securs and guarantee, the performance by the Cotuparty or a0y other
person or Company of any obligation undertaken by the Company or by any othet person ot of the
Comapany, a5 the cage may be.

MEETINGS OF MEMBERS
ANNUAL GENERAL MEETING

66. (1) The Company shall, in each year hold, in addition to any othor meetings, a General
Meeting as its Annual General Meeting in accordance with the provisions of the Act and
other applicable laws and shalt specify the me eting as such in the notice calling it.

(2) Every Annuai General Mecting shall be called, in accordance with the Act, for 4 time
during business hours, on a day that is not public holiday and shall be held at the Registered
Office of the Cotapany or ai some other place within the city or town in which Registered
Office of the Company is for time being sitvated as the Board may determine and the
Motice calling the Meeting shall specify it as the Atinual General Meeting.

EXTRA-ORDINARY GENERAL MEETINGS

67.  All General Meetings other than Anrual General Mezting shall be called Extra-osdinary General
heetings.

CIRCULATION OF MEMBERS RESQLUTION & REQUISITION OF MEETINGS BY
MEMEERS

§%. The circulation of members resolution and requisition of meeting by membets shall be in
accordance with the provisions of the Act.

EXTRA-ORDINARY GENERAL MEETING BY BOARD AND BY REQUISITION

9. The directors may, whenever they think fit, convene a General Meeting in accordance with the
Act and other applicable laws and they shall, on requisition by members in accordance with
applicable law, forthwith proceed to convene the General Meetimg of the Company.

CONTENTS OF NOTICE

70. Every notice of 2 General Mesting of the Company shall be issued in accordance with the
applicable law and shall specify the place and day of the meeting and shall contain a statement of
business to be transected thereat.

Provided that if on accommt of any unforescen circumistances or events which are bevond control
of the Directors to prevent including but not limited to carthquake, fire, typhoon, hurcicane, flond,
cyclone or natyral calamities war, small war like events, civil commotion, affray, riots, strike,
lock-gut, lay—off, go-slow or any other agitation such as gherao or tundh, by any group of people
and that after issuing the notice for holding any Genera! Meeting of the Company the Directors
are of the opittion that it will not be possible to heid or continue the meeting at such place where
the mecting shajl have been held, that meeting may be adjourned and/or reconvened at a new
place, which the Directors may consider appropriate, subject to compliance with applicable kaw.

CHAIRMAN OF GENERAL MEETING

7],  The Chairman of the Board shall be entitled to take the chair at svery General Meeting.
VOTING RIGHTS OF NMEMBERS

73, Subject to any rights or restrictions for the time being attached to any elass ot ¢lasses of shares:
{(a) onashow of hands every Member preseqt in person shall have one vote; end

() en a poll, every Member shalk have voting rights in proportion to his share i
Share capital.

11
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73. A Matmber may exercise his vote at a meeting by electronic means i accordance with the Act and
' shall vote only onee,

RESTRICTION ON EXERCISE OF VOTING RIGHTS OF MEMBERS WHO HAVE NOT
PAID CALLS .

74, No member shall exercise any voting rights in respect of any shares registered in his name on
which any calls or cther sums presently payable by him have not been paid or in regard to which
the Company has lien and has exencised sny right or lizn.

- FROXY

78, The instrurment appointing 2 proxy and the power-of-attorney of other authority, if any, under
which it is sighed or a notarised copy of that power or authority, shall be deposited at the
registered office of the Company not less than 48 hours before the time for holding the meeting or
adjourtied meeting at which the person named in the instrument proposes to vote, o, in the case of
a pofl, not less than 24 hours before the tme appoinied for the taking of the poll; and in default the
instrument of proxy shail not be treated as valid.

76.  An instrument appointing a proxy shall be in the form as prescribed under Section 105 of the Act.

77. A vote given in accordance with the terms of an instrument of proxy shall be valid,
notwihstanding the previous death or insanity of the principal or the revocation of proxy or of the
authority undet which proxy was executed or transfer of sharas in respect of which proxy is given.

Provided that no intimation in writing of such death, insanity, revocation or transfer shall have
been received by the Company at its office before commencemert of the meeting or adjourned
meeting at which the proxy is used.

VOTES OF MEMBERS OF UNSOUND MIND _
78, A member of unsound mind or in respect of whom an order has been made hy any court having

jurisdiction in hunacy, may vote, whether ot a show of hands or on a poll, by his commitiee or
other legal guardian and any such committce or guardian may, on a poll, vote by proxy.

VOTES OF JOINT MEMBERS

79.  In case of joint holders the vote of first named of such joint holdets in Register of Members who
tenders vote whether in person or by proxy shall be accepted, lo exclusion of votes of other joint
holders.

PROXY NOT T0O VOTE ON A SHOW OF HANDS

80, Subject to appficable law, no member present only by proxy shall be entitled io vote on shaw of
hands. -

MINUTES OF GENERAL MEETINGS AND INSPECTION THEREOF BY MEMBERS

$1. The Company shall cause minutes of all pmdecdings of every General Meeting to be duly
maintained and kept in accordance with the provisions of the Act.

DIRECTORS

82  Unless otherwise determined by a General Meeting and subject to the provigions of the Act ot any
other applicable law, the aumber of directors shall be not less than 3 aed not mote than 15, The
Company shall have power to increase mumber of directors beyond 15 in sccordance with the
provisions of the Act.

83.  Every director present at any meeting of the Board or Committee thereof shall sign his name in a
book to be kept for that purpose.

R4. (i) Subject to the provisions of Section 142 af the Act, the Board shall have power at any time,
and from time to time, to appoint a person as an additional director, provided the pumiber of
directars including additionat directors together shall not at any tme exceed the maxiniom
strength fixed for the Board by these Ardcles.

(i) Such person shall hold office omly up to the date of next annual general meeting of
the Company and shall be eligible for appointment &s a director subject to provisions of the Act.

12
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DIRECTOR MAY FILL CASUAL YACANCIES

%5, I the office of any director appointed by the Company in General Meeting is vacated before has
term of office expires in the normal course, the resulting casual vacancy may be filled by the
Bosrd at & Board meeting, in acoordance with the Act which shall be subsequently approved by
Members in the immediate next General Mesting. The director 50 appointed shall hold office only
up t0 the date which the director in whose place he is appointed would have held office.

REMUNERATION OF DIRECTORS

6. A directer may receive sitting fee not exceeding such. sum as may be prescribed under the Act
from time to time for each meeting of the Board or Committee thereof attznded by him. The
remunaration of directors including Managing Director andf or Whole-time Director may be paid
in aecordance with the applicable provisions of the Act and ay other applicable law.

EXTRA-REMUNERATION OF DIRECTORS PERFORMING EXTRA SERVICES

7. Subject to the provisions of the Act, if' any director being willing shall be called upon to perform
axtra services (which expression shall inctude work dong by the director a¢ 2 member of any
Commitiee formed by the Board or in refation to signing share certificates) ot 1o make special
exertions in going or residing out of his usual place of residence or otherwise for any of the
purposes of the Company, the Company shall remuperate the divector so doing either by a fixed
<urn or otherwise as may be determiined by the Board and such remuneration may be either in
sddition to or in substitution for his share in the remuneration above provided.

TRAVELLING EXPENSES INCURRED BY DIRECTORS

8%. The Roard may subject to the limitation provided under the Act allow any director who attends
Board or General Mecting including sdjournments thereto at B place other than his usual place of
residence for the purpose of attending a Mecting, such sum as the Board may consider farr
compensation for travelling, hotel and other incidents! expenses properly incatred by him in
addition to his fee for attending such Meeting as specified above.

DIRECTORS MAY ACT NOTWITHSTANIMNG VACANCY

%9. The continuing directors may act notwithstanding eny vecancy in the Board, but if and so long as
thelr number ig teduced below the quorum fixed by fhese Articles for a meeting of the Board, the
continuing directors may act for the purpose of increasiig the number of directors to that fixed for
quotum or for summoning a General Meeting of the Company but for no other purpose.

APPOINTMENT OF MANAGING DIRECTOR/ WHOLE-TIME DIRECTOR BY PROMOTER

90, (1) The Board may from time to time, in accordance with the provisions of the Act, appoint one or
more of the Directors to the office of Managing Director and/ or Whole time Director for such
term and subject to such rerauneration, ferms and conditlons as they may think fit.

CHIEF EXECUTIVE OFFICER, MANAGER, SECRETARY OR CHIEF FINANCIAL
OFFICER

g1,  Subject to the provisious of the Act-

(i) A Chief Executive Officer, Manager, Secretary or Chief Financial Officer may be appointed by
the Board for such term, at such remuperation and upon such conditions as it may think fit; and
eny Chief Executive Officer, Manager, Secrotary or Chief Financial Officer so appointed may be
removed by means of a Board resolution;

(i) A directormay be appointed as Chief Exccutive Officer, Manager, Secretary or Chief
Finaneial Officer.

92. Aoy provisions under the Act or these Articles requiring or authorising a thing to be done by or to
a director and Chief Executive Officer, Maniager, Secretary or Chief Financial Officer shall not bs
satisfied by its belng done by or to the seme person acting both as.director and as, or in place of,
Chief Executive Officer, Manager, Secretary or Chief Financial Officer.

PROCEEDING OF THE BOARD MEETING

03, The Board shall meet ai least once in every 3 months with maximum gap of 120 days between 2
Board meetings for conduct of business, adjourn and otherwise regulate its meetings and

proceedings as it thinks fit in ace ordance with the Act, provided that at least 4 such meetings shall
be held avery vear.
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NOTICE OF hI_E.:ETH"IG

94. Chairman may, at any time and the Secretary or such othet QOfficer of the Company as may be
authocised i this behalf on requisition of a director shall st any time summon 2 Board meeting.
Notice of at least 7 days, or such other period as maybe required under applicable law, in writitig
of every Board mesting shall be given to every director and every alternate director at his usual
address whether in Indiz or abroad or through electronic mode, provided always that meeting may
be convened by & shorter notice to transact urgent business subject to the condition prescribed
under the Act and applicable law having been fulfilled.

QUORUM FOR BOARD MEETING

95, Quorum for Board meeting shall be in accordsmce with provisions of the Act or any cther
applicable laws.

POWERS EXERCISABLE AT BOARD MEETING

96, A Board meeting for time being at which quorum is present shall be competent to exercise all or
any of its authorities, powers and discretions which by or undse the Act or these Ariicles or the
regulations for the time being of the Company are vested in or exerciseble by the Roard genetally.

CIRCULAR RESOLUTION

97. (1) A resolution passed Try circulation without » Board meeting or of a Committee shall, subject o
the provigions herein below and the Act and other applicable law, be as valid and effectual as a
resoluticn duly passed at a Board meeting or of a Committes duly called and held.

{2} A resotution shall be deemed to have been duly passed by the Board! Comumitiee thereof by
circulation, if the resolution has been circolated in draft together with necessary papers, if any, to
all Directors’ Committes members then in India (not being less in number than in the querum
fixed for a meeting of the Board or Committes, as the case may Be), and to all other Directors or
members of the Committes at their ususl address in India and has been approved by such of the
Ditectors o Committes members as are in India orby a majority of such of thern as are entitled to
vore on the tesolution.

POWERS OF THE BOARD

95, The Board may exercise all such powers of the Company and da all such acts and things as ars
not, by the Act or any other applicable law, or by the Memorandum or by these Atticles required
to be exercised by the Company in a General Mesting, subject nevertheless to thess Asticles, to
provisions of the Act or any other applicable law and to such regulations being not inconsistent
with the aforessid regulations or provisions, as may be prescribed by the Company in a General
Meeting; but no regulation made by the Company in & General Meeting shall invalidate any prioe
act of the Board which would have been valid if that regulation had not been mace.

DIVIDENDS AND RESERVES

59, (1) Subject to rights of persons, if any, entitled to shars with special rights as to dividends, atl
dividends shall be declared & paid according to the amounts paid er credited 45 paid on the shares
in yespect whereof dividends are paid but if and so long as nathing is paid Upon &ny of the shayes
in the Company, dividends may be declared and peid according to the smounts of the shares.

(2) No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this Article as paid on the share.

(3) Al dividends shall be apportioned and paid proporticnately to the amounés paid or credited as
paid on the shares during any portion or portions of the period in respect of which the dividend is

paid; but if any share is issued on terms providing that it ghall rank for dividend as from 2
particular date such share shall rank for dividend accordingly.

THE COMPANY IN ANNUAL GENERAL MEETING MAY DECLARE DIVIDEND

100, The Company in anmual general meeting may declars dividend, but no dividend shall exceed the
amount recornmended by the Board.

14
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DIVIDENDS ONLY TO BE PAID OUT OF FROFITS

101 (1) The Board may, before recommending any dividend, set 2side ont of profits of the Company
such sums as it thinks it 28 2 T€35Ive OF TESETVER which shall, at discretion of the Board, be
applicsble for any purpose to which profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and pending such application,
may, at like discretion, either be employed in the business ¢f the Company or be invested in such
investmenits (other than shar¢s of the Company) as the Board may, from time to time, thinks fit.

(2} The Board may also carry forward any profits which & may considet necessary not o divide,
without getting them sside as a reserve. :

INTERIM DIVIDEND

102, Subject to the provisions of Section 123 of the Act, the Board may from time to time pay
members such interim dividend as appear to it 1o be justified by the profits of the Company.

103. Board may deduct from any dividend payable to any member alt swms of money, if any, presently
pavable by hit to the company on account of calls or otherwise in relation to the shares of the
compatly.

104. (i} Any dividend, interest or other monies payable in cash in respect of shares way be paid by
cheque or warrant sent through the post dirccted to the repistered address of the holder or in the
case of joint holders, to the registered address of one of the joint holders who is first named in the
register of members or to such person and such address ss the holder or joint holdets may m
witing divect.

{ii) Every such cheque or warrant ghali be made payable to order of the person to whom it i8 gent.

105, Any one of two or more joint bolders of a share may give effective receipts for any dividends,
bonuses ar other monies payable in respect of such share,

{06, Notice of any dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Act.

107. No dividend shall bear interest against the Company.
CAPITALISATION OF PROFITS
108, (1) The Company in a General Meeting, may, on recommendation of the Board resolve:

s that it is desirable to capitalise any part of the amount for time being standing to the eredit
of the Company's reserve accounts or t¢ credit of the profit and loss account or otherwise
available for distribution; and

b, that such sum be sccordingly set free for distribution in the manner gpecified herein below
amongst Members who would have been entitled thereto if distributed by way of dividend
and in the same proporion.

(2) The sum aforesaid shall not be paid in cash but shall be applied, either in or towards:

a paying up any amounts for time being unpaid on shares held by such Members
respectively;

b. peying up in full, unissued share of the Company to be allotted and distributed, credited as
fully Paid-up, to and amongst such Members in the praportions aforesaid; or

c. partly in the way specified in sub-clanse (i) and partly that specified in sub-clause (i1).

d. A secusities premium account & capita]l redemption seserve account or any other
permissible reserve account muy be applied as permitted under the Act in paying up of
unissued shares o be issued to Members of the Company as fully Paid-up bonus sheres.

(3) Board shall give effeet to the resolution passed by the Company in pursuance of these Articles.
109. (1) Whenever such resolution as afaresaid shall have been passed, the Board shall:

a. make a1l appropriations & applications of undivided profits reselved to be capitalised
thereby & all allotments and issues of fully Paid-up shares or other securities, if any; and

b. generslly do all acts and things required to give effect thereto.

5
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(2) The Board shall have fofl power: pticles of Association — ISMT Limite

2 to meke such provisions, by issue of fractional certificates or by payments in cash or
otherwise as it thioks fit in ease of shares/ debentures becoming distributable in
fractions; and

b. to suthorize any perscn to emter, on hehalf of Members entitled thersto, mto an
agreement with the Company providing for allotment to them respectively, credited as
fally Paid-up, of any further shares ox other securitics to which they may be entitled upon
such capitalization or as the case may requite, for payment by the Company on their
behalf, by application thereto of their respective proportions of profits resolved to be
capitalized, of the amount or any parts of the amounts remajning nopaid on their existing
shares.

c. Any agreement meds under such authority shail be effective and binding on such
Members.

ACCOUNTS

110. The Company shall keep at the office or at such, place ib India as the Board thinks fit, proper
books of accouwnt in accordance with the provisions of the Act, with respect to —

s gll sums of moneys received and expended by the Company and the matters in respect of
which the receipts znd expenditure take place;

b. the assets and liabsiities of the Company;
¢. all sales and purchases of goods by the Company.
INSPECTION OF ACCOUNTS OR BOOKS BY MEMBERS

111, (1) The Board shall from time to time determine whether and to what extent and what time and
place and under what conditions or regalations of accounts and books of the Company or any of
them shail be open to inspection of Members not being direstors.

{2} No Members {not being a director) shak have any ﬂght of inspecting any account or document
of the Company except as conferred by law or authorised by the Board or by the Company in
General Meeting.

DOCUMENTS AND NOTICES
SERVICE OF DOCUMENTS OR NOTICE ON MEMBERS BY THE COMPANY

112. A document or notice may be served by the Compaty on amy member thereof either personally or

" by sending it by courier/ post to hir at his registered address or if he has no registered address in

Tudia, to the address, if any within India supplied by him ta the Company or by e-mail for serving
document or notice on him in accordance with the provisions of the Act.

SERVICE OF DOCUMENTS ON COMPANY

112, A document may be served on the Company or an Officer thereof by sending it to the Company or
Officer at Registered Office by registered post or by speed post or by courier service or by leaving
it at its Registered Office or by musans of such electronic or cther mode as may be prescribed
under the Act.

SERVICE OF DOCUMENT BY COMPANY ON THE REGISTRAR OF COMPANIES

114. A document may be served on the Registrar of Companies or any member by sending it to him at
his office by post under a Certificate of Posting or by Repistered Post or by delivering it to or
leaving it for him in his office ot by e-mail or courier.

WINDING UP
115. Subject te the applicable provisions of the Act and the rules made thereunder:

i) If the Company shall be wound up, the Hquidator may, with the sanction of a special
resolution of the Compary and any other sanction required by the Act, divide amonpst the
members, in specie or kind, the wheole or any part of the assets of the Company, whether they
ghall consist of property of the same Xind of net.

(ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upqn any
property to be divided as aforesaid and may determine how such division shalizier Caimgll W
as between the members or different classes of members, 4

i6
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(iii) Liguidator may, with like sanction, vest whoie or amy patt of such assets in trustees upon
such trusts for the benefit of the contributories if he considers necesseary, s0 that no member
shall be compellad to accept any shares or other securities whercon there is any liability.

INDEMNITY

116. Suhject to the provisions of the Act, every Officer of the Company shall be indemnified and held
harmiless out of fhe assets and profits of the Company from and against any Liability incutted by
him in defending any proceedings, whether civil ot criminal, which judgment is given in his
favour or in which he ig acquitted or in which relief is granted to him by the court or the Tribunal.

DIRECTOR ETC. NOT RESPONSIBLE FOR ACTS OF OTHERS

117. Subject to the provisions of the Act, o director, Auditor ar other Officer of the Company shall be
iable for the acts, receipts, neglects or defaults of any other director of Officer for joining in any
receipt or other et for conformity or for any loss or expenses happening to the Company throngh
the insufficiency or deficiency of title to any property acquired by order of the director for ar on
behalf of the Company or for the insufticiency or deficiency or for any loss or dameges anising
from the Tasolvency or tortuous act of any person firm or company 1o or with whom any moneys,

. securities or effects shall be entrusted or deposited or any loss occasioned by error of judgement
omission defanlt of oversight on his part or for any other loss, damage or misfortune whatever
which shall happen in relation to execukion of the duties of his office or in relation thersto unless
the same shall happen by or through own wilful neglect or default. :

GENERAL POWER

118. Wherever in the Act, it has besn provided that the Company shall have any right, privilege or
“authority or that the Company couid carry out anmy transaction only if the Company is so
authorised by these Articles, then and in that case these Article authorises and empowers the
Cotpany to have such rights, privileges or authorities and to carry sueh transactions ag have been
permitted by the Act, without there being any specific Article in that behalf herein provided.

Whenever thers is an emendment in the Act allowing whet were not previously allowed under the
statute, these Articles shall be deemed to have been amended to he extent that has been allowed
under the provisions of the Act, due to sn amendment after registration of these Articles.

17
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We, the several persons, whose names and addresses and accupation are subscribed below, are desirous
of being formed into 2 company in pursuance of these Articles and we respectively agree to take the
number of shages in the capital of the Company set opposite 10 our respective names.

. Signature | No, of Xquity 'Signatnre, Name,
::rg :d;:ﬁs’nf S“:ﬁ:l?:;_ 21 of Shares taken by | Address, Drescription,
ceup r Subscriber | Subscriber Oucupation of Witness
1. Vijayshree D, Kakkayanavar
D/o Dhartnagi Kakkayanavar
10, Shuddha Gbee Bhavan, Sd/ 10 Witness to Both
191/193, Samuel  Street, (Ten)
Mumbai — 400 (9, Rajnikant R. Pawar
Qeceupation: Service S/o Ramchandm Pawar
2. “Tita Kishora 10, Shuddha Ghee Bhavan,
191/193, Samuel Street,
S/0 Amarshitita Mutnbaj — 400 DO2.
191/193, Samuel Street,| S {;SH) Occupation: Service
Mumbai — 400 009.
Occupation: Service
20
TOTAL (Twenty)

Dated: 13.08,15%

Place: Mumbai

18
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IN THE HiGH COURT OF JUDICATURE AT BOMBAY
AEDINANY HEIGINAL CIVIL JURSDICTION
| GOMPANY PETITION NO, 348 OF 2008.
CONNESTED WITH
CUMPANY APPLICATION NO. 454 OF 2003

In Thie, Maner ot ihir Gampaniés Ay, 1958
of 1 9885

P

KA
in the mstier of Sectlons 389 to 384 of the
Corpatias Ael, 1056
AND
In the:-maiter of Bohsme of Ardigément
heiwesn The indian Seamiess Metal Tabes
Lirnied and lndinn Seéarfess Sieels &
Alloys:  Limites apd  their  raspecive
sharmbiolsass
INDLAK: SEAMLESS STEELS & ALLOYS }
LIMITED, 2 Combany fisomparsied uider )
d Compenies Ael, 1958 Taving S )
Ragiélared Gifion 2 Bdan Pork, £ Wing, )
o Fisor, Genesh Chowl, Viman hagar, )
Pung~ 411014, 3 sse Petilionar Company
Corrn: At KianydikarJd
Dete: 7" ddy of Oclabar2005 .

UFON he Petiion. ol incian Searmiess Steels & ABoys Limind, the Psefiioner
_ " Honturabls i
Carmpany-abovsliamad, preseniad inhisMarocsix Court on 187 day of Aisgust

2005 tor sarsthion of the Schami of Aratgairert {%&Sﬂl&ﬂ‘i&c} Batiiadn Tha
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. - 2=
wiped 10 as “SEEL or "the Pelifionsr Gompany® o e Transierss.

CompRAYY nd el ieapicihe siafehtikters AND for dthet consequeatiel rolists
35 entioned i & Piliton AND the sald Patfinn being: shis: day. calfed ory for
Wi and. fins} disposil AND UFON READING Tis ¢aid Peliion ad e
iriass w1 My Al Khaiel, Assi. Company Secrotary ol fve-Patiloosr Sompany
Sated 19 day.of August, 2005 vedfiing the i Pelliion AND-UPON READING
ihe. Alligavit ol W, Haimant Jadhisy; elak in e oflics ol Wy, Rapsh Shat, 3
Advocite of Wis. Ralesn Shah & o, Kdvoeaies tor the Paiitianer CompanY,.
dnted 22 gay of Sepitnier200% pioving Senice of the Ablica of the: date of
heating ol e Petiian spon e Repional. Director, Deomatmen of Compary:
s, Mermbul, Matrirashira, Ahd 16 SRVInG Subicaton of 1 tics of tha
date of haasing o the Peliion ib fhe iesueiof e “Maharaghtra Heraid" in Englen :
st "esti® in Wiarmitt otk Galed 8" day of eptember 2005 AND UPON
HEADING the crder dafedt 1% day-of July 2005 made by this Ror'bia Cown in

Compeny Applicaiion No. 414 ol 8008 Wharaby 1he Palilianer Gomgeny was i

Girezted To-chnvene and hiolisthi miseting of ins Euity Shavefioiders i dpnsider

and. pprove: the propesed amangement embodied in e Sctreme: of ;

Nirinaursiti, Aind s Sonaning 468 halding of the resting of the Pisterance 1 ‘

ﬁkﬂmmidm of the Paiitinnes Conpany 1o crnsider ond Approye-the: oposed
. ArshismEOL embodiad .t Scheme o Arangement Was. Wapensad Wi i

‘wigh pithe avbrrien i par 16 of ihe AlHoaW daliid 8% June, 2005 of Mr; AN’

i ke p———

Risatr ¥ support ot e Chmpainy Applicalidn No: 414 of 2008-5nd the gonvening

and hodeEng of she mapng:S! e Sacuted GredRons and ihe. Lirepered Credis.
e OhinePationar Compayio cansiger sndcapprovs ha propased prrangament
. epriaikod i (e, Seheds ol Arsigatneni wat dispensed wits.th View ot thar-
gvarndnt io pare 17 of m-;w;aaga;ﬁmm $005 of Wr, it Khabi in.
fon supptit 6 the Cormpany Apdiication No. 414 of 2008 and the Undardaking given:
by te Pamioner Company 1o serve tidtice of the hearing of 1he Feillion lo:alt ds
credionn and:atvo publish Ihe same i the iewshapers AND UPON READING to.
g ARG St 20 Gy of Juiy 2005 81 Medr Adriat DIV, Yaneln (Rets) , |
Thomen appoiead tor e mesting.of Eauly Srarstvsders o ihe Petkionds

Company  proving gublicalion of “roticé sonvaning Ihe wiseling ol Eguily
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gharsholders i (s issue -OF “Maharashira Herald™ tn English and “Kastl® in
Maraiy, bl déted 8™ dgyiol Xiy 2005 80d 850 pravirg ispaet of 158 nsiles
conveiig e meeling io Exuity Stareholders of ine Petiliorer Ouimpany AND
UPON BEATHNG tha Repait of Mr. '0-’?»:5."155!55?{ Altemats Chgimnan appointed

D .

tor the-meefing of Equly Sharénalders of the Fetitons Gompany, dated 4™ day
oF AUglar 265 asio he. sisuit-ut ihe seki meeling of Equity Shisrehciders of thi
Petitioner Sompany AND UPON READING A‘ﬂidaui‘E duied 47 day, of August
005 of . ©.5; Kakiar, watifing the saig reports ANG T APPEARS Fom fhe
Chgititan's: tgpon May the Schems of Atrarnetnent Fas besn spproved
unanimously by ab e Ecuilty 'Ehami%ﬁlﬁarqg of 1hs. Patiionsr Tampehy. AND.
UPOK FEADING AdaVt datal 8™ day of Gitgber, 2008 of Mir, V. Sreerivase
Feo, Fiegional Tirecior; Wasterh Region, Depanoaht Gt Company Altdis stating,
thdl s Shhsons e ot prajisficial to'theinterast ot m ambars arid wredine ol ihe
Pelifisier Gompany, -AND URON HEARING #it. Virsg Tolzhpirksr, Calines!
inelrudtad by, i, Bialasty Shah of N/S. Refesh SRah &G0, Advocates far the
g Qeionet Company . 1Ty bt MeeSTEEER TR RE . 1
foanel Counsal; istiunted by, Dr. TnO. Kaushl; for the Ragiodsl Difeclor,
Gepadmeit of Compavy Allaks, #ahacashirs, Mumbal, wh submite ‘i the
Oidérsof HacGoiet AMD no Sthar isrécn or parsons. $hilfled to-agheat at ihe
heaitng of the Potion appadng this:day sithar I suppon ofithe Patilon or @
shiow caiise agsinsY the Same AND THIS COURT DOYH HEREEY SKNCTON
«ma‘.cr-iﬁas.aﬁﬁ.:aﬁa:ﬁgamam amtisding In tha Sohains of Arengsimset of The
Inian -Ssamigss Mot Tibes Limited, the Trangfarsr- Company 4ot ndlan
SoaneisiStel & Aldys Liniisa, ine Paitignsr Chrmpany And-iheir Rspottive
sharshoiis s 458t arth jo-EXhIBr 56 to the said Fethlen and i SEHEDULE |
Herdlo. ANGTHIS GOURT DOTH HERERY DEGUARE hat ine:2aid arfangement
aroticding. 0 he Scngme of Arangement : G bifding: o e Translera:
Gormany and i Peifoner Oomesny and siso e thsir reepectve sharshokders
st aiiiors AND THIS GOURT DOYH HERERY GROER st witt affect fioi
1S 1 850 Aprl, 2004 thateinaher rolavred 1§ s s "Agpoined DAieTY.and
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Sohemap:andwihiug &y funher as! s daed b tr&nsiarmﬂ--andfm Qeamibd tobe.
watisiarad o zmd vesied #i. the Pelilsner Company 56 88 & bechhg he

pibpatdies ol the' Paiitionss Cothpsivy ARG THIS BOURT DOTHA HEREBY
ORBER thit wilh effess Tom Ap_p_mmu_e& Bats, al dubls, Habillion, dules snt
obigations of IGMTL. shall pursuant 0 itws orders-of the BImbay High Couit
undat Sechcn 391 - 304 and titier appecable giovisions of the ok andithout
any hartkier act: or dead e piso Iranslatad or hedpamed 10 ba rensiered to and
vest in andhea;ﬁmmadw thi: Petiionss Comphny S0 as 16 berome s rarniAhe
Agpointed- Dele iha. gétis, labitlies, duvas and nifnaions; of ihe Pariioner
Company-onhe-sam tarms and conglions us wate apaEeable 1o 1SMTL AND
THIS COURT DOTH HEAERY QRDER thaf .upon this Sctiemn. becoming
liective, the Paiiones Oompany sl wihout xny furthar appivation o7 Heed,

esin ‘gnd gliot, wihow e surender of dhirés of TSI, to Suary Squlty.
gharahalerat ISMTL, holiing fuly paid bo Equiyy Shigras ih ISNTL 2nd Whose

s ppsdr in th tegielar ok riembers o (SMTL on e Recond Dale, Hisher

Figls, ereouions, adainstrateis Of the Sposssois-k-iiis, =5 the-case.maY be, in

resipect oF eveny ATt &Rty sharals) of 1n6 Tace value ol e 10/- eech My

a-up hal by HinhddR I ISKTL, § {Fiva} aguityshiareds) ot face vakis.of
Fis. &- mech ol the Fenliones Conpany cibdited a2 taly paidap AN THI&-

| COURT DOTHAERESY QROER &l imes The Seheime DEcomiTg aeciva, 1

Patibwsnier Ewany'shdn wimwtang-im&mr appﬁcaﬂe-n ¢.r-naaﬁ.:-‘rseeu¢-m a_t_l_m_

Iﬁem ahia of R sf« gty bidly peid ok {SSAL.an the Eftealive Date In the.oie o
mmtafnﬂnedﬁman!htpﬁcnmmeﬁqmwsmmﬂmmm
Company ‘@5 suned i Slause 84 () ol the Bthims AHO i QOUAT BOTA
WEREEY GADER that upar-the Schieme hatoming eflectie; subidrdinates Sabi
Trown the- promctars angregaing to As. 130,000,000 ol ISMTL, Irensférraxl 10 the
Paiianer  Company parsuant 16 ihe Scheme shal be sorvares nto etuhy
ghares, of A8, 51- ‘sach lilly palil up O the Pattioner Soropany 2% suled n
clagse 8.1} s s Stharnd AND THIS COURT DOTH HERESY ORDER that
kpen this Scherme bevoriing etferiive, the Pefidoner Ciorapany shal, withoutany
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fusther appicaiian, adi or daed, issus and alict withaul the surandsr of wairanty

At IENTL to evirpwairint hglder of ISMTL (1983.4°1995 lssuss) dn e Recon)

PR S ST ST

D, 5 {Five) warrana' for avecy 4 {Four) warants héid by fhe i 1SMTL and.
the 1mmmndﬂ%m of the waradis fssued by IB3AL shill be a5 ﬁm in
1 ohiue §:2 6/ a Sohame AND. THIS COURT DOTH HERESY OROER mat upon.
! thia Sohema bauhming stiective; the Paiiianet Cofmpany Hhall ibave A alidr 10
| gy 10% Dogrsumuiaite prelarence shacerokder o 4SHERL, 1 (Dng) 0% o
" oo Sther mf iHle as may be determined hy the- Board’ ot Ditetigrs of he
-ﬂmﬂi&mnw Compeny Tiom fime: 19 ime nerwurmﬂﬁﬁm we!wanaé snares.of e
Pesfionar Company ol tha facs value of TR, 100/ st fully pRid up regeematle
i et aanus] Thstalents frgm 2016-17 10 201808 for svery 10 {Fan) 10%
; _ fm«m fnidative prsterenge shdfes of ISMTL of the 14cs kalus o) ReID--eadh-
haid n 88T 0h e Bffectiis Pate AND TH&E:BHTM-H HERESY DREER
'.H'tqi-g:':rﬁ;\ (ha Scherme begaining sfiecive. ihe P’Qﬂﬁtmar Company shall ssus
and sllitiig every 10% cumatiive proferance:sharsholder of ST 1 (Orie)y
1 0% G SUBN AINEr Rowar rals a% ey be detéminad by thé Boadd ¢f Diredlors of
1 1ssAL tiom ‘time 10 dme. cumudalive praferdnce shases: of the Petiioner
T ‘Comigany o e face; vilug of fs, 700/ sadh mup Tedesrsbla in (e
-a,m_a.m lmnmems 1mm HOB07 1o 2&&&-0& o mry i (Ona} rma mmma:m
pmrmmaashamml ISMTL¢f e lace vahia: B, 100~ eanhhéid 6 ISMTL on
the Eifselys Date AND THIG EOURT DDTH HERESY ORDER that'upon the
Sehems bwﬂmlrmopamﬂua and oh paymedt of the requishe. Tens, wilkisut the
nund or reguiensent of gomplying vith & {sitowing any procedyre o1 taking any
t. steps &1 1y any nolce, F liters balng any sioti furthec -or Jater Jised of
roquffement, as. iy be ofhénwise.tagiled by o undarany 3 the pxaa.:mshg of
e #e, or amy Fuiss fhereundsr, of stherwise, the aulhorised share capital of
ia-Pesitioner Compiny shak sland dersd to Ry 1:88,50,00, 000 divided nlo
15;3&3,&09;»5{4@15' sherés of Ra- 56 eauh amfggmm f0 Be, 77.85:00,000%,
- B,08.000 Rédnsthable Noo-cupruiaiive Préfeqance Shives o Fig 100/ each
sdapagaing o B, UGUB00008% 4AG 52000 Fedebmash Ouimuigiu
pistsrdnos Smwtes of R 100/ asch 2ggragating fo Re. $200.000%

Sk ran L
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Associbon 6f 1 Peiitioner ‘Company shalt stdna defsted afd bé repisced by

pat 2 6 Clauss 9.9 of the Seheme AND THIS COURY DOTH HEREBY ORDER
et v Cabaniures. fesugd by ISMTL shall prrsant b e ‘prouisiana A 1his
Sineiie end witiow 8y Korther §6t, isinarient ér dagd beeora T detietnges
o the Patiinnar Compsany end al rightss, pawers, tiutles End thkgation in eiation
tiadsto shall siand tansieired to and vesied in the Pattidase Company #i4'in
oaea-ol deenturs which are fisted Gh-4ny. Stock Exehange ard auteidading a3
on 1_nﬁ-£1fawué: Diaia; shall suplect o appicable reguiations be fistedd andfor
scviien (o YALIAG Of 6 Teiévant Sthok Exchanges AND THIE COURT BOTH
HEAESY- DAGER hat ihe' Palitionar Company shall recard all he assets and
Vatiting recordud in the DoGKe 5! accoins of. ISMTL inciuding the srlkigant
liabilities on sctowi ol ailute. of vy 1Hird pany 10 perdorm ahy contracts benisen

suth person &ng ISMTL and ienslerrst toand vesiea i e Patifionsr Gombany

iraiiane G- Sohemé; 3t héir i fiatkat valua o7 their (éafisabie vakiods on

tie Effective Oate, sher ingking af necessary pravisions forsny aporaciglign
fncesse of deficlancydiminuton 1 e value of aqy dssels and shonisl in the
provsion lof derésiation an fixed assets, Nowever, the wikten Sawg valie as.
5t g bookis of Accsunt of IEMTL: akidr providing for tha-ERoradl i thie privision
for depiscinion snall continue to b live WOV for the purposec] Seglion 350-of
Me Aok s the sdse of ihe Psiiiongr Company ANG THIS SOURT DOTH
WEREEY ORDER (hat on the Sebsme becoming operative. ail stalt, wolkman
dnd eingloysas of ISMTL in servica o the. Efective Date shall be daemad 1
hitve Bevams stalf, warkinen afrﬂ-#rr‘rpldvéoai'nl :h; Paiilinnir Gorngany withoot
eny breaicin hele sarvice & Sn tiie iagis of conlinily of senvipe, and the: terms
and condiens of el employmant with e Patiticfier Cormipany &fiall ridd be
Tass faveuabie than thesa policalis to tham with mter?ea:m& ig ISMTL o e
Eilestive Ttz AND THiS COURT DOTH HEREBY ORDER that &l faga
procencings ot whetscever naturs by or apainsl 1SMTL. panding andfot-arising !
hé Appointed Dats ae ahd rom tie Effective Dals shal he: coninyed: and
siikiced By St Zgainst tha:Peiiones Company in {ha maiiad and 16 the sarng

extant.as wouldior might:Have:bedn continued. and snftrcad by oragainst 1SMTL

AND THIS COUNT DETH HEREBY (RDER thal sublectis iha-olher Drovisions
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1 this Scheme, &1 Sontiacs, deadh, bonds, agreements and olher nstiaments, if
any, ol WHaIsosvEr T te 10 whish: ISMTL 15 pariv and subsisting or having sfiest.

on the Effectiva Date, sholida in (ol Jorcaand affsst‘againet or i faviur of the

Palifohet Comikay, 4518 Case may bﬁ,'ﬁnd-m;rb&emﬁmﬂ by-or aglngt thi

Pelifioner Compary as Tally anc effectually 28 f, Instead of JSMTL, e Pefiioner
_(:;::thaﬁ;’bam*a PaITY therels and.Ivé Petiioier Company shalt gnet inte
angior igsde. andlor-gsents: deeds, willings of confirmations ot sdter Nt any

acangsesits, conlitnifions. 67 ovaNSns; in order f Gie formal-ffent 10 ihe

frovietans of this Schema, I 30 required 4r birsomes nanessaly Snd N

Ta

Poikistes Dompiny sns¥ 5o dogmad 1o b authoriged 1o exsoie ay guch

deeils, wiltiigs of caniienations on behial o ASHTL 8id 1o nileniaht of cary

qut aif gseliies ragUired on the paN of 1SHTL 15 gtve-aifect 4o Tha provigions ot

s Scherie AND THIS COURT DOTH WEREBY CROER it %t &1fsct fom
ihe Efciiva DA, the same.of e Peligoriar Company shsll be changed 10
YSMT timilad® or such ‘other namie ag may be: approvad Ty be toncernéd
Rugtsifar of Companiis 4nd funher hie faris of he Patiligasr Cempary
wbraver It OB i ils Mepporandum and Articies of Aszaciahion be subsiinied
by ihe new cefme AND THES COURT DOTHHERERY CRDER it ihe Petfiasr
Compaay do-Tis win 1 Reglsivar of Companes. Haharsties, Pong, e
ceeliiel wapy of e Ocdlar sifelioning tha-Scheme o Amangessent within 30
days from thé 44t oF seating thetadr, for registration under Seckion 341 of the
Eompaties A, 1588 and upcn such cerified cony-of the Urder being o
diliversd, the, Regisirar of Corondniss, Maharsshid; Pude shafl cansdlidite al
{365, Fskords and desiiionizrelatng 10 ifa Trsinstoror Gonipioy artslved by
its wilh \he- files, documents, tzcods of the. Petifoner Gompany AND. THIS
COURT [OTH HEREBY ORDER 1At befly ¥ réssnied to the Palitioner
Corpany. s -9 ier persaiy intarested 1 this Petilicn. s spply 10 Wis
Foeibia Souit harain as-and when octaslon may s for-any dizection fhal may
f Recesary ARD TS COURT DOTH LASYLY ORDER tha. Pefidonsr
Conipany 8o $ay 2 aum of REL500H (Rupses Two Théusand Five Hundced
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-y -
Murisbal tpviards ihe oSt of thé siil Pelifen WITRESS SHE) DALVEER
BHANDAR, Chist mwa at Bombay ai@resa?& bz 7% da? of Ditohar, » Tb
‘Thcu..aﬂﬁ Five. !

aY THE COURT,,

- - Iﬂu-l’.s ﬁx q.ﬂ\'.‘f a}(;{#“m e ‘w

onben mmg frs Schiari of Arfahgément
Undee Seskpas 391 1o 594 of the Goinpanies A,
1856 diawix an the. Anplication by Wis RAJESH
8HaH a }m‘-* Advorates ot 1he Ratfionsr,
having: thelr ofiics i 15, Odenital Sukiing, 30, 3
Ma@ndas iaster Fidad, Fldrs Féumsin, Mumbai )
40000 ¥

SCHEDULE
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SCHEDULE
SCHEME CF ARRANGEMENT
BEYWEEH
THE INDUAN SEAMLESS METAL TUBES LIMITED
AND
 INDIAN SEANLESS STEELS & ALLOVE LIMITED.
AND
 THEIRAESPECTIVE SHAREHOLOERS

1. Theindian Sasrriass Mata) Tidses Limblen {ISMTUY te pragantly angagad ia-the *
' shapiBoicg and pracassing of seamiess \ubss, ayies tubes and further drawing
and prossssing ihem as‘pw-mn requirsmant of the wmm

R .!ndlan Beamdosy Sisels 4 AMys: Liavtedl {IE8AL)) is présenily &wusﬂ i e
:tmmsz ‘of tienulaciine of Labon. sﬂel.r ¥ty shael aad spacial Steel rounds,

B Yhe teddess of KSNTL ang ISSAL have rocenty approved R Cormsorsts Dabl
Restciuing Schems {herenattar yetéivad 1w 'CORY). The COR provides 3 he
'-mmafmmm!lssﬂ

4 Ths Béhimma of m@m (harekater reféread 10.83 He sﬁmm'} provictes:for
ansslgamakon of ISMTLwit 188AL

5 DERINITIONS .
i diis Sekiaime, uniaas inconsiEten) whh Hhe aubiadt it context the foflowing mxpressions: :
ahak Frave thi fallowing masnings:

B3y - "Appointed mm FraEnR AGNTL T, 2004 or guth h!hauampﬁarmmeﬁifﬁaivumw
g HERY b sy ABCHAE By the Board of Diretiors of ISMTL and IS5

53 “Erlectva Dafe® meins the daia on which the cartilied Goples. of Ouérs of ‘the
‘Bombay Figh Cout ssasicniag e Schams ars- fisd with thie Registar of
‘Camparine, Mahasaetira, 3t Py, ;

5% m meres THE IHDMAN SEAMLESS METAL TUBES LIMITED, = Company-
o orated under the Camparies Act, 1985 heving fs Poistarsd Difics st
. i.lan’u;aﬁ Toweers; Vimah Nagar, Off Pane-Nages Foad; Pung - 411014 (ritralomftar-

raterres i 8510s Transercs Company™).

54, ISSALY missris IHOIAN aEﬁMLE‘SE BTEELS & ALLOYS EIMITED, & Gumpanr
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“This ASE fheens 1he- Coaparien: Act, 1958 OF siny staliiosy nodficalldn or re-

_ denciment Berent or the inie belny In force.

“Sehane® Miskie Mis Seherna.of Awangamsnt and Amalgamation in its presénk

tormn o witks ki rrodfitatian(s) made Lhder ciaiiss 27 6fthir Scheme. a8 appioved
by (hracisd by the High Cetmt of-Judicalure 3t Sombay.

* "Ragard: BEiE mealis Ha-data fo bafized by e Bard.of Dirksirs of 1ISMTL and

(SEAL for s purpasa of tssba of sharas &f 1G3AL to the sharehalders of IBMYL
and aiso 1& the purpeae of lssus.of warants o 1ISGAL 10 ihe vaniar holders. of
ISMTL.

*Rulovant: Date” rgans tha dale qo. whizh shiaiaholiers of ISSAL appRive the
Schema in a:mastng wnvehﬁd Bt ﬁfﬁ:ﬂom of the High Ge uet of Judicaturs

4 Bombiy

SHARE CAPITAL.

‘I‘ha shars sagital of ISMYL a5 on Mereh o1, 2004 veas ay inden

[Fts..‘m m}

Fiutartees Casil

B0, 550 Bty shares ot P S0 wath. | 30001
| 500,000 Redgunvabie Froferencs shajos: of Hs

100 Bash _ : BELODD
25000000  Moncurmdlztve  Fadaemabis |
Pratarence shajes of Bs. 10 each 2500.00
100,600 FHadsgmable Pralerance shares o R
00 anh : 16008
12,000,000 unciissiisd sharas oAy 10 sach 120000,
“Totsl 800,00 |
o wiortbiad an Paidisp caglty )
| E%TEESBE%W!MMMA Y 7 T N < 7T Y|
25000800 « 0% non-mprdlaive radaerabie
| pealarere shams of Fs. 10 asch 2600.00
500,000 ~ 2% cumikative radeacnabis
praterencs shisres - Rs. 90 dach ARNAD0
80,000 - W% cUmUiAlive TeBasnable prafénench _'
shates of Fix. 00 each ' . #0008
_ Tatal 8403.56"
Advancis appication monay towards shates 22550,
: Totg) [ BEER.66.

180,775 wirrants isubd in 1893 and 1985 are cutstanding us on e cunent dals,

dntitling wastany haldsre fo- apphy ang  get aonéd dguivalant rumtet ol Eguit
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[Fumérised Coplts)

141 0000006 Eaiy snies.of R, %- daich 0000
gﬂm W% PBadoamab Hun mmﬂatma
. f?zaﬁamma Sharss of Rs, 100/~ sacl ﬁﬂﬂ.ﬂﬂv =

; -mma,ms Equmsm s B aaeh Wy

E TE

sharesin: e Compariy,

Theuhars tapitt) ofISSAL ¢ b Marth BY, 2004 was aswniiar

O iRs.In tacs) |

.irmﬂ_ ) mmu

paid --ﬂtﬁﬂ.?-_

Séﬁms W%”ﬁaﬁgamwla nmcmmawa.. i

'P'ulmmﬁa Shinros ol E& 1008 Sach hﬂt}.fm‘id _ '_ 5«}&93’1 ;

valgt L T mas.sm;
Pait A

AMALGATATION OF ISMTL WITH ISSAL.

FRANSEGR OF UNDERTAKING

WS stieci fom Appoisted Dale and Opén - fhe Sohefma besaming aﬂmu, tha

¥ 1y buainaﬂ airnd mﬁad&kmg af V&MTL. ingfuding 81 its- arbutn, shif pader tha

epi'd\?l:!ms ol Gailions 391 add 354 ol tha Act et puimient fo ts orderz of the
oy Tigh Coun aznsiibring ihis Seham. andt withaeit any furiher olor deed bie
wahslgrdd andiot Yeerned {0-ba tradsterred o Bad Testay In 1SSAL soas fo
berooimis the aropamﬁaf asaL. '

fWim Sirect iory Appolated Dats; 2l -debis; Netifites, Oufies” anﬂ mga:am o

ISMTL shvan. PUrstiant o ha-vreans of (i Bombay. ’ﬂiﬂh ﬁmu ﬂl‘bﬁﬂr smmﬁei e
394 and oy apnlmahl& provisions of the Actand witiit any furthes. setbr deati
on w80 vensiarmdor b deehed {6 Se irandlernyd 10 and viist: iy and be Essima

By ISSAL S0 B8 16 hecoma as ron the Appolted Dals ihie debts. Yabiities, dinlas.
#nd hiigattns: ot 1ISSAL o 8 same oS aed nm:ﬂﬂm: w8 WA aﬁpﬁnabi& By

ISHTL.,

JEGUE OF SHARES AND WARRANTS RYISSAL
Egjuity-shares

dx Apon s Stheme Bacoming . eficdive, [SEAL M; Nyithoul. any. Jurhar
Wﬁﬁh ar degsd, lsgges and aliot, witheut fhe aurm#ar gl shises of
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-— J* - [ E—
‘Stares in [SMTL Snd whise riaroes. apgear in thé ragistar of members-of
[STL o the Risssed Tinks, Hsbicr Dolts, mweculers, edmithlstratars, or e
suctaseas-ante, 8% (e case. may e, in rdspect of every S{FOU) Bquity
Sharelsy of 1 tnce valua of Re. 10 828 fully paidup hiaid by Mirnerdft if
ISMTL, 5 (Five) oquty &harels) of the tcs value.of RS, & ansh of IBSAL
sradbad o lify pesi-up: |

I Updon the Schemé becoming effoctvo, ISSAL shiall, winoum. oy further
© apphcafion or Dees, lsiue and afistie avery 12% Cumdative Drafarences |
ﬁhﬂrshnmrnﬂﬁhlﬂ. Enuiy Shade of (e face vaku of Ry, &each Wiy paid U
: ﬂiﬁ&ﬂbaﬁ the Effective Date inihe mmmnamammmmm

_ 'piim of he Equity Shareg of 155AL dotermined as vnder:

‘ighir b
{8 e avaisge of \ne wekiy high &nd low of iha ghosing pnmt of the Equity
o _.Ehur..s guited-on the Siock Exchangs. during te £l Toorihe pricading tha
.Waptm or

it 2 OF ha waekly Mgh and low of the clasing prices. of e Equity.
Emnn:awmadﬁmwmmmkswmm
“%&w w‘;ﬁm
xalanaiion e fly
The: siock axciinge. fof Sbive puMEose shal DG ohe. whers i highast ¢
tading wolupiss: fiaks been réconded Jn taspact of ihs Equity. Shares of
;ssa!. praceding (e iy mﬂlwpaﬂod pﬁor Yy fhia Rulavant Date.

3

Fosr this puirogs Ths fre farpnes. chares ot ISMTL shall be yalued ailbelr fape
valun;

Hi o Suboiddheted debt fiom tha pmimz-iamrﬁﬁﬂﬁﬁé 1 B 350,000,000 o
TEMTL Wanglorred to ISSAL: puisuant o the Sciema shal by cinveried it
‘gRoity Bhanss of As. 5 dash hﬂypm& p o IBSAL st pummtm ealm:atad :
“Bsuhdar :

Highge

{s} trier svorage Of (ha wsiekly Righ aAd v of 86 dosing ploes of maﬁqmy :

o Sharas quated oy The Sipek Exchangn during e sk morths prececing the -
"MDMH »-

s I

) e .iverags af the wesky high and 1w of the dlosing grioes ol the. By |
Shares quniad on - 8ick mihanne during tha twe weeks pratedihg thae. !
Fatgvant Date. i
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The sicek Biichange for boys purposs st be one where (he highe&t: rading
vélufes have been recordad in-_r_y;aa_;m!-a-’l thia Equity Shiares of ISSAL preeding the.
SIX P00 petiod privr 1o the Aatevant Dala.

The rights anashizsto tha abov Eqully. Shalas so alkstied wouky be:as under =

12 T‘hq Equity Sharas 1o b Issusd 670, allined i (BATIS Heréot will b wbﬁ@::m
e Mamoranduey and Anidles of Assszlation 81 1SSAL,

6] ISSAL shisl, it endte the extont requicad; dpply. for and shtaln any appravals
frony concetmed raguitary suthoriiss t6r the e and aliotivert af Bquity
Snares 1. the reimbers:of ISMTL undar this praant Sidtients;

8 The Eogudy Sharas io:be isensd by ISSAL i daspact of sy Byl Sharbs.of
1SMTL witih, aéa- heid i Gbayarics: Hhtef the provisisna ¢f Geclion 2564 ol
he ACt or oiensdsa-shisl, pentiig enctment or saflapvent 4F tiipute: by
aivorof Courk:or albefyise, be held in sbeyance by 185AL.

iy Trie Equity Shaves ssoed by 18SAL e per s Hatse Shal be TeiEn on e
m&i&:ax&hﬁngea:ma Aha existing aquily-shares of ISMTL are hsted.

[5) The Equity:Ghdiss o ISSAL Wil ba Fsaued I ceniméralsed. foir lo 12%
Ciiniisive  Rralrared Bharsheklers -of 1SIATL, mromotars who have
Sibordinatad debl and thosh equity sharsholdors who held tha shares of
$SATL. o chamalanalised form, provided -alf detals reladng to the secour
with the deposiory Wmm are avallable o 1SSAL, AN those sty
sharehsldaes wlie okl Shares of 18MTL la- catificaty fomn wiN Lo igsted.
Bty Shiarss o ISSAL 1 Ihi cerifleste form. diesh oihanviss
cEriniiated T wrillgihy thas eharshalddcs dn o1 bafors Sueh HAS Se doay
B8 detemyiveis by ESAL o7 comiites thefeal. |

4 fo fha avaclt of théra being aay osndiing shirs travistir, Whithed lodged o
cutsianaNg, of any sarehiidar of ISMTL, the Board of Dibeetois. of any
chmmites oi 1SSAL &ndll be ampowered-even sibseghient fo- tha Pecond
Diate, o slfeciualp. such transier as |f such changes o s tegi&tm:u higldar
ware cigralbed fiony the Radond. !Ebatﬁ

{0y Wodrattionst Cudibeatse ooupons shal bolsauad by ISSAL in.respsel of the
(actiingl Anilloments, #.a0y, lo wiich i &quity sKebolders o
{SMTLIprafireasi shatehdiarspiomoters oF EBMTL ey b sntitidd on
Jssue and asimanal G the Sailty shares o [ESAL as.aforeseid The' Ehard
o Diteciors of ISGAL shal insieed somsoidiale il such irachiona)
SiGHamEnE 1D WHCH 1a SEstEROICers. of ST iy te aniiisy on inglé
aid stotmanl S e sallly sharas of ISSAL ‘ds SToreSaid-dnd (hEeVRY
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Fasfiantivily o IBSAL w4ih-he aipress understanding Mal such Direstr o | ;
._aﬁimg Ko wihoiti. such squity shasbs are isatieg sod Sflolied shall-hold 1he ; %
sama in ot tot iﬁm anifilsd o the fractions snd salt the same # the i g,
markat &t e st avalabla sriserand pay 1o (SSAL, the net sals proceuds | 4
_.msgrwwmn FSSAL shatl, sptiabt ko the apﬁruv&{g! [hé Resarie Bank
of i, wharever rapired; #nd subjedt 19 Witielding ta, i 2oy, detibute
such RSt Eils- pmds e tha sha?a&um El'ﬂpf slorence _.

stmmhnldawbmnders :sd ISMTL In neoporien Ia thialr frachonal
oribilarients, : f*

By, Shire Wandhis .
‘Wpsnilhis Sehéié ’bacamlng #iatiive, ISSAL shatl, wilaut ariy futiisy “appiicallnm L
#6100 Coed, laaue sind sliot withou! tha surrender of Wasanis-of TSMITL, 1o Evary),

¥ wananl. hoider .o} 1SMTL 11“?93 % 1005 lssuas) o tha Record (ats, 5 tFiv&} o

' varrhis-for Svery 4 (Four) wasants held by thery 11 ISMTL. The teice and :.

conditiong ol MHthmhflSShbshﬂ!hn PYST) T 8

Ty hoker of-1he Wadsant wil have. & 1ighi 10 éppily nd B alblied; on.2 dnta}
panounced by the Hosrd of Dirdoipsy. of 1S5AL for Ahis. pumdse; e ) ity
shiafd o R, § 8aTh.por Wil 4 at 5 price 1o be aamwbamﬂmtha ;@-fm a!
thaEaoity Sharas of ISSAL delermined ag undes

Highesof

[ENI zmraga of the waekly High and Jow of fra closing piicas ol the Eqwty :
Shares gapteidon the Stosk Exchange dufing tha' & monlhs mem:ilng he.
Ropbyant DA Hr

() e avarags af tha weekly-bigh and low-of the.qiisiog packa of tw By, [
Shiizss qusted bn @ slock axiFiango during the W5 waisks Preseding he
Relavant Dete. L

Explenson fo 82 ¥

The stock exchargs for ahﬂ?ﬁﬁllmbﬁi shall he ona wisra the ﬁghtsrimﬁng: |

welpnes have bans. iacordud n tpspedt G e Equity Snares o TESAL., pr;amdmgmu :

swe inerfs. pofiod prnr toribe Setévant Dnte,

‘8 10% Hen-Cumiiatve: Fedesmable Prafersncs Shates.
© Ugtri ihiz. Schama tedoming a¥erfivie, ISSAL shali sstip: and aliél - Svery 10% j,r
m-nundaﬁua ‘preference’ shegraholder:of BMTL, 1 fOrm) 10% or-sueh dihar lower
rite-as may ho dsismined by e Board of Dizecuors of [SEAL S Hme 10 fiea
oi-turtiativg refersnoe shares ol ISSAL &f he tace-wali st B 100~ sach &l |
B U retiapinble I ren-anoual inglalments from 201617 i 20110 ior evaiy]
1p {Ten) 1% roN-CuNLIEYS Draferencs sherss-of ISMTL of she: faoa. value of§

R 100 edich Held in ISM T on the Elfective Date. | /{‘.

i

%ﬁ'}‘ f-ﬁ;
ﬁF?' i

fons

w:”f }

(1 il

w

)
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21,

.

0% Redesmeble Pralerense Shares

Upon the Schéme becoming eifechive, ISSAL shalt issue d@nd allat 1 dvery 10%
curnulativa preference sharahiolder of ISMTL, 1 (Ona) 10%.orisuch olher iver-rald
es. cnay o deterrinéd by the Fomd of Ditectors of ISSAL frtrn tine ia g
sUriatva prelerence shanes of 1SSAL of the face: vilue of Re: 100 ¢ach fuully paid

o redeamablé by thrée, arnual instalmants. from 200607 1o 2008-09 for svary 1

{Oriny 10% cymitative. préfarence shares of ISMTL. of tha facs valuo of Ra. 100 edch
tiaid In [SMTL onha BReclive Dare.

INCREASE'IN AUTHORISED CAPITAL

Unon he Scheme becoming opsmative and on paymen of he sequisis fes;
wiihou the naed or feguiremgm of Sompiying vth: or Ioawitig any procedurd or
taking any ieis oF fillg Ay notiea, or there tieing sny-suchy Tusther or laler needof
aquirsment; 48 may. bé athenvise raguired by or undlay dry of lhe grovisions of he.
Ars, o1 any Rulos Iheraungar; or othaswiss; the euihorsed share -capiial of ISSAL.
shali stand affarad to A 1,58.50,00,000/- divided iflo 15,50.00:080 Eauity sharde
of Re S~ Bagh agdregaling \6 He: TESO.00.000K, 80,08,600 Redasmabls. Non-
cumulsiive Prifacancs Shares of Rs 1606 sach agpregatingio Rs. B0,08,00,600/
ond 92,000 Radsemalta Cumiiatve Prafefance Sharss of Rs 100k edch
aggragating 1 Rs. 92,00,0004- and the imdsting claugs ¥ of the Memersnduri ol
Associatien and clanse 3 of Anlicles of Asscctation of ISSAL shalt stand deleled and
In thais placa and stead, tha follawing shall stand substitited:

ihe Adtirorssy Shats Caplial of the Campary Ts Rs 1,58,50,00:0007- ivided into
5,50,00000 Equity Shares &f ‘As - each ggregating 16 R 77,50,00,000
BOOE600 Fadsemsbla Moncumilaiive Prelsrence: Shures of Rs 100/~ each
aggregating ts:fa. 80,08,00,000/- arid 92,800 Redssaiable Cumidative Preference
Shares of Rs 100 sach sggragating to Bs. S2,00.0007 with the rights, praigee
and oonditians sttaching therele as are providad by the Articles ot  Assoslation of
iire Campany, aF 1he dma bilng, With power to intrease or redude the apitsl and to
Sivide - and sub-divide the shams inlo several classes. and lo-atiach there 1o
rispctivaly such pialarental, quiNiiet or speclal rights, privitedas oridondiidng a8
may b5 detarmined by or 15 accordance WEh B Aricies of Associafion of tha
compaty or the fims balng &nd ta vary modify or-abregste any such Fights,
priviges or cofiditions in sieh mannér a8 miay B9 Dejmitied by e Companies Act,
1958 ot a3 provided by thesa Articls:of Asseciation for the tima being™

DEBENTURES

Yo ASWATE sl neamsiiany in fail - nreiafons
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and it righis; powers, Sulies dtd shligalon i relation thérele shall stand wansfatred

by and vesled tn TSSAL. in case of debenhitus whith are Hsted on any Sk fi
Exchatgys 20 dutstanding 8s on ihe Eitsative Dals, sha¥ subject i appirabla-
regutations s Kgked andior eddmitted 1o tfading on Be relaven Stock Bihanges. 3

1%, ACCOUNTRNG TREATMENT

On tha Sctiema bagaming eflagtve, {SSAL shall secount for Thie iiargar of IBMTL In s =
oisisol acceing 2s Unden:
T 1S8AL shalt ceadit in its hooks.of astoun, twice. vatus of the shams s 10 the
rosatbess of ISMTL pursusint 1o the: Sawma, todhe Shigre Gaplts] Accsunt,

© F17. . The. bslance apesdring in the books of TSMAYL, &2 Osbanture Ragemplion Reserve
‘bl berecordad by ISSAL a3 Debenture Rodernption Rasorve..

3.3, 15SAL SheH rucond all the assaty &nd liabiftias Fecorisd o ha bidka of acoourd &t
ISMTL inaiuding the santingent #stilitles oh ascount of Talke of any 1 pary 1o
petfarn ary comtacts betwasr sush Dersen afsl 1SMTL and ﬂanﬂaﬂad ko and

© yested In ISBAL pursuant 1o (Nig Scherme, & thalr sl ks eaids o thair
réailiatie valun as on ivs Tifecie Des, after making 21/ aceseary provisions for
aniy appreciation Antrerse or delickency/dimimsion 3. the velue of a0y assals and
shouttsh i tha peanlsion ioe dapracistion on fixed assets. However, nd woitlandlown |
valua-as per tha hotks of sccounl of ISMTL afler providing for the shorrellinthe

- pidaasion-for dapraciélion shall confinie 2 He tha WDV h:lhaw'pnﬂ of Section
B50 of tha ASL T the ca8s 6F ISSAL

A94, The mat sssat valus of SATE ranslerad. i 1SSAL pursuant jo.tha-High Counl
Ordder atter Waxing scustents for tha hs!m-mmdaaaﬁ amounis, be rridived 1o
thy Asmigamnm Rasarva Asagunt; '

. Fase VaWe of Equly sivd Bralerencs Sharer lteusd by ISSAL B the
shintéoiders of ISMTL pursdan! tpthe Scheme;

H, Amointradored is Debeniuirs Hadsmption Pigserve:

i Arsount6f Ré 30 arives, $a1-Gsids 25 Restctusing Ruseinie Acosint, 1owsnds
cuetingsnt Nabify 7 ioss 7 ciminiion in the valie of e agsets of ISMTL
ranstaired fursuan! 1o-the Schama: and

M. Peovision tor dimifution, If dny; 1 $ha value ol Fieed Aisate and ot Current "
- Asseis.of IBSAL ang pawwision Tor unpravided Habliliss and short Jaflin the |
- provialon of dapreciation oo Fixed Assets, # any, of ISSAL. '

Previten thal defio, l-any, sdsing upian such AASTTIENt, Would 6 deBitHa 10 the |
Ceoawil Accourt. '
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12, BUSINESS AHD PROPERTY (R TRUST FORISSAL
2.4, Dutingtha poribd bekiwion fha Appointad Daté-aad the Bfiecive Das:

f8). - IGMTL- shal oy o atd desmed. io have carfled .of the Muiness ared
defiviliss: end shell stand possessed of ol Hs assets and gmmesmmm
Yor 199AL and shall account fortha same 10 1S8AL.

foh Anylacome:or pioft agtasing or adsing 19:16MTL. and all-costs, tharges,
expenses An obses. incurred by EMTL with-gftedt rom the Appeintid Cate:

el fof ol purposes: be traated 3% the incoms, profits; gosts, #harnes, :

_'&xpénﬁa aﬂﬂ‘iwm; f&hoe a::asama:.rhm of ISSAL.

1&.2 mmmmmwpmmmmrmwwmamm
' angmdmﬁ:wamefpmpasammpada;mpmfamnnmmﬁﬁar
'_ mammmw,mmmmmmmmmm

-:12;_:;. SSAL shall be. eriied, pending-the sandlion of the Stleme, T agply W0 the.
Centraiiibte mmmz{s} ‘and Al m‘iw dpantios, topamants. ang. adtnoriing
mned 48 -8FE nBCessEn wfither . any- Tave for suih SONRENY, anprovals. snd
stinclons mm;ssm.may PEGUIRE LY CAIY O ha busiess ot tsu;n,,

5. he-and fom te.date.of accaptance.of s Scheme by tha Heard of Direttors of

. 3SHTL and e Baard of Dirsoints oFISSAL sl ] inid Eifective Datar-

@) IGMITE Shafl cany on s business with reasonable Higenca-and [ the same
- eiannée i % had been ‘dolng Hihertofore, ad ISMTL-shal net alter ot
versliy it bushoss excapt with the concurence-of ISBAL,

(6 (SMTLshall noy, without ihasritlen conciarencs &f Board of ISSAL, alisnaty,

ctmrmwmmmmydaammwmm«ﬁwmﬂ

buginess ar plrsusat to wpm—aﬂm ighligation urdeiaken piior 10, the -

date of seceptines of the mwmmamost of
ISMTL and ISSAL,
=X "mu.m rmwaw:,r o &Her. excapm thar weﬁﬁaq.r qoum al &s hus!naaa.

mﬁw ﬂ?f ._any.qr_nﬁ &mm
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. . ISEUE OF FURTHER SHARES BY1SMTL & 15SAL

35,

¥5.9;

135

-B&m&n.ﬁ@-pﬁma&mm Efiagtiop Dute, ISMTL ahd ISSAL, ahal fubfect 1 the

. approval 6 Honit of Dhestirs ol ethe: Company, be sttilad Epiﬂm fuidiar gharae,

sfinre warante o aity uihet -secuilifas in ks caphtal aubject 1o existing Tawe and -

reguiibions at may ba apposble.

STARH, WORKMEN % EMPLOYEES

On s Sehieme ecorming opanstive, 4 siall, workmen and émployeas of 1MTL i
£brvles on i Effective Dt shall be deamed inhava bacome alath workman and

ariployeas af (SS2L wihout any braak in thalc sarves and on the basls of
continiity af sdrvics, And tha terma and sonditians of their emptoyment wWith 1SSAL
shall nol-be lass Tavourstia than Bose applizabls ts them with rolureden to ISMTL
o 4te Effmﬁue m!_a.

i m#mmsiy frovkdad that, on the Schame decoming afipctive, e Provident
Puise, Gratolly Fund, Superantubfon Fund or 4oy olftor apﬂché Furd or Trusts
epaled or sigting 1o tha Banglit ol the 2al, mmmnmwgmmsm

Mwmmmmm «133#.1.19”11 puumaas whamewln mhﬂunm- i

g maka cmmms wﬂw aai& Fuﬁ;& it Fmas In m::ianm w&ﬂi fhise pmﬂibﬂs
therac! 24 pat e terms provided i the rospective Trusl Déeds, [fany, 0 fho.end
- Ad intont that #l rights, dufas, pawars and obiigations el ESMTL It redntion . such
Funds or Eunds shall beooia-inose of 188AL. 115 clarlied: that hs sarvices of tha

. E1aff, workenan &nd awlowﬁ of ISVTL will by téated 25 mvhg baBn coRinuUGES

6.

7

174,

for tho gumpose:ol. A 3ald Furid or Funds.

AUBITORS OF THE TRANSFEROR COMPANY

. Cotsbquant 1. s Schami Hechming. alfedtive, W JK. Shah & Co, Charred. -

Rsconstants, 4 siatnig audisrs of ISMTL and M P35, Bhaest & 6.
Chardied Accoumiants, tha shatuiory i’iﬂ'ﬁﬁ'ﬁ o the 155AL shall Tunction a5 1ths foind
:uwuzymwmd!se&

. LEGAL PROGEEDINGS

Al fogaf piocescings of wheisoever nature by o wpainst IRMTL., pending andior
ariging 218 AppoinlécrDate As antfrom ihe Effectiva. Gate shall bé sontinied
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17.2. - ISSAL undértakas 1o hae ok legal.or other gracsedings intiated by or sgais)
ISMTL. raforrad (9:in subalause 17,1 above fansierred o its naina and 16 hive
e gams. eontinued, progseuted and anforsed by o7 sgaingl 1S5AL G tha aiclugion
ot 1amTL,

18 GONTRAGTS, DEEDS, £TC,

Subiact 1o ke oler prowisidng 6l this Scheme, -all Sontrecis, Sesds, Dohd,
-agrasments sad athver ingiriments, Iany, ol vhatsaavar sakng 15 which IEMTL is
‘party ind subsidiing orharing effsci-on he Etfective Date, shall be In full lore: and
‘eMo#l AgBimE oriin fovourol 18GAL, as the.case mey be, ard mey: beenforcad by o
againel ISSAL as fully and sfnckuslly as ¥, lastead of 1EMTL, ISBAL hac been a
paity thaigio, SSEAL shel maternte wnidior issus Andior Siecine deads, wrilings or
pONiMalions Sr:ener NG SHYANARGRMEMS, £OANlNalions Or Aovitions, b 0i0f 1
give famhal gait 40, the provisons of This Scherme, it b required of bechmes
necossary. 1SSAL shall be dasmed i ba-auinorsssd In axseuts sy sisch deads,
vaitings or confimafions on behall of 1SMTL and 10 implement & cany oul all
foamakias FQUed- of, the pam ol ISMTL 1o gve oftect ta-tha provisions of this
Séhama. ' '

48,  SAVING OF CONCLYDED TRANSACTIONS

The vanster of progndies-and liabilites under Clausa 7 atiwe-and the noniinuance
of procesdings: by vr against SSAL Uniler Clause 17 above shalj not sffect sny
transgciion br prossedings. Brasdy conciudEd by ISMTL on of after e Appdlated
Dt (4 this ERacHGe. Dats, oo nid and inteiw his SSSAL siccepts and adepts al
dels, Aot arid {Pings dona and axecutledd by 3SMTL In raspucr Bhareti-as dine anid
axixuted on behall ot iteel,

2. WIKDING Up

Cin 1he Schame beraming stisctva, IKMTL shall ba dissaives wilhout bing wolng
1113 ..
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Rt

GENERAL
21, MODIFICATIONS OR ANENDMENTS YO THE SCHENE

23, ISMTL and ISSAL throudh (e respective. Diiptors, may in thei fuf and shickad £
Siserotion asseok o, oo betall ol g il petsony conpamed, io any moddications. or £
inandments & s Schema whzh Sre Bombisy High Cowt, sharshoiders of 1SMTL
BT IBSAL, ancl or aty Bthar Authority ieiuding Btack Exehanfés may deam Ht o
AP £l givie Auth ditiﬁﬁuﬁ as Y olherics be. conailned fiaodesary,
dﬁsirahla ﬂriapmpw‘a by 1A Baarr.l-& HBMTL and ISSAL lor satling amy qgeestion,
‘dunt. o dificudty windar the Hehame. or . ragard to  any maller connecied
. thigpavdth. siil-aken ol dificultien IaY they dflse {or- c:mﬁruwl ke Séheme.and
. 4o 81 Bats, deads dnd tings. Tipog ssaty for -canying tha Scheniéintd affect. in Wi
snvemi Abat sy riodificalion of amantiment 16 the Befiemte Is undocepiabis to 1BMTL
andisr ISSAL for ahy 1aiean wnmmm 16MT.. andior FSBAL shab ba enfiledlo |
’wiﬂ'ldmw Friith-the Sehena:

212. Fir me pumpose o ghving fiect fo this Schesw of to dry modilivation or
srsendoant theveis the Board of TSMTL and [554L, or any commines: thereo! is
Sulrised Iﬁgvssuﬁhdmdnm:mﬂaﬂﬁhtam;imﬁsmwhﬁﬂmm :
-4 Hesiratla, M{ﬁm irectionsg for aatﬂing any question, doubt o difkcully
thmlhaimyansm 3

22 @ﬁa&ym

. ‘I?baaahﬂmm nar&imﬂumand mjecmr :

@) - the.appriviat of e Schame by e taguisiie mijoAiesoths ghirsholders of
_lam.ma ISSAL %08 Suth class.Of pemons of IBMTL and ¥S8AL a&may
'h&dm&hafﬁa MMH@M

{8} e sanetion of appoval. of 21 persons or ﬂﬂhﬂdt‘m concerned being
obtalded and granted tn wspibet of-any of e matlers provided for or vélaling
16 fié Schéme for whith suth saniclion or appeowal I regtirad |

) Dis-saneton undar provisions o Séctich 391 1oac with ﬂtﬁmm of the Act
‘5 ha Bodrbey Pigh Goust and 1. 1hs necegsery Ordoss nder Ssehon 304 of ¥
e AgHHeMG omATed |

&) -ﬂﬁlﬁli‘ﬂdﬁqﬁaﬁd s Ordeds a7 he Bambay High. Coun, Sanctieing Mis
Sthama hehg fied wih tha Hegisiar of Companiés, Mahhéashira st Pune,
'bmrmw ISSAL.
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CHANGE DF HAME:

With effect trom the Effective Date, the: name of lndizn Seaniens Stedls ahd Aloys
Lirited shall be chanped o iSRAT Umfeer ot stich other idiné ns mey be sppitived

by fra concemad. Regisiaar of Companiss. Further the namg of the: Transferse
Company wiisrsvar 1.ooturs 1 its Mamotantiuti-and, Aniples. af Assochnion be
sub:sTRulB Dy Iha new vams:

HEREASE IN BORROWING POWERS

Upan tie Scheme foming into afiact, the borowiag s of ISSAL in tarms of
Zection 28301HTY of the AdL shall without lurthér &dl, insirurient or dmad. siwnd
enhangdd By AD MOt Squivilont o s bormwing Timiis availatle & 1SKTL,
beiote (s Sehieme came s effedt.

BUHEME TO BECOUE HULL AND VOID

In tose thio Schenie Is rot ssaciioned by the Bombay Figh Coult, or iy she avent
‘any oL Appivalk & condilinns endijaraied in Clause 22 atove Ble'nal dbiined
of sompiied-with of lor any dther isason.1he Schivna cannot be Implemehited, the
Sokeme sha¥ secomo nul-and vold and in such eveny o Fights' or Hatifies
witisoevar shall soenis A5.or ks incurred Inter £a betwaer ISMTL, ISBAL and sach
rery shst hear B pey thatr respactive costs, chiarges sid ws'in.mmibh
with $hia Séhisde..

cosTs

AB Costs; ehirgés:and oypanses Inthuding slémp duty and ragisiralion fees of of in
respc! Bl Enif daad, doctmant, natument or Oiders of the Bombay High Court in
ralstio o 6r In- tonnestion with nagolidions teading imks $hé-Schams and of
careying: ot and implamenting the 195ms And provisions of tha Scheme skat be
Boine ma&j'{:&giss'ﬂ..nudﬁ}ﬁ‘ii_
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I THE HIGH GOURT OF JUDIGATURE AT
' BOMBAY |
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COMPANY FETITION ND, S4B OF 2005
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g 1
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BEFORE THE NATIONAL COMPANY
LAW TRIBUNAL, BENCH AT MUMBAI
COMPANY APPLICATION NO.
CA(CAA) __ /MB/2023

In the matter of Application under Sections 230-
232 and other relevant provisions of the
Companies Act, 2013;
And .

In the matter of Scheme of Arrangement and
Merger amongst ISMT Limited (Transferor
Company) and Kirloskar Ferrous Industries
Limited (Transferee Company) and their
respective sharcholders,

ISMT Limited
...First Applicant
Company

Kirloskar Ferrous Industries Limited
...Second Applicant
Company

COMPANY APPLICATION

Dated this 15™ day of September
2023

Pioneer Legal
Advocates for the Plaintiff
901/9% Floor, Nariman Bhavan,
227, Backbay Reclamation,
Nariman Point, Mumbai 400 021



ISMT Limited

oL —tL
P4166+0 2493

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT MUMBAI

COMPANY APPLICATION NO. CA(CAA) ____ /MB/2023

In the matter of Application under Sections
230-232 and other relevant provisions of
the Companies Act, 2013;

And
In the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
{Transferor Company) and Kirloskar

Ferrous Industries Limited (Transferee

Company) and their

shareholders.

respective

...First Applicant Company

Kirloskar Ferrous Industries Limited ...Second Applicant Company

INDEX : EJ;%;
%f‘“’ |
Sr. Particulars Page Nis.
No.
1. | Synopsis & List of Dates A- O
2. | Memo of Parties D-E
3. | Case Type for Hon’ble NCLT Filing e
4, Campa.n);— ipgléﬁign dated September 15, .I - By
2023
5. ANNEXURE - A 5 g
A copy of the proposed Scheme. |
6. ANNEXIIRE - B . g 9
Certified true copy of the Memorandum and —
Articles of Asscciation of ISMT Limited | 65
(“First Applicant Company™), as amended | -
up to date,
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ANNEXURE - C

|66

worth certificate of the First Applicant

Certified frue copy of the Annual Report ofthe |
First Applicant Company which includes its 39
audited financial statements as on March 31,

2023,

g ANNEXURE - D 33%
Certified true copy of the audited consolidated | -
financial results of the First Applicant| 3\ %
Company as on March 31, 2023, |

9. ANNEXURE — E 3 Uy
Certified trae copy of the audited standalone |
fnancial resuits of the First Applicant| nyq
Company as on March 31, 2023.

10. ANNEXURE - F
Certified true copy of the unaudited standalone 3P
finanicial resuts of the First Applicant|
Company for the quarter ended on June 30, 360
2023 slong with the limited review report in b
respect thersof, |

11, ~ ANNEXURE-G Q6
Certified true copy of the leiter dated July 25,1
2023 received from BSE by the First 263
Applicant Company.

12. | ANNEXURE - H 36w
Certified true copy of the letter dated July 25,| —
2023 received from NSE by the First A6 &
Applicant Company.

i3, ANNEXURE - 1 3 6 ]

| Certified true copy of the standalone net worth
certificate of the First Applicant Company N
dated August 26, 2023, issued by the Statutory 370
Auditors of the First Applicant Company.

14. ANNEXURE —J AT |
Certified true copy of the consolidated net —

3TYH
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Company dated August 26, 2023, issued by
the Statutory Auditors of the Fitst Applicant

Company

5. "~ ANNEXURE-K Q<
Certified true copy of the Memorandum and | _ —
Articles of Association of Kirloskar Ferrous Uag
Industries Limited {(“Second Applicant
Company™), as amended up to date.

8. ANNEXURE - L Py
Certified true copy of the Annual Report of the .
Second Applicant Company which includes its £ <
audited financial statements as on March 31,

2023.

17. ANNEXURE - M ‘ C16
Certified true copy of the audited consolidated | ___
and standalone financial results of the Second | ¢ GY
Applicant Company as on March 31, 2023,

18. ANNEXURE - N as
Certified true copy of the unaudited financial
results of the Second Applicant Company for o
the quarter ended on June 30, 2023 along with 1oy
the limited review repott in respect thereof.

19, | ANNEXURE - O 105
Certified true copy of the letter dated July 25, e
2023 received from the BSE by the Second| ~1 O
Applicant Company. | |

20, | ANNEXURE - P '

Certified true copy of the net worth certificate o]
of the Second Applicant Company dated —
August 16, 2023, issued by the Statwtory| ~109Q
Auditors of the Second Applicant Company. |

21. ANNEXURE-O -110
Certified true copy of the Second Applicant| ——
Company’s Valuation Report 128

22, ANKEXURE -R
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Certified true copy of the First Applicant

124 —TUL
Company’s Valuation Report. |

23, ANNEXURE - 8 | U8
Certified true copy of Second Applicant _—
Company’s Faimess Opinion dated November - qq
5,2022 '

24, ANNEXURE - T —~ <0
Certified true copy of First Applicant —
Company’s Fairness Opinion dated November| -1 56
5, 2022

25. ANNEXURE - U 57
Certified true copy of the resolution dated .
November 5, 2022 of the Board of Directors of “460
the First Applicant Company approving the
Scheme. ‘

26. | ANNEXURE - ¥ — &
Certified true copy of the resolution dated
November 5, 2022 of the Board of Directors of | -
the Second Applicant Company approving the | 166
‘Scheme.

27. ANNEXURE - W - QrT
Copy of the Audit Committee Report of the e
First Applicant Company dated November 5,| “t— 0
2022.

28. ANNEXURE - X 1)
Copy of the Audit Committee Report of the | ___
Second Applicant Company dated Novembet -{ Y
5, 2022,

29, ANNEXURE - Y
Certified true copy of the certificate dated 1
September 6, 2023 from the Statutory -
Auditors certifying the list of equity 1E
shareholders of the First Applicant Company
as on September 1, 2023,

30. ANNEXURE ~ Z
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[Cerified true copy of the certificate dated

September 7, 2023 from the Statutory B q
Auditors certifying the [ist of equity T
shareholders of the Second Applicant a gl
Company as on September 1, 2023,

31. ANNEXURE - AA
Certified true copy of the certificate dated 1 &2,
August 26, 2023 from Statutory Auditors of -
the First Applicant Company certifying the list g—f L'
of secured cieditors of the First Applicarit
Company as on July 31, 2023.

32. ANNEX - BB g 45
Certified true copy of the certificate dated L
September 7, 2023 from the Statutory '
Auditors certifying the list of secured creditors qo2.
of the Second Applicant Company as on July
31,2023, :

33. ANNEXURE - éc:c a03
Certified true copies of the no objection| _
certificates given by the secured creditors of | Q07
the First Applicant Company.

34. ANNEXURE - DD q08
Certified true copies of the no objection|
certificates given by the relevant secured qll
creditors of the Second Applicant Company.

35. ANNEXURE - EE Qi
Certified true copies of the no objection
certificates/ consent letters given by the NCD -

| holders of the Second Applicant Company Cl 30
along with the no objection certificate issued
by the Debenture Trustee and certain othef
financial institutions who are classified as
‘unsecured creditors of the Second Applicant
Company.
36. ANNEXURE - FF
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Certified true copy of CCI’s order dated
March 24, 2022,

Pl — QS

37.

ANNEXURE - GG

Certified true copy of the certificate issued by
the Statutory Auditor of the First Applicant
Company dated November 5, 2022, stating
that the accounting treatment specified in the
Scheme i in conformity with the accounting
standards prescribed under Section 133 of the
Act.

a36

Q31

38.

ANNEXURE — HH

Certified true copy of the certificate issued by
the Statutory Auditor of the Second Applicant
Company dated November 5, 2022, stating
that the accounting treatment specified in the
Scheme is in conformity with the accounting
standards prescribed under Section 133 of the
Act.

4328

39,

ANNEXURE -1l
Details of the litigation pending against the
First Applicant Company.

azq
as2.

40.

ANNEXURE — JJ
Details of the litigation pending against the
Second Applicant Compay.

as3
Cl'TSf |

41.

ANNEXURE — KK
The details of the Bank Guarantees and
Performance Guarantees provided by the First
Applicant Company.

Q16

42,

ANNEXURE - LL
The details of the Bank Guarantees and
Performance Guarantees provided 'by the
Second Applicant Company.

G
Qg

43.

ANNEXURE — MM
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The Company Master Data’ of the First| d C’
Applicant Company as available on the T
| website of the MCA. Wz

44, ANNEXURE ~ NN aga
The Company Master Data of the Second —
Applicant Company as available on the! Q gy
wehsite of the MCA. B

45.| Affidavit dated September 15, 2023 of Mr. ags
Chetan Nathani, Company Secrctary of the|
First Applicant Company, in support of the| & &<
Company Application.

46. | Affidavit dated September 15, 2023 of Mr Cf 2R
Mayuresh Gharpure, Company Secretary of —_
the Second Applicant Company, in support of| § 0O
the Company Application,

47. | Notice of Admission Qg1 -394

43. | Affidavit dated September 15, 2023 of Mr.| 0D
Chetan Nathani, Company Secretary of the —_—
First Applicant Company, in support of the 100S™
Natice of Admission,

49, | Affidavit dated September 15, 2023 of Mr. | VD06
Mayuresh Gharpure, Company Secretary of | ——
the Second Applicant Company, in support of (o)
the Notice of Admission.

50. | Vakalatnama of the First Applicant Company | { © 1“2 |
dated September 15, 2023. 1Oy

51.| Vakalatnema of the Second Applicant| {©%5”
Company dated September 15, 2023 l cT-—[
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ISMT began life as ‘The Indian Seamless Metal Tubes Limited’, Incorporated on 2%th July 1977 as a public
limited company, raised Rs. 45 lacs through Initial Public Offering and commenced production of Seamless
Tubes in the year 1980 with an installed capadty of 15,000 MTPA, '

Fe8E .
Saamless Tube manufacturing capacity increased to 30,000 MTPA.

L RN 7e97
. Seamtess Tube manufacturing capacity further increased to 50,000 MTPA.

"+ Promoted ‘Indian Searnizss Steels and Alloys Ltd. (ISSAL) to produce 1,530,000 MTPA Allay Steel giving the
. Company better control aver praduct quality as welt as deliverles.
. Successfully completed Public Issue of 1ISSAL which was hugely oversubscrihed.

79037994

Rights issue of Rs. 28 Crore in the year 1993 followed by rights issue of Rs. 58 Crore, for modernization
and technclegy upgradation of Seamiess Tube plant.

Seamless Tubes & Technologies (India) Ltd, a group Company amalgamated with the Company.
‘Indian Seamless Steals and Afloys Lid. (ISSAL) commenced commerclal production of Steel Rounds.

720

Steel manufacturing capacity at ISSAL increased to 190,000 MTPA.

éis4

Merged into Kalyani Seamiess Tubes Ltd., (KSTL), a competing Seamless Tube manufacturer with 90,000
MTPA capacity. The combinad entity, which retained the name The Indian S2amless Metal Tibes Ltd,, not
only had a larger capacity (1,58,000 MTPA) but also a much wider size range (from & mm 1o 273 mm).

o FOPLFLLS
Steel manufacturing capacity at ISSAL increased from 190,000 MTPA to 250,000 MTPA,
*the Tndlan Seamless Metal Tubes Ltd” and ‘Indian Seamless Steels and Alloys Ltd. merged ta form “ISMT Led’
Exports cross Rs. 100 Crore mark. c S

FOTE ~ F0T C
Raised USD 20 Milllon through Foreign Currency Convertible Bonds issue.

Acquired Structo Hydraulics AB (hased in Storfars, Sweden), Europe’s leading . supplier of tubes and
engineering products for the hydraulic cylinder Industry. e

S070

ISMT added a PQF Mill, increasing its tube making capac _::}:ﬁfs;';,_npu MTPA,
simultanecusly, Steel making capacity was increased from; 250,000 MTPA to 350,000 MTPA.
2077 L o

Exports cross Rs, 500 Crore mark.

Redeemed Foreign currency convertible Bonds {(FCCB's
Premiusm.

L7

Kirloskar Ferrous Industries Limited {KFIL) acguired mé "e:‘-'éhar:_a Capital of the Companty,

making ISMT a subsidiary of KFIL w.e.f March 10, 2022,

FORT
Highest ever Net Sales of Rs. 2,534 Crore.
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Performance at a glance

FINANCTIAL PEREQRMANCE

(B4, in Crore)
Farticulars 2022-23| 20%i-22| 2020-21) 201920 201819 2087-18| :016-17| 2015-16] 2014-13 2013-14
Net Sales /
Revermus from 2,561.31) 2,152.54] 1,234.67( [,304.29]1825.10] 149025 1,053.18] 951.6%| 1,504.30| 1,561.11
Oiperations
Cther Income 2039 13.12 43,43 2. 70 £.94 1013 6.07 1208 11.39 15.01
Profit/(Loss) 157.31(2,500,05%| (350,61} (242.38)| (228.78)) (240.93) (288 .44)| (372.82)| (22099} {(204.65)
Before Tax
Tax Provisions G076 142.66 10 (1.55) - (0.98) - 4,30 -l (34.38)

Frofit'{Lozs) After 96.55]2,357.39%| (330.7L)] (240.43) {228.78) (230.05)| (282.44)| (IR2.2D) (22099 {170.25)
Tax

Eamnings per Share 3] 15132]  (39n| (1641) (1562 (163%)| (1969)] (6097 (1508)] (11.62)
(Rs.)

Book Value per 5041l 47| 0641|7250 (S5O (4024)) (24.03) (35| 1902 2078
Share (Rs.)

Equity Share 150250 150,25 1325 7325 T38| 7.8 7325  7325| TA2S 73.25
Capital

Reserves & 136456 1.265.53|(1,485.69)((1,135.45)| (892.33)| (662.71); (42536)| (136.92Y 20345 231.24
Soeplus

Sharcholders' 150481 1,415.78) (1,412.38)| (1,062.20)| (819.08)| (58946)| (35LIL} (63.67)| 278.70| 30449
Funds

Capital Employed | 104495 1,665.60) 2030891 2,166.41 2,195.75) 2.173.86| 2,231.33| 2,150.25| 1,948.96) 1,803.46

¥ Ineluding exceptional income of Rs. 2,484,10 Crote, mainly due to write back of the outstanding priccigle debt and wnpaid interest
0 lendzrs in view of the onetime settlement of the eatire outstanding debt of the Company.
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Board’s Report

To the Members of ISMT Limited

The Directors are pleased to presemt the 25" Anmual Report
together with the Andited Financial Stapements for the year
ended Mareh 31, 2023 of ISMT Limited (“Compeny™). Below iz
the state of the Companys aflais dusing T 2022-23

Finanelal Summary (Standalone)
Re. in Crore
Particulars 2022237 202122
Total Tacomes 1581 217066
Profit before tax 157,31 2.500.05%
Tax Expetises 60.76 142 66
Profit For the year D6.58| 2.357.39%
OQiher Comprehetisive Income 148 {5.85)
Tokal Comprehengive Income 03 2351353

& Encluding exceptions] income of Rs. 2,454 10 Crove, mainly duts ta write back of
the ammtanding principle dobi and uspaid miercat to Landers o view of the onptime
seitlement of the entira auttianding debt of the Comgany.

DIVIDEND

Directors do not propose any dividend for the year ended March

31, 2023, in ordet 10 GONSEIVE rESNLICES.

Pursaant 1o Regulation 434 of the SEBI (Listing Obhgations and

Disclosure Bequirements) Regulations, 20135, the Cowopany has

adopted the Dividend Distribution Policy which is available on

the website of the Compeny: weww.ismt.ca.in

RESERYES

Mo amourt is proposed to be ransferred to Reserves.

COMPANY PERFORMANCE

The Company achieved Net Seles of Rs. 2,533.53 Crores zs

compared to Rg. 2,123.41 Crores in the previous year.

Profit before Tax for the year under review stood at Rs. 157.31

Crores o3 compated to Bs. 2,500.05 Crores for the previous year

{this includes exceptionat inpame of Rs. 2,494.10 Crore, mainly

dus to write back of the outstanding principle debt and unpaid

interest ta lenders in view of the onstime sattlement of the entire
outstanding debt of the Company).

During Ehe yoar upnder veview:

»  The Company recorded a growth in Tube busimess with
capacity utlizetion improvement at Nagar and Darameti
Plant. ’

= Jejuri Stezl Plant remained operational thootighout the year
& contributed both in volume and value growth of the
Company.

SALE OF PRODUCTS

The Company sold 1,57,143 MT of Tubes valued at Bs. 1,977

Crore during FY 2027-23 as compared 1o 1,39,057 MT of Tubes
valued at Rs. 1,503 Crore in the previous finencial year,
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The demand for Tubes was good cspecially from OCTG
& Pmjects throughout the yemr under seview. The average
realisation of Tube, which was at around Bs. 1,08,075 pet MT in
the pravicus year wetit upto around Rs 1.25838 per MT during
the year wnder review.

The Company sold 68,165 MT of Sieel aggregating o Rs. 556
Crore during FY 2022-23 a8 compared to 87,214 MT Seeel
aggregating (o Rs, 621 Crore for the previoss financial year,
The demand for Steel from Abdiomobile and Bearing Sectors
was lowsr during the finencial year wnder review,
OPERATIONS

Capacity wilization at Steel Plant dropped marginally from 8%
to 67%. The Capacity utilization at Tube Plants gzone up from
45% tor 49%

FINANCE COSTS

The Company has availed credic facifities from IEICT Bank
Limited, Axis Bark Limited and Kotak Mahindra Bank Limited.
The Company aims for optimization of interest rates by avaiting
credit facilities a1 competitive rates and to effectively manage the
working capital thereby reducing the interest expenses.
CAPTIVE POWER PLANT

Captive Power Plant {CPP} continued to be inaperative thoughout
the year in absence of banking facility from Mahatashtre State
Blectricity Distribution Company Lud.

The Company's appeal sgainst wrongful denial of banking
facility is pending in Suprems Courl.

Mevertheless, the Compamy had identified 2 buver (viz. Omsairam
Steels and Alloys Private Limited) for CPF and executed Business
Transfer Agreement with the said buyer on December 9, 2022 for
agle of CPP on a siump sale basis for Rs. 65.71 Crore. The Plant
has been handed aver o the buyer on Febrwary 27, 2003,

SCHEME OF ARRANGEMENT - MERGER

The Boatd at its meating held on November 4, 2022 which was
adjourned to November S, 2022 has approved = draft Scheme
of Arrangement and Merger berween the Company {Transtetor
Company) and Kirloskar Ferrous Industries Limited (KFILS
Transfiree Company). Pursuent to the said Scheme and wpon
teceipt of all the requisite approvals, 17 fully paid up equity
shares of face value of Rs. 5/~ each of KFIL will be allotted far
every 100 fully paid up equity shares of face value ofRs. 5)- each
of the Company.

As on date, the Company iz awaiting approval of the stock
exchanges 1o the aforesaid draft Scheme,

DIRECTORS
2. Changes in Directors & Key Managerial Persomnel
(KMP)

Mr, Mishikant Ekiare, retires by rotation at the ensuing
Annual Greneral Meeting and being eligible, offers himself
for re-appointment.




l S M TLIMITEI._.)

o
[t
X
bt

Solutions You Can Trosl

Board’s Report (Contd.)

Changes in Directors during FY2022-23

The shareholders of the Company at the Extra-ordinary
Cleneral Meeting (EGM) held on June 9, 2022 regularized
the appointment of Mr. Rahul Kirloskar, Mr, Ravindranath
Gumatte, Mr. Nishikant Ektare, Dr. Shalind Sarin and
Mz, § Venkataramani as Directors of the Cormpany.

In the EGM, the shareholders appraved the appointment of
Mr. Nishikant Ekiare as Managing Dirsctar of the Company
sod Dr. Shalini Satin snd Mr. § Venkataramemi were also
appointted as Independent Dincctors of 1ke Company.

The Board requirss and possesses skilis and expestise in
the field of Management, Operations, Swategic Planning,
Finance, Accounts, Legal, Comorate Restructuring,
Administretion, Sabes & Marketing, Dr. Shalini Sarin brings
the desired skills inwo the Board including but not limited
te Management, Administration, Corporate Restructuring
& Strategic Planning wherens Mr. 8 Venkataramani brngs
the desired skills into the Board inciuding but not limited
to Managemetr, Strategic Planning, Finance, Accounts &
1zpal,

Upon expiry of tenuee 88 Whole-ime Director, which tentre
was uplo Septermber 30, 2027, Mr. Rajiv Goel rewigned as
the Chief Financial Officer of the Company w.e.f. October
1,2022.

Mr. R Poornaiingam & Mr. Rajiv Goel resigned as Direclors
of the Company w.e.f. March 8, 2023 & March 18, 2023,
respectively.

The Board placed on records its singere appreciation and
eratimde for services rendered by Mr. R Poornalingam &
Mr. Rajiv Gee! during their assaciation with the Company.
Changes In KMP during FY2022-23

Mr. Surcsh Patil wes eppointed as the Chief Financial
Officer of the Company w.e.f. November 5, 2022,

b, Statement on declarations by Independent Directors

Independent Dircetars have given declarations pursuant
w Section 149(7) of the Companies Ast, 2013 {Act) &
Regulation 25(8) of the SEBI (LODR), Regulations 2015
(Listing Regulations), stating that they meet the criteria
of independence. Pursvant % Rule 6 of the Companies
{ Appointroent and Qualification. of Directors) Rules, 2014,
Independent Directors have confirmed that they bold valid
registration wertificate with the Databank of Tndependent
Drrectorg.

The Board is assured thet [ndependent Directors possess
asdeguste proficiency, expetience, sxperiise and integrity.
The Company has laid down 2 Code for the Bomd of
Directors and Senior Management of the Company (Code}.
The Code s aveilable on websitz of the Company: Www,
ismt.co.in.

Board Members and Senior Management Personnel s of the
Company have affinmed compliance with the Code.
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¢ Board Evaluaiion

The Company has devised Policy for annual performance
evalvation of the Board, Committees & Directors which
inchide criteria for performance svaluation of pon-executive
& executive directors, The Board evalustes performance of
the Commitiees & of the Independent Directors whereas the
Chairman of the Board evaluates performance of the Board.
The Independent Directors eveluate the performance of
Mon-Independent Diteciors.

Details of familiarization Programme of lndependent
Directors  with the Company, their roles, rights,
respopsibilities in the Company, nature of industry in which
the Company uperates, business model of the Company and
related matters are on website of the Company: www.ismi,
coumn.

d. Nominationm and Remmuneration Policy

The Bosrd hes adapted 2 policy for selection and
appointment of Directors, Key Managerial Petsonnel and
Senior Management Personnel, their remuneration and -
eriteria. The policy is available on website of the Company:
viz. Www.ismt.co in

e.  Mumber of meetings of the Board

Six meetings of the Board were held during the year under
review. Detailed information is given in the Corporate
Governance report as enclosed herewith.

[ Composttion o¢f Audii and other Commitices of the
Board

Details of composition of committess of the Board,
viz. Audit Committes, Nomination sod Remumeratéon
Committee and Stakeholders Relafionship Committes ste.
are provided in the Report on Cerporate Govesmancs as
enclosed herewith.

LOANS, GUARANTEES & INVESTMENTS

Particulars of Leans, Guarantees & Investments covered under
Seption 186 of the Act have been mentionsd in Motes to the
Fipancial Statements of the Company for FY 202323 and forme
part of the Annusl report for FY 2022-23,

TRANSACTIONS WITH RELATED PARTIES

During the year under review, all related party iransections entered
into by the Compary were approved by the Audic Committee and
were at arm’s langth and in the ordinary conrse of business.,
Parsuant to Section 134 of the Act read with Rules thereof,
details of material transaction with related panty in Form AOC-2
15 enclosed herewith a3 Anzexnre A,

The Policy on materiality of relawed party transactions and
deating with related party transactions as approved by the Board
{s available on website of the Company: www.igmt.co.in
RESEARCH & DEVELOPMENT

Details of R&D activities undertaken are enumerated in
Anpexure B ac enclogsed herewith,
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RISK MANAGEMENT
The Company bas constitnied a Risk Managenent Commitles
consisting of Mr. Ravindrapath Gumaste ss Chaimman and Dr.
Shalimi Sarin and M 8 Venketarmmani as Members 1o address
he organization wide risk including credit, security, property,
repuiatory and other rigks, The Comynittee is aggisting the Board
in emsuring that there is adequaie risk management policy in
place capable of addressing the aforesaid risks.
INTERNAL FINANCIAL CONTROLS
The Company hss deployed controls including defined code
of conduct, whistle blower policy, management review and
MIS mechanisms, internal audit mechanion, The process level
controls bave been instinuted through the Company policies #nd
procedures and continuons menitering of efficiency in operakions.
There is regular management oversight of the imtemal controls
environment et the Company. The Andit Commitiee along-
with the Mamagement oversees tepons of the internat audit and
reviews implementation, on a periodic basis.
VIGIL MECHANISM/ WHISTLE BLOWER POLICY
The Board has adopted the Vigil Mechanism/ Whistle Blower
Policy to deal with instances of fraud, unethical behaviour,
mismanapement, leakage of Unpublished Price Sensitive
Information etc. The Policy has provided a mechanism for
empleyees and other persors dealing with the Company o report
any sech instance to the Chairman of the Audit Commitiee. No
case wes filed during the year, The Policy has been uplicaded oti
website of the Company: www.ismt.co.in.
DISCLOSURE UNDER THE SEXUAL HARASSMENT
OF WOMEN AT WORKPLACE (PREVENTION,
PRONIBITION AND REDRESSALY ACT, 2013
The Company has in place a Policy for Prevention of Sexual
Harassment ot workplace which, inter alia, provides a mechanisa
for the resolution, setitements orprosecution of acts oringtances of
- gerual harassment at workpiace and to ensure that all employees
are treated with respect and dignity, There was no complaint/ case
filed/ pending with the Compeny during ths year under review,
The Company has complied with the provisions relating to the
constitution of Intemal Cotmittee under the Sexual Harassmenl
of Women at Workplace (Prevention, Prohibition and Redressal)
Act, 2013,
ANNUAL RETURNS FILED WITH THE MINISTRY OF
CORPORATE AFFATRS
Pursuant to Section 134 read with Seetion 92(3) of the Act, as
amended, ¢opies of the ammal retums filod with the Minsicy
of Corporate Affairs (MCA) are available on website of the
Company: www.ists.co.in and Annual Remm for FY 2022-23
will be uploaded on the Campatry’s website in due cowrse.
CONSERVATION OF ENERGY, TECHNOLOGY
ARSORPTION, FOREIGN EXCHANGE EARNINGS &
OUTGO
Details on conservation of energy, technology abserption and
foreign exchange esrnings and outgo pursuant to Section 134(3)
() of the Act read with Ruls 8 of the Companies (Accounts}
Rules, 2014 are annexed herewith as Annexure B.
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CORPORATE SOCTAL RESPONSIBILITY

The Company has always believed in working for the betterment
and upliftment of the society and that Corporate Social
Responsibility {CSR) has been practiced over the years in the
Kirloskar Group. Focus aress uader CSR includes Education,
Heslth and Hygiene, Environment and Rurel Development,
During the period under review, the Company hes carried owt
CSR activities hrough an implementing agency. The composition
of CSR Committee and the Report on CSR i3 annexed hetewith
23 Annexure C.

INFORMATION PURSUANT TO RULE 5 OF THE
COMPANIES {APPOINTMENT AND REMUNERATION
OF MANAGERIAL PERSONNEL) RULES, 2014

Information relating to remuoerstion and other details as
required pursuant o Rule 5 of the Companies (sppototment and
remuineration of managenal personnel) Rules, 2084 is annexed
herewith as Annexere D.

AUDITORS
A, STATUTORY AUDITORS

The Members of the Company st Annual General Mesting
(AGM) beld on 29 July 2022 appointed P ¢ Bhagwat
LLP, Chartered Actountants as Statutery Auditors of
the Company to hold office for term of five years from
conclusion of 24th AGM untii the conclusion of 29th AGM
of the Campany. The Statutory Auditors have provided a
serlificate confinming that requirements prescribad under
provisions of Section 141 of the Act have been fulfifled.

The reports given. by the Statutory Audjtors on standalone
and comsolidated financial statements of the Company
forms part of the Annua) report for FY 2022-23,

There are no qualification/ restrvation’ adverse remark in
the afbresaid reports given by the Statutory Auditors.

B. SECRETARIAL AUDITORS

Pursugnt o Section 204 of the Act and mules thereof, Mis.
KPRC & Associates, Company Seccretaries have been
appointed to conduct the Secretarial Aadit of the Company
far F¥2022-23. The Secretarial Audit Report izsucd by
them is annexed berewith az Annexare E.

In respect of the Audit observations, following are the
comments of the Bosrd:

f. Sharcholding of promoter group not in demat
form:

During FY2(22-23, the concerned promoler group
emity has Dematted its entre shareholding in the
Company.

b. Non-filing of Annual Performance Report:

Opinion will be mken on its applicability and
accordingly, catrective sieps, if any, will be taken.
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¢,  MNonfiling of e-form CHG-4 — Charge satisfacdon:

1n view of the technical 1ssug in filing &-form CHG-4
on MCA website, the Company has requested ROC
{0 take on record the charge satisfaction through back
office mechanistn.

d. Non receipt of prior spproval of the Audit
Committes:

Prior approval was, inadvertently, not obtained for
reimbursement of expenses to a related party of
Re. 4 Lakh which was subsequently tatified by ihe
Aundit Committer,

C. COST AUDITORS

Pursuant to Section 148 of the Act & rules thereof, the
Board appainted M/s. Dhananjay V. Joshi & Associates &
Ms. Parkhi Limave & Co, Cost Accountants as the Cost
Aunditors to conduct audit of cost records maintained by the
Caompany for FY2022-23.

Payment of remuneration for F¥2022-23 to the aforesaid
Cost Auditors is subject to ratification by members at the
enguing AGM.

Cost Audit Report for FY2021-22 was filed within
prescribed time limit as per the Companies (Cost Record
and Audit Rules), 2014,

MANAGEMENT DISCUSSION & ANALVSIE

Purgsmt o Regolation 34(3) of the Listing Regulations, the
Report on Management Discussion and Analysis forms part of
the Annual Report of the Company for FY20:2-23.

CORPORATE GOYERNANCE REPORT

The Company conforms to nomms of the corporate governance
ps envisaged in the Listing Agreement executod with the
stock exchanges, Pursnant to Regulation 34(3) of the Listing
Regulations, the Repart an Corporate Gavexnance foreis part of
th Anmual Report of the Company for FY2022-23.

The Managing Diractor & CFO has certified to the Board with
regard to the financial ststements & other matters as required
under Regulation 1 7{8) of the Listing Begulations.

A certificate from the Practicing Company Secretary, regarding
compliance with conditions of corporate governance, as required
pursnant 0 (he Listing Regulations, has been annexed to the
Report ot Corporate Governancs.

RUSINESS RESPONSIBILITY & SUSTAINABILITY
REPORT

Pursuant to Regulation 34(2)(t) of the Listing Regulations, the
Business Responsibility & Susiainability Repout forms part of
the Annual Report for FY 2022-23.

DIRECTORS RESPONSIBILITY STATEMENT

Pursuzant 0 Section 134 of the Act, in respeet of Director’s
Respongibility Statement, the Dircctors state that:

1) in the preparation of anmmal accounts. the applicable
accounting standards have been followed and there were no
malerial departures;
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b)  accounting policiss as mentioned in the Notes forming pars
of ihe Financial Statements have been selected and applied
copsistently. Further, judgments & estimates made are
vepsonable & prudent 50 28 to give a tue & fair view of the
state of affairs of the Company as at March J1, 2023 & of
the Profits of the Company for the year ended on that dats;

g) proper and sufficient care has been taken for the
maintenance of adequate ageounting records in accordance
with the provisions of the Act for safeguarding the assets
of the Company and for preventing and detecting frand and
other irregularities,

d) the anpual financis] statements have been prepared on a

- going conceim basis,

&) proper internal financial controls were laid down & such

finaneial controls were adequate & operating effectively; &

f)  proper systems were in place 10 ensure camplisnce with
the provisions of all applicable laws and such systems weve
adequate and operating effectively.

NCLT PETITION

In redation to an ongoing MCA investigation initiated against the

Company, mnder Section 212 of the Act, a Petttion has been filed

by MCA in NCLT, Mumbai againgt certain past Key Managetial

Personnels of the Company, inter alia, alleging misappropriation

pf resoutces of the Company and secking freezing of their assets.

The Company has been made a paity to the aforesaid Petidon as

a Proforma Respondent. However, the Company has applied 1o

the NCLT for removal of its name from the Patition as there 15 no

prayer against the Company in the said Petition,

The Petition is still being heard before the MCLT.

INVESTMENT IN SOLAR AND WIND MILLS

With, an intent to reduce the power cost, the Company has decided
to maka investments, upto Rs. 305 Crore, for setting wp of solar
power plant for captive consumption. For this, commissioning of
70 MW solar power plant, in phesed macaer, is In prosess.
Similarly, consent bas been acoorded for investment by the
Company, upto Rs. 30 Crore, for acquiring windermills, upto 35
MW, for caplive censumpton, in 4 phased manner
REPAYMENT OF UNSECURED LOAN

During the vear wnder feview, the Company has repaid the
unsecured loan so availed fram KFIL of Rs. 124 Crore,

SUBSIDIARIES

As on date, the Compeny has len direct & indireet subsidiaries. In
accordance with Section 179(3) of the Act, statement contaiming
galient features of the financial statements of the subeidiaries
it Form AQC-1 & report on performance & financial position
of each anbsidiary is provided in the financial statements for
FY2022-23. The Company has fremed the Paliey for determining
Material Subsidiaries which is available on: www.ismt.co.in
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The Beard has in principle agreed to fake steps for closwre of
non-operational subsidiaries viz. Tndian Seamless Inc., 1U5A,
ISMT Europe AB, Sweden and PT ISMT Resources, Indotiesia,
The Company bas also initiated review of operations & foture
opportnitiss of subsidiary viz. Structo Hydraulics AB, Sweden,
During the peried under review, no company las betome or
ceased o be & Subsidiary, Toint Veoture or Associate Company.
GENERAL '

During the year under review-

1. The Company was required i maintain cost records -

as specified WS 1458(1) of the Act & accordingly such
accounts/ teconds are prepared & maintained.

2. The Company has complied with the applicable secretarial
standards,

3. The Company has not accepted deposits from the public.
There has been no change in natuwre of business of the
Company.

5. To the best of our knowledge, no significant or material
orders were passed by the Regulators, Counts ot Thibunals
which tmpact the going concern stais & the Company’s
eperations in fupre.

6. Nocase of frand by any officer or employee of the Company
has been reparted by the Auditors of the Company either

te the Andit Committee or the Board pursuant to Section
143(1.2) of the Act,

7. .Neither any application has been made ner hes any
proceeding been pending ageinst the Company undee the
Insolvency and Bankruptcy Code, 2016,
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8.  There was no incidenice of seftlement in respect of any loan
availed from any bank or financial institution.

Thers ig no material change or commitment ocouring aftar the
end of the financial year, which may affect the financizl position
of the Company.

CAUTIONARY STATEMENT

Statemnents in this report, particularly those which relate o the
Management Discuszion and Analysis, describing the Company’s
objectives, projections, estimales and expeciations Toay constinre
“forward looking starcments” within the meaning of applicable
laws and regulations. Actual results may differ materially from
thosa either expressed o mplied.

APPRECIATION

The Directors wish to place on record theit appreciation towards
the contribution of all employees of the Company and their
gratitude o the Company’s valued customers, bankers, vendors
and members for their contnued support and confidence in the
Compeny.

For and on behalf of

the Board of Directors

ISMT Limiied

Puntiz Rahul Kirlnskar
May 03, 2023 Chairman
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Annexure A to the Directors’ Report

FORM N, AQC -2
{Pursuzant to ¢lauss (b} of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Account®) Rules, 2014)

Form for disclosure of particulars of contracts/ artangements entered jnro by the Company with related partiss referred 0 in Section
188(1} of the Companies Act, 2013 including certain arms lenpth transactions under third proviso therets

1. Details of contracts! aArrangements/ tragsactions not af arm’s length basis: None

3. [Detalls of material contracis/ arrangentent/ transnctions at arm’s length basis during FY2E22-23:

2. |Name of related party & namre of|Kirloskar Ferrous Industries Limited,
relationship Holding Company

(z) Purchase of Pig Iron, Castings & other produsts;

b\ Nawre _of contracts! SrTangementy | (1)  Sale of Tubes and other products;
transactions

(e} Availing and repayment of loan(s);
() Availing of puarantes(s); and

() Any cther transaction as decided by the Andit Committee and/ ar the Board.

o, |Duration of contracts’ amangements/ | No specific duration.
trapsactions These tarsactions are 0f 4 Tecurring nanre

{a} Purchase of Pig Iron — Rs. 310.51 Crore
d. |Sslicnt terms  of  contrasts/l(py  Sale of Tubes/ other products — Rs. .87 Crote
arrangements/ transactiors Weing | (v Jpiorest on uaseoured loan— Rs. 10.58 Crote
the value, if any
{d) Corporate Guarantee aveiled — Rs. 41 Crote
{e) Reimburssment of expenses incurred on behalf of the Cotnpany — Rs_ 0.09 Crore

. |Date of approval by the Board, if any | Mone

f. | Amount paid 2s advances, if any None
For ani on behalf of
tha Beard of Directors
Pome Rahul Kirloskar
May 03, 2023 Chairrman
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Annexure B to the Directors’ Report

DETATLS  PERTAINING TO  REMUNERATION
PURSUANT T SECTION 197(12) OF THE COMPANIES
ACT, 1013

Information required under Section 134 of the Companies Act,
2013 read with Companies (Accounts) Rules, 2014 and fornxing
part of the Direcior’s Report for the year ended on March 31,
2023

(A} Conscrvation of Encrgy
i) The steps taken or impact on conservation of energy :

1. Replaced 250 W HPSV shed light by LED Lipght 350
Nos at Baramati Tube Plant,

2.  Hydro tester modification to hydrawlics wmensifier
fraty water intensifier resulting in redustion in power
consumption from S5KW to LIKW at Baramati Tube
Plant

3. WTP circulating pump mator removal and gravity
flow introduced, ssving power 2t Baramati Tube
Plant.

4. Allplant shed liphts of 400 HPMYV replaced by 75 watt
LED light resulting in increased plant illumination
level to 200 tux and power savings of Re. 32 Lakhs
pet anrum 2t Ahmednagac Tube Plant,

5. Various power saving measwres talen in Mitls and
Hent treatment fomaces resulting in reduction of
average plant power consumption by 130 KWH per
MT at Ahmnednagar Tube Flant,

&  Modification of Induction Mill Centering Machine
Hydraglic System resulting in reduction of Centering
pMachine cycle time by 8 seconds and power savings

. of Ra. § Lakhs for the year at Ahmednagar Tube Plant.

7. Use of VVVF drives in 90 MT liquid mesal handling
crane for main Hoist application (125 KW X2 TNo}
motors replaced by ($0X2 Noy 180 KW Induction
motors at Jejuri Stee] Plant

8. Provision of LED lighting in Rolling Mill Area in
place of conventionzl Sodium Vapour Lamps at Jejen
Steel Plant.

9. Revamping of BHF -5 planned for reductios in Energy
consumption by 200 units per MT & for incteasing
HT dispatches at Jejuri Steel Plani.

{ii) Steps taken by the Company for wilising alternate sourccs
of energy :

1. Commissioning 70 MW Solar Energy Plant, in phased
manner, ig in process for sourcing power to ail three
marmfachuring wits thereby reducing Enengy Cost.

2. TInstallation of gas pipe line for furnaces which will
replace Furace Gil to PNG 3t Baramati Tube Plaot.

3. Replacement of LDOsvith LSHS inHoiMill in second
half of the year resulted in fuel savings of around Rs.
& 50 Crora for the yeor a1 Ahmednagar Tube Plant.
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4, Thermapack fuel LDO changed o Bio LDO from
wef Nov-22 giving saving of Rs. 5 Lakhs for the
year ai Ahmednagar Tube Plant.

(iii) The capital investment on energy conservation equipment :

Rs. 3,50 Crone,

(B} Technology absorpton
(i) The efforts made tawards techrology ebsorption :

1.  Efforts are made to fast cool on Assel Mill cooling bad
to avoid heat treatment at Baramaci Tube Plant.

2, Mamual controlled Pilger Die grooviog Machine
converted w0 nwrmerical control Jeading to increase
in accusacy in Die grogving & reduction in person
dependency at Ahmednagar Tobe Flant.

3.  Replacements of Anelog DC drive by Digital DC
drive ip Mill Piercing Mill at Abmednagar Tube Plant

4, Lalest models of Analyzer for testing TCatbon &
Sulphur in Steel and Ferro Alloys at Jejuri Steel Plant.

5.  Oheolete Alr Cirenit Breaker models replaced by
latest models at Jeyuri Stesl Plant,
é. XRF machine for analysis of incoming Ferroaliaoys
& Fluxes quality ehecking at Jejuri Steel Plant.
{i) The henefits derived like product improvement, C<ost
reduetion, product development of impott substitution :
{. Development of Oval Shaped Tube through Cold
Drew route at Baramati Tube Plagt,
Developments as mentioned i B() and (i} above
have become functional. Apart from jmprovement in
productivity and cost rednetion it has helped develop
in house expertise.
(iii} In case of imported technology (imported during last three

years reckoned from the begioning of the financial year) —
Not Applicable

As part of the Company's overall strategy, throughout
the year the Company remained focused on developing
value added products for eil its market segtnents including
Energy, OCTG, Bearing, Auto and Mining Sectors, R & D
activities also focnsed on process

v}

(Rs. in Crore)
Sr. JParticulars 2022-23| 203522
No.
iy 7Capital Mil Nil
ii} |Recurng Nil Wil
Total N Mil
Total R & D as a % of Turnover Nil Wil

() Foreign exchange earnings and Outgo

During the year under review, foreign exchangs earnings
were Rg. 27622 Crore & foreign exchange wuigd was
Es. 438.65 Crore.
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Annexure C to the Directors’ Report

Annual Report on TSR Activities

[Pursuant to Section 135 of the Act read with the Cempanies (Corporae Sowial Responsibility Policy) Rules, 2014}
1. Brlef Qutline un CSR Policy of the Compeny:

As per the Corpurate Social Responsibility (CSR} Policy of the Company, eligible fonds for CSR activities in each financial

vear will be expended in the aress of Education, Environment, Health and Hygiene 2nd Rural Developmeni through one oF maote

implementing agencies. These CSR activities will be catried ot farough various programmmes ar projects as specified in the CSK

Policy. '
2. Compesition of CSR Committes:

The CSR Committee comprises of three Directors, viz, My, Ravndranath Chamaste as its Chadrman and Mr Nishikant Elaare,
Managing Ditector and Dr. Shalini Sarin, Independent Director as its hembers.

During FY2022-23, two mectings of the CSR Committee were held .. on July 29, 2022 and Janwary 24, 2023,
Details of atiendanca at the meetings of the CSR. Committee:

Name of Director Degignation / Natere of Number of . MNumber af
Directorship meetings held meetings attended

e, Ravindranath Gumasts | Ven-Independent & Nom-Executive 2 "2

Mr. Nishikant Elktare Menaging Director 2 9

Dr. Shaling Sarin Independent Director 2 1

Mr. R Poornalingam™® Independent Director bl 7

*Mr. R Poornalingam ceased to be a member of the CSR Commitice w.e L March 8, 2023
3. The composition of CSR Cotmmitice, CSR Policy mnd CSR Projects approved by the Board are disclosed on the website of the
Company! W, ismt.oo.in
4. Provisions of Rule 8(3) of the Companies (Corporate Social responsibitity Policy) Rules, 2014 relafing io carrying out of impact
 assessment of CSR projects are not applicable to the Company

5.
8. | Average Net Profit of the Company as per Section 135(5) of the Comprmes Act, 2013 Rs. 578.44 Crore
| Two pereent of average net profit of the Corapany as per Section 135(5) Rs. 11.57 Crote
¢ | Sarptus arising out of CSR projects or programime/ activities of previous financial years Nil
d. | Amount required to be set anE' for the financial vear, ifamy : Nil
¢ | Total CSR obligation for the financial year (5b+35c-5d) Rs. 11.37 Crore
0.
i Amount spent on CSR Projects (both Ongoing Project and other thar Ongoing Project) Rs. 0.34 Crove
b | Amount spent in Administrative Qverheads. Nil
€. | Amount spent on Impact Assessment, if applicable. NA
d. | Total amount spent for the Financial Year [(a)+(o)rH(c)]. Rs. 0.34 Crore
e, (SR amount spent or unspent for the Financial Year:
Total Amount Amount Unspent {in Rs.}
f?i":.::; :it:i Year Total Amount transferred to Unspent |Amount transferved te any fund specifiied under
(in Bs.) CS5R Account as per section 135(6), Schedule V11 as per second provise to section 13505},
Amoent Date of transfer Name of the Fund Amount | Date of transfer
Rs. 0.34 Crore Fs. 1§23 Crove April 28, 2023% - - -
T Aot Gansfered (@ special bak account separately opened by implementiug agency for C
Company.
10
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f  Excess amognt for ses-off] if'any: NA

51 No Particmlar Amomnt (in Rs,
(1) (2) 3
(i} | Twa percent of average net profit of the company as per sub-section (3] of section 135 -
(i) | Total amount spent for the Financial Year -
() |Excess amount spent for the Financial Year [(i#)-(i)] -
(iv) | Surphus arising cut of CSR project/ progeatume/ activities of previous Fancial Years -
(v) | Amount available for set off in succeeding Financial Years [(iii)-(iv)] -
7. Detsils of Unspent Corporate Saciel Respomsibility amount for preceding three Financial Years: NA
1 2 3 4 5 6 , 7 &
8l. | Preceding Amount Balapce Amount |  Amounttransferred Amonut | Deficiency,
No.| Financial | transferred o Amount in Spentin | toa Fund asspecilled | remaining if any
Year{s) Unspent CSR Unspent C58, the FY | uander Schednle VI as to he
Account under | Account Under | (in Rs) per Second proviso to spent in
sub-geeiion (6) | sub-section (6) of subsection (5) of section | succeeding
of sectlon 135 (In section 135 135, if amy Financial
Rs.} (n Rs.) Amonnt | Date of Years
{In Rs) Transfor * {in Rx)
1 FY-1 - - - - - - -
2 | FY2 - - - - - - -
3 FY-3 - - - - - - -
8. Whether any capital assets have been ¢reatad or acquired through Corpatate Social Respousibility 2mount spent in the Financial
Yeer;
f O ves Mol

If Yes, enter the number of Capital assets created/ acquired « 1
Furnish details ralating to such agset(s) so created or acquired through Corporate Social Respongivility amount spéint in the

Financial Year:
5 Shart particulars of Pin code of | Dateof | CSR Details of entity/ Antharity/
Nao propertyf asset Propertyf | ¢reatlon | amount beneficiary of registered owner
[inciuding complete ad dress azset spent
& loeation of property]
(6)
CSR Name Registored
W) (2) (3} ) {5} Repistration address
Number, il
applicable
1, Shon partienlars - 410506 Under | Rs. 0.34 | CSRO0004536 Kirloskar Yantapur
Construction of Hostel Process | Ctore Ensticuts of Post, Harihar,
Block - 2 - area currently Advanced Ka 11, 577602
vnder consTaction - Management
31,000 sg. &, at Pune Campns Studies
Address - Kirloskar Institute
of Advancad Mamagement
Stadies, Gut Mo, 356 & 357,
Mear Tsta Foundoy Village
Dhamate, Tahzka,
Mavel, Pune — 410 506 _

9.  Specity reason, if the Company has failed to spend 2% of average net profit as per section. 135(3): Not Applicable I

Fot ISMT Limited
Nlishikant Ektare Ravindranath Gumaste
Managing Durzctor Chairman CSR Commities
Pune, May 3, 2023

13
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Annexure D to the Directors’ Report
Information pursusnt to Rule 5 of the Companies {Appoimttent and rermuneration of manaperial personnel) Rules, 2014

the name of every employee, who-

(i}  if ernpleyed throughout the finencial year, was it receipt of remuneration for
that year which, in the aggregate, wes net less than one ¢rare and twa lakh

Tupees;

(i) if employed for a part of the financial yenr, was in receipt of reruneration for
any part of that year, at a rate which, in the aggregate, was not less than eight

takh and fifty thousand Tupees per month;

{iii} if employed throughout the financial year of part thersok, was in receipt of
remuneration in that year which, in the aggregate, or as the case may be, at
a tate which, in the aggregata, is in excess of that drawn by the managing
director or whole-time dirsetor and halds by himself or along with hig sponse
smd dependent children, not less than 2% percent of the equity shares of the

company.

&r Information required Farilewlars
Mo
1 | Ratio of Ternunersiien of sach Director lo the median renmmntration of employees | Kindly refer to Table D-1
of the Carpany for the financial year
2 Percemage increase in remuneration of each Director, Chief Financial Officer, | Kindly refer 1o Table D-1
Company Secretary in the financial year
3 | The percentage inceease in the median semumerstion of employees in the financial -1.36%
year
4 jThe munber of psrmansnt employees on the rolls of Company 1878
5 | Average percentile fucrease already mads in the salaries of emplaysss other thin | Percentage  incresse  in  salaries of
the managerial persorme] in the last financial year and i comparison with the | employees  other than  managerial
percentile increese in the managerial remunetation and justification thersof and [personnel & FY 2022-23 was 7.3%
point out, if ilvers are any exeeptional circumstances for increase in the managerial | whereas percentile increase in managerial
rEMmunEration remuneretion for FY 2022-23 wes 21.77%
(which iz after removal of Gratuity benefits
te Mr. Rajiv Goel, former Chief Financial
OfGeer, of Rs 2.7 Crore)
Aforessid  increase in  managerial
remuneration was mainly due o additional
contribution made by the managerial team
fg increase the profitability, streamlining
the controls and mitigating various risks
chring the previous vear.
4 | Affirmation thai the remunesaticn is as per the remuneratice policy of the company j Payment of remuneration to Directors
is secordance with the Nomination and
Remunsration Policy of the Company
7 | Statemnent showing name of top ter employees in terms of remuneration drawn and | K.indly refer 1o Table D-2

12
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Table D-1
sr Name of Directors/ KMPs Tresignation Ratio of remuneration of Percentags
Ne each director to the median mcrease in the
repmuneration of the employees | remuneration
. of the Company
1 Mr. Ratul Kirloskar Chairnan 1.2 NA*
2 Mr. Ravindeanath Gumasts Wice Chairman 0.2 Na¥
3 My, Nizhikant Ektars Manaping Darector 6.9 MNAt
4 Mr, 8. Venleiaramani Independent Director 6 NA*
3 Mr. Kanakraj M Independent Director 31 8.20%
f D Shalint Sarin Independent Tirecter 1.6 NA*
7 Mr. B. Poornalingam Independent Director 4.1 3% 50%
: Wi, Rajiv Goel Chief Financial Officer g3 181.70%
b Mr, Surssh Patil Chief Finangisl Qfficer NA MAY
Lo Mr. Chetan Mathani Company Secretary HA 7.60%
» Appointed for part of the current/ previous financial year. Hence, inerease in remuneration is not comparable
Tahle D-2
Br Name of Employes & Remeneration | Qualification | Experience Stars of Age Dhetals of last | Percentare
No Desigmation (Ra) {¥ears) employment |(Years)| Employment of equity
ghares held
1 | Rajiv Qoel, Chiel Financial 4.90,72,308 |B. Com (Hans), 52 December {4, 70 The Indian 0.0007
Officer™ FCa, FCS 1] i Seoamlews Metal
Tubes Lid
2 | Nishikant Ektare, Magaging 4,54,74.840 B E. 36 March 10, 42 Kirtoskar Ferrous Nope
Divector (Btecirical) W22 Indnstries Ltd.
3 | Kichor Bharembe, Presidest 94, 61,090 B.E 32 barch 27, 58 The Indizn (0005
Tuhe Operations {Mechanical), 2002 Seamless Meial
PGDBA . Tubes FAd.
4 Pankaj Wahi, Executive 94,53068 | B. Com {Hoos), 3l Eebruery 11, 35 Eesliatee Clobal Nome
Vice Prezidsut (Finamee St ACMA, ACS 2010 Management
Acoomis) ™ : Services Ld.
5 | Kishore Bhapkar, Execulive 10,98, 560 E.E. 34 Decermnber L3, 59 Baramati Agro L HLEY
. Viee Precident (Works) Mechamsal) 2001% Lud.
6 Dilipkumar Khandelwal, 63,539,830 BsSC i Augerst 01, 53 Wipre Lrd. Noene
Exeentive Vice Pregident 2013
{Logestic) .
T Suresh Kulkammni, 54,58,500 PME & DBM 42 April 01, 66 Eideskar Ferrouz None
Director - Techmical 2022 Industries Lad
£ | Thorga Ran, Brecative Vice 5407172 | DML, AMIME, £l October 61, 53 Rasoy Proteing Hane
President (Procurement) MBA 2008 L.
9 | Balram Agarwal, Executive ST, 135 B.E. 29 August 01, 45 Remi Metals None
Vice President (Projectst (Meachanical} 2013 Gugrat Ttd.
PEDBA _
Lo Zakir Shaikh, Executive 40,4654 B Com, LLE 27 Tuly 01, 2012 | 34 Comau lodia Py Mons
Viee Prasident (Human L.
Recources)™™
~n Emmployee worked for part of the year
13
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Form Mo, ME-3
SECRETARIALAUDIT EEPORT
FOR THE FINANCIAL YEAR ENDED 31* MARCH 2023
[Pursuant to section 204(1) of the Compenies Act, 2013 & Ruic of the Companies
(Appointment & Remumeraiion Personnel) Rules, 2014]

To,

The Members,

1SMT LIMITED

(CIN: L2T100PN1999PLCD16417)

Panama House (Eerlier known as Lunked Towers)
Viman Magar, Puse 411014

We have conducted the secrerarial sudit of the compliance
of applicable statulory provisions and the adherence 0 good
corpotate practices by ISMT LIMITED (hsreinafler referred
to as “the Company”), Secretarial Audit was conducted in a
manner that provided us a rwasomable basis for evaluating the
corporate comducts/stamtory compliances and €xpressing our
opinicn thereon.

Management’s Respensihility for Secretarial Compliances
The Company's management it responsible for the preparation
and maintenance of Seeretarial Records and for devising proger
systexns 10 ensur¢ corpliance with the provisions of applicable
lewe and regalations.

Anditor’s Responsibility

Qur responsibility s to express an opinion oo the Secretarial
recerds, standards and procedures follovred by the Company with
respeet to Secretarial Compliances on test basis.

We have examined the books, papers, minute books, forms and
returns filed and other reconds maintamed by “the Company™ a3
made available to us and also the information provided by “the
Company”, #s officers, agents and authorized represcutafives
during the comduct of Secrstarial Audit for the finapcial year
ended on March 31, 2023, according to the provisions of;

i, The Companies Act, 2013 {the Act) and the rules miade
there under

i, The Secutities Contracts {Regudation) Act, 1936 (*SCRA")
and the mies made there under (as amended from time w
Hme);

iii. The Depositories Act, 1996 and the Regulations and
Byelaws framed there umder (83 amended from time to
time}:

tv. The Foreign Exchange Management Act, 1999 and fhe
ules and regulations made thers under (o the exient of
Foraign Direct Investment, Overseas Direct Investment and
Extemal Commercial Borrowings (as amended from tdme
10 ek

v.  The following Regwations and Guidelines prescribed under
the Secumities znd Exchange Board of India Act, 1992
(“SEBL Act'):

a) The Securities and Exchange Board of India
(Substantial Acquisition of Sharcs and Takeowvers)
Regulations, 2011 (a3 amended from time to time);
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b} The Securities and Exchange Boatrd of India
(Prohibition of Insider Trading) Regutations, 2015 (as
amended from time to time);

¢}  The Securities and Exchange Board of India (Tssae of
Capital and Disclosure Requirements) Regulations,
2009 {as amended from time to time); Nat Applicable
for the period under review;

d) The Seourities apd Exchange Board of India
{Employes Stock Optien Scheme and Bmployee Stock
Purchase Scheme) Guideline, 1939 and the Securities
and Exchangs Board of Indis (Share Based Employee
Benefits and Sweat Equity} Regulations, 2021 (ae
amended from time 10 time); - Nat Applicable for the
period undey review;

¢) The Securities and Exchange Board of India (Issue
and Listing of Debyt Securities) Regulations, 2008 (as
amended from time to time); - Not Applicable for the
period under review;

f) The Securities and Exchange Board of India
(Regiswars to an Tssue and Share Transfer Agents)
Reguiations, 1993 (as amended from time to time}
regarding the Companies Act and dealing with clisnt;

g)  TheSecurities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021 (as amended
feon time to time); - Not Appikcable for the period
under review.

h) The Secusities end Exchange Board of India (Buyback
of Securities) Regulations, 1998 (a5 amended from
time to time), Not Applicable for the period noder
review;

1)  The Securities and Exchange Board of India (Issuc
and Listing of Nen-Convertible and Redeemabie
Preference Shares) Regulations, 2013 and The
Securities and Fxchangs Board of India (lssue and
Listing of Non-Convertible Securities} Regulations,
2021 (as emended from fine to time); Not Applicahle
for the perlod under review. '

Baged on the Compliance mechanism processes as
explained by the Company and on the basis of the
Comgpliance Certificate(s) issued by the Coxnpany Secretary
and authorized departmental compliance officers of the
Company and teken on record by the Board of Directors
at their duly convened and held meetings, we are of the
apinion that the management has adequate systems and
processes in the Company commensurate with the size
snd operations of the Compary to monitor and ensuge
sompliance with industry specific appli
regulations and guidelines.
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We have also examined compliance with the applicable clanses
of the following:

Secretarial Standards as issued and notified by The Institute
of Company Secretaries of Indfa,

The Listing apreement entercd by the Company with BSE
Limfted and National Stock Exchenge of India Limited
and Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations,
2015 (as-amended from tine to bme).

During the petiod under review the Cempany has complied
with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, ete. mentioned above exceptto the extent as mentioncd

+

below:
Sr. | Relevant Provision Ohservation
Mo for Compliance
Requirement
1. |Reguistion  31(2)  of | Misrilall Propertiess ~ Pvi,
Securitics Exchange | Limited, being 2 merher of
Board of India {Listing |the promoter group holding
Obligations & Disctosure | 23,527 equity shares of the

Requirements)
Regulation, 2015

Company.

As on 30 June, 2022 all the
shares were in physieal form, -
A8 on 30" September, 2022:
20,217 shares were in D-mat
form and balence 3,200 equity

shares were still in phygical
form.

However, the balance 3400
2quity shares held in Fhysical
form were also dematariaiized
by the Quarter ended 3%
Degember, 2022,

Regulation 10 of the
Forelgn Exchange
Manegement {Overssas
Investment) Regulations,
2022 isyuad vide
Notification Mo,
FEMA  400/2022-RB
4t 220 Augmat, 2022
(Emtwhile  Regulation
15 of Foreign Exchange
Manapement  (Trensfer
or Issue of Any Foreign
Security) (Amendment)
Regulations, 2004 jssned
vide Motification Mo,
FEMA 120/ RB-2004 dtd
Tuly 7, 2004 as smended
from time to tite)

The Cotapery has oot filed
Anmnal Performance Report
(APR) in Paa IT of Form QDT
with Reserve Bapk of kndia
throngh AD Bank in respect
of its Overseay snbgidiacy
named Structo Hydrantice AR,
Swedeh,
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3. [Section 82 of thejThe Company has satiafied
Companies Act, 2013 in Full, the Charge registered
againgt  the Charge 1D
S0004841 on 5™ April, 2022,
however filing of e-Fonn, CHG
~ 4 ig still pending beyond the
statutory period of 30 days
due to teckmical difficulties in
_ fiting of the said form.

4. |Regulation 23 (2) of | The Company has ot obtained
Securities Exchange jprier  approval  of  Audit
Roard of India (Listing |Commities for enfering info
Ohligaiions & Disclogure | tranzaction amannting IR
Regquiremen ts}|4 Lakhs of retmbursement of
Repgulations, 2015 expenses with one of its related

party, however subsequently
the same was tatified by the
Audit Committee.
Details of notices received from Stattory Authorities during the
Andit Period is tabled below:
S | Actlen | Detaile | Detalls of Action Observation/
No. | Taken By taken, E. g. flnes, Femuarlks of
warning better, the Fracticing
debarmend etc. Company
Secrefary
MIL
‘We further report that;

L.

Ag per Regulation 23 {9) of the SEBI (Listng Ohligations
and Disclosure Requirements) Regulations, 2013, the
Company has filed Relaved Party Transaction Statements
with the Stock Exchanges, whereas it was observed that
ihere were some ervors in the seid Statements. In view
of which, the Company is in the process of filing revised
Statements with the stock cxchanges.

The Board of Directors of the Company is duby constituted
with proper balance of Execative Directers, Non-Executive
Dirsctors and Tndependent Directors. The changes in the
composition of the Board of Directors that took place during
the peried under review were camied out in corapliance
with the provisions of the Act.

Generally adequate notces were found to have been given
to all directors to achedule the Board Meetings, agends
and detailed notes on agenda were sent at least seven days
in advance and a systen exists for seeling and obtaining
further infortaation and clarifications on the agenda items
before the meeting and for meaningful participation at the
meeting.

AT the decisions in the Beard meeting weTe carmied theough
with requisite majority, while there were o dissenting
members” views and hence not captured and recorded as
part of the minutes,

We further report that there are adeguate systems and processes
in the Company commensurate with the size and operations of
the Company te monitor and ensure complian ' g

taws, tles, regulations and guidelines.
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We further report thai during the audit period the Uompany
has:
1} The Board of Directors of the Company at its meeting
held om November 4, 2022 and adjourned to November 3,
2022, intsr aliz, has approved the Scheme of Amangetnent
and Merger of the Company (“Tmmsferer Company™}
with Kirlosker Ferrows Industries Limited (“Tremsferee
Company™) and their respective shereholders (“Scheme™).
The Company has filed application wilh the stock exchanges
for obtaining tts NOCY/ Observation lelier to the Scheme
which is awaited.

As informed to vs, we report that fhere are no Legal Disputels,
corporate and Industrial issues/ cases going on against the

Company, other than of routine nature, which the Cdmpany is
coptesting legally,

For KFRC & Assoclates

Company Secretariss

CS Kuldeep Ruchandani
Partner
{.P Mo. 8363, FCE 7971
UIDIN: 07971 EM00233350
Dates~ ¥ May 2023 .
Place:- Pune

Nate: Thiz report is to be read with our letter of even date which
is armexed as Anpexure A and form as integral part of this TepotL.

ANNEXURE A

To,

The hermbers,

ISMT LIMITED

(CIN: L2T109PN1959PLCH6417)

Pangma Hovse (Earlier Known As Lunkad Towers}
Vimennagar Pune - 451014, Mahacashtra India

Our Secreterial Audit Report of even date is to be read along with
this letter.

1. The complianct of provisions of all taws, rules, regulations,
standards applicable to ISMT LIMITED (the ‘Cornpany’)
is the respomsibility of the manageinent of the Company.
Our examination was limited to the verifivetion of records
and procedures on test check basis for the purpoese of issue
of the Seeretarial Audit Report.

4. Maintenance of secretarial and other records of spplicable
laws iz the responsibility of the management of the
Company. Cur responsibility is to express an opinion on
these Secretarial records based on our audit.

3. We have followed the audis practices and processes a§

were appropriate to obtain rcasonuble sssurance about
the comectness of the contents of the secretarfal and other
lege! 1ecords, legal compliance mechanism and corporate
conduct, The verification was Jong on test check basis to
ensure that cormect facts ave teflected in secretarfal and
other records. We belisve that the processes and practices
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we fallowed, providss a reasonable bazis for our opinion
for the purpose of issue of the Secvstarial Audit Reped.

We have not verified the comectness and appropriateness of
finemeial records and Books of Accounts of the Company.

Wheraver mquired, we bave obipined the management
representation about the compliance of laws, rules and
regulations and major events during the andit period
including the notices received from regulatory authorities.

The Compliancs of the provisions of Corporate and
other applicable laws, miles, regulations, sandards is
the vesponsibility of management. Qur examination was
Tinsited 10 the verification of procedure on test basis.

The Secretarial Audit Report is neither an assurance as to
the future viability of the Company nor of the efficiency
ot effectivensss with which the raanagement has conducted
the affairs of the Cotmpany.

For KPRC & Associales
Company Seoretaries

€5 Kuldeep Ruchandani
Partner
C.P No. 3363, FCE 7971
UDIN: FOO79TIEQON233350
Drate:- 1* May 20232
Flace:- Pune

li‘?
%
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Management Discussion and Analysis
Company Ferformance:

Total Tncome Bs. 2,581.70 Crore
EBIDTA Rs. 241.60 Crote
Profi Befors Tax Bs. 157.31 Crore
Profit After Tax 3. 96.55 Crore

Sales Veleme (MT '000)

143
126

®2021-22
-2

3 18

Tuhe Expor=

With Nat Wotth tuming posttive, the Company witnessed increase
i domestic seambess tubes demand especislly from Oil & Gas,
Projects sectors resuiting in higher sales volumes over previous
year. Increase in seamlcss (ube export sales to USA helped surpass
export volumes of previous year, Lower demand from Automebile
and Bearing sectors led 10 a drop in domestic steel sales.

Rs. in Crore

Particulars 2022-23 )21-22 Change

Net Sules 21834 2524 E9%

Doroesiic

-Tube 1701 1314 29%

Steel 556 621 (10%)

Tube Baports 276 159 45%
INDUSTRY STRUCTURE AND DEVELOPMENTS
Seamiless Tabes Endustry

Seamless Tube is a capital intensive industry & deploys high
end technology. While the industry competes with other types
of pipes & tubes in certain applications, it clerrdly is & prefecred
chaice wiien it comes to better surface finish, machine-ability,
strength to weight ratio and longer life. Seamless Tubes find
applications in Oil and Gas exploration industry, Power Sector,
Automotive, Consiraction Equipment, Bearing, Material handlmg
equipment, Stmetural Components and bost of other Mechanical
applications. Seamless Tube consumption is Tacgely dependent
on. fong ferm economic prowth and growth in Antemabile sector
& Capex seclors.

Steel Industry

ISMT hes Steel Plant which nges the Elecimic arc furnace
- technology to produce Steal.

I8MT is predominantly engaged in the manufacturing of specialty
alloy and bearing Steel. The ¢od user segments are Iargely
Bearing, Actomotive, Eogineering and Ferging Customers apart
from some ¢UStOIMErs Tequiring steel for speciatized application.
The fortunes of the speciglty and alioy steed products is closely
Tinked to autemotive and auto component industry.
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MARKET

ISMT is a diversified value added Scamless Tube supplier
catering to following major indusiries.

8, Qiland gas As vasings & Tubinge during oil/
gas exploration.
b.  Power In Boiters & Heat Exchangers
¢ Construction In myining and earth moving
Equipment equipment
d. Amomoetive & Applications in twe wheeler o four
General Engi- wheeler as front forks, axel, Sweling
NeeFing coturnns, Aiy bag systemn sbe,
¢. Bearings Inner and outet rares of Bearings
I Othets In greenfield projects for flud
transporiation, Construetion
of Stadiume and airpotts, gas
cylinders, crane booms ete,
Industry Mix
20%
g 17% 11
=1
g L.
a_u\umh“ |Ia.;"“-amrd --------- OUTG & Cnmchm
Bearing Erginearing Prajecis
[ ¥lurq Tl Fatkrdrel {Busad oa Tirde Splax Falis)

In telative terms, the sales to OCTG and Projects sectars atmost
doubled over previous yemr and in absolute terms the same
increased by more than 2.5 times, The drop in sales to other
geclors was more than compensated by increase in sales to
OCTS, Profects and Trade.

OPPORTUNITIES & THREATS

{ppartunities

Strong financials after a gap of almost & decade are likely &
bring back the customer econfidence in the Company This
factor coupled with the Company becoming eligible for “tender
business® afler its Net Woith becoming positive, is likely to
increase the top line of the Company. With good liguidity base,
the Compeny is poised to negotiste prices with its customers #s
well as supplices resulting in fucther improvement of the bottom
line. The Company is alsu well pusitioned to take up product
developments with the customers to mitigate import substitution.
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Management Discussion and Analysis (Contd.}

Threats

Any global business disruption in the form of pandemics, wars,
tetrorism which adversely impactz raw material availability,
logistics difficultics, raw material & finel priee volatility etc.
will contivue to remain & threat. The imposition of anti-Gumping
‘duties from developed countries vemaing 4 further threat to the
axport ssles of the Company.

SEGMENT/ PRODUCT INFORMATION

Your Compeny is engaged in manufacivring Searnless Tubes aod
Enginecring Steels. Seanless Tubz accounted for 78% {previous
year 71%}) of ISMT’s total external sales value while Steel
sccounted for fhe balance 22% (previous year 29%). Captive
gonsumption of steel was §9% (previous year 62%) of total steel
ga)es volumes. The Company procured more carbon grade gteel
from captive source for ils Baramati Seamless Tube plant on
account of increase in Barpmati plant sales.

Sales Value [R5, Crore)
140 5

100 +
am0 1
1.0 4

wre=—Cinmesti: TUDE

-1.000
<l Oyt St mal Slaal

e DRl Cariae Stedd

a0 1 waspem £y prarts Tt

AD 4

K21 e 2210

Tnerease in sales to O Gas and Projects sectors resulied in
higher Seamiess Tubes sales in the financial year under review,
On the other hand, lower off-take from Automobile & Bearing
eectors ted to drop in domestic Steel sales.

Chetput of Steel division of the Company is input for Tube
divisions. To cater to the increased raw material requirement
of Seamless Tube division, captive sales of Steel division wer
bhigher during the year as compared to previons year.

Higher sales espacially to TPSA resulted in increase export sales
volumes by 12% over previons year. In vahic terms the export
sales increased by 46% owing to incresse in input costs and
depreciation of Indian Rupee against S Dollar:

QUTLOOK

Ohveral} tensions on intethational scenaria pose certain challenges
in tarms of uncerainty in demand and volatility in raw noaterial
and foel prices. These constant fluctuations heve an adverse
imact on Gross profit and EBIDTA matgins, At the same time,
strong Balance Sheet will hefp creste new opportunitics in werms
of increse in sales and reduction in manufacturing cosls by
incurring the required capital expenditure.
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RISKS & CONCERNS

Your Company regularhy evaluates and reviews potentisl risks on
aceount of varions factors such gs governmeni poticies, natural/
man-made disasters, and politicel risks. Apart from above, the
Company i5 sxposed to fluctustions in foreign exchange rates
and cormodity prices. Any changs in Jaws & regulations,
whether domestically or internationally could affect the business
and financisl condition of your Company.

For fong temm success, the Company has adequate risk
management system towards identificetion & evaluation of
poteatial risks and the same are evaluated and reviewed regularly
by the maonagement % a3 o mimdmize’ eliminate the advere
impact, if eny.

INTERNAL CONTROL SYSTEMS

The Cowpany has sdequute and effeciive internal control
systems and processes in place, which are designed to provide
reasonable assurance with regards to recording and providing
reliable financial and operational information, safepuarding the
assets, statutory compliance, executing transactions with proper
requisite approvals and ensuring compliance with applicable laws
and regalations. The Company, during the year, has appointed an
extarnal firm for Internal Audit who in tum submit their report
10 the Audit Committee an 3 periodic basis which reviews the
effectiveness and adequacy of the internal control gystems and
pracesses and suggests improvements, if any.

FINANCIAL PERFORMANCE

Finance Cost

The Compeny has been sanctioned totel working capital limits
of Rs. 530 Crore from Banks out of which Rs. 145 Crore is fund
based and balance Rs, 385 Crore is non fund based. As on 31at
March 2023, Company has availed Buyers md Supplier Credit
of Bs. £8.90 Crore.

The Company’s forex exposure is mansged bath €hrough 2
nutueal hedge and by faking forward cover under the board
approved risk management policy framework. The forex risk is
reviewed periodically snd menaged in. line with ihe chjectives
kaid in the pelicy.

‘Working Capital

The inventory holding petiod was marginally higher as compared
1o previods year, Averags credit peried to customers was reduced
from 51 days to 43 days. All the above factors enabled the
Company to achieve higher sales without availing any fund based
Litnits sanctoned by the Bank.

. Re. in Crore
Particulars 2022-13 2021-27
Average Invemiory 447 388
Stock Turmover(times) .07 319
Average Debiors s 204
Drabtors Turnaver(tines) £.03 722
Average Creditors 210 172
Creditors Turnover{times) T84 875
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Management Discussion and Analysis (Contd.)

Energy Cost

Energy Cost accomted for 16% of the Company’s net reveaues at
BRs. 414 Ciore.

202223

Partienlars 2021-22 | Change
Power consamptich
{KWH/Ton of Production)
-Steel Division 814 708 (2%)
-Tube Division >3 637 12%
Ave. Eleciriclty Rate per
Unit
From MSEDCL (Rs JEWEH) 067 850 {14%4)

Increase in capacity utilisation & measures taken by the
fube plants resulted in drop in power conswmption per unit of
production by 12%. Power consumption per unit of production
of stetl plant was higher by 2% as a result of lower production.
MSEDCL imposed a charge of Rs 1.20 per KWH w.e.f. 1% June
2022 w 31" Jenuary 2023 towards Fugl Adiustmens Charges
(FAC) and has now merged this component with the tariff,

Particutars 2022-23 | 2021-22 ) Change
.| Fuel Consumpiion
{KLtrs/Ton of Productian)
- Stee] Division 3 33 %
= Tube Division 58 o4 6%
Avy, Fuel rate
5440 .
Rs, Per Litre 0 46.54 18

In gpite of drop in production, foel consamption pet unit at steel
plani was lower by 3% than previous year. Better fuel consumption
per unit by 6% of wibe plants wes a result of increase it capscity
oiifisation and varions measures taken for saving of fuel. Fuel rates
are mostly guided by temationel oil prices. On an average during
the year the international oil prices were higher than Hevious year
resulting o 16% increase in averape fuel poces.

KEY FINANCIAL RATIDS

Some of the key finameial ratios for current year 25 compared to
previous yesr arg as under:

Parcicnlars 2022-23 | 2021-22] Change
Debtars Turnover 20 72| H2%
hrventory Tumover 307 32 {3.7%)
[nterest Coverspe Rato 5.5 .51 497.2%
| Current Ratio 2.2 1.6 39.2%
Debit Equity Ratio 0.05 0.15 66.7%
Operating Profit Margin o.5% | 37%|  1577%
Net Profit Margin 3.8% | I11.00% 1 (96.6%)
Retum on Net Worth 11.3% 11% | 9121%
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MWotes:

1) The amounts of asseis, labilities and met profits for -
the cusrent year as well as previgus year are inchusive
of components of exceptional nature and hence, thess
anglytical ratios are not truly reflecting the operations and
financials of the Comgany. These exceptional cormponents
inctude wmpaid overdus debts in previows year snd
impairment of assets and investments in sabsidiaties i
cutnent yEar,

2y The Company is continuously making efforts to bring down
the inventory and debtors. While there is improvemeat in
Debrors Tummover, Invemtery Tumover has marginally
dropped.

3} Higher profit and lower debt resulled in better Interest
Coverage Ratio,

4) Improvement in Current Ratio and Deht Equity Ratio iz due
to reduction in Bank Bonowings.

5)  Better price realisation and reduction in costs resulted in -
highet Operating Frofit Margi.

§) Net Profit Margin and Return on MNet Worth is pot
comparzble with previous year comsiderng impact of one
time settternent of loans in previous year eamings.

HUMAN RESOURCES DEVELOPMENT
INDUSTRIAL RELATIONS

The Company believes that Fruman Resauree is 8 eruciat and most
valusble asset for the Orgamisation. Therefore the employess
having high level of niche-competenoe are considered as most
valuable asset and it strives to attract & retain the best talents. [t
will suppart the Company to meet their future business needs and
succeed & prow in the competitive market.

During the Financial vear 2022-23, the Company has taken

foliowing steps;

a. Leadership development in collaboration with Thomas
Assessment for the First & Second line Leaders,

b, Performance Management Systern is adopted for clarity
about individual’s objectives and the compensation aligned
0 it

AND

¢,  Baged an business requirements 25 training programs were
organised engaging mternal & external faculties and having
participation of 383 employees.

d. Erhancing Safety & Security Systems: Sefety Audits
at zll plants was conducted and actions were taken 1o
inprove working conditions. Ocvupational Health Centre
(OHC) were started and manned to take care of Heajth of
employees st work.

e Secwrity systern was enhanced by onboarding Senier
Ex-Setvicemen and team below (Jumior Commissioned

Officers) to have conirol over gate movements & safety of
Company’s property.
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Industrial relations continuad to remain pezcetul throughout the CAUTIONARY STATEMENT

year. The Company signed Bonus-Ex-gratia agreements with  Smtements in Management THscussion & Analysis describing
blue collar employess at all three manwlactuning locations, the Company"s objectives, projestions, estimates & expectations’
EMPLOYEE RELATED INFORMATION predictions may be forward looking statements within the

Asan March 31, 2023 'neanmng of applicable securitics laws & regulations. Actual
regultz could differ materially from those expregged! implied.

Particulary Total|  mmpormant factoes that could make difference to the Company’s
Managers 272|  operations inchede economic conditions affecting demand/supply
Officers & Steff 6456| & price conditions, in. domestic & overseas marlets in which the
Workmen $60]  Company operates changes in government regulations, tax laws
Total 1878 & other statutes & other incidental factors,

20
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CORPORATE GOVERNANCE REFORT
COMPANY'S PHILOSOPHY ON CORPORATE GOVERNANCE

Corporate Governance is a set of principles, systemns and procasses 1o be followed by the Directors, Management and cmpleyees of
the Company for enhancement of sharoholder value kesping in view interest of stakeholders at large wiz. Sharehelders, Customers,
Emplovess, Society, Supplicrs of goods and/ or services, Lenders ete. The Coampany contitnes to adopt and practics the principles of
good Corporate Govemance while ensuring high levasl of integrity, accountability and rransparency at all levels in the organization.
The Company believes that geod corporate governance 15 the frundation Tor any successful crgenization and as sush, the Company
continuously endeavors to improve the standards of povernancs. '

BOARD OF DIRECTORS

The Board of Diractors of the Company {Board), a3 on date, has an optimum combination of executive and non-executive directors &
comprizes of § Direators inelnding 3 Independent Directors & | Execuiive Director

The composition of the Board, their attendance at the Board Meetings held during the financial year 2032-23 and ai the last Anmnual
(General Meeting and other details are as follows:

Ne. of
Fln;:;j;_g“r Director- | Committee positions in
3. Attendance #hips in other public companles#
N'; Name of the Director Category other Fl_lblic
- Last cOMmpanies (&
Nﬂ ::i.;:igs AGM Member | Chairman
1 |Mr R Poomalingam ¥ Ipdependent-NEL 6 Yes - - -
2 | Mz Rajiv Goel * Non-Tedependent -NED 6 Yes - - .
3 |0 Eanakeaj Madhavan Independent-NED 3 Yes - - -
4 | M Rahul Kirloskar HED-Chairman [ Yes 5 & 3
% | Mr, Ravindranath Gumaste MEDR-Vice Chairman & Yes | - -
& | Mr. 5 Venkataramani Independent-NED ] Y3 H 1 -
7 | Dr. Shalied Sarin Independent-NED & Yes 4 7 1
% | Mr. Wishiksnt Eltare ED (] Yes - - -

NED: Nen-Exzcutive Direciors ED: Executive Drractor

& Dioes not inchude directorships in Private Limited Companies, Foreign Companies and companieg under Section & of the Companies
Act, 2013,

¥ Includes only Statutory Committees,
5 Ceased as Director w.e.f March 08, 2023.
* Ceased 2z Director wee.f March 18, 2023,

During the financial vear 2022-23, 3ix Board meetings wereheld  The Board has cormplete access to all the relevant information

as imder available within the Company.
ar. ST, - APPOINTMENT! RE-APPOINTMENT OF DIRECTORS
No. Date of Mecting No, Date of Meetings Pursuant o the Articles of Association of the Company and the
1 | May 09, 2022 4 | November 04-05, 2022 Companies Act, 2013 (Act), Mr. Nishikaoe Eltare, Director of
2 | sune 20 2022 5 | Jenuary 24, 2023 tha Company, retires by rotation al the enswing Amnual General
: : Meeting (AGM) and being eligible, offers himsetf for re-
3 | uly 20, 2022 6 |March 06, 2023 ing (AGM) B cligtb
appointment.

As on March 31, 2023, the composition of the Board was 1n

conformity with Regulation 17 of the SEBI (Listing Obligations  2VDIT COMMITTEE

end Disclosure Requirements) Regulations, 2015 (Listing Audit Committec of the Board ie mainly entrusted with the
Kegulations). responsibility to supervise the Company’s finencial teporting
Mr R Poomslingam resipned as Independent Director of the  Process. The composition, powers, role, scope and terms of
Company w.e.f. March 8, 2023 due to personal reasons. Mr. R veference of the Audit Committee are in conformity with the
Poornalingam confirmed thet there are no material reasons for ks stipulatéons under Regulation 18 of the Listing Regulations and
tesignation other than those mentioned in his resignation leter Section 177 of the Act.

21
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CORPORATE GOVERNANCE REPORT (cont.)

The Audit Committee, inter alia, performs the functions of
reviewing annual/ quarterly financials, approval of related party
transactions, recommending sppointment of Anditors snd their
remuneration, Review of the Management Discussions and
Analysis, Infernal Audit Reports,

The composition of Audil Committee and attendance of each
member is 85 vader:

Name of Directur C:l:trn?:rm Me:t::;h:rtt:;ded
M. R, Poomalingam Chairman 5
Mr. 5 Venkataramani® Chaimman 4
M. Kanalorej M Member 4
Dr, Shalini Sarin® Member 1

SCersed as Directar seef March 08, 2023 # Chaimean w.ef
March 30, 2023

“Member w.e.f Movember 3, 2022

Dhring the vear under review, Five mestings of Andit Cotnmiites
were held a3 under:

::_ Diate of Meetings g: " Date of Meetings

1 | May 09,3022 November 04-05, 2022
2 | June 20, 2022 F | Janvary 24, 2023

3 | mly 29, 2022

M. F. Poctnalingany, Chafvtnan & Mr. Kenakraj M, Member of
Audit Commiltes were present at last Annusl General Mesting
held om July 29, 2022,

MANAGERIAL REMUNERATION

a. NOMINATION AND REMUNERATION COMMITTEE:
The Company has a Nomination and Retnuaeration Coramitiee
of Directors (“NRC").

Terms of reference of NEC are in conformity with Repulation 19
of Listinz Repulations & Secton 178 of the Act. NRC, inter als,
performs finetions of recommending to the Board appointment
of directors and senior managesment, creais evalvation framework
for independent dirsctore and the Board and recommend to the
Board cernuneration payable to directors and senior management.

The composition «f WRC and ansndanse of membets is a3 under:

NemeotDirector | G| i Attended
Mr. K. Poornalingem * Chairman 3

Dr. Shafini Sarin* Chairperson 3

Mr. Kanakraj M Member 2

Mr. Revindranath Member 3
Gumasts

i Ceased as Director w.e.f March 08, 2023
* Champerson w.o.f. March 30, 2023

22
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Drring year under review, Three meetings of NRC heid as under:

Sr
Na.
] May 0%, 2022
2 |June 20, 2022
% | November 05, 2022

The Company does not have any Bmployee Stock Option

Scheme.

P. Remnneration Policy:

+  Based on tecommendatons of NRC, the remuneration
of Executive Directors {EDs) is decided by the Boand
which, inter-alis, 15 based oxi the criteria such az industry
Penchmarks, fnancid performance of the Company,
performance of the EDs ste.

s The Company pays remunesation by way of salary,
perquisiees and sllowsnces to EDs. Mo remuneration was
paid by way of commission 10 sy Non-Execuiive Directors
(NED3).

+  Based on recommendations of NRC, the Board decides
payment of remuneration to the NEDs,

+  The Company peid sitting fees to WEDs of Rs, 60,000/ each
for anending Poard and Andit Committes Meetings and
Rs. 40,000/~ each for attending other committse mestings
subject to the terins of remuneration, if any, paid.

«  Performance evaliaton of Independent DHrectors shall be
done by the Board on such criteria as deemed appropriate
by NRC.

» The Company has framed a Remuneration Pelicy
for Threctors. KMPs and Sepior Management upon
recommendation of MRC as approved by the Board,

t. Remuneration to Directors:

A Statement on remuneration/ sitting fees paid to other NEDa,
during FY 2022-23 is given below:

Date of Meetings

Name of the Salary & Sitting Commission
Director Pergquisites | Fees (Rs) | (Rsp"
(Ks.) '

Mt Rajiv Goel* 42592308 1,80,000 3,00,000
Me. Mishikant Bktare | 1,28,74, 530 -1 3,250,000
M. R Poomalingant® - 10,60,000]  13,50,000
Mr. Kanakraj M 4 740,000 1100000
Me. Rahui Kirloskas - 520,000 &, 00,000
Mr. Ravindranath

Gumaste - 560,000 31,00,000
Mr. 8 Venkataramani - 7000000 28,50,000
D, Shaelini Sarin -l 6.20,000 15,00,000
TOTAL 6,153,045 43.80.000  4,33,00,000

* Ceased g3 Director weef March 18, 2023 * iacluding prannity
paid for 32 vears of R2.2,76.52,308.
¥ Ceased as Director w.ef March 8 2023 ~* commission ob
profit payable to non executive dircetors subject to spproval of

gharcholders
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Nete: Salary and  perquisites  inclnde other  altowances,
Contribubion to Provident Fund and Superanmuation, Leave
Travel Allewsnoe, Medice] Reimbar sement and Aceomumedation
providad,

Service of the Whole-titne Director may be terminated by either
perty piving the other party notice as per the notice perind
mengioned in their Agreemwent or the Company paying salery
for the gaid matice period in liew thereof There is no separate
provision for payment of severance fees.

Details of sheres of the Company held by MEDs as on March
31, 2021:

Name of Ehe Number | Mame of the Numher

Director of equlty { Direelor of equity
shares shares

Mr. Rabn! Kirloslar Mil Dr. Shalini Sarin Ml

Mr. Ravindranath Nil Mr, Kanakraj M | 2,502

Gumaste

Mr. § Venkataramatd Nil

STAKEHQGLDERS RELATIONSHIP COMMITTEE

The Compmay has a Stakeholders’ Relationship Committee
SRCT 1o look ioto the redressal of sharcholder amd investors®
complaints like Tramsfer or Credit of Bhares, non-receipt of
Anmosl Reports/ Dividends efo.

Compagitian, Meetings and Attendance during the year:

The composition of SRC and attendance of each member is as
. under:

COMPLIANCE OFFICER

Mr. Chetan Wathani, Company Secretary is the Compliance
Officer of the Compeny for emsuring compliance with the
requirements of the Listing Repulations, the SEBI Iizider
Ttading Regulations and other SEBI Regulations.

During the vear, all complaints/ grievances received from
shareholders inchuding via SEBI SCORES., ROC and Stock
Exchanges, have been attended to and resoived as mentioned
below. Wo valid transfierf transimizsion of shares wers pending as
oi March 31, 2023

Details of investor complainis received and redressed chring
Financial Year 2022-23 are ak follows:

MNumber of ¢complainis pending at the beginning of 0
the year

Number of coraplaints received during the year 53
Number of complaints disposed of daong the year 49
Number of complaints remainiog unresolved 2 the ]
end of the year

CODE OF CONDUCY

The Boprd has laid down 2 Code of Condnet for Board Members
and Semior Management Persoonel of the Company. The Code
of Conduct is available on websita of the Company: www.istat,
0.,

CELY CFO CERTIFICATION

MD angd CFO Certificate under Regulation 17(8) of Listing
Regulations was placed before the meeting of the Board held on
May 3, 2023,

. GENERAL BODY MEETINGS
Chairman/ Number of , . .
Name of ehe Director Member | Meetings Attended Datails of &nrmal General Meetings held in last three years:
Mr. Kanekiaj M Chairman 3 Date Yenue! Deemed Venne Time| Nomber
' of Special
Mr. R. Poornalingam* Member 4 Resnhations
prssed
Mr. Rabwl Kirloskar Me 4 29072022 | Paname House, Viman Nagar, | 03.30 4
Nishikant Bltare ~ 0 Pone — 411014 PM
Mr. i Member {Mesémg was convened online)
* Ceased aa THrector we.e.f March 8, 2023 . Vaman N 1130
. - . anama Houge, Vinaan Magar,
Member we.E March 30, 2023 At A M 0
During the year under review, four meetings of SRC were held ¢{Meeting was convened ondinc)
as wnder: 30.09.2020 | Pansma House, Yimen Nagar, | 11.30 2
Sr. . S } Pune — 411914 AM
No, Trate nfM.eﬂmg No. Date of mﬂg {Mesting was comvened online)
1 May 09,2022 3 Navember 04,2022 Special resolutions moved at the aforesaid AGMs passed with
2 Taly 29,2022 4 Jonuary 24,2023 requisite majority by e-voting & poll.

INDEPENDENT INRECTORS MEETING

Independent Directors meeting beld on Movember 4, 2022
wherein three Independent Divectors of the Company were
present,
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OTHER DISCLOSURES
There were no cases of materially significsnt related party
transactions having potential conflict with the interests of
the Company at large.
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There werz no mstances of material non-compliances and
no sirictures or penalties imposed on the Company either by
SERBI, Stock Exchanges or any stattory authorines on any
miter related to capital markets dunng the last three years.

Nane of the Directors have any relation inter-se,

The quarlerly internal andit reports ase placed befere the
Andit Committee.

Audited financial stotements of thy Company for FY2022-
23 have unmodified audit opinion.

The Company has separats persona to the post of Chairman
& Manzging Director. The Chiarman is a Non Executive
Director & is not related to the Mansgaing Direcior.

The Company has established Vigil Mechanism and Whistle
Biower Policy, Tt is hersby afftmned that no personnel heve
been denied access to the Andit Committes.

Familtarization Prograrmmmes for Independent Direetors
and various policies inchuding Pelicy on determtination
of material subsidiaries and dealing with related partty
tramaactiong ave placed on the Company's website: www.
ismt.on.in

J11 the opinion of the Board, the independent directors fulfill
conditions specified in the Listing Regulations and are
independent of the Management.

There were no complaints filed in FY2022-23 under the
Sexual Harassment of Women at Warkplace {Prevention,
Prohibition and Redressal} Act, 2013,

The Cernpany has complied with Regulations 17 10 27 &
Regulation 46(2)(b) to (i) of Listing Regulations.

A cemtificete fTom Practicing Compawy Secroctary i3
enclosed confirming that none of the directors of the
Company cn Board have beet debarred! disqualified from
being eppointad/ continuing as direetors by SEBT Minisiry
of Corperate Affairs or any such authority.

Tatal fees for services paid by the Company aod iis
subsidiaties, on a consolidated basis, to the statutoty
auditars and all entities in the network firn/ network entity
of which the stamtory auditor is 2 pad for FY2022-23 is Rs.
48.5% Lakhs,

Following is the fist of core skills/ expertise/ competencies
identified by the Board & those actuslly available ss
required in cortext ofits business & sectors for it ko funetion
effectively:

Sr. Skills/ Expertisef Name of Directors possessing the
No. Competencies Skifls/ Bxpertise/ Competencles

il | Fioance & Accounts | Mo Rajiv Goel®, Mr. R Poornalingam®,
M 8 Venkataramani

iw. Lopal Mr. Rajiv Goel®, Mr. B Mocmnalingam®,
e, 5 Venkacaratnaes
A2 Corpotate Mr. Raiiv Croel®, Dr. Shalim Sarin
Restructuring

Vi Admimsration bvir. Rajiv Goed®, Mr. R Poomalingam®,
Mr. Kanakeaj M, Dr. Shadini Sarin

Vi Marketing Mr. Kanakraj d
#eazed g5 Director weef March 8, 2023 #Ceaged as Directar
w.e fMarch 18, 2023

MEANS OF COMMUNICATION

Quartetly results are published in English daily gewspaper and
vernacular (Marathi) daily newspaper. The quariedy results and
other details are abga dieplayed on Company's website: waw.
Emree.in,

DESIGNATED EMAIL ID OF THE COMPANY

The Company has B-mail Id exclusively for investor servielng:
secretariali@ismt.co.in

GENERAL SHAREHOLDER INFORMATION

Last AGM Date and Time | Tubyr 29, 2022 at 3.30 pan.,

Deemad Venue Paname Housc, Vinan Nagar,

Pune— 411014

{Mecting convenad onking)
Financial Year April 01, 2022 1o March 31, 2023

Dividend Payment date | Not Applicable

Listed on Stock Exchange | 1) BSE Litd
FJ Towers, Lielal Steet, Fort,
Mumbai - 4G 001

21 Mational Sock Exchange of
India Lid,
Exchange Plaza, Plot No. C/1,
G Biocl:,
BK.C, Bandra (E), Mumbai -
400 351

Security Code (BSE) 512479
Security Code (NSE) ISMTETD _

§r. |  Skilts/ Eapartises Natue of Directors possessing the ISTN Number alloned so | INE732F01019
No {Competencies Skilsf Expertice! Competencles equity shares
Business WManagement | M. Kanakeaj M, Mt § Venkataramani, Registered Office Panama Honse, Viman Nagar,

D, Bhalini Sarin

Operations, Planwing | M. B Poomalingzer®, M Kanakoaj M,
& Stratepy M 5 Vekataragani, De. Shalinl Satin
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The Compaay has paid listing fees for FY2023-24 0 Swock
Exchanges whers its shares are listed.
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STOCK MABRKET DATA AND SHARE PRICE
FERTORMANCE

(Rs.)

DISTRIBUTION OF SHARFHOLDING OF THE
COMPANY AS ON MARCH 3, 2023

Sharebolding of No, of % bo total No. of %%t
Warket price Nominal Yalue | Shearcholders . of Sharey held | Total
Manth . RSE 200 INDEX of By ' shareheclders
BSE NsE Upto | so00 | 78119 9443 | 13416814 | 446
High | Low | High | Law ) High ;| Low s00l | 1oooo | 1898 230 | 2020084 | 07
April 2022 | TI.T0 | 4935 (71151 49.20 | 24,628.56 | 23,272.39 10001 | 20000 1057 1.28 3060503 )
May 2022|5410 [40.25 | 63.05 [ 48.40 | 2357505 | 21.343.16 001 | 30000 pves oes Prm—— Y
15| £7.30 | $8.80 | 48.7 95 | 2045208
June 2022 215 b} 22,7053 30001 | 40000 211 0.26 1510963 | 0.50
Ruby 2022 159,00 | 49.00 | 58.90 | 49.05 | 23,376.50 | 21,013 58
40001 | 500000 494 0.60 6120685 | 204
August 2022 | %9.65| 52,35 1 59.15 | 8220 | 24,629.69 | 23,362.49 vy prrvervp
September 2022 | 59.00 | 47.60 | 59,25 1 47.65 | 2506646 | 23,14).62 topaot jﬂe »1 ) '
Dacember 2022 | 56.90 | 45.60 | 56,90 | 45.45 | 25,554.25 | 23,865.88
poer 2 Sr. | Category Na.of | % of total
Jammary 2023 | 66.10 | 5275 166,15 | 5275 | 24,801.04 | 23,365.49 Neo. ghares no. of
February 2023 | 74.40 [ 61,00 | 74.00 | 61.00 | 34,124.77 | 2300417 shares
Maveh 2023 | B240 | 66.00 | 28.50 | 65.90 ( 23,785,160 | 22,55%.39 1 |Fromoters 225220861 T4.95
Source: BSE and NSE websites. 2 | Mutual Funds/ Banks/ 53175 0.02
REGISTRAR AND SHARE TRANSFER AGENT Financial Institutions
The Sharcholders may contst RTA of the Company ar the 3 | Bodies Corporate B6H15270 el
following addeess: 4 |Pubtic 50201454 | 16,71
K““B MPI nologies Ltd. 5 |NRIs 2854466 | 095
i . inancial Digtric
Seleniun Tower.B, Plet 31432, Ft tetmiet, % | Others {(FPIs, Trusts, IEPF, | 15552148 |  5.16
Hanalmamguda, Serilingampally Mendal, Hyderabad - 500032 HUF, Foreign Nationals)

Email: einwand ris@kfintech.com Web: wow.klintech.com
Whatsapp No- (+91) 9100094099 '

KPRISM (Mobile APF) - ktips:/kprism kéimeoh, com/

s regards sharcholding in Demat form, sharehalders may wriie

to their respective Depository Partcipant amd provide Hank

Mandase, N-ECS partcnlars, email Id etc. so as to facilitate

expeditions payment of Corporate Action, if any,

SHARE TRANSFER SYSTEM

The Company’s shares are traded compulscrily in Demat
segment on Stock Exchanges Shares reecived for mansfer in
physical mode gre processed & vahid tranefers ane approved
within preseribed time limir,

Fursnant to Regulation 49 of the Listing Regulasons,
certificates have been filed with Stock Exchanges on compliance
with share transfer formelifies by sthe Company. Tn werms of the
guidelines issued by SEBL, the Reconciliation of Share Capiral
Aundit Reports bas been filed with Stock Exchanges, inter-slia,
giving details about the reconciliaton of Share Capital (phystcad
amd Demat).
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DEMATERIALISATION CF SHARES ANI LIQUIDITY

99 .95% of the total Shate Capital is held in Demat form with
NSGL & CDSL as on March 31, 2023,

OUTETANDING OGDRS/ ADRS/ WARRANTS! ANY
CONVERTIRLE INSTRUMENTS, CONVERSION DATE
& LIKELY IMPACT ON EQUITY

The Company has not issued any GDRs/ADRsS Warraots or any
convertible instouments during the period under review.
CORPORATE FILING AND DISSEMINATION SYSTEM
The financiat and other information filed by the Comprny with
BSE (thromgh BSE Listing Centre) and MSE (through NEAPS),
from time to time s available on the website: waww.bseindia.com
and www.nseindia.com,

UNCLAIMED DIVIDEND ON EQUITY SHARES

To Eacilitate ivestors who have not clairned dividend for carlier
years on Equity Shares from the Cormpany, details of unclaimed
dividend is displayed on Ministry of Corporate Affeirs website:
www.iepfgov.in
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CORPORATE GOVERNANCE REPORT (cont.)

Investars are Tequested to browse the aforesaid website 10 find
the outstanding dividend, if any, snd cleim the same from the
Investor Edneation and Protection Fund as per the provisions of
the Act,

PLANT LOCATIONS

The Company has manufacturing facilities in Maharashira at:
1. M Industrial Area, Ahmednagar - 414511

2. MIDC Industrial Arca, Baramati - 413133

3. Jejuri Morgaon Road, Jejuri — 412303
4

Village Kurla, Warora, Chandrapur — 422910 (handed over
13 buyer oo February 27, 2023}

COMMODITY PRICE RISKS & HEDGING ACTIVITIES

Commadity Price Risk mey arize oo account of various factors
such as dermand / supply position of commodities across the
globe, government policies, natwal/man-made disasters and
political changes. Any change in laws & regulations, whether
domestically or intzmationally could affect the btusiness awd
firancial condition af the Company. In order o monage the
Commiodity Price Risk, the Company has an adeguate rigk
_ management system towsrds identification and evaluation of
" potentia} risks which are evaluated and reviewed regularly so as
to minimizes eliminate the adverse impact 1fany.

The Compeny’s Forsizn Exchsnge Risk is managed both
through z natural hedge and by taking forward cover under the
board approved risk management policy framework. The risk is
reviewed periodically and managed im bine with the cbjectives
laid in the policy. Details of foreign currency eXposures arc
disclosed in Note No, 3.22(dii) forming part of the Standglone
Financial Statetnents.

26
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ADDRESS FOR CORRESPONDENCE
[SMT Limited, Panama House, Viman Magar, Pune — 411014
CREDIT RATINGS

[CRA Limited vide letter dated July 4, 2022 has assigned the
Lomg-term ¢ Short term tating of 'TORA A-(stable) / ICRA A2+
for Fund baged / Non Fund based facilities for amount upta
Rz 600 Crorsk.

SUSPENSE ESCROW DEMAT ACCOUNT

Persuant to SEB] Circular dated Janoary 25, 2022, the Company
has opened 2 suspense Esorow Demat Account. As on March 31,
2023, there ace no shover lying in the said Demat Account,

DECLARATION RECARDING COMPLIANCE WITH
THE CODE OF CONDUCT

Ag required by Regulation 17(5Ha) of Listing Regulations, thie
is to confinm that the Company has adopred a Code of Conduet
for all Board Members and Senior Management of the Company,
The Code iz available on Company’s website; warw.iset.co.in.,

As pet Regulation 26 of the Listing Regulations, this is to
confirm that the Compmay has received from Sepior Management
Personnels of the Company aod from the Members of the
Board, declarations of comphance with Code of Conduct for
FY2022-23,

For the purpose of this declaration, Semior Management
Personnel’s comprise of employees in the Vice President and
above Cadre as ou March 31, 2023,

For ISMT Limited

Pung

May 03, 2023

Nishikant Ektare
Muanaging Director
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CERTIFICATE OF NON-DISQUALIFICATHHIN OF
DIRECTORS

{Pursuant to Regwlalion 3413} and Schedule V Para C clause (16)
fil of the SEBI (Listing Obligations ond Diselosiore: Requirements)
Regulations, 2013)

Te,

The Mzmbers,

ISMT Limited

Papama House, Viman Nager, Pune - 411 014,

We, have examined the relevant regisiers, records, forms, returng
sod disclosures of “18MT Limited® {Company} baving CIN:
L271PPN199OPLCO1641T and having repistered office at
Panama House, Vimean Magar, Pone, 411014, produced before us
by the Company for issuing this certificate, in accordance with
the SEBEI (Listing Obligations aod Disclosure Requiremente)
Regulations, 2015,

Iz our apinom and o the best of our information and according
to the verifications [including Directors Identification Nuraber
(DIN) statos at the portal wwwaengov.in] as considered
necessary and explanations furnighed to us by the Company and
its officers, we hereby certify that none of the Directors of the
Company a5 stated befow, for financial year ended on March 31,
2023, have been debarred or dizquefified from being appeinted or
continuing as Directors of any companies by SEBL, Ministry of

Coarporate Affairs or any such other antharity:

sr Naroe of the Pirector nm Date of

Mo. Appointment
1 | *Mr. Rajiv Coel 00328723 1 28/11,2008
2 | ¥*M: R. Poomalingam 0955742 | 281272018
3 | Mr. Kanakraj Madhavan 08373391 | 01/032019
4 | Mr, Rahul Kirloskar Q00073149 | 10/03/2022
5 Mz Ravindranath Gumaste | Q0082829 | 1070372022
6 |Mr. S Venkateramani 00220908 | 100372022
7 | Mirs. Shaling Sarin Peo052G VOS2
& {Mr. Nishikant Ektare Q21089633 | 10/032022

* Censed to be a Director wea.f. Merch §8, 2023
*+ Ceased to be 8 Divector w.ef. March 8, 2023
For VGP & Associates
Company Secvretamies
Vijayendra . Padaki
Practicing Company Secnztary
M. Mo, A-40375 ICP No.: 17832
UBIN: AQ4037SEOM] 68822
Place; Virar
Date; April 22, 2023

Dhsclaimet:

Ensuring efigibiiity of the appointment/ continuity of Director on the Board is responsibility of the management of the Company.
Our responsibility is to express an opimion on these based on our verification. This certifieate is neither an assurance as to the future
viability of the Company nor of the efficiency or ¢ffectiveness with which the management has conducted the affairs of the Company.

COMPLIANCE CERTIFICATE
CORPORATE GOVERNANCE

[Under Regulation 34(3) and Schedule V [E) of the SEBI {Listing
Obligations and DHsclosure Requirements} Regulations, 2015]

ON

The Meambers of ISMT Limived

We have examined the compliznce of conditions of Corporate
Governance by ISMT Limited { The Compary), for the year ended
3¥st March, 2023, as stipulated in Regulation 34 (3) read with
Schedule V of the Securitizs Fxchange Boand of India (Listing
" Obligations and Diselosure Requirsments) Regulations, 2015,

The commpliance of conditons of corpotate governance is the
responsibility of the management. Qur sxamination was limited
to & review of procedures and implementation thereof, adopted
by the company for ensecing the compliance of the conditions of
the corporate govemance. It is neither an audit nor an expression
of opinion on the financial statements of the Company.

In our opinion znd ta the best of oor information and according
10 the explanations given to us and the Cmrporate Governance
Report provided to us, we certify that the Company hag complied
with the conditions of corporate govemsnce as stipulated
the SEBI (Listing Obligations and Disclosure Requiretnents)
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Regulations, 2015, We further state that such compliance is
neithet 40 assurance as to the falure viability of the Company nor
the efficiency or ¢ffectivensss with which the management has
conducied the affairs of the Company. |

Rexiriction on Use

Thiz Certificate iz zddressed & provided to Members of the
Company solely for purpose of enabling the Company to comply
with its obligations under Listing Regulations with reference to
Comporate Governance & should not be used by any other perzon
ot for any other purpose. Accordingly, we do not accept or assune
any tability or oy duty of care or for any other purpose or to any
other party to whom it is shown or into whaose hands it may come
without our prior ¢onsent in writing. We have no responsibility to
update this Certificate for events & circumstances oceurting after
date of this Certificate.

For § B Kolbe and Corrpany

CS Satxh D Kolhe
Proprietor
ACE: 01220 CP; 223379
UDIN: ADG1229E000228174
Flace:- Pune
Date; Mey 3, 2023
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Business Responsibility and Sustainability Report

SECTION A: GENERAL DISCLOSURES
1. Details of the listed entity

L | Corporate Identity Mumber {CN) of the Company L27109PN1999FLC0164 17

2 | Name of the Company 15MT Limited

3 |Year of Tncorporation 01 September, 1599

4 |Registered office address Panama Hovse {Eatlier known as Lunkad Tawera},

Vimemnagsr, Pime - 411014
Maharashtra - India

§ iCorporaic office address

Pamama Hooee (Earlier known ag Limkad "I'ﬁwm), Vimen
Nagar, Pune - 411014

Maharashira - India
6 | E-mail secretacialf@ismt.co.in
7 |Telephon= 451 020 41434100
8 | Website . Wi ismt.co.in
9 | Fimaneial year for which reporting is being dena 2032-23

10 | Stock Exchanpe(s) where shares are listed Matienal Stock Exchange of India Limited & BSE Limited
11 | Paid-up Capital Rs. 150.25 Crore
12 | Details (ielephone, email address) of the person for BRSR &ir. Chetan Nathati, Cotapany Secremry,
Reporting Address- Pamnma House, Viman Nagay, Pune - 411014
Tel: +91 020 41434100 e-mail: secretarial@ismt.co.in
13 | Reporting houmdary Standalons basis
IL  Producis/Services
14, Demils of busfness activities (accounting for 90% nf the tarnover):
1 Pmducmn of Searnless Steel fubes ~ Bale of Sramless tubes
Lse of Steal for manufacture of Seamicss tubes & Sale
2 | Manufacture of Steel of steel bars
15, Prnductm’Serﬂces suld hy the entlty {mr:wnﬂug for 90% of the turnover):
1 |Seamless 'I‘ubes 241 e,
2 | Steel 242 9%,
1. Operations
16. MNumber of locations where plants and/or eperationsfofifices of the entity are situated:
3. | International . -
17. Markets served by the entity

2. Namber of locaticons

- 1. Natienal (Nember of states)

2. | International (Number of rountries)

. b.  What is the contribution of exports as a percentage of the total turnover of the cntity?

11.5%
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€. Abrief on types of customers
We, ot ISMT, aim to deliver the best produet experience to our customers. Cur cammitment is 1o provide high quality
products which are also cost effective. We cater to customets in the Following segments;
= Awomgbile and Bearmg
»  (enerl engineering
*  OCTG and Projects
* Construction, Fower
+  Trade and Others

IV, Employees
18. Detalls a5 at the end of Financlal Year:

8. Employees and workers (incleding differently abled):

OO o

Peamanent (D} 1856 1240 09.1¢] 16| 086
2. | Other than penmanent (E) 52 49 94.23 3 3.97
3. | Total emplovees (D+E) 1908 1889 99.00 19 1.00

4_ i Permanent {F) 22 22 100 LH
5. | Other than permanent ({3} 1365 1365 100 0 0
6. | Total warkers (F+{3) 1387 1387 100 L} i

b. Differently abled Employees and workers:

g el o o A e P i

APErTE

A1
. { Permanent (D} 0 0 0 0 0
2. | Other than permaneut (E) _ 0 ] Q 0 0
3. | Total Differently abled employees (D-+E) 0| 0 3 0 9

: Pt(r) ; : :
3. | Other than permanent (G) 0 o 1] 0
&. | Total Differently abled workers {(F+G) i 0 0 o o

19. Participation/Fnclusion/Representntion of women

Board of Direstors 5 T 16.67
Key Management Personnel 3 0 . 0

0. Turnover rate for permuaneot ephoyees and workers

Permanent employses | 5.0 2.7 77 10.0 0.1 10.1 0.4 124
Permanent workers® 034 {] 034 037 (0 0.37 . i) 0.33

#Dermancnt Worker: Relirement of unionized workers

29
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Y, Hoalding, Subsidiary and Associate Companies (Including Jaint veniures)
21. Names of holding / subsidisry / associate companies / joint ventures

1 | Kirloskar Industries Limited Holding Yes
2 | Kirloskar Ferrous Indusities Limited Holding, Yes
3 | Tridem Port and Power Company Pyt Lid Subsidiary Yag
4 | Nagapattinam Energy Pyt Limited " Soheidiary Vs
5 |Best BExim Pvi Lid Subsidiary Yes
6 | Success Power and Infraprojects Pyt Ltd Subsidiary Yes
- Magsha] Microware Infrastructire Subsidiary 100 Yes
Development Conpany Pyt Ltd
% | ISMT Emterprises 5S4, Luxembourg Subsidiary 99.62 Yes
9 | Stmcto Hydranlies AB, Sweden Subsidiary 99.98 Yes
10 | ISMT Europe AB, Sweden Subsidiacy 9998 Yes
1§ | [ndign Seamless Inc., USA Subsgidiary 100 Yey
12 | PT [SMT Resources, Indonesia Subsidiare 100 Yes
¥I. CSR details

21. 1. Whether CSR fs applicahle a2 per gection 135 of Companies Act, 2013 (Yes/No): Yes
. If ves, Tarmover — INR 2,561.30 Croze
L Net werth —TNR 1,323.30 Crore

VIL Transparency and Disclosures Compliances’

23, Complaints/Grievances on any of the principles (prineiples 1 ta 9) under the National Guidalines on Responsible Business
Conduct (NGHRC):

oK

Communilies Nil Nil Norc:lmﬂ}ﬁzlijlm's Nil Wil Mo mn?p“la;nts
Tnvestars . . No complaints . . No complaints
N Nil received il Pl received
Shareholders | htipa:fwere. 55 . Pending for 10 0 )
ismt.co.in/ reeolution
Emplovees documents! . . No complaints . No comnlaintz
and workers 1387030/ wit Nil received Nil Hil recaivad
Customers | 47e32fd5-0191 . . Mo complaints ] i No complaints
| Exi6 5 -aa98- Nil Mil received Wi Mil raceived
Value Chain | ¢3680e861043 i N | Nocomplaims | o il No complaints
Partntrs received received
Other (please \ . No coniplaints . . Mo complaints
specify) Nil Nil received Nil il received

*Qf the 6 complaints pending, 5 were closed subsequentty and 1 is i the process of clasure and shall be regolved in due course.
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24, Overview of the entity’s materlal responsible business conduct issites
T T T T T i ussm— T
i
I |Employes Rizk ISMT seeks to prevent serious | 1SMT has in place a shrong | Negative implications-
Health and Well= 9afely imcidenta snising in its | safety management system|  Safety threat/risks
being plants on account of moving|that covers employess,| to employees will
machinery and om-site traffic. | confractors, road transport, | affecl the Company
To promote fhe seiety of|equipment safety and operations.
employees, contracters, and | emengency response.
visitors by preventing peesonat | Regular audit and review
infuries at the workplace, ISMT | of the safety measures to be
focuges on primary prevention | undertaken. Periodic safety
of exposure to hazards, trainimgs ars conducted for
ISMT’s commitment from the | employees, contractors, and
top management is shared by all | other relevant stakeholders.
levels of management o achieve
st accident-free workplace,
2 1Talemt Opportunity |[ISMT is commited to develop | NA Pasitive Teplications-
management requisite orgenizationsl climate a good mix of calent
and management  style  to and appropriate tajent
pIomote cooperstion and trust management will add
ameng all emplovess in the to ISMT's growth.
ptand. This enalles ISMT to
identify and mdam productive
workforce at all levels of its
oA zation
3 | Climate Risk ISMT it aware that steel & |ISMT invests in| Megative implications-
action (energy Tube being an energy insensive | upgradation of  existing| Climate-related risks
maEnagement, industry, there is Tigh level |techoologies to minimize | affect the sustainability
product lof €02 emissions. NMNoo- |its carbon footprint, ISMT | of ISMT’s operations.
stavwardship, compliance o environment [alio clossly monitors air
clitnare change, legislations/Jaws  lead  to|quality, water discharge
GHG & other penalties, stoppage of |methods  and other
air ¢missions, operations, added business costs | environmental parameters
biodiversity) and ceputational loss.
Additionally, clupate change
retated regulations and
extreme weather events disrupt
gperations and supply chain
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4 | Circolar Cpportunity |As part of ISMT’s circularity WA Pasitive implications-
sconomy {Waste strategy, alternative bosiness conservation of
& water models such a3 recyeling gssential resources
rmagement) business could be potentally through circular

explored,  Such  innovative economy cag chable
madels enabls us to leverage the cost saviegs and apen
ingtease in sepap in lodia which tiew ventures for cur
adds a competitive advantage business.
OVET OUF PeeTs.

Further, ISMT 1ealizes the

importance of cicularity for

addressing  waler  scarciy

ieswes and drive sustamable

eONservation measures o reduce

water constmption it plants

5 |Human rights Risk Hurnan #ights are an inteprai part | The Company  has | Negative implications-
{Labor practices, of Sustainable Development|formulated  Code  of | Any viclation against
human which govemns the Company’s | Conduct which condemns]  human rights can
rights) approach towards employees, {human tighls violaiions| moegatively affect

contractors,  suppliers,  and | across its business | the reputation of the
conteumities. ISMT fecuses on | operstions including during Company.
ensuring fair and trangparent (sourcingfprecursment.
remedistion Famework for|1SMT has in place Heman
hurmeae ights. Rights  policy  which

applies to itg emplovees &

other staikchelders across

ite value chain

& |Business ethics Risk ISMT seeks to integrate as well [ISMT  has  policiez in HNegative

as internalize core business |place Anti-copuption and COnIequences-
vatues soch  ay  Cintegrity’, | Bribery. [SMT providesj Unethical decisions
‘understanding’, ‘sxcellence’, jCode of Conduct baiming | can negatively aifect
‘upity®  and  ‘responsibility” | for all its employees the reputation of the
to ensure strict adberence Company.
hosiness ethies.

7 | Svsminable Opportunity |ISMT seeks to facilitate the NA Positive consequences-
innovation oppoztunity for implementing Innovation and

better sohitions to meet the new investments in R&D
requiretnents  Jguidelines/laws. will liave 3 positive
This includes levermging new impact on the
kchnological  advancements Company's position
for vpgradation and addressing dgainst peers.
existing of Dew market needs.

ISMT seeks to focus on buitding

relationships wilh  cusiomers

to nvest in lonp-term business

opporumitiza including

developing new products
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£ | Responsible

Ara

Positive consequences-

incidents conld Impact brand
image leading to financial loss
for the Company

Rizk and | There iz an increasing need and | ISMT  is  commitied

supply chain Opportiemity | demand for public disclosurs | ensaring regponsible |  Contituous supply
on supplier assessment in | sourcing of minerals. chain asgesaments can
terms of the Company’s ESG | The Supplier fvendor Code | highlight supply cham
performance of Condoct (COC} may| sk for the Company.
Pusinesses in steel & Tube|cover EHZ amd Human
industry are heavily impacted | Rights parapneders.
by the supplier’s businesses. | Supply chain parthers’ sign
ISMT has recogmized the need |in the COC as a part of
for a sustzinable procurement /| ihe contract documents is
sourcing stratepy to effectively | preferable
navigate suoply chain iskues

9 |Commnzunity Opportunity | ISMT recopnizes the WA Positive consequences-

relations importanee of CSR activities Relationship wath
focusing on environmental cars, tha commumities is
education, health care, coltural important for the good
efflorescence and  peripberal will of the Compaty.
development, family welfare,
social  indtiatives  emhance
which resultz in value creation
for the business. Moreowver,
rescttlement and rehabilitation
projectafplane are important in
regions surrounding the Plant, .

iy | Data privacy Risk ISMT recognizes that there | Formulation of data privacy Negative

iz glways s tisk of leakage of | poticy to maintain privacy cotsequencas-
confidential data’ information |and  protect  personal | Data privacy eoncems
of  siakeholders  including |information of employess,| can effect Company’s
customers. Such date privacy | contractors, yendors, brand mage.

asgociales, and others.
Imtiatons of measmres 10
protect control systenas and
16T infrastracture against
potentiel security threats

SECTION B: MANAGEMENT AND PROCESS BISCEQSURES

This section is aimed at helping businesses demonsirate the structures, policies, and processes put v place towarnds adopting the
NGREC principles and core elements. These are briefly as under:

Pl  Businesses should conduct and govern themselves with integrity and in a manner that is ethical, traneparent, and accountable

PZ  Businesses should provide goods and services in a matner that is sustainahle and safe

P3  Businesses should respect and promote the well-being of all employees, including those in their valoe chains

P4 Businesses should respect the interesta of and be responsive to all its staksholders

P5  Businesses should respect and promote human rights

P6  PBusinesses should respect and make efforts to protect and restors the environment

P7 DBusinesses, when engaging in influencing public and regulatory policy, should do so in a manner that is responsible and
transp arent

P8 Pusipesees shonld promote inclusive growth and equitable development

P9 Businesses should engage with and provide value to their consumers in a responsible manner
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Policy and Management processes

'““J’.‘- i i ot ¥ ; i I::. o

1. | Whether your eatity's policy/policies cover sach Yes Yes | YWes | Yes | Wes | Yez | Ves | Yes | Yes

(a) | principle and s core elements of ihe NGRECs.

(Yes/'Mo)
1 jHas the policy been approved by the Board? Yes Yes Yes | Yes | Ves | Yes | Yes | Yes | Yes
(b) |{¥es/No)

1 |Web Link of the Policies, if available All vur policies are available in the fink below:

) hitps:/fwww.ismt.co.infinvestor-relationg/corporate-governance-policies

2. | Whether the entity has transfated the palicy into Yes Yes | Yes | Yes | Yes | Yes | Yes | Yes | Yes
procedures. {Yeg / No)

3 | Do the enlisted policies extend to your value chain Yes Yes | Yes | Yes | Yas | Yes | Yes | Yes | Yes
partners? { Yes/Na)

4 | Name of the national and international codes/
certifications/labels/ standards (¢.g., Borest A
Stewardship Council, Fairtrade, Rainforest Alliance, ISO 9001 -2(}1 5
Trustee) standards (e.g., SA 8000, OHSAS, IS0, BIS) 1SO 16945:2016
adopted by vour snticy and mapped to cach principle. )

5 | Speeific commitments, goals and targets set by the ISMT ia in the process of setting specific commitments, goals, targets
entity with dafined rimelines, if amy. with defined timelines shis year. We will ba dizclasing the commitments

and targete in the following year’s TESPORSE,

& |Performance of the entity against the specific As we are in the process of setting targels and commitments, we will
commitments, goals, and targets along-with reasons | be monitoring oue performance against the fargess in the fellowing
in case the same are not met. vear. However, this year, we have ensured 100% worker participation

in safety activities, 100% safety perfonnance & compliance and 100%
training on EHS policies provided (o empioyees.
Goveraance, leadership, and oversight

7 | Statement by director responsible for the business We at [SMT are commitied to ensuring integration of Environmental,
responsibility report, highlighting ESG related Social and Governance aspects into the day-te-day operations of owr
challenges, targets, and achievements (listed entaty business. The increasing focys on sustainability in the recend years
hay flexibility regarding the placement of this has brought i pew trends and practioss in steel & tube industry. The
dizclogure) shaping of these new trends has prompted producers to be mindful of

their erganization’s carbon footprint. ISMT seeks to reduce its CO2
emissions by structuring logistics in 2 smarter and efficient way. ISMT
is also mindful of ather relevant envirchmental challenges including
s0lid waste management, smissions controd, and process monitoring
by mmplementing sustainable solutions, We will also sat targeiz to
cut down eptigsions, manage resourcas efficiently, and ensure energy
sffigiency in all our operations and progesses. Going forward, we
aim 10 improve our existing practices through changes in processes,
mprovement in daia colfection regarding ESG snd conducting reguniar

. _ audits to incorporate certifications.

% |Details of the lughest authority responsible for
implementation 2nd cversight of the Business Managing Dircctor (ML)

Respanaibility policylics), )

9 | Droes the entity have a specified Committee of the »  ISMT has an ESG Commitiee duly constituted by the Board to
Boarty Director responsible for decision making resolve sustainability issues.
on sustainability related issues? (Yes / No). Ifyes,  |.  BSG Committes constituted on Novenher 4,2022, consisting of
provide details. 4 memmbers viz. Independent Director as & Chairperson, Managing

Director, Chief Financial Officer and the Conlpany Secretary,
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Datrils of Review of NGRBCs by the Compan

Performance againgt above policies and follow up action

Compliance with statutory requirsments of relsvagcs to the
principles, and rectification of any non-compliance

Performance apainst above policies and follow wp astion

Compliance with statutory requirements of relevance to the
princinles, and the rectification of any non-compliance

Mo, If yes, provide name of the agency.

Has the entity eacried out independent assessmmeat! evaluation |
of the wortkimg of its policies by an external agency? (Yes/ |

EZ

If answer to question (1) above is "No® i.e., not all Papciples

d:

AN
ria

3]

are covered by a policy, ressons to be state

1 |The entity does not consider the principles material to
its business [Yes/MNa}

NA | NA | NA | NA

2 | The ewmtily is net at a stage where it is . 2 position WA | NA | NA | NA | NA | NA | NA | NA | NA
to formulate and unplement Ehe policies on specified
rriociples (Yes/MNo)

3 | The entity does not have the financisf otbuman and NA | NA | NA | NA | NA | BA | NA | NA | Na
technical resources avatlable for the task (Yes/MNo}

4 | Ir ég planned to be done in the next financial year NA | Na | NA | NA | NA | NA | NA | MA | NA
{Yes/No) _

5 3 Any other reason (please specify) NA | NA | NA | NA [ NA | NA | NA | NA | NA

SECTION C: PRINCIPLE-WISE PERFORMANCE DISCLOSURE

Principle 1: Bushess should conduet and govern themselves with integrity, and in a manner that is Ethical, Transparent and
Accountable.

ESSENTIAL INDICATORS

1 |Board of Directors

Elecirical Safety

02 ESG Briefings 100%
2 | Key Managerial o2 ESG Requirements &, EHS L00%
Personnel - Cpmpliance Awareness
3 | Employees other than 04 ESG Requirements, EHS Complisnce 100%%
BOD and KMPs & awareness, Electrical Safety
4 | Workers G4 EHS Awareness, First-Aid, Fire Safety, 100%

3
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2.
or by its dirgetn

Details of fimes / penelfies ! punishraent f award / compeunding fees / seftlement amonnt pald in proceedings (by the entity

i i

s/ KVEPE) with regutatorst Iaw enforcement agencies/ judicial institetions in FY 2023

Fenalty/Fine [§it]
Settlement Mil

lopricentvent

Nil

Punizhment

Nil

3, O the instances disclosed in (Question 2 above, detalls of the Appeal [ Revision preferred in cases where monetary or

non«monetary action has been appealed

P (et

el g A

O R e e L

ol Mk

NA

4,  Does the entlty have an anti-mrruptiuh policy or anti-bribery policy? IF yes, provlde details in brief and IT available,
provide a web-link te the policy.
Yes, the procedure of anti-corruption has been covered under the Cade of Conduet and Whistle Blower Poliey uf the organization.
The web-litk o the policics iz provided below: '
https:/twrww ismt.co, n‘documentsy | 387050/29 553 687-1 70B-1422-1375-b9e 5 c6al 96
Batps:/fwarw.ismi.co. infinvestor-telations/corporate-governanee-policies
5. No of DirectorsEMPs/Employees against whom disciplinary action was taken by any law enforeement agency for the
charges of bribery / corruption / corruptis
| Segment:) G
1 |Directors Nil Nil
2 | Key Managerial Personmel Wil Nil
3 [Employee Nil Wil
4 | Workoers Nil Mil
6. Detzils of complaints with regzrd to eondlict of interest
o e
i
MNrmiber of complaints received in Telation to M complainis Ni)
issues of Canflict of Interest of the Directors received L
2 | Number of compleints received in relation to Nil Nao compleints il Mo complaints
jssues of Conflict of Interest of the KMPs recaived ' received
7. Provide details of 2ny corrective action taken or underway on issnes related to fines / penalties / action taken by regulators

t taw enforcement agencles / judicial institutions, on cases of corruption and condlicts af interest.

ot Applicable
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LEADERSHIT INDICATORS

i

Awareness programmes conducted for value chair purtners on any of the principles during the financial year:

i - A k] i e ST 2 il
a S WERANIS CHath pATEnerR ROverea.
1y H o aiEs K

.........

i e e gt

Hil

Does the entity have processed in place to avoid/ mansge conflict of interests involving members of the Board? (Yes/No) IF
yes, provide decalls of the seme.

Yes. The Code of Conduet guides the Directors and Senior Managers Io set prudently in good faith to protect the interests of the
Company and uphold the Company’s itterssts over personal interesis in case of confiicts.

Principle 2: Ensinesses should provide goods and services in a maaner that s susiainable and safe
ESSENTIAL INIMCATORS '

1.

2

Percentage of R&I and capital expenditure {capex) investments in specific technologies to improve the enyironmental
and social impacts of product and processes to total R&D and capex investmenis made by the entity, respectively.

N gy YIS pr B e ve i i
1 R&D R&D facility not Applicable
Capex installation of Online Contiouemes Monitoring System
{OCMS) & Ol skimmers at Nager Plant.

a.  Does the entity have procedures in piace for sustainable sourcinp? (YesNo)

Yes, we screen and select our supplicrs based on 180 5001, 14001 and 45001 certifications.
b. 1fyes, what pereentage of inputs were sourced sustainably?

38%
Describe the processes in place to safely reclaim your products for reusing, recycling and disposing at the end of life, for
Plastice (inclnding packaging}, E-waste, Hazardons waster and Other waste
The Company has systems in place to recycle plastic waste and hazardous waste in a safe manner. Fbe Company contracts with
authorized recyelers for safe disposal of wasw, We are in the process of adopting apprapriate measures for the safe disposal of
e-wastie. '

Whether Extended Producer Bespousibility (EPR) is applicable to the entity’s actvities (Yes / No). T yes, whether the
waste collection plan Is In Hoe with the Extended Producer Responsibility (EPR) plan sabimiteed to Pollution Control
Baards? If not, provide steps faken to address the same '

Ko

LEADERSHIF INDICATORS

L

Has the entity candneted Life Cycle Perspective ( Assessments {LCA) for any of tts prodects (for manunfactoring industry)
or for its services (for ssrvice industry)? 1f yes, provide details in the follewing formai?

7 il il PSR AR T

NA

If there are any significant social or environmental concerns amdfor risks arising from production or disposs! of your
products / sexvices, as identificd in the Life Cyce Perspective / Assessments (LCA) or through any other means, briefly
describe the szme along-with action taken to mitigate the same.
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3.  Percentage of recycled or reused Inpot meterial to total material (by value) csed in production (for manufacturing
industry) or providing services (for service indusiry).

Tgits

Paw Majerial 15%
4. Ofthe prodncts and packaging reclaimed at end of life of products, amount {in metric tonues) vewsed, recycled, and safely
dispased, ag per the following format.

Plastics (imcluding packaging) | NA NA NA NA NA
E-waste " WA NA NA NA NA
Harardous waste N NA NA NA MNA
Other Waste NA NA MNA MA NA
5.  Reclaimed products and their packaging materials (as percentage of products seld) fer each product category
- % " hﬂéﬁh e Biglﬂvr_“ k&ﬁg}g; s T P A a0 A0 N

Principle 3: Businesses shonld respect and promote the well-being of all employees, inchuding those in their value chaing

ESSENTIAL INDICATORS
1. a  Detafls of measures for the well-being of employees:

b
Permanent Employees
Male 1840 134D 100 1840 100 0 0 NA - MA -
Female 16 16 100 1é 100 16* 100 N& - MNA -
Total 1356 L8536 100 1856 100 I6* 100 NA - NA -
Other than Permanent Faopleyces
Male 49 49 100 49 104 NA NA Ma NA Na& Na
Female 3 3 100 3 e | 3% 1(¥) NA NA Na NA
Total 52 52 106 52 104 3 100 NA NA NA NA

. *Matemity Benefits are covered under Mediclaim Policy of Health Insurance.
b. Detnils of measures far the well-heing of worlwers:
e

o il s S S i e

Permanent Workers

Male 22 2 2z 2 100 NA MA

Female O 0 ¢ 0 0 0 MA

Total 2 0 0 22 100 NA NA
38
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(her than perman:

Male :

Female Other than pennanent workers ere not covered under these benefits.
Total

¢. Details of retirement bepefits for Current and Previous FY

1 |PF 100 100 Yes ' 100 Yes

2 Gramity 100 100 Yes 150 LMy Yes
3 |ESI** H 100 Yes i) 100 Yes
4 | Superannuation 100 Wit Yes 100 Nil Yes

** B of Workers Qther than permanent i.e., contractual workers are taken care by respective contractors and not by FBMT.

2. Accessibility of workplaces - Ave the premises f offices of the entity accessible to differently abled employees, as per the
requirements of the Rights of Perzors with Disabilities Act, 20167 1T not, whether any steps are being taken by the entity
in this regard.

ISMT has implementsd aceessibility measures at offices and premises for differently abled employees and visitors at the office
and production facilities.

3, Does the entity have an equal opportunity policy as per the Riphis of Persons with Disabilities Act, 20167 1f s0, provide a
web-link te the polcy.

We are in the process of preparing an Equal Opportunity Policy.
Return to work and Retention rates of permanent employees

PR " N o

E}
s

Male Nil Hil Bl Nil

Female

Total

5, Is there 1 mechanism available to receive and redress grievances for the lollowing categories of employees? If yes, give
details of the mechanism In briel.

Yes/No (I yes, then give detalls of the mechanism in brief}
Permanent workers Yes, we have 2 vigil mechaniam in place to adiress the concerns of the emplayees
Other than Permanent Workers and workers. The HP team at the Head Office and Employee Relations Heads at
the plant locstions address gtievances of all employess and workers, The link
to the Grigvance Redressal Policy: hitpsAwww.ismt.co inddocuments/ 1387050/
Other than Permanent Eployees | d7e39505-019f-6d65-2298-¢3c8eelbl cdf

Permanent Fraployees

| | k| -

39
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4. Membership of emplovees in association(s) or Unions recognised by the listed entity

)

U
Tota] Permanent | 1838 960 51.72 1839 967 $2.58
Employess
Male 1340 - Qk0 F2.17 1822 a7 5307
Female 16 0 1] 17 ¢ i}
Total Permanent . 22 108 22 22 Log
Workers
Male 22 2 100 22 22 1400
Fematle 0 0 0 ] i a

7. Detalls of training given to employees

Employees

Male 1389 1700+ R3.95 554 20,83 LE7) 1648 20.20 460 249
Fenale 158 19 106 0 0 17+ 17 100 {} 0
Torad 128 1710 90.23 554 2504 1887 113 90.58 4560 26.%
* Few employees joined post training, some of have staggering wioff ot leave.

**Training on Heaith & Safety given 1o employees that include al} famale workers (19 nuwinbers)

Workers

Male 22 22 100 0 0 22 21 160 i 0
Female 0 | 0 0 0 0 L] 100 b a
Tomal 22 22 100 i} 0 ek 22 100 1] 0

Training on Health and Sefety are provided during tht safety week at plants, The MD addressed all employees and waorkers

during National Safety Day on 4th March 2023, Training on skifl upgradation inclode job-specific trainings.

8.  Detalls of performance and cereer development reviews of employees and

o

ks i

Employees

Male LR39 1859 100 1870 1870 100

Femals 14 19 100 17 17 100

Total 1908 1908 106 1887 1887 100

Workiers

Male 22 22 100 22 7 100

Female 0 i} 160 0 1} 0
[ Total 22 2z 190 Xz 2 1LY
~ Note:

Trainee ermployess have different format of performance managerent / career development with thear HODs.
Performance Managemenl Syster (PMS) is applicable for all permanent employees and workers.
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Ii.

12.

13,

14.
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’ h.

Health aond Safeiy Maragement System

Whether an sccupafional health and safety managament sysiem has bees implemented by the entity? (Yesf No). I
yes, the coverage such system?

Yes, ISO 45001:2018 L.e., Occupational Health and Safety Management Sysiem has been implernented at all Sites of ISMT.
What are the processes used to identify work velated hazards and assess risks on a rowtine and non-rentine basis by
the entity?

The Process of Hazard Identification, Risk Assessment and Assurance of Conrols are in place to identify work-related
hazards on a routine basis,

Whether yon heve processes for employees to report the work-related hazards and to remove themselves firom such
risks, (Y/N)

Vg, the Consultation and Participation Process is in place to promote the reporting of work-related bazards & Risk to
responsible persons.

Do the entployees of the entity have recess to non-pecupational medical and healtheare sexvices? (Wes / No)
Yeg, Medi-claim facility is available in case of illnesses to enployees.

d.

Caicgory
Employees ]
million-person hours worked) Workers 213
2 | Total recardable work-related injuries Employesas g ¢
Workers 18 20
3 |No. of fatalities Bmployess 0 o
Workers 1 0
4 | Hhigh conzequence work-related injury or ill-healh Employees 0 L
{excluding fatalities) Workers [} {

Describe the messures taken by the entity to engure a safe and healthy workplace

i Training & Awsreness: Training on Heath & wellness, Elecktical Safety, First-aid & Fire Safety awarencss are provided
to employees and workets,

ii. Employe¢ Engagement Campatgns: Promotional Programmes during Safety Wesk are indenaken at sites and Hesd
Office.

Number of Complalnts on the following made by employess

Conditns il Ni | Nocomplats | NI Nl | Nocompleins
Health & Safety Nil Nil recsived Nl Nil reccived

Aspessments for the year

S
Health and safety pmctices
Working Conditions _
Provide details of any corrective action taken or imderway te address safety-related incidents (if any) and on significant
risks / concerns arising from assessments of health & safety practices and working conditions.

We plan to engage with DSBS consnltants for the next three years for Safety Excellence Project to reduce sipnificant Fsks and
comcerns on working conditions.

4]
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L

Docs the entlty extend any life insurance or any compensatory package in the event of death of (A) Employees (Y/N} (B)
Workers (Y/N)?

Yeg: Group Policy of Aecidents (GPA) for employees and wotkers.

Provide the measures underteken by the entify to ensure that statutory dues have been deducted and deposited by the
value chaln parter.

The Company ensures that séatutory dues are deducted and deposited in accordence with regulations. The remittance of statutory
dues by value chzin parmers are reviewed as part of supplier sudits.

Provide the number of employees ¢ workers having suffered high consequence work related injury / Bt-health / fatalities
{as reported in Q11 of Essential Indicators above), who bave been rehabilitated and placed in suitable employment or
whose family members have been placed in snitable employment:

o

empl

B X e ] LT L e
_ F¥ 202213 FY 2021-12 FY 2022-23 FY 20:21-22
ETDPID}"BBS HNit Nil il Nil
workers Nil Nil Nil Wil

4. Dwes the entity provide transition assistance programs to facllitate contluned emplayability and the management of
vareer endings resulting fiom retirement or termination of employment? (Yes! Na)

Neo
5. Details on asyessinent of valoe chain pariners
Mot Applicable

ﬁcalth and safety practices
Working Conditions NA

6. Provide detalls of eny corrective zctions taken or underway to address signiflcant risics / concerns arising from assesssments
of health and safedy practices and working conditions of value chain partners.

Hazard identification and risk assessment process are in place as per acquirements of IS0 45001:2013 and IS0 140012015,
[EMT management undertakes these assssipeiits periodically.

Prineiple 4: Buslnesses shoukd respect the interests of and be responsive to all its stakeholders

ESSENTIAL INDICATORS

1.  Describe the processes for identifying key stakeholder groups of the entiey.

The key stakeholders of the Company are those that have a direct impact on our operations or are impacted by our business
decisions and operations. The first siep in the process of idemtifying key stakeholder groups for us inchude the selection and
cawgotization into internel and extemal stakeholders based on their importance, impact, and relevance. The key stakeholder
groups for our organization include, Customers, Suppliers, Vendors, Employees, Regulatory and stanitory bodies, BExtemnal
Providers, Centifving and testing agencies, and Comrnunities ele.

2. List stakeholder gronps identified as key for your entity & the frequency with each atakeholder grou
Fan T WErRE A T NPT e e A A e DRI ot g AR

0 T

Email, Newspaper,
Advertisement, Comrouoity
Mesetings, Company Website

Engagement of customers can beip
organization to build a stonger
relationship - boosting of sales,
reputation, and referrals

42
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Supplices and No Email, Newspaper, Ag and when To enmure the highest levels of trogt

Vendors Advertisement, Company requred and accoumtability in all dealings
Website with suppliers & Vendors
Employees . |No Email, M3, Advertisement | Op requirements  |For  higher  productiviy  and
Community Meedings, of manpower efficiency
Company Website
Repulatory and [ MNo Enail, SMS, Advertisermont, | As per requiremest | Sefting and Maintaining Standards
statutory bodies Company Website & demand if oy | in the Relevant Areas
Extzmal Mo Emmil, Newspaper, Pamphlete, | As and when +  Cost reductions
Providers Advertisement, Company required « Increased efficiensy
Website etc.

»  Lower risk of price volatility
»  Streamlining purchasing process

= Opportunity to outsource iasks
=  Productand procese improvenrent

Certifying and | No Enail, Newspaper As per job For conmformity of the relevamt
Testing agencies requIrcrnEnLs Tequirernenty of a product, service,
Process, Systenn of Person.

Commumities Yes Qnling  Offline meetings, As sod when Ta cater 10 our community in a
' Emails, Website, Social media |recquired responsible & sustainable way
posTs

LEADERSHIP INDICATORS

L

3

Provide the processes for consaltation between siakebolders sud the Board on econemmic, cnvironmental, and soelal topies
or if consultation is delegated, how is feedhack from such congultations provided to the Koard.

The process of consultation between stakeholders and the Board involves ¢onstant communication between esch other reganding
health, safety, and envirormental matlers, Empethetic Estening to the stakeholder’s concems as well a8 secking and shanng
views & information.

Whether stakeholder consuttation is used to support the identification sed management of environmental, and social

tepics (Yes s No). If so, provide details of instances ag t¢ haw the inputs received from stakeholders on these topics were
incorporated into policies and activitles of the entity.

Yes, we maintain & regular sngagement with our stakeholders to shape our environmental, socisl and governance issuee and
our indtiatives to address each materizl issue, This year we set up ESG, human rights, business continuity policies ete. 1o cnsure
Approptiare sysems are in place to nddrass concerns around key material issues.

Provide details of Inscances of engagement with, and actions taken to, address the concerns of valeerable/ marginalized
stalkeholder groups.

Not Applicable

Principle 5: Businesses showld respect and promote human rights
ESSENTIAL INDICATORS

1
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Employees and workers whe have been provided tmmmg oo homan rights issoes and policy(ies) of the endity, In the
following format

"Ii'amm_gs rélated to right to freedom, freedom from forture, opinien and expression rights, the right to wurk & actvity ete.,
are given through mail puidelines, ingtructions on netice boeards, SOPs, code of practices, communication of audit resulls e,
Everyone is entitled to these rights without discrimination.
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Fmployees

Permanent 1856 1856 100 1839 1839 1.0G
Dither than 52 52 100 48 43 100
permanent .

Toial employees 1508 1908 110} 1887 1387 100
Workers

Permanent 22 22 100 22 22 100
Other than 1385 1365 106 1247 1247 100
permanent

Total workers 1387 1287 100 1260 1269 100

2.  Details of minimom wages paid to employees and workers

= - RIS, A
Employvees

Fermanent

Male 1844 0 0 1844 L0 1822 0 0 1844 100
Female i6 Q 0 15 100 17 a . 0 17 10
Other than .

permanent

Wale 49 0 a 49 100 48 Nit Nil 48 100
Femals 3 1] LH 3 100 ¢ Mil Nil il H
Workers

Permanent

Male 22 i\ Nil 22 100 22 Nil Nil o 100
Female U 0 il 0 Nil 0 Ml Nil 0 4]
Ciher than L

pernanent

Male 13485 13435 1(H) Nif il 1247 1247 160 Mil 0
TFemale 4] 0 Nil Mil Nii 0 0 i} Nil L

3, Details of remuneration/salary/wages, in the following format:

Board of Directors (Bol}) 3 11.00 i 15.00
Key Managerial Persongel 3 71.57 ] -
Ernplayees other than BoD) and KMP 1837 53.490 16 570
Woskers 22 2.06 1] -

4. Do you have a focal peint (Indhvidual / Comnmittee) respansible for addressing human rights impaets or issnes cauged or
contributed o by the business? (Yes/No)

Yes, Teamn of Humen Resource Department {HRD) handles human rights impacts and issues.
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5. Describe the internal mechanisms in place to redress grievances related to human rights issne

We are committed to non-discriminatory and non-harassing work environment. We do pet engage in forced or child labor and
ensure that human rights clavses ate inchided in zignificant investment agreements and contracts. We have formulated Homan
Rights, Grievancs Redressal and Whistle Blower Policies to encourage employees to communicate peuine issues regarding
human #ightz, violation of code of conduct, leakage of confidential information etc. The policiss have been developed to provide
for an officizl platform to record and address gepvine concerns and ensure good governance. The link to human sights policy:
https:/wwwismteo in/documents/1 387050/5862fcc3-3acs-b29¢-3451-931 8273801 ea

6.  Number of Complalnis on the following made by emplayees and workers:

Details of total energy consumption {in GJ) and energy intensity, in the follewing format

Sezual Harassment Nit it} il Hil
Disctimination at workplace il Mil Nil Nil
Child Labour Nil Nil Hal Wil
Forced Labour! Involuntary Labout Nid Wil Nil N1
Wages Nil Nil Nil Wil
Other human rights related 158ues Nil Nil ™l ™
7. Mechanisms to prevent adverse consequences to the complainant in discrimination and harassment eases
ISMT promotes non-discrimigatory and non-harassing work environment. We committo have zero tolerance against discrimination
based on age, gender, casks, religion, disahility etc. We ensure approprigic raining for all employees in-an ongoiog basis on
company vales, code of conduct, buman rights and behavioural aspects while discharging their duties at the workplace. The
employees can emeil fheir grievances to kirloskar@integritynatters.in
4. Do human rights requirements form part of your business agresments and contracis? (Yes/No)
Yes
9. Assessments for the year
Sexual Harassiment 108 %%
Discrimination at workplace £00 %
Child Labour 100 %
Foreed Labour! Involuntary Eabeur 100 %
Wages - 100 %
Onbers — please specify Not any
10. Provide details of any corrective actions taken or underway to address significant risks / concerns ariging from the
assessments ac Question 9 abave
Not Applicable
Principde §: Bustnesses should respect and make efforts to protect and restore the environment
ESSENTIAL INDICATORS '
L.

et e T

Totat electricity comsunption (A) {GF) 9,03,13641 GI 761,572 GT
Total firel consumption (2) (GJ) 345743 G 275416 G
Energy consumption through other sources (C) (GI) ] ]

Total encrgy consuraption (A+E+C) (GF) 9,07,553.34 GJ 7.66,326.16 G)
Energy intensity pet napes of turncver _ 3.54 3 56
(Total energy consumption/ urnover in rupees) {in GJ/Crores) _

Note: Indicate if eny independenk asseserment/ evaluation/assurance has been carried out by an external agency? (¥/N): Yes, TUV

India Pt Lad, Rast Coast Sustainable Private Limited. & ABB Hitechi.
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2. Daes the entity have any sites / faciltties Identified as designated couswmers (PCx) under the Performance, Achieve and
Traile (PAT) Scheme of the Gavernment of IndiaT (¥/N} If yes, dlsclose whether targets set under the PAT scheme have
been achieved. In case targets have not been achieved, provide the remedial action taken, if any

No

3. Provide deinils of the following disclosures related to water, in the fellpwing format

Water withdrawal by seuree (in kileliters)

iy Surface water 697,251 KL 6.88,701 KL
Giy Groundwaier 0 0

{ifi) Third party water 2,76,682 KL 1,48, 735K 1
{iv) Seawsater/ desalinated water 0 {0

vy Others 1] U
Total volume of water withdrawal {im kileliters) (i + H + i1+ v +v) 9,73,040 KL 837,436 KL
Tatal volume of waier comsumption (n kiloliters) . 973,940 KL B37,436 KL
Warter intensity per yupee of turzover 1.80 3 50
(Water consumed / turnover in Crores)

Note: Indicate if any independent assessment/ evaluation/zssurance has been cartied out by an external agency? (Y/N): Yas, TUY
India Pvt. Ltd, Fast Coast Sustainable Private Limited. & ABE Hitachi

4. Has the entity implemented a mechanism for Zero Liquid Discharge? If yes, provide defalls of itz coverage and
Implementation.

Vee, we have implemented STP and BTF for wastewater treatment and treeted water 5 wsed for gardening purposes.
%, Provide details of alr embssions (othey than GHG emlssluns) hy the entity, i the I'nllmnng formut.

MT £1.01 A6 B4
S0x MT 46,035 3783
Partlenlate matter (PM) Avg value {less than 10 ppm) 150.20 157.49
Persistent organic pollutants (PO NA Ma MNA
Volatlle organie compounds (VOC) Nil il Wil .
Hazardous sir pollotants (HAF) Wil Mil Nil
Note: Indicate if any independent assessment/ evaluation/sssurance has been carried out by an extemal agency? (Y/N) If yes,
name of the external ageucy.

Yes {Green Envirosafie Enginears & Consultant Pvt, Lid., GHS Metrics)
& vaide detalls of gmenhnuse gas emissions {Scope 1 and St.oizae 3 emissinns) & itz mtmsitjr, in the [ullowlng Inrmat

Tﬂta] Scope 1 emissions {Break-up of the GHG into Metnc tonmes GECCH 64.082.91 61.163.52
032, CH4, N20Q, HFCs, PFCs, SF6, NF3, if available) | equivalent m T

. Total Scope 2 emissions (Break-up of the F}HG 'mtn Mﬂ;‘w toones of CO2 1,74,792,30 15181173
C(2, CH4, N20, HFCs, PFCs, 8FS, NF3, if available) | equivalent
Total Scope 1 and Scope 2 emissivas per Croves of
fartover MTOO2aTNE 244 98.94

Note: Indicate if any independent assessment/ evahmtionfassurance has been corried ol by an external ageney? (Y/N) If yes,

name of the external agency.,

Yes, TUV Indin Pyvi. Lad, Fast Coast Sustainable Private Limited. & ABEB Hitachi

7. Does the entity have any project related to reducing Green House Gas emission? H yes, then provide detrils
ISMT hes replaced fumace oil to LSHS at the Ahmednagar plant and is in process of koplementing the same at the Baramati and

Tejuri plants in the curvent financial year
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8. Provide details related to waste management by the entity, in the following format:

Plastic waste (A} | Wil Wil
E-waste (B} 048R il
Bio-medical waste (C) il Nil
Consiruction and demolition waste (D) Nil Nil
Battery waste (E) il il
Radioactive wasie (F) Nit il
Other Hazardous waste, Please apecify, if any. (3) il _ il
Other Non-hazardons waste genzeated (H). Tlease specify, if any. 28,213.02 59,446.26
Total (A+B+C+D+E+F+ G+ H) 28.213.50 5744626

Note: Indicate if any independent assessment! evaluation/assnrance has been carried out by an exwmmal agency? (Y/N) If yes,
pame of the extemal agency: No

For ¢ach category of waste generaicd, total waste recovered through recycling, re-using er olber reeavery operations
{in metric tonnes)

(il Recycled 0 ]
(i) Re-used 0 0
(iii) Other recovery operations 0 0
Total 0 o

() Incineration g e o
(0 LendTing 22.213.02 T AIETE
{iii) Cther recovery operations — -

Note: Indicate if any independent asscssment/ evaluation/assurance has been carried out by an external agency? (Y/N) I ves,
name of the sxternal agency - Mo
9.  Briefly describe the waste management practices adopied in your establishments. Describe the strategry adopted by your
eompany to reduce usage of hazardoos and toxic chemicals in your products and processes and the practices adopted to
mapage such wastes
" Reduction in hazardous waste in progress by Sele of Speat Acid for extraction of ferrous.

10. I the entity has operations/offiees in/around ecologically sensitive areas (such as national parks, wildlife sanctuaries,
biosphere reserves, wetlands, biodlversity hotspots, forests, coastal regulation zones ete.) where environmental approvals
{ clearances gre required, specify details in the following format

b A \(.J,-a.iﬁi;q‘g‘
: e

i
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11, Details environmental impact assessments of projects undertaken by the entity based on applicable laws, in the current
linancial year

Environmental Clearance that includss

Environmental Tmpact Assessment study - Feb/23 Yes In progtess NA

12. Is the entity compliant with the applicable environmental law / regulations / guidelines in India, such as the Water
{Prevention and Contrel of Pollutien) Act, Alr (Preveniion and Control of Pollotion) Act, Environment Protection Act,
and rules thereunder (¥/N). If not, provid

e A e

1 Nil Nil Hil il

Principle 7: Businesses, when engaging in influencing public and reguiatory policy, should do ko in o manner that is responsible
and transparent

ESSENTIAL INDFCATORS
1. a. Number of affikiations with trade and industry chambers / associations:
9

b. List the top 18 trade and industry chambers / asseclations (determined based on the total members «of such a body}
the entity is  member of / affiliated tm

1 {Macatha Chambers of mmicc & Industri State
2 | Digtrict Chambers of Commerce and Industry (DOCT) State
3 | Jeiori Industrial Magfacturers Associates State
4 | The Alloy Steel Produocers Associstian State
5 | National Safety Councit ' National
6 | The Institnte of Co-Secretanes of India Mational
7 |Legal Entity Identifier India Ltd National
8 | Institute of Chartered Accountants of Tndia {(ICAL) Maticmal
9 | Membership of Laboer Law reporter Across Centra! and State Government
2. Provide detaile of corrective action taken or unierway on any issnes related to anti- compefitive conduct by the entity, '
based om adverse orders from regulatory aathorities.
NA NA T ha NA NA NA
LEADERSHIP INDICATORS
I. Details of public policy positicns sdvocated by the endity:
Not Applicable
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Principle 8: Businesses shoukd promote inclusive growth and equitable development

ESSENTIAL INDICATORS
Details of Social Impact Assessments {S1A) of projects undertaken by the entity based on applicable laws, in the current

i.

FY 23

NA

NA NA NA NA A,
2. Provide information on project(s) for which ongomg Rehabllitacion and Resettlement (R&R) s belng undertaken by yonr
entity in the following format
[mTm— =
NA NA NA [y F:Y MA WA
3. Describe the mechanisms to receive and redress grievances of the commanity
We have a grievance redressal mechatism that extends 1o our stakebolders. The community is encouraged to resolve their
queries, concerns, and disputes in coardination with the concerned parties. The commuaity can send their grievances to hrdd@
ismt.eo.in
4. Percemtage of input material {inputs to total inputs by value) sourced from suppliers
R o s R ) R
iractly sonreed from MSMEs! smal producers 9,29% 4.51%
Sourced girectly from withie: the district and nelghboring districés 21.76% 1% 48%,
LEADERSHIP INDICATORS
1. Provide details of actlons taken to mitlgate any negative social impacts identified in the Socizl Impact Assessments
(Reference: Question 1 of Essential Indicators abeve):
Not Applicable
2. Provide the following information on CSR projects undertaken by vour entity in des-ianated asplrational districts as
Identified by government bodies:
Mot Applicshle
3. A) Do you have a preferential procurement policy where you give preference to purchase from suppliers somprising
marginalized frulnerable groups? (Yes/Na) B) From which marginalized fvulnerable groups do you procure? ) What
percentage of totad procurement (by value) does it constitate?
Mot Applicabie
4. Detafls of the benefits derived and shared from the intéllectual properties owoed or sequired by your eatity (in the
current financial year), based on traditdons] knowledge:
Mot Applhicable
5. Detalls of corrective actions taken or undecway, hased on any adverse order in inteldlectual properfy related disputes
whereln usage of tradltional knowladge is involved.
Mot Applicable
6.

Details of beneficiaries of CSR Projects:
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Principle : Businesses should engage with and provide vae to their consumers In a responsible manner
ESSENTIAL INDICATORS

1.

5.

Describe the mechanisms in place to receive and respond te consumer complaints and feedback

Any complaints recelved ihrough meil/'Whats App/phone is fodged in the CRM (Customer Complaint Management) system and
the farther responseraction on the same is tracked by respective responsible team member. The Quality tsam provides necessary
documents / feadback to customer to resolve the complaints.

Turnoverof produets and/ services as a percentage of turnover from all producésf service that earcy information, ahout

i

Environmental and social parameters relevant to the product

Safe and responsible usage
Beeveking snd/or sofe dispossl _
Number of consumer ¢omplaints tn respect of the following:

»
Data privacy Hil Nil Mo consumer Nil il Mo consumer
complainis compiaitts
recelved Tecelved
Advertising il Nil Mo conswmer il Hil Mo sonsier
cornplaints complaints
teceived Taceived
Cyber-gecurity Mil Mil No consumer Nil Mil No consumer
complaints complaints
received received
Delivery of NA : MNA Mo consumer MA WA No consumer
essential services complaints ) complainis
received ' received
Others NA NA Mo consumer WA Na Mo consurner
complsicts complainis
received received

Mot Applicable | Mot Applicable
Forced tecalls HNot Applicable Mot Applicable

Does the entity have a framework / polley on cyher security and risks related to datn privacy? (Wes/Na) If available,
provide a web-link of the policy '

Cyber Security and Data privacy conirols such as Network Firewall, Antrvirus, External Media controls are in place, however
policy documents ate yat to be published.

Provide details of any correctlve actions taken or underway on issues relating to advertising, and dellvery of essential
gservices: eyber security and data privacy of customers; re-pocurrence of instances of product recalls; penalty / action
taleen by regulatory authorities on safedy af products f services

Mot Applicable

50

Page 241 of 1376



0213

Annual Report 2022-23

LEADERSHIP INDICATORS
L. Chaneels / platforms where information on products and services of the entity con be accessed (provide web link, if
available).

hitps:/rwwr it .o in/product-and-services/siacl
httpszfarwwistt.co.infenproduct-and-services/ubes
httpsz/Awnswdstot co.in/en/product-and-servicestipp
https: /Avww.ismi.coin/en/product-sad-servicesismt-360
2, Steps takem to Inform and educnte consumers about safe and responsible usage of products and/or services.
Mot Applicable
3. Mechanisms in place to inform consumers of any risk of disruptien/discontinuation of essential services.
The mechanisin in piace to inform consumers of any risk of dismption/discontinuation of essential services is primarily through
email.
4, Does the entity display product Informaticn on the product over and above what it mandated as per local Ixws? (Yes/No/
Nat Applicable) If yes, provide details in brief. Did your entity ¢arry out any survey with regard to consumer satisfaction

relating to the major products / services of the entity, significant locations of operation af the entiy or the entity as a
whole? (Yes/No)

Not Applicable
5. Provide the following Information relating to data breaches:
a.  Mumber of instances of data breaches along-with impact:
Hil
b. Percentage of data breaches involving personally identiilable information of customers:
Nil
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INDEPENDENT AUDITOR’S REPORT

To the Members of ISMT Limited

Repart on the Awdit of the Standalone Financial Statements
Crpinion

Wa have audited the standatone Financial Statements of ISMT
Limited (“the Company™), which compnge the Balance Sheet
as ot March 31, 2023, and the Statement of Profif and Losz
{including Other Comprehensive Incoms), Seatement of Changes
in Equity and Statemnent of Cash Flows for the year then ended,
and noies to the Fimancial Statements, meluding & summary
of Significant Accounting Policies and other explanatory
information (hereinafier referred to ss “the Standalene Financial
Staiements™).

{n our opinion 2nd to the best of our information and according ko
the explapations given to us, the aforesaid standalone Finencial
Statements give the information required by the Companies Act,
2013 (“the Act’y in the manner so required and give a wue sud
fair view in conformity with the accounting principles generally
accepted in India, of the standalone state of affaics of the Company
as at March 31, 2023, and its standatone profit (ineluding Ciber
Comprehensive Income), standalone chanpes in equity and its
standalone cash flows for the year sided on that date.

Basis for Qpinion

We conducted our audit in 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 Auditer’s Responsibilities for the Audit of the standalone
Finencial Swiements section of our report. We are independent
of the Company in accordance with the Code of Ethics issued
by the Tostinute of Chartered Accountants of India together with
the cihical requirements that are relevam 1o our andit of the
standalone Financial Statements under ihe provisions of the Act
and the Rules thereunder, 2nd 'we have fulfilled our other ethical
responsibilities in accordance with these requirements and the
Codz of Ethdcs.

We belisve that the audit evidenee we have oblained is sufficient
aind approprizte to provide a basis for our opinion,
Emphasts of Matters

8) We draw attention to note no. 3.17 of the Standalone
Financial Statements, regarding additional provision Ffor
impaitment made by the Company to the extent of Rg 7.5]
Crores in respect of ite investment {including advances) in
subsidisry “Structe Hydraulic Sweden™ (SHAB) {including
investment through Its Subsidiary Company, 1SMT
Enterprises $.A., Luxembourg) based on the management
assessment and valuation report of independent valuer.

We draw attention to note no. 3.2 of the Standalone
Financial Satements, that the Company is in the process of
discharging the oblgation regarding remunerztion payable
to Erstwhile Managing Director of the Company amovnting
to Rs. 4.20 Crores cumulative up to March 21, 2022 based
on leged opinion and requisite approvals.

b)
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Key Andit Matéers

Key audit matters are those matiers that, in our professiomal-
judgraent, were of nost significance in our audit of the standalone
Financinl Staternents of the curment period. These matiers wers
addrezsed in the context of oar andit of the siandatone Finencial
Statements as a whole, and in forming our epinien theteon, and
we do not provide a Beparats opinfon on these matters.

We have determined the matter described below to be the ey
andit matter to be communicated in our veport.

Investments in subsidiaries:

The Compatty has investments in varicus subsidiaries. The
Compaoy accounts for itvestments in subsidiaries =t cost
(enbject to impairnent asseszment). For investments carried
4t eogt amounting to Ks. 201.35 Crores where an indication of
impairment exists, the canying value of investment is assessed
for impairment and where applicable an impairment provision
is recogmised. Accordingly, the company has made provision for
impairment ameounting to Rs. 144.56 Crores as at March 31, 2023.
Cerrying value of investments m subsidiaxies 18 Rs. 56.79 crores
net off impaiment provision. Dwring the year, imanagement
undertook an assessments of its investments i subsidiaries and
made an additional provision of impairmant amounting to Rs.
7.77 Crores. The detsrmination of recoverable amount involves
management estimates and significant judgements with respect
to perfornance of aubsidiaries. Refer following notes io the
Standalone Financial Statements:

Key eccounting judgements, estimates and assumptions-
Motz no, 2.258(d)

Significamt acoounting policies on impairment of non-
financial assete- Note no. 2,23

Investrnent in subsidiaries- Noteno, 1.2 and 3.15

-

Provizion for impmirment in valoe of imvestinents- Nate no,
3.16,3.17 and 3.18

Considering the signifisance of investmernts, management
judgement and cstimates involved in determination of recoverable
value for impairment assessment, investment in subsidiaries is
considered as Key audit matter.

Our sudit methodology included the following:

Compared the carrying value of investiaent in subsidiaries
with their respective net assets and camings for the period.

Asgessed the appropriatenc s of relevant accounting policies
of the compeny including those relating to recopnstion and
measurement of investments comparing with the applicable
Ind A5,

Discussed and evaluated momagement assessment of
impairment of investment 1 subsidizries,

Evafuated the ohjectivity and mdependsnce of management
expert involed in the valugtion process.

Dizcussed the key assumptions and sensitivities with
management and those chargéd with governarks.
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Considered the disclosures in the standalone Ind AR
financial statements for compliance with disclosure
requErements in relation to impeirment.

Other Information

The Company's Board of Directors is respansible for e other
wformation, The other information comprises the information
ineldad in ihe Management Discussion and Analysis, Corporate
Governaniee and Board of Director’s report, but does oot meluds
the standslone Fiosocial Stafements and our auditor’s nepert
thereon.

Qur apinion on the stsndalone Financial Statements doeg not
caver the other information end we do not express any form of
assurance conclusion thereon.

In conpection with ow audit of the standzlons Financiel
Staternents, our responsibility i3 to tegd the other information
and, in deing so, consider whether the other infonmation is
materially inconsistent with the standalone Financial Siatements
or o Enewledge obtzined in the audit or ntherwike appears 1o be
materially missiated.

If, bagad ou the work we have performed, we conclede that
there is & materiaf misstatement of this other information; we
are requited to report that fact. We have nothing to r2post in this
tegard.

Responsibilities of Management and Those Charged with
Gavernance fTor the Standalene Financial Statementy

The Company’s Board of Directers is responsible for the
matters stated in secton 1345} of the Act with respect o the
preparation of fhese standalone Financial Statements that give a
true and feir view of the standalone financial position, standalone
financial performance imcluding other comprehentive income,
standalone changes in equity and standalone cash ftows of
the Compmy in accordance with the accounting principles
generally accepted in Indiz, including the Indian Accounting
Standards (Ind AS specified under sectivn 133 of the Act read
with the Compasies {Indian Accounting Standards) Rules, 2015,
as penended, This respongibifity also includes maintenance of
adequate accounting reconds in accordance with the provisions
of the Act for safeguerding of the assets of the Company and for
preventing and delecting fmauds and other irvegularitios, selection
and application of appropriste eccoumting policies, making
judgments and estimates that are reasonable and pradent; and
design, implementation and maintenance of adequste internal
financial controls, that were operating effectively for ensaring
the accuracy and completencss of the accownting records,
relevant Lo the preparation and presentation of the standalone
Financial Staternents that give o rue mmd fair view and are free
from material misstatement, whether dwe to fraud or eroor,

Tn preparitig the standalone Pinancial Statements, the management
is responsible for assessing the Cornpany’s ability to continwe
85 2 going congern, disciosing, as applicable, matters related to
going eoncern and using the going concern basis of accouttting
unless management sither intends to Yquidate the Cormpeny ot to
pease operations, or has eo reslistic alternative but to do so.

Those Board of Directors are afso responsible for overseeng the
Company’s financial reporting process,
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Auditer’s Responsibilities for the Andir of the Standalone
Financial Statementy

Dur ohjectives are to obtain reasonable assurance about whether
the standalone Financial Statements as @ whole are free from
mtaterial misstatement, whether due to frawd or emern, and 1o
issue an audisor’s repott that includes our opinicn, Reasenable
assurance s 8 high level of assurance, but is not a puarantes that
en audit conducted in accordance with SAs will always detect
a material misstaternent when it exisig. Misstetements can arise
from fraud or error and are congidered marerial if, individually or
in the aggregste, they could reasonably be expected to influence
the economic decisions of users taken on the basis of these
standalone Financial Statements,

As part of an audit in sccordance with BAs, we exercite
professional judgment and maintain professiona] skepticism
throughout the awdit.

We also:

Identify and assess the rigks of materisl misstaiement of
the standalone Financizl Statemenis, whether due to frand
or emos, design and perform audit procedures responsive
tp those risks, and obtain audit evidence that 15 sufficient
and appropriate to provide a basi¢ for our opinion. The risk
of not detecting » material misstarement resulting from
fravd i3 higher than for one resulting from exror, as fraud
may iwvolve collusion, forgery, intentional omissions,
istepteseriations, or the override of internal camtrol.

Obtain an understanding of internal contral relevant bo
the audit in order 1o design audit procedures that are
appropriate in the circumatances. Under section 145(3)(1) of
the Act we are also responsible for expressing our opinion
on whethet the Company has adequate intemal finaucial
controls systern in place and the operating effectivensss of
such controls, '

Evaluate the appropriateness of accounting policies nsed
and the reasonableness of accounting estimates and related
diselosures made by management.

Conelade on the sppropriatencss of management’s use of
the going concers basia of accounting and, based on the
audit evidence obtained, whether & material uneertainvy
exists related to events or cofditions that may cast
significant doubt on the Company’s ability to continue as
a going coneern. If we conclude that a material uncertainty
exists, we are required fo draw attention in our apditor’s
report 1o the related disclpsures in the stendalong Fineocial
Statements or, if such disclosures are inadequate, to modify
our opinion. Our conclusions are based on the auditevidence
obiained up to the date of owr auditor’s report. However,
futuze avents or conditions may cause the Comipany fo
cease 1o continme as & going Soncetn.

Evaluate the oversl] presentation, structure apd content of the
standalone Financial Statemnents, including the: disciosures,
anvd whether the standalene Financial Statements represent
the underlying trapsactions and events in 4 manmer thut
achieves fair prezentation.
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We communicate with those charged with govemance regarding,
among other matters, the planned scope and hming of the
audit and signifieant audit findings, including any significant
deficiencies in internsi conwol thet we identify during our audit.
We alap provids those charged with governance with a stalement
fhar we have complied with relevant ethical requirsments
regarding independence, and to comrmmicate with them all
relationships and other matters that may reasonably be thought
io bear on our indepeudence, and where applicable, related
safeguards.

From the matters communicated with those charged with
governance, we determine thoss matiers that were of most
sipnificance {n the audit of the standalone Financial Staterments
of the current period and are therefore the key audit matvers.
We describe these matters in out auditor's reporl unless law oc
regulation precludes public disclosurs about the matter or when,
in extremely rare circumstances, we determine that a matter
should not be commmmicated in our report becavse the adverse
consequences of doing g0 would reasonably be expected io
outweigh the public interest benefits of such communicatiot.
Other Matier

The standalone finanicial statements of the company for the year
ended March 31, 2022 were audited by the predecessor suditors
who expressed an ummedified opinion on those stetements vide
report dated May 09, 2022,

Qur opirticn i3 not qualified in respect of this matter.

Report on Other Legal and Regulatory Requirements

f. &g required by the Compenies (Auditor’s Report) Order,
2020 {“the Order™), issued by the Central Government of
India in terms of sub-section (11) of section 143 of the
Act, we give In the Annexure A; 8 staterment on the matters
specified in paragraphs 3 end 4 of the Order, to the extent
applicabls.

2. As required by Section 143(3) of the Aet, we reporithat:

a)  We have sought and obtained all the informetion and
exphanations which 1o the best of our knowledge and
befief were necessary for the purposes of our audit

B I our opinion, proper books of acecunt as required

lsy law have been ept by the Company so far as it
appears from our examination of those books.

¢) The Bolance Sheet, the Statement of Profit and Loss
inciuding other comprehensive income, the Statement
of Chapges in Equity and fhe Cash Flow Statemem
deslt with by this Report are in apreement wilh the
books of aceomL

d} In our opinion, the aforessid standalone Financial
Staterments comply with the Indian Accounting
Standards specified under Section 133 of the Aet,
read with Companies (Tndian Accounting Standards)
Rules, 2015, az amendad.
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h)

On the basis of the writien, repeesentalions received
from the directors 25 on March 31, 2023 taken on
record by the Board of Directors, nene of the directors
is disqualified &5 on March 31, 2023 from being
appointed as a director in terms of Section 164 (2} of
the Act.

With respect to the edequacy of the internal financial
conirols with referense to fimancial reparting of the
Company and the operating effectivensss of such
contols, refer to owr separats Report in “Annexure
B,
As required by ssction 197 {16) of the Act; in our
opinion and accoeding to information and explanation
provided to us, the rentuneration paid by the company
to its direcbors is in accordance with the provisious
of section 197 of the Act and remumerstion paid to
directors is not in excess of the limit laid down under
fhis section.

With respeet 10 the other matters o be included in

the Auditer’s Report in sccordance with Rule 11 of

the Catnpanices (Audit and Auditors) Rules, 2014, in
our opinien mmd to the best of our information and
according to the explanations given to ua:

{i) The Compeny has disclosed the impact of
pending litigations oo its financial position in
its Financial Siatements — Befer Nate 3.1 to the
Standafone Finamcial Statements.

{ii> The Company Jdid not bave any materisl
foraseeable Tosses on Jong-term  coniracls
inchyding derivative codtracts,

(iif) There were mo amounts which were tequired

to be transfemed to the Invester Bdueation and

Protection Fund by the Conapany.

{i¥) (a) The management has represemted to us
that, 10 the besi of its knowledge and belief,
other than as disclosed in the notes to the
accounts to the Anaacial statements, if any,
no funds have been advanced or loaned
ot invesied (either from bomowed fiunds
or share premivm ot any other sources or
kind of funds) by the Company to or in any
other person{s} or entity(ies), inclnding
foreign emtities (“Tntermediaries™), with
the understanding, whether tecorded in
writing or otherwise, thet the Intennediary
shall, whether, directly or indirectly lend or
imwest in gther parsons or entitiez identified
in any roanner whatsoevet by or on behalf
of the company (“Ultimate Beneficiarnes™)
or provide any guarantee, security ot the
like on behalfof the Dltimate Beneficiaties.
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(t) the mamagement has represented 1o us, (v} The Company hes not declared or paid dividend
that, to the best of ils know!edge and belief, during the year.
other than a3 disclosed in the notes to the {vi} The requirement to the use of accoomting

accounts to the Financial Statements, if software for maintzining Compeny’s books of

.any, 00 funds heve been received by the account which has a feature of reconding andit
Company from any persan(s) or entity(ies), teail (edit log) faoility, as prescribed under rule
including foreign entities (“Fanding 3(1} of the Companies {Acconnts) Rules, 2014,
Parties™), with the understanding, whether is deferred to financial years commencing on or
recorded in writing or otherwise, that after April 1, 2023, therefore teporting under
the Company shall, whether, directly or Rule 11(g) of Companies {Audit & Auditors)
indireetly, lend o invest in other persons Rules, 2014 is not appliveble for financial year
or enties identified in any manner ended on, March 31, 2073,

whatsosver by of on behalf of the Funding
Pariy [“Ultimate Beneficiaries™) oF
provide any guarantes, secnrity ot the like
on behalf of the Ultimate Beneficiaries.

{c} Based on the information and explanation
given to us and audit procederes performed  Nachiket Deo
a5 considered reasonsble and appropriatein  Partner
the cireumstances, nething has come to our Membership Number: 117695
notice that has cansed ua 1o believe that the UDIN: Z3117633B0XR 038347
represeatations made by the management  Place: Pune
and 25 mentioned under sub-clwse ¢v)  Date:May 03, 2003
(2) and {iv){b) gbove contain any malerial
misstaternent.

For PG RHAGWAT LIY
Chartered Accountants
Firm Registration Number: 10111 BWIW 00682

33
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT

Referred to in pavagraph 1 under the heading, “Report on Cther legal and Reguiatory Requiremnents™ of our report on even date:

(i)

(a)

{A) The Company has maintained records showing partiouiars of property, plant & equipment. However updation of
same with respect to completing full particulars is ™ progress.

(B) The Compawy does not own sny intangible assets, Tharefore, the provisions of clavse J(i)(a)} B) of the said order
arg oot applicable to the Company.

{0}

The Property, Plant & Equipment are physically verified by the Management according o a phased program designed
ta cover all the items which, in our opinion, is reasonable having regard to the size of the Company and the nature of
its assets. Pursuant ta the program, & portion of the Property, Plant & Equipment bas been physically verified by the
Management during the year and no material discrepancics have been noticed on such verification.

()

According to information and explanation given 10 ws and based on the exammation of records provided to vis, we
report that, the title deeds of immovable properties {other than properties where the cotmpany is the lesses and the
lease agreements ara duly executed in favour of the lessee), as disclosed in Nete 1.1 on Propesty, Plant & Equipment
to the financial atatements, are held in the name of the Company.

d}

The Company has not tevalued its Property, Plant and Equipmens or infangible assets during the year. Accordingly
provisions of Clanse 3(i}{d} of the said Order are not applicable to the Company,

{c}

According o the information and explanations provided 1o us, no procesdings have been initisted or mre pending
agsinst the company for holding any henarai property under the Prohtbition of Benami Property Transactions Ast
1988 {as amended in 2016) and miles made thereunder. Hence reporting vnder clause 3{iHe) of the order is not
applicable

i)

(a}

The physical verification of irventory excluding stocks with third parties have been condueted at reasonable irctervals
by the Management during the year. In respect of inventory lying with third pasties, these have substantially been
cotifitmed by them. In our opinien and based an the policy adopted by the management, the coverage and pracedure
of such verification is appropriate. The discrepancies noticed on physical verification of inventory as compared to
book records were ot 10% or more in ageregate for cach class of inventory and thess have been appropriately dealt
with in the books of accoumts,

)

We have observed difterences in quarterly retums or statements filed by the Company with such banks or financial
jpstitutions as compared to the books of accoums maintained by the company. However, we have nol cartied out
specific audit of these statements. The reasons for such differences are given in note no 1.17 of the Standatone
Financial Statements of the company.

{id)

()

The Company during the year has granted unsecured loans to employees.
The aggregate amowmnt of such loans granted during the year and balances thereof as at balance sheet date are a5 under:

Payticulars Logns (Rs. in Crores)
 Aggregate amotnt granteds provided during the year

- Othets (Loans to empioyees) 0.30
Balance outsianding as at balance shest date in respect of abowe cases .

- Others {Loans to employses) 033

The Contpany had pranted long term advance amounting to Es. 0.26 Crores to wholly owned subsidiary compeany
during the year which is considered as equity component, hence repurting under chanse 3 (i) is not applicable to that
extert.

Further, ihe company has provided securities to hanks against working capital facilities as disclosed in note no. 1.17

of the Stepalone Financial Statements.

®3

Tn terms of the information and explabations given to us and the books of account and records examined by us, loans
provided, securities given and the terms and conditions of the grant of all aforesaid loans and advences in the nature
of loans during the year ar not prejwdicial to the Company’s interest.

(e)

In respect of the aforesaid loans and advances in the nature of laans, the schedufe of repayment of prineipal and
payment of interest has been stipulated by the Company. The partics are repaying the principal ameunts, #s stipulated,
and age also generally regular in payment of interest es applicable except in Twenty cascs where there is defay upto
eleven months in repayment of loan amounting to Rs. 0.04 Crores {out of which amnount of Rs. 0.01 Crotes have been
repaid 6ill Mazch 31, 2023).
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{d)

Tn respect of the aforesaid joans and advances in the nature of loans, there is no amount which is overdue for mmore
then ninety days, except in case of thirteen employees, principal and interest amounting to Rs. 0.03 Crores is overdue
for more then ninety days. According to information and explanation given o us, the company has initisted recovery
procass for the recovery of the principal amoumts and intersst thereon.

(&}

1n respect of the loans and advances in the nature of loans granted which has fallen due during the year, no renewsl
or extension were oranted or ho fresh loang pranted to settle the overdwe of existing loans given fo the same pastics.

{

The Company has not granted any loans or advances in the nature of loans cither repayable on demand or without
specifying any tenms or period of repayment.

(v}

The Company has not granted any loans or made any investments, or provided any guarantees or security to the parties
covered under Section 185 and 186, Therefore, the provizions of Clause 3(iv) of the said Order are not applicable to the

Company,

()

Tn our opinion and according to information and explanation given to us, the Company has nol aseepted any deposits or
amownts which are dzemed to be deposits from the public within the meening of Sections 73, 74, 75 and 76 of the Act
and the Rules framed there under 1o the extent notified. Therefore, the provisions of Clause 3(¥) of the said Order are not
applicable to the Cothpany.

{vi)

Pursuant to fae rules made by ihe Cental Goverament of [ndia, the Compeany is required to maintain cost records 28
specified voder Section 148(1) of the Act in respect of its products. We have broadly reviewed the same, and ate of the
opinion that, prima facie, the prescribed accounts and records bave been mede and maintained. We have not, howeves, made
a detailed examination of {he records with a view 1o determine whether they are accurate of complete,

{vii)

(a)

According to the mformation and explanations given to us and the reconds of the Company exemined by us, in. our
opirion, except for ducs in respect of provident fund and employees” state insurance, the Company is generzlly
regular in depositing undisputed statutory dues, including Goods and Service Tax, income tax, sales tax, service
tx, duty of customs, duty of excise, valse added tax, labour welfare fnd, cess and other maierial statutory dues, as
applicable, with the appropriate authorities. The extent of 4he srrears of statutory dues outslanding as al March 31,
2023, for a period of more than six months from the date they became peyable are as foliows:

Name of the | Nature of du¢s { Amount | Period to which Due date Date of
statute {in Crores) | the amount relates Payment
Provident Fund j Employee {0.002 | April 2022 and 15th of next Unpaid as st
TProvident Fund May 2022 month March 31, 2023
Employees’ Employea 0.014} April 2022 to 15th of next Unpaid as at
State Insurance |State [nsurance September 2022 | month Mamch 31, 2023
Corporation

()

According to (he information and explanations given fo us and the records of the Company examined by us, the
particulars of statutory dues referred to in sub-clause {a) as at March 31, 2023 which have not been deposited on
account of a dispute, are as follows:
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Mame of the | Nature of disputed dae Amount under | Period to whish amount is | Fooum where the
Statvite dispube oot | refated dispute is pending
depusited
{Rs.in Crores)

Custerns Act, | Disputes related to 5861 FY 1990-92, FY 200809 to CESTAT
1962 exemptions, classification & 2010-11, FY 20415, Fy 2003~

other matters 1€, FY 2018-19, By 209.20
Central Excise | Disputes an acoount of 16.43 | FY 2007-08 to 2009-10, FY CESTAT
Act, 1944 determinaticn of assecsable 2012-13 to FY 2017218

valize, availment and 2.90 | FY 2003-02 to Fy 2002403 FY |Fligh Coust, Bombay

utflisation of CENVAT 200d-005

credit & other maiters
CGST Act Disprute o accounk of (.38 | FY 201718 Appellate
2017 trangition of CENVAT Cryprrissioner

credit of cess and IS0 0.50 | FY 2017-18 Aggietant

invoices Comroissioner
Property Tax | Disputed Droperty Tax 0.26 | FY 199596 and FY 1996-97 | Hiph Court, Bombay
Gram Erisputed Gram Farwhayat 254 | FY 2015-16 to FY 22-23 Zilla Parishad, Pune
Panchayat Tax | Tax
Woater Tax Drispsubed water chatges 1.06] FY 2M%-20 Branch Manager,

Nazare Dam
Division
57
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(vili} |in temns of the information #nd explamations given o us and the books of acoouant and records examined by us, the

Company has not surrendered or disclosed as income during the yeat in the tax assessments under the Income Tax Act,

1961. Hence reporting under clause 3(viii) of the order is not applicable.

%) | (a) |According to the records of the Company sxamined by us and the information end axplanation given 1o us, during the
year, the Cornpany has oot defaulted in repayment of loans ot other borrowinga or in the payment of interssl thereon
to any lender as at the balance sheet datz. However, loans amounting to Rs. 5.75 croves are repayable an demand
and terms and conditions for paymeat of interest thereon have not been stipulated. According to the information and
explanations given to us, such loans have not heen dernanded For repaymennt during the relevant financial ysar.

(1) | According to the information and explanations given to us and on the basis of eur audit procedures, we eport that the
company hes not been. declared willful defaulter by any bank ot financial institution or govemment or any gevernment
authority,

(c) | According to the information and explanations given to us and on the basis of oar audit procedures, the Company has
not availed any term loan during the year.

() | According ta the information and explanations given 1o us, and die procedures pecformed by us, and on an overall
examinetion of the financial statements of the Company, we report that no funds Taised on short-ienn basis have been
used for long-term purposes by the Company. _

(e) [According to the information end explanations given to us and on an overali examination of the financial statements
of the company, we report that the company has vot taken any funds from amy entity or petson on socount of or o
meet the obligations of its subsidiaries, associates or joint ventures.

(f) |According to the information and explanations given to us and procedures performed by us, we report that the
Company has not taised loans during the year on the pledge of securitics heid in ite subsidiaries, joint ventures or
AS50IATE COMpBRies.

) | () |The Company has net rised any moneys by way of initial public offer, further public offer (including debt instruments)
during the year. Accordingly, the provisions of Clause 3(x){(a} of the Order are not applicable 10 the Company.

(b) | The Company has not made any prefirential allotment or private placement of shares or fully or partly or optionaily
converfible debentures during the year. Accordingly, the provisions of Clause 3(x)(b) of the Order arc not applicable
1o the Company. _

(xi} | {(a} | During the course of our examination of the books and records of the Company, cattied ouf in accordance with the
generally accepted anditing practices in India, and according 1o the information and explanations given to us, we have
neither come across any mstance of fraud by the Company or cn the Company noticed or repotied during the vear,
nor have we been infarmed of any such cage by the Management,

{&) | During the course of our examination of the books and records of the Corapany, camied cut m accordance with the
generally socepted aunditing practices in India, and according to the information and explanations given to us, report
in the form ADT-4 as specified under sub-section {£2) of section 143 of the Companies Act has not been filed.
Accordingly reporting under elause 3(xi)(b) of the order is not applicable.

{€) | Dueing the course of ous examinution of the books and records of the Company, carried out in accordance with the
generally accepted auditing practices in India, and acconding to the information and explanations given to ns and as
represented to us by (he management, there are no whistle blower complaints recetved by the company during the
vyesr, _

(xii} |As the Company is not a Nidhi Company and the Nidhi Rules, 2014 are not apiplicable to it, the provisions of Clause 3(xii)

of the Crder are not applicable to the Company. _

{xiii) |The Company has entered into transactions with related parties in compliance with the provisions of Sections 177 and 188
of the Act. The details of related party transactions have heen disclosed in the financial statemens as required under Ind

AS 24, Related Party Disclosures specified under Section 133 of the Act, read with the Companies {Indian Accounting

Standards) Rules, 2045, as amended. ’

(xiv) | {a) | in our opinion and based on our examination, the Company has an internal audit system contmensurate with the size
and nafure of its business.

(b} | We have considered the internal andit reports of the Company issued till date, for the period umder audit

{xv) | The Company has not entersd inte anmy non-cash transactions with its directors or persons comected with him. Accordingly,

the proviziens of Clause 3(xv} of the Order ané not applicable 1o the Company.
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fxvi)

{#) | The Company is not requited to be registered imdse Section 45-1A of the Reserve Bank of india Act, 1934. Accordimgly,
the provisions of Clause 3{xvi)(a} of the Crdex are not applicable to the Company.

{b) | According 1o the information and explanations given to us and procedures performed by us, we report that the
Company has not conducted any Non-Banking Financial or Housing Finance activitics during the year. Therefore
reporting woder clause 3(xvib) of the order is not applicable.

() | According to (he inforration and explanations given to v and procedurss performed by us, the Company is not Core
investment Compery (CIC) as defined in the regulations made by ike Reserve Bank of India, henee reporting under
clanse xwe) of the order is, not applicable.

{&) | Based on information and explanation given to us and as represented by the management, the Group has Four Core
Investment Companies (CICe) a8 part of the Group.

{xvii)

The Company has nol incurred cash losses during ctrrent financial year and had not incurred cash losees during immediately
preceding financial year

(xvil)

There has been no resignation by statutory auditors during the year hence reporting under clause 3(xviii} of the order is not
nppticable.

(xix)

According to the information and explanations given to us and on the basis of the financial ratins, apeing and expected
dates of realization of financial assets and payment of financial Habilides, other icformation accompanying the finsngial
statements, our knewledge of the RBoard of Directors and management plans and based on our examination of the evidence
supporting the aesumptions, nothing has come to our attention, which causes us to believe that any material ungertainty
exists 48 on the date of the audit report that Cempany is not capable of meeting its lisbilities existing at the date of balance
sheet as and when they fall due within & period of one year from the balance sheet date. We, however, state that this is nott
AD #33UrANCE a5 to the futare viability of the Company, We farther state that our reporting is based on the facts up to the date
of the andit repont and we nejther give any guarantes nor any asswrance that ail liabilities falling due within a petiod of one
ey from the balance cheet date, wil get discharged by the company as and whert they fall due.

(o)

(e) | There are ne unspent amounts towarde Corporate Social Respoosibility (CSR) on other than ongoing prajects
requiring  transfer to 3 Fund specified in Schedute VII to the Act in compliance with second provisa ta sub-section
{5) of Section 135 of the Act. Accordingly, reporting under clause 3{xx}a) of the Order ie mot applicable for the year.

{b) | In respect of ongeing projects, the Company has ensured thai the unspent amount have been transferred fo a special
aceount, within s period of thirty days from the end of the financial year in compliance with section 135(6) of the
said Act.

For PG BHAGWAT LLP
Chartered Accountants
Firm Registration Mumber: 10411 WA 100682

Machiket Deo

" Partner

Membership Nambet; 117625
UDIN: 23117685 BGXE 085347

Plage: Pune
Date: May 03, 2023
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ANNEXURE B TO THE INDEPENDENT AUDITORS’ REPORT

Referred te in paragraph 2 {f) ender the heading, “Report on
Other legal and Regulatory Requirements” of our report on evest
dafe:

Report on the Internal Finateial Capnirols with reference to
Stamdalove Filnanclal Statements under Clause (1) of Sub-
secton 3 of Section 143 of the Compuanies Act, 2013 (“the
Act™) '

We have audited the internal finamcial controls with reference
to the Standalone Financial Statements of ISMT Limited {“the
Company™} as of March 31, 2023 in conjunction with our andit
of the Standalone Financial Statements of the Company for the
year ended on that date.

Management's Responsibility for Internsl Financial Controls

The Company’s masagetment is responsible for establishing
and malntaining intemal financizl controls based on the nternal
comrely over financial reporting criteria established by the
Company considering the essemtial components of intemal
controls stated in the Guidanes Mote on Andit of Tnéemal Financial
Contrals Over Financial Reporting issaed by the Instinme of
Chartered Accountants of Indiz These responsibilities include
the design, implementztion and maintenance of adequate intermal
financial controls that were operating cffectively for ensuting
the orderly and efficient conduct of its business, including
adherence to company’s policies, the safeguarding of its asseis,
the prevention and detection of frauds and errors, the accuraey
and completeness of the accounting recards, amd the timely
_ preparation of relisbie financial information, as required under
the Act.

Auditors* Respongibility

Our tesponsibility is ta express an opinion ot the Company™s
internad financizl ¢ontrols with reference to the Siandslone
Financial Statements based on our sudit We conducted our
audit in accondance with the Guidance Mote on Andit of Interpal
Financdal Controls Ower Financial Reporting {the *Guidance
Mote™ and the Standards oo Auditing, to the extent applicable to
an audit of imternal financial contrels, both issued by e nstitute
of Chartered Accountants of Indis. Those Standards and the
Guidance Note require that we comply with cthical requirements
and plan and perform the audit to obtain rersonable assurance
abont whether adequate internal financial controls over financial
reporting wes eslablished and maintained amd if such controls
operated effactively in all material respecs.

Qur audit involves performing procedures to obwim audic
evidence about the adecuacy of the interaal financial controls
with refarence 1o the Standalons Financial Statements and their
operatintg effectiveness. Our audit of intemal financial controls
with reference to the Standalone Financial Staterents inchided
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obtaining an understanding of internal financial controls with
reference 10 the Standalons Fimaneia] Statements, assessing the
rick that 2 material weakness exists, and testing and evaluating
the desien and operating effectivencss of intemal controls basad
on the assessed risk. The procedures selected depend oo the
auditer’s judpement, including the assessment of the risks of
material misstatement of the Standalone Financial Statements,
whether due to frand or error,

We belicve that the atdit evidense we have obtmined is sufficient
and appropriate 1 provide a basis for our ewdit opinion onh the
Company’s imemal financial contrels with reference fo the
Standalone Financial Stetements.

Meaning of Interns! Financial contrels with reference to the
Standalane Financial Statements

A company’s inremal financial controls with reference 1o
the Standalone Financial Statements is B process designed
% provide reasonable assurance regarding the weliability of
financial reporting and the preparation of Standalone Financial
Statements for external purposes in acedrdance with generally
accepted accounting principles. A company’s internel financial
controls with reference to the Stendalone Financial Staternents
includes those policies sud procedures that (1) pertain to the
maintenance of records that, in reasonable dedail, sccurately and
fairly reflect the fransactions and dispositions of the assets of
the company; (2) provide reasonable assurance that ransactions
are recorded a5 necessary to permit preparation of Standalone
Financial Statemenss in accordance with penerslly sccepted
accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations
of management aud directors of the company; and (3] provide
reazsonable assurance reparding prevemtion or timely detection
of unantherised acquisition, use, o disposition of the company’s
fsaets that could have a material effect on the Standalome
Financizl Statements.

Inherent Limbtations of Internal Financial Controls with
reference ta the Standalope Financial Statements

Berause of the inheremi limitafions of mternal financial controls
with reference to the Standalone Financial Statements, including
the possibility of collusion or improper management ovetride
of conirols, material misstatements due to eror or frand may
oceur and not be detected, Also, projections of any evalostion of
the internal finoncial contrals with reference to the Standalone
Financial Statements to fiamre periods are subject to the risk that
the internal financial controls with reference 1o the Standalone
Financial Statements may bacoms: inadequate becauss of changes
in conditions, or that the degree of compliance with the policies
or procedures may deteriorate,
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In our opinios, the Compary has, in all maieris] respects, adequate
intemeal financial controls with reference to the Standalone
Financial Siatemnents and svch imemsa) financial controls with
referenve 19 the Standalone Financial Statements were operating
effiectively as at March 31, 2023, based on the interpal comtrols
over finaneial reporting criteria extablished by the Company
considering the essential components of internal controls stated
in the Guidance Note on Acdit of Intermal Financial Comirols
Owver Financiaf Repotting issued by the Tnstinue of Chanterad
Accoumntants of India,

For PG BHAGWAT LLP
Chartered Accounrtants
Pimn Registration Number: 101118W/AW100632

Nachliet Dea

Partner '
Membership Numbar: 117693
UDIN: 2311769 5BGXROS9347

Place: Pune
Diate: May (3, 2023
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BALANCE SHEET AS AT MARCH 31, 2023

CA Nachiket Deo
Pariner
B, Mo, L1765 k. No 117605

Pune, May 3, 2023
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DN Now: 03169633

Cheton Nathani
Cormpany SecTetary
FCS Mo 9536
Pune, blay 3, 2023
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Ra. In Crores
Farticulars Nota Asg at As at
Do March 31, 2023 March 31, 2022
ARSETS
MNom = Corrent Asets
1)  Property, Plant and Equipmet 1.1 9g2.32 1,079.71
b)  Capital Worlk-in-Progreds i1 19.08 357
¢]  Finencial Asseta
i}  Invesimests 12 56,79 §4.31
i)  Orhers Finane sl Assets 1.3 1916 13.69
d)  Onher Moo Cuerent Agseis 1.4 1395 287
: Sab Total 1,091.41 1.168.15
Current Assets
ay  lnventaries 1.5 47029 424,42
b  Financial Asicts
i} Trads Receivables 1.4 31783 3,55
i) Cash and Cash Bquivalents 1.7 1547 47,70
iti}  Bank Palancs other than (i} above 18 148 218
iv) Loans Le 1.1% 100
vy Cithers Finencial Aseets L1 .56 721
¢]  Ohher Current Assets 111 46.29 1830
Sub Tokal BE1 20 §04.37
Tetal Assety 1£ E&?ﬂ 119'!3.52
EQUITY AND LIABILATIES
EQUITY
a}  Equity Shaee Capital 1.1 150.25 | §0.25
¥ Otber Equity 1.1 1,564.56 1,265.33%
Total Equity 1,514.31 141578
LIARILITIES
Non - Curwent Liabilitles
a1 Fioancizl Liabilities
i) Lease Liabalities 5.6% 9]
B Provisions .74 5.5
¢)  Deferred Tax Ligbilities 4813 43,52
Snb Total .56 5243
Carrent Tiabilitics
A Financial Liabilidies
)  Bowowing 117 14.6% 201.75
4]  Leace Liabilitics 118 1.67 (L]
iily Trade and Ofher Payables 1.19
- Dhies of Micro 2amd Small Enterprisss 14.19 18 4%
- Craes of Creditors ather thah &ficro and Small EntsIprises 193.26 £94.40
iv)  CMher Financial Liahilities 1.H) 40.71 30,05
b)  Oeher Curent Liabilities 1.21 4783 36,38
<) Provisions 122 a7 9.74
dy  Corrent Tax Liabilities (Net) | i 1285 13.2d
Sub Tutal I wrag— 504 81
Totsl Equity and Liabilitizs L7270 1,973.52
Sigmificant Accounding Policies 2 A T
Notes t0 Acoouns 3
As per our report of even date
For PG BHAGWATLLP Ear and on hehalf of the Roard of Direciors
Chadered Accountams
Firm Registration No. 1011 i§W/W 1582 Nishlkant Ektare Rahual Kirloskar
Managing Director Chaiman

DIN No.: (0007319

Suresh Patil
Chiefl Financial Ofcer
M, WNo. 216309
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2023

Rz, [ Croved
Partiemlars Nate 2022-23 3021-22
Na.
INCOME
Revenue from Operations
Sale of Products 1.24 3,860.01 3,216 84
Lass: Inter Segment Transfers 1,230.31 1,003.79
: Tnter Dhivision Transfers 9597 £9.64
Met Sales 253453 212341
Other Operating Income 1.25 27.78 2913
Other Tncome 126 2039 1%.12
Tatal Income 13RI 2,170,
EXPENSES:
Cost of Materials Consumed 1.27 1,380.93 1,283,165
Changes in Tnventorics of Finisked Goods & Work-in-Progress 1.28 16.28) {44.58)
Employea Benefits Expense 1.29 159.5% 158.84
Finance Costs 1.30 21.24 12,68
Depreciation 131 55,28 59.93
Other Bxpenses 1.32 805.95 694,67
Total Expenses 2 41662 AT
Frofit / (Loss) Refore Exceptional Ttem and Tax L6508 595
Exceptional Items (net) (Refer Note 3.16) 177 (2.454.10)
Profit / (Lass) Before Tax 157 __2.500.05
Tax Expenses
Current Tax 635.80 17.22
Deferred Tax 3.78 43.52
Earlier Years Tax (8.82) {0.12)
MAT Credit written off - g2.08
Profit / (Luss} for the Year 558 235739
Oiher Comprehensive Income
a) Items that will not be veclassified te profit or Joss
{id Re-messurement of gain/ (loss) on defined benefis plans k) | {7.53)
{iiy Tncome tax effect on above (0.83) 1.97
Other Comprehensive Income 248 (546}
Total Comprehensive Income for the year %603 _2,3518%
Earnings Per Share (in Rs.) (Basic snd Diluted} 3.2 151.32
(Face Value of Rs. 5/- each) {Refer Mote MNo. 3.12)
Significant Accounting Policies )
Wotes to Accounts 3
As per our report of even date
For I G BHAGWAT LLF For and on behalf of the Board of Directars
Charteted Aceountants
Firm Begistration Mo, L)1L1ISW/IW100632 Fushikant Eltare Ralul Kirloskar
Managing Director Chainman
CA Nachikat Deo DIN Ne.: 02108333 DHN Mo (07319
Partner
M. No. 117685 M. Mo 1170695 Chelan Nathani Suresh Patll
Company Secretary Chief Financial Officer
FCS Me.: 9835 - Mo 216509
Puna, May 3, 2023 Pune, May 3, 2023 f‘_‘“‘%
63 BN Y
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2023

Hs. In Crores
2022-21 X21-22
i) |CASH FLOW FROM OPERATING ACTIVITIES :
Met Profit / {Lose) Before Tax 157.31 2,500,035
Adjustments for
Depreciation 5528 59.93
Finanee Costs 2. 12.6%
Inierest Income (3.04) (4.38)
Excess Provision written back {1462} (1242}
Exceptional Iters (nety (Refer Note No. 3.16) 127 (2.494,10)
Claim Receivable Written off - 1107
Uprealised Exchange {Gain}/ Loss {L.21) 052
Loss Allowance on Teade Receivables 272 1.33
Loss/ {Profif)y on Sale of arscts (Ret) and asset discarded (6.45) -
Provision for doubrful advances 0.24 95.33 0.54 {2424 80}
Operating Cash Profit before Working Caplial Changes 252.64 75.25
Adjustments for working capital changes.
(Incresse) / Decrease in trade receivable (£6.95) [21.11)
{Incregse) / Denraase in Inventories (43.86) {T2.86)
{Increase) / Penrease in non current financial assets others (0.74) 042
({Increased s Decrease in other non curment assets .37 L.10
{Iticrease) / Decrease in current loans (.18} {0.59
{Increass) / Diecrease in other current financial assets (1.78) 083
(ncteasa] / Decreass in other comment 4ssets {25.07) 2452
Tnerease / (Decrease) in trade payables 13.5%) Ti32
Increasa / (Decrease) in ofher curret financial liabilivies 8.51 {731}
Increase f {Decrmase) in other current liabikities 1146 1370
Tnerease / {Decrease]} in. murrent provisions {4.26) 7.00
Increase ¢ (Decregse) in non curvent provisions 024 (110.92} (9.08) 24.94
Taxes (Paid} / Refund {47.41) (.47
Net Cash flow from Qperating Activities 9430 50.72
i) |CASHFLOW FROM INVESTING ACT IVITIES :
Purchase of Property, Plant and Equipment (38.33) (10.54)
- | Sale of Property, Plant and Equipment 65.33 -
Other Bank balance not considered as ¢ash and cash .59 551
equivatent
Interest received 3.% 441
Investments (0.26) {0.47)
Net Cash used in Investing Activities 34.39 {109
iify |CASH FLOW FROM FINANCING ACTIVITIES:
Proceeds from / (Repayment of) Borrowings (127.10) (543,70}
Payment of Lease Liability 2a3 2,72}
Finanece Costs {2129) {11.45)
Receipt Ao issue of Preferential Equity Shares - 475,63
Net Cash from Financing Activities (150.72) {81.24)
Net Increase / {Decrease) in Cashk 20d Cash Equivalenis . (22.03) R
Cash and Cash Equivalents at the beginning of the year® 47.70 30.31
Cash and Cash Bquivalents at the end of the year * 25.67 4170
Net Increase / (Decrease) in Cash and Cash Eqgnivalenis __(203) T 1.9
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Nate: The cash flow smtement is prepared using the “inditect method™ st out in Ind AS 7 “Statement of Cash Flows™.
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CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2023 (Contd.)

+Cach and Cash Equivalents comprizses the following

Rs. In Crores
| Parhieulars Az nt As at
Pfarch 51, 2025 | Marcch 31, 2022
{a} Balance with Banks (in enrrent accounts) 25.640 667
(b) Cash on Hand 0.0 ooz
{¢) Deposits with banks {matarity less than 3 months) - 41.01
(d) Money- in- Transit - -
Cash and Cazh Equivalents 2567 47.70
As per o report of even date
For PG BHAGWAT LLFP For and on behalf of the Board of Dintctors
Chartered Accountanik
Firm Registation No. L01118W/WI00682 Nishikant Elctare Rabul Kirleskar
: Mapaging Plrector Chammat

CAMNachiket Beo
Pariner
M No.117685 M. Mo 117695

Pune, May 3, 2023
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DIN Mo.: 02109633

Chetan Mathani

Compeamy Seeretry
FCE No.: 9836

Pune, May 3, 2023

&3

TN MWo.: 00007319

Saresh Paiil
Chief Finascin] Offlcer
b1, No. 216509
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED MARCH 31, 2023
1) Equiry Share Capital {Refer Notz No. 1.12)

Pune, May 3, 2023
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Puge, May 3, 2023
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R In Crores
Farticulars As ar March 31, 2022 Ag at March 31, 2022
MNo. of Shaves Amonnt No. of Shares Amownt
Balance at the beginning of the reporting year 30,05,01,383 150,25 | 14,65,01,583 73.25
AddALess) ; Changes in equity share capital during the year - «|  15,4000,000 TT.G60
Balance as the end of the reporting year 30,05,01,383 15025 230,05,0],383 150,25
by Other Bquity (Refer Note No. 1.13)
Bs. In Crores
Tteras of Other
Comprehensive
Income
Reserve & Sorplus Ttams that
will rot be
Particnlars rectarsifled fo Total
Profit or Loss
. Capital B Remeazurewrent
Capital Redersphion Becurities | Revalnation | General Relﬂl‘ned ol the net
Beserve Presdum | Reserve | Reserve | Earnings | defined benefit
Reserve plans
A3 at Aprdl 1, 2021 {A) 694 .60 - 19084 <3010 (3,200.25) {2.8% | (1,485.43)
Adjustm emits:
Add; Transforred to General reserve - - Gaa 1.14 . . .
Add: Remeasurement of the nef defined ’
benefit plans - - - - - - (5.56) (8.86)
Add: Tsene of Preferential Equity Shaws - 399,63 - - - - 399,63
Add: Profit/ {Loss] far the yest - - - - -l 235139 -l 235739
Total (B) . - 39963 @] 4] 235139 @56 275116
As at March 31, 2022 (C) = (A+B) 6.94 B0.50 399.62 157.70F dd2.24 15714 (.72 126553
A djustmerifs:
Add: Trensferred 1o Geonsrald meserve - - - (3.14) 114 . - -
Add: Remeasmrement of the net defined
benefit plans - - - - - 248 2.48
Addd; Issue of Prefersntial Equity Shares - - - . - - -
Audd: Profit £ (Loss) for the year - - - - 96,55 - 06,55
Total (TN - - - A1) 3.14 %6.55 1,48 9003
A% af Mareh 31, 2033 (B) = (C+D) 634 E0.60] 390.63 184.56| 44538] 35349 6240 1,364.%56
Ax per our report of even duie
For P G BHAGWAT LLE For and on behalf of sha Board of Directors
Chartered Accousntants
Firm Repictration No. LO1L1EW E00GE2 Nishikant Eltare Rzhul Kivloskar
Mumagitig Birector Chairmaian
CA Nachiker Deo DIN Ho.: 0299633 DIN No.: (0007319
Partner
M. No.1{7695 M. No.117693 Chetan Nathani Saresh Pati
Company Secratary Chief Financial Officer
FCS8 No.: 9836 M. Mg, 216505
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Notes to Financial Statement for the year ended March 31, 2023
NOTE NO. 1.1 PROPERTY, PLANT AND EQUIFMENT AND CAFITAL WORK IN PROGRESS
A) FROPERTY, PLANT AND EQUIFMENT
Rz, Im Crores
Particulars Land Land | Puildings | Plantand | Fumné Office | Vehicles | ROV of ROU of Total
Freshold | Toase- machinery | (areand | Equip- Assel- Asset-Flant
hold # Fistures | ment Buikding &
Machinery

Coet or valuaton .

As arAgril 1, 2021 1347 31749 13642 1,959.27 459 13.40 4.93 .09 T.48| 235591
Additions - - 030 17.66 0.01 046 0.2l {461 1.55 2080
Diisposals - - - - - {01 0.07 2.17 1.24 349
Az at March 31, 2022 13.47 749 136,79 1,763 4.90 1185 107 .53 8.19| 2.375.22
Additions - - 0.58 313 .10 2 - 532 - 16,77
Disposals . 11.3% - 6.3 28602 0,19 d.l4 - - - 30473
As at March 31, W23 108) 21743  13038] 1.499.64 4.51 15,78 107 585 4.19| 2,088.26
Depreciation '

As st April 1, 2821 - ILBT €933 DG1.85 4,62 12.56 074 0.5% 153| 107299
Chatae foor the year - 323 158 44,70 0.0z 034 048 1.34 113 50.03
Drisposals - - - - - (.01 0.05 205 1.24 333
As at Mareh 31, 2012 - 2430 7331  LOIDES 4.54 12.8% 0.77 219 2.44| L129.59
Cherge for the year - 323 4.04 4491 Q.03 .62 003 121 1.16 £5.28
Disposals - 50 75.61 {.18 013 - - - 5193
As ot March 31, 2023 . 2753 TE M 978.95 4.49 13.34 0.85 1440 4000 1,102.94
Empsiement

Ag at April 1, 2071 - - . - . - - - -
Cherge for the year i

{Refer Wets Mo 3.1% Gi) 3.5% - 150,37 - - - - -|  163.92
Disposals - - - - - - - . -
As at March 31, 2021 335 n - 141037 - - - - «| 16392
Charge for e year

{Refer Mok Ma 3,19 (i} - = . - - - - - -
Disposals 155 - - 160,37 - - - - B63.527.
As at March 31, 2023 - - - - - . - . . _
Net Block '

As at March 31, 2022 9.92 193,19 5348 $05.91 0.26 0.6 .30 0.3 535 1,079.71
As at March 34, 2023 2.08 189,94 58,04 720.6% 0.3 2.37 .22 445 459 982432

# The Company had revalned its Lesschold Tand locsted £t Ahmednapsr and Baramati in the year 2014-15. Additicns so made, due to revaluation,
in the leasehold lands apoundeg b0 Ba. 210.46 Croras bas been credited to Revaluation Reserve in the vear 2014-15. Depreciation provided on the
revalued smount of Rs. 3,14 Crores {Previous Year 9. 3.14 Crores) has been transfetred from Revaluation Reserve 1o General Reserve.

(@ Refer Mote Ne 3.8 regarding leased azsars
Befer Mo, 1.17 for Property, Plant and Bquipment pledged a5 security with lenders of the Company
Title deods of immovable praperties and lease agreements for the leased premises are held in the name of the Comgany.
No proceedings bave been initiated or pending against the Comyaay for holding any benami property under the Benami Transserions [Probibition} Act,
19E% {45 of 1986} and rules mades thergumder,

By CAPITAL WORK IN PROGRESS
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Rs. In Crores
Particalars AsatAprill, | Additions Transfer As &t March Additions Trawsfer As at Ielarch
2021 3L 022 31, 2023
Capital Work in Frogress 12.23 497 13.63 3.57 2eos 1145 19.08
67
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Notes to Financial Statement for the year ended March 31, 2023 (Contd.)

Capital work in progress ageing #s at 31 March 2023

Rs. Tn Crores

Amount in CWIF for 2 period of
Capital Work in Progress Less than 1 -2 wears " 3years more than 3 Total
Feir years
Project in Progress 16.55 184G 067 - 19408
Capital work in progress ageing as at 31 March 2022 Rs. In Crores
Capital Wotk in Progress Amountin CWIP for a period of
Prartieulars Tess than 1-3 years 2-3 years more than 3 Tatal
year vears
Profect in Frogress 34D - 17 - 357

The Company does not have any praject iemporary suspended or any project wiich is overdue or has gacseded it eget compared to iz original plan.

NOTE NO. 1.2 NON CURRENT FINANCIAL ASSETS - INVESTMENTS Rs. In Crores
Particulars Ag at Ac at
March 31, 2023 | March 31, 2022
T) Investment in Equity Instrnments-Unquoted
2) In Subgidiary Companies (At Cost)
i}  ISMT Enterprises S.A. Luncmbourg 48.43 48.43
8,06,757 (Previous Year 8,065,757} Equity Shares of Ewro 10 each fully paid
iy  Tridem Port end Power Company Pvi. Lid 2.58 .58
25 80,300 (Previous Year 25,80,300} Bquity Shares of Rs 10 each fully paid
i} Indian Seamless INC. U.S.A, 1.78 1.78
3,17,900 (Previous Year 3,17,900) Equity Shares of USD 1 each fully paid
iv)  Structo Hydraulics AR, Sweden 16.75 16.7%
A0,73,627 (Previous Year 40,73,627) Equity Shares of SEX 5 each fully paid
Sul Toral - L 69.54 6934
1) Investment in Sebsidiary — Equity Component {At Cost) 131.81 13155
{(Refer Note, Mo, 3.15)
Sub Total - 11 131.81 130,55
Toial Nan Current Tnvestment (I+1F) 20135 201.00
I.es2 : Provision for Impaimment 144.58 136.78
(Refer Note, No. 3,17 & Noie No. 3.18)
Total Non Current Investmeni £6.79 od.5]1
Ageregate amatnt of undquoted non current investments (at cost) 201.35 201.09
ﬁss Dm ﬂ)uggmgam amount of impairment in value of unquoted non surrent investments 144.56 136,78
a1 c
Tetal Non Current Investment £6.70 64,21
Refer Note No. 3.22 for Risk managemnent ohjectives & policies for financial instrwment.
NOTE NO. L3 NON CURRENT FINANCIAL ASSETS - OTHERS Rs_ Im Crores
Particulars As =t Asg at
March 31, 2023|  March 31, 2022
i)  Deposits with Banks (matarity more than 12 months) - 0.66h
(Margin Money Depesits against Guaraoiees / Letter of Credit)
i) Security Deposits
Unsecured -comsidered Good 1926 18.0%
Total 19.26 12.6%

Refor Note No. 3.22 for Risk management objectives & policies For financial instnment.
Refer Note No. 3.24 other financinl assets are mensured at amodtised costs.

o8
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Notes to Financial Statement for the year ended March 31, 2023 (Contd.)

NOTE NO. 1.4 NON CURRENT ASSETS - OTHERS Rs. In Crores
Farticatars As at - Agat
March 31, 2023 | March 31, 2022
i}  Capital Advances 12.9% 1.33
fi} DBalance with Government Anthorities ng7 1.34
Total 1254 2.87
NOTE NO. 1.5 CURRENT ASSETS - INYENTORIES Es. To Crores
Partienlars As at As ok
March 31, 2023  March 31, 2022
i  Raw Materials 150,68 11947
{Includes Goods- in-Transit of Rs. 10.78 Crore, Previcus Year Rs. 1534 Crore}
i)  Work-in-progress 12141 110,78
iti) Finighed goods £3.12 a8.09
(Inctudes Goods- in-Transit of Rs. 32.70 Crore , Previous Year Rs. 16,69 Crore}
ivy  Stores, Spares, Tools and Consumables # 19457 93.20
Total 470,28 424,42
# net off write -down o net realisable value during the year Ra. Wil (Previous Year Rs. .92 Crores)
Tnventoriea eve hypothecated against current barrowings refer note no. 117,
NOTE NO. L5 CURRENT FINANCIAL ASSETS - TRADE RECEIVABLES Re. In Crores
Fartienlars As at Asal
Mareh 31, 223 March 31, 2022
Unsecured
Considersd Good Ash0e 31T
Lass: Loss Allowance (for expacted credit foss under simplified approach) 40,33 16.62
Fotal 7.5 303.55
Movement In loss allowenee of receivables is as belove: Rz In Crores
Particulars As af Asoat
Muarch 31, 2023 | March 51, 2022
Balance al the beginning of the year 16.62 3496
Charge/(release) during the year 3N (18.34})
Totel 410,33 16.62
Trade Receivables ageing schedule
Outstanding for following petiods from due date of payment
RE. In Crores
Partticulary Asat Asat
Marcch 31, 2023]  March 31,2022
6
259.21 20218
69.16 83,15
6 months - 1 years I1.88 1458
1-2 years 14.77 0.42
% -3 years 0,12 0.44
More than 3 years 13401 13.40
348,10 32017
{il) I3 i = idered good - -
Less: Loss Allowance 4033 16.62
Total 32783 303.58

69
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Notes to Financial Statement for the year ended March 31, 2023 {Contd.)

There are mo trade receivabies having significant in¢rease in credit risk or which sre credit impaired as at March 31, 2023 (Rs Nil as

at Mareh 31, 20232}

There are no dues from directors or other officers of the company or any of them either severslly or joinily with any ather person or
debts duet from firme or private companies respectively in which any director is a pariner or a director or a menber.

Trade receivables are measured at amortized costs,
Refer Nete Ng, 3,22 for Credit Risk of rade receivables,

NOTE NQ. L.T CURRENT FINANCIAL ASSETS - CASH AND CASH EQUIVALENTS

R4, In Crores

Particolats Ag af As at
March 31, 2633 March 31, 2031
Cash and Cash Equivalents
il  Balances with Banks in cureent 4sc010(8 1546 5.67
i) Cash on Hand 1.1 0.0
i) Deposits with Banks {manrity less than 3 months) - 4101
Total 25.67 47,70 |

NOTE NO. 1.5 CURRENT FINANCIAL ASSETS - BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS

Rs. Tn Crores
Partiemlars As at As af
March 31, 2023 |  March 31, 2022
Deposits with Barks (maturity rore than 3 menths but less than 12 months.) 1.48 2.18
Total L48 2.1%
Deposits with Banks includes:

Margin Money Deposits against Guarantees / Letter of Credit 143 2,18
NOTE NO. 1.9 CURRENT FINANCIAL ASSETS - LOANS Bs. In Crores
Particulars Ay at Asgat

March 31, 2023|  March 3], 2022
Unsecured, Considerad Good

Loangs to Bmployees 1.18 1.00
Total 1.15 L.O0

NOTE NO. 1.10 CURRENT FINANCIAL ASSETS « OTHERS (UNSECURED, CONSIDERED GDOD) Rs.In Crores
Particulars Ajg at AS AL
March 31, 2023 March 31, 2022
)  Secutity Deposits 1.85 0.79
iy Refund Receivable from Government Authorities 130 1.30
iiip Interest Receivables . 0.4 0.71
iv} Oiber Receivablies 5. 4,42
Total &.56 7.42

NOTE NC. 1.11 OTHER CURRENT ASSETS Rs. In Crores
Particelars As at Ag at
March 31,2023 | March 31, 2022
1i)  Balamee with Custom and GST 1.58 254
i)  Expertincentives Receivables 054 0.20
1) Prepaid Expenses 4.74 525
i#} Employee Benefits (Defined Benefit Flan Assets) 1.95 -
v}  Advance @ Suppliers 34.86 6.67
vi}  Others 2.62 3.25
Total 46.2% 18.30

70
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Notes to Financial Statement for the year ended March 31, 2023 (Contd.)
NOTE NO. 1.12 EQUITY SHARE CAPITAL

Rs. In Crores
Farticulars As at Asat
March 31, 2023 March 31, 2002
Amthorised
31,70,00,000 (Previous Year 31,70,00,000) Equity Shares of Rs.5/- each, 158,50 158.50
' 158.50 158,50
Issued, Subseribed and fally Paid up:
30,05,01,383 (Previons Year 30,05,01,383) Equity Shares of Rs 5/~ each fully paid. 15025 150.23

The Company has only one ¢lass of issued shares having par value of Rs. 3 /- each holder of equity sharces is entitled to one vate per
share and has & right to receive dividend as recommended by Board of Directors subject io necessary approvals.

The teconciliation of muraber of shares outstanding and the amount of share capital is setout belaw.

Particulars At at March 31, 2023 As &t March 31, 2022
Equity Shares | Rs.inCrores| Equity Shares| ERa.in Crores
Number MNumber
Shsres putstanding at the begiening of the year 30,05,01,383 180,25 14,63,01,332 73.25
Shares issned during the year - - 15,40,00,000 77.00
Shares bogeht back during the year - - - -
Shares puistanding at the end of the year 10,05,01,383 150.25| 30,05,01,383 150.25
The details of Sharea beld by its Holding Company
Name of Shareholders As at March 31, 2023 Asat March 31, 2022
No. of Shares | % of Holding | No. of Shares | % of Holding
held held
Kirloskar Ferrous Industries Li:_nitccl (KFIL) 15.40,05,747 £1.158% [ 15,40,00,000 51.25%
Kirloskar Industries Limited {KIL ({fltimate Holding Co.)} 1,50,00,000 4.99%, - -
The detaiis of sharcholders holding maore then 5%% shares.
Name of Sharcholders As at March 31, 2023 As gt March 31, 2022
No. of Shares | %o of Holding | No. of Shares | % of Holding
held held
Kitloskar Ferrous Industries Limited (KFIL) 18,40,05,747 RLIS% [ 154000000 51.25%
Asscher Enterprises Lid. (formerly Indian Seamless £.40,20,151 17.98% & 90,20,151 22,975,
Enterprisss Ltd.)

During the period of five years immediately preceding the balance sheet date, there are no shares issued without payment being
received in cash, issued as boms shares and shares boughs hack by the Company,
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Sharsholding Pattern of Promoters ;

Promoter Narme As at March 31, 2023 Ay at Mareh 31, 20272
No of Shares hof %% changes | No of Shares | % of Holdmg | % changes
Holding during the during the
vear year
Promoter
Kirloskar Ferrous Industries Limited 15,40.05,747 51.25% 0.00%] 154000000 31.25%% 51.25%
Asscher Enterprises Lid. (formedy| 540,220,151 17.58% -4.99%| 4,90,20,151 329 -51.25%
Indian Seamless Entetprises Lid.)
Baldevraj Topanram Taneja 145534 0.05% 0.040% 145,524 0.05% -51.35%
Savifri Devi Surcka 99,834 0.03% G.00% 99,234 0.03% -51.25%
Prometer Gronp
Kirlogkar Industries Limited 1,50,00,000 4.99%, 49084 - - -
Misrilall Mines Private Limited 6,01,197 0.20% 0.00% 6,01,197 0.20% -51.25%
Satya Leasing Company Limited 4,314,859 0.14% 0.00% 4,24 898 0. 14%% -31.87%
B R Taneja {HUF) 3,14,800 9.10% 0.00% 3,14.800 0.10% -51.25%
Ramesh Sureka 1,32,155 0.04% 0.00% 132,153 0.04% -51.25%
Shentracon Finalease Private Limited 1,14.302 0.04% 0.00% i14,802 0.04% -51.25%
Priti & Surekz 1,05,.967F 0.04% 00084 105,967 {0.04% -51.25%
Jagdish Prasad Sureka (HUF} 79,932 1.03% 0.00% 78,932 0.03%% -51.25%
Alka hehta 73473 0.02% 0.00%% 73473 0.02% -51.25%
Sheatracon Holdings Private Limited 58,543 D.02%% 0.00% 53,543 {0.02% «51.25%
Mizrilall Propenlies Bvt Lid 23,527 0.01% 0.00% 23,527 0.01%; -51.25%
Avishi Surela 14,600 0.00% 0.00% 10,000 0.00% -51.25%
Rohin Raj Surcka 10,000 0.00% 0.00% 10,000 0.00% -51.25%
Eaurus Tradecon Pvt Ltd 300 .00% 0.00% 300 0.06% -51.25%

Mote : Aforeseid change in % share holdings in previons year is due to prefevential allotment of equity shases 10 Kirloskar Ferrous
Indusiries Limited squivalant to $1.25 %5 of post issue paid wp share capital on March 16 20232,
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NOTE NG. 113 OTHER EQUITY
Rs. [n Crores
Farticulars [tems of Oiher
Lomprehensive
Inrome
Reserve and Surpios Ltewas that
will not be
reclassified to Todal
profit or Lok
Capital Capital | Revalmstion | Securities | €remeral Retaimed | Re-measurement
Rescrve | Redemption | Resewve § Premiem | Reserve Eardings of the net
Becerve defined beoeht
plans
As at April 1, 2021 (A) 6.94 20,50 120584 - 435,18 (2,200.25) (2.86}| (1,485.63)
Adjustmeits:
Add : Tremstemed to General s - {3.14} - ENE - - -
Rrzernse
Add: Remessorement of the net - . - - - - {5.88} {5.56)
defined benefit plans .
Add: Tssue of Preferential - - - 30083 - n - 399,63
Exquity Shares
Add: Profit / (Loss) for the year - - - - - 2,357.39 - 2335730
Tatal (B - - {3.14) 395,53 314 135730 . [5.86) 273116
As wt March 31, 2022 (O = 594 20.50 187.70 300,43 £42.24 157.14 (8.7 126533
(A)+{B)
Adjustments:
Audd : Trangferred to General - - (hl4) - 314 - - -
Reterves
* | Add: Remneasucsment of the net - - - - - - 2,48 242
definad benefit plans
Add: Issue of Preferential -l - - - - - - -
Eaquity Shares
Add: Frofit/ (Loss) for the year - - - . - 96.55 - 96.55
Tatal (1) - - (3.14} - 314 04,55 p ¥ 09.03
As ot March 31, 2023 (E}» £.94 840,50 1B4.56|  39v.63| 44538 28360 (6.24)| 1,364.56
{CH+ ()

NATURE AND PURFOSE OF RESERVES
A Capital Reserve
Represents application money on Equity Share Warrants not exercised.
B Capital Redempiion Reserve
Represents Reserve creaied af the time of redemption of Preference Shares.
C  Revalnation Regerve
Represents revaluation of Leasehald Land located at Ahmednagar and Baramats.
The Compeny has continued disslosure of revaluation reserve seperately considering prevision of Companies Act 2013.
D Secorides Fremium
Represents premium on preferential alletment of Equity Sharcs
E  General Reserve
Represents profit transferred from Staterent of Profit and Loss Account and are available for distribution 1o Shareholders,
¥  ERetnined Earmings
Represents Net Profit eamed by the Company as on March 3§, 2023,
* The Company has continued disckosure of revalation reservé sepatalely considering provision of Companies Act, 2013
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NOTE NO. 1.14 NON CURRENT FINANCIAL LIABILITIES - OTHERS

Rs. [n Crores
Particoelars Asat As ak
March 31, 2023  March 31,2022
Lease Linhilities 549 2351
{Refer Note No.3 .8}
Total 5.46% 2.91
NOTE KO. 1.15 NON CUORRENT LIABILITIES - PROVISIONS
Rs. In Crores
Particulars Agat Asaz
Mareh 31,2423 March 31, 2022
Provigion for Employee Benefits
Leave Encashment .74 6.50
Tatal 6.74 6.50
NOTE NO. 1.16 DEFERRED TAX LIABILITIES (NET)
Rs. 1n Crores
Particelars As at Az at
March 31,2023 March 31, 2022
§)  Deferred Tax Liabilitles
Lepreciation 10026 127.562
Total 100,26 127.62
) Deferred Tax Assets
a) DProvigion for Impainnent in Value of Investment in Subsidiarics 36.38 3442
by Prowigion for Impaiment in Value of PPE - 4126
¢ Deduction efigible in fumre period in respect of expenses aiready debited to the §5.75 842
statement of Profit and Loss and OCT,
Tetal 52,13 84,10
Deferred Tax Liahilltles (Net) 48.13 43.52
NOTE NO. 117 CURRENT FINANCIAL LIABIETTIES - BORROWINGS
. In Crores
Particalars Asat Asat
March 31, 2023 March 31, 2022
Secured
i}y  Loans from Banks 63,90 -
Unaecured
i} Holding Company - 194.00
ii) Assaciate Company * 375 A3
Teial TA.05 201.73

Secnrity

i}  Working Capital Borrowinps from Banks is secured by bypothecation in respect of current assets of the company present and
futuve. The company’s fimd and nor-fund based limit is Re. 530 Crores out of which utilised limit is Rs. 123.17 Crotes.

i) Unsecured Loan of Rs, 194.00 Crote received in previous year frorn Holding Company (KFIL) is for ulilisalion towards
Settlement of the debt in terns of OTS Agreement . The amount is repaid along with interast acerued up to the date of repayment

at 9 % p.a..
Borrowings from Banks have been utilised for the purpose for which it were taken.

‘The Company has not defaulted in repayment of borrowings and inerest thereon during the year.

The Company has not been declared as witful defaulter by any bani:.

* Asscher Enterprises Lid. (Fermerly Indian Seamless Enterprises Led.} {Upte November 24, 2022)
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Reconciliation of Qnarterly veturns filled with Banks

Name of Aggregate | Nature of | Qnarter Amount Amonnt as | Difference Rearons for difference
Bank worldng Cerrent | ended disclosed | per booksof | (Ra in
capital Axset as per account Crore)
limits olicred as quarterly | (Rsin crore)
sanctoned | Security returnd
(Rs. in " statement
Crore) (Rs. in ¢rove)
Axis Bank 173 Refer note | 30-Sep-22 56291 563.29 038 |Invemory of CPF of Rs, .38
below croves 12 oot considered while
' making submission of return
to banlk:
ICICT Bark 210 Eefer note | 30-Sep-22 562.91 363,20 -038  |Inventory of CPF of Rs, 0,38
below crozes is oot congidered whibe
making submission of retym
o hank
Axis Bank 175 Refer note | 31-Dec-22 46336 46375 .38 Inventozy of CPP of Rs. (.38
below croces is not considersd while
making submission of retim
10
ICICT Bank 210 Refer note | 31-Dec-12 46330 463,75 -0.38 Invemtory of CPP of Rs. 0.38
below crores s not considered while
making submission of retun
10 bank
Kotalke 145 Refer note | 31-Dec-22 481,28 431,66 038 |Inventoey of CPP of Rs. (.38
Mahindr below prores is not considered while
Bank ma]ﬁm& subtnission of retum
Jio b
Axis Bank 175 Refer nole | 31-Mar-23
' helow
1C1CT Bank o Refer note | 31-Man-23
below The Company has not vet submitted quarterly return for quarter IV,
Kotak 145 Refer oote | 31-Mar-23
Mahindra below
Bank
The current 2ssets and receivables have been hereby hypothicated as and by way of first charge and shalk rank pari-pasn with charge
created.
NOTE NO. 1.18 CURRENT FINANCIAL LIARILITIES - LEASE LIABILITIES Bs. In Crores
March 30, 2023 | March 31, 2022
i}  Lease Liabilities (Refer Mote No 1.8) 1.67 0.70
Tetal 1.67 0.70
NOTE NO. 1.19 CURRENT FINANCTAL LIABILITIES - TRADE PAYABLES Rg, In Crores
Pariiculars Asat Ap at
March 33, 2023 | Moarch 31, 2022
Acceplanees 54.27 -
Oiher Trade Payables
i}  Dues of Micro and Small Enterprises 14.19 1849
. {Refer Note M0.3.7}
i) Dues of Creditors other than Micro amd Small Enzrprises 138.53 194.40
TFotal 20748 212,89
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TFrade Payable Ageing as at March 31, 2023

Rs. In Crores

Particnlars Outetanding for following peviods Particulars from due date of payment
NotDue | Lessthan 1| J-? years 3.3 years | More tham Total
year 3 years
(i) MSME 7.00 6.20 - - - 1419
{ii) Others 78.35 57.05 0.04 1.34 1.45 135,13
{iti} Digptited duas - MSME - - - - - -
(iv) Disputed does - Others - - - - 0.32 0,32
&6.34 64,15 0.04 1L.34 .77 153.64
Unbilled Thaes _ 53.81
Total £6.34 64,15 .04 1.34 1.77 20748
Trade Paynble Ageing as at March 31, 2022 Rs. In Crores
Particulars Outstanding for following periods Particulars from due date of payment
NotDpe |Lessthaml | 1-2 years | 2-3 years | More than Total
year 3 years
i MSME 9.19 8868 0.40 0.04 - 18.49
(i) Others 55.00 100.06 124 075 pA1 ] 150.06
(i) Dispirted does - MSME - - - - - -
(iv) Dizputed dues - Others - - - - 0.32 032
6419 108,52 1.64 0.79 2.33 17787
Unbilled Dues 3502
Total 64| — 10892 1.64 0.79 233 21289
NOTE NO. 1.20 CURRENT FINANCIAL LIABELITIES - OTHERS Rs. In Crores
Particulars As at As st
Mareh 31, 2023 | March 31, 2022
a) Unsecored
Interest acciued but not due on botrowings - 0.94
b)  Other Payables — Capital creditors 4.53 1.45
) Provision for Fxpenses 530 5.035
d) Employee Benefit Payables 20.52 14.15
€) Other Liabilitics 10.36 .46
Total 40.71 30.05
NOTE NO. 1.21 OTHER CURRENT LIARILETIES Rs. Im Croves
Particulars As at Acs at
March 15,2027  March 31, 2022
i}  Advances From Custorners 346.86 2789
ii} Statutory Liabikities 10.89 849
iij) Othery 0.08 -
Total 47.83 36.38
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NOTE NO. L.22 CURRENT LIABILITIES - PROVESIONS Rs. In Croves
FPartieulars As at Asat
March 31,2023 |  March 31,2022
Frovision for Employee Benefits
) Grztuity - 403
il Leave Encashment 152 2.31
iif) Superanmuation 0.28 200
' Total 2_“'!1 9.74
NOTE NG. 1.23 CURRENT TAX LTABILITIES (NET} Rs. In Crores
Particulars Ay ai Asalt
March 31, 2023 |  March 31, 2022
Provision for Tax BI04 1525
Lass: Taxes Faid 2319 1.95
Total X).88 13.30
NOTE M. 1.24 REVENUE FROM OFERATIONS
SALE OF FRODUCTS
Rs. In Crorss
Particulars 201223 202]-22
i) Tobe (Including fnter Division Transfers) 2,073.43 156251
i)  Stee} (Including nter Segment Transfers) 1,786.5% 1,624,33
Gross Sales 3 860,01 3,216.84
NOTE NQ. 1.25 OTHER OPERATING REVENUE {GROSS)
Re In Crores
- | Partleunlars 2021-23 2021-32
Diher Operating Revenues
iy Sale of Serp (Gross) 114.42 T4
Less : Inter Segment Transfers 00.74 51.05
23.63 26.6%
iil  Export ingcentives 4,10 244
Total 17.78 E3E
NOTE NO, 1.26 OTHER INCOME
Ra. 1z Crores
Particutars 222-23 021-22
) Inierest [ncome 311 2.70
(Refer Note, Mo, 3.21)
iy Interest Income an financial mstruments measured at amortised cost .54 .66
i) Government Gram-Sales Tax Deferral - .
ivl Foreign Exchange Gain (Net) 4.06 0,22
¥}  Profit on Sale of Assets 545 -
vi} Miscellaneous Income 4.23 13.533
(Refet Note. No. 3.13)
Total 20.3% 1812
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NOTE NO. 1.27 COST OF MATERIAL CONSUMED

Rs. In Crores
Particuolars 2022-23 2021-22
Dpening Stock 119.47 ED.67
Add : Purchases made during the year 1412.14 1,312.96
' L5361 1,402 .63
Less ; Closing Stock 150.68 119.47
Total 1,380.93 1,283.158
MATERIAL CONSUMED
_ Rs. In Crowes
Particntars Hi12-23 202122
Tuhe Segment
Steel Bars 1A410.5) 1,167.45
Less  Inter Segment Transfor 1,230.51 9977y
Net Consuntption 18039 - 169.68
Steel Begment
it  Pig & Sponge lvon, DRI and Scrap 1,184,320 1,025.44
i) Femo Alloys 176.58 13509
1,201.28 1,164.53
Less : [ater Segment Transfer 20.74 51.05
Met Consumption 1,200.54 1,113,428
Fotel Material Consumed 1,3806.93 1,281.16
NOTE NC. 1.28 CHANGE IN INVENTORIES OF FINISHED GOODS AND WORK-IN-FROGRESS
Rs. In Crores
Particulars H122-23 2021-22
Closing Steck
i}  Finishad goods 3812 9B.9%
i)  Work-in-Progress 13791 110.76
Tetal 216.03 205.75
Orpening Stock
i)y  Finizhed poods 58.99 82,36
ii} Work-in-Progress 110,76 B2.8]
Total 200,75 165.47
[Increase) Decrease in Inventories
i)  Finished Goods 10.87 {16.63)
i) Werk-in-Progrees {17.15} {21.93)
Total €6.28) (44.58)
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PRODUCTWISE DETAILS OF CLOSING FINISHED GOODS AND WORK-IN-PROGRESS
Rs. In Crores
Particutars 2022-23 2021-22
a) Finished Goods
] Tube 73,77 66.56
i) Steel 14.35 3143
Total £3.12 98.99
b  Work-in Progress
i) Tube 1.ad 102.97
iy Steel 34.57 779
Total ¥27.51 110.76
ROTE NO- 1.2% EMPLOYEE. BENEFITS EXPENSE Rs, [n Crores
Pariiculars 203?.“33‘ 2021-22
i}  Salaries, Wages, Bonns and Allowances # 13598 131.20
i) Contributions to Provident Fund & Other Funds # 13.67 1R.32
fi)  Staff Welfara Expenses .90 932
Total 159.52 158.84

# includes remmuneration (including other benefits) payable to Erstwhile Managing Director for the period eoded Marcls 10,2022
amounting io Rs. Nil (Previous Year of Rs. 2.61 Crores) and remuneration payable to Erstwhile Nog» Executive: Directors amounting
1o Rs Nil {Previous Year Rs, 0,40 Crores) is subject to approval of appropriate authorities.

NQTE NO. 1.3¢ FINANCE COSTS Rs. In Crores
Pardeniars 202223 2122
i)  Imterest Expenses
ay Teom Loans - -
b] Warking Capital and cthers 1.1 1).15
17.21 10,16
i)  Other Finance Costs * 4.03 2.53
Tutal i 1269

+ Net of interest cost on Empioyee Defined Benefits Plan- gain of Rs 0.09 Crores (Previous Year logs of Rs. 0.£3 Crores).

NOTE NO. 1.31 DEPRECTATION Rs. In Crores
Particulars Z023-13 | 2031-32
Depreciation for the year 55.28 50.93

Totnl 55.28 §9.53
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' NOTE NO. 132 OTHER EXPENSES Rs. In Crares
Particulars 2022-23 2021-22
iy  Materials
a)  Storcs end Spares 92.26 827t
b  Comsumables 13502 22758 107.93 190.64
i) Euergy
a)  Power Charges 266.18 230,03
b) Fuel 119.30 96.62
e) Gases 28.33 2782
412.73 35447
iy Direct Manufaciuring
a) Processing Charges 853 7.70
by  Other Threct Expanses EELL 30.13
¢)  Repairs Maintenznce to Plant snd Machinery 6.16 7.38
d) Repairs to Factory Building 0.54 091
¢) . Machine Rentals - -
4917 46.12
Ivy Eelling & Distribution
a)  Freight Chargea S0.16 48.00
b)  Cormmission on Sales LT GRY) |
c)  Selling andl Onher Expenses 193 2.54
53.79 b i b3
¥] Administrative Hxpenses
a) Rent 0.05 -
b)) Rates & Taxes 1.62 1.89
) Travelling 1.7 1.58
d}  Commmnicztion 075 0.7%
g) Repair and Maiotenance [Others) 0.83 050
£) Insurance 1831 1560
gy  Equwipment Lease Renfals 4238 0.47
by  Miscellaneous Expenses £4.60 19,74
(Refer Note. No. 3.14) 61.66 46.89
Total 0593 69467
30
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1.

z.2

Corporate Tnformation:

ISMT Limited (“ISMT" or “the Company”) is a
public limited company incorporated in India {CIN:
L27100PN1909PLC01641T) having its registered office n
Fune. The Company i5 mainlky engaged in. mamfacturing
of seamess tubes and engineering steels. As on March 10,
2022, Xirloskar Fetrous Industies Limited (“RFIL™) owns
50.25% of the Ordinary Shares of the Corpany, and has
hecome Pareit Company of the Company.

The Board at its meeting held on November 4, 2022 which.
wag adjomrned to November 3, 2022 has approved a drafl
Scheroe of Arrangement and Merger between the Company
(Transfernr Compsny) and Kidoskar Femrous Indusiries
Limited {Transferee Company]. Porsuant to the said

. Scheme and upon receipl of all the requisite approvals, L7

fully puid up equity tharce of face value of Rs, 5/ each of
KFIL will be allotted for every 100 fully paid up equity
shares of fece value of Bs. 5/ each of the Compeny. Ad
on date, the Compeany is awaiting approval of fhe stock
exchanges to the drafl Scheme.

These financial stataments for the vear ended March 11,
2023 were approved for the issue by the Board of Directars
at their Board Mesting duted May 3, 2023,

Significant Accounting Policles:

Baxis of Preparation:

Financial statements are prepared I accordance with
Indian Accounting Stamdsrds (Ind AS) notified under
section 133 of the of the Companies Act 20035 {“Act™) read

with Companies (Indian Accounting Standatds) Rules,
2015; as amended and the other relevant provisions of

the Act and Rales thereunder. In addition, the guidance

notes/ amnouncements issued by Instine of Chartered
Apcountants of India and guideline issued by Secunitics and
Exchange Board of India are also applied,

The finmmeial statements heve been prepared on & histerical
sost basis except for certain financial assets and financial
Labilitiss (including finencial lsstramente) which have
been measuted at fair value at the end of each reporting
petiod a5 explained in the accounting policies stated below.

The Balance Sheel and Btatement of Profit and Loss ane
presenked in the format presceibed in Division I1to Schedule
1ML of the Companies Act, 2013, The Statement of Cash
Flow hes been prepared as per the requirement of Ind AS
7, “Statement of Cash Flows™. The disclosure requirsment
with respect €0 items in Balance 3heet and Statement of
Profit and Lass, ag prescribed under Schedule 11 1o the Act,
are presented by way of notes farming part of the Financial
Statements along with the other notes.

Functivosl and presentation currency and rounding off
of the amounts:

The functtonal and presentation curmency of the compamy
is Indism rupees. This standalone financial statements ace
preseated in Indian rupees and a1l valoes are stated in Crore
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of Rupees except otherwise indicated. Due to rounding
off, the numbess pregented throughout the document may
not add wp precisely fo the totals and parcentages may not
precisely reflect the absolute figures.

Current versus non-current classification:

The company has classified all its assets and liabilities

under cucrent and nop-cwrrent as required by Ind AS 1-

Precentation of Financizl Statemenis. The asset is treated as

current when it is:

* Expected to be realized or mlended to be scold or
consnmed in nommne] opetating cycle;
= Held primarily for purpoze of trmding;
+  Expected to be realized within twelve months

after the reporting period; or

= Cash or cash wquivalont miless restricted from being
exchanged or wsed to sestle  liability for at least
twelve months after the reperting period.

All other assets are classified as non-current

A liability I8 current when:

«  Iris expected to be settled in notmal operating cycle;

«  Ttis held primarily for the purpose of trading;

s it is due to be settled within twelve months after the
reporting period; or

»  There is no unconditional night to defer the seftlement
of liakility for at least btwelve months after the
reparting period.

All ather liabilities are classified as non-current.

Revenue Recognition!

The Company derives revenue primarily {rom
manufacturing of seamless tubes and enpinesring steels

The Company foilows specific recogmition criteria as
described betow before the revenue is recognized.

I) Sakes:

#) The Company recognises revenue, when or
sz coolol over distinet poods or services
is trapsferred to e customer; ie. when
the customer iz able o direct the use of the
iransferred poods or rendering of services
and obtains substantialy all of the remaining
benefits, provided a contract with anforceable
rights and cbligztions exists and amoengsi others
collecrability of consideration is probable taking
into account our customer s creditwrorthiness.

Reverrie i the ransaction price the Company
expects 1o be entitled to. Variable consideration
it meluded in the transaction price if it s bighly
probable that a significent reversai of revenue
will nod ooour once associated uncertainties are
regolved.




l S M TLIMITED

Solutions: You Gan Trasl

Notes to Financial Statement for the year ended March 31, 2023 (Contd.)

k)

The vatiable consideration is consirained oo the

extent that it is highly probable that a significant -

reversal 1n the amonnt of eomulative revenue
recognised will not oocur when any uncertainty
is subsequently resolved. The amount of variable
considerziton is calevlaied by cither using
the expected value or the most kikely amount
depending on which it is expected o berer
predict the amount of variable consideration.
Consideration s adjusted for the time value
of money if the period between the transfor of
poods or services and the receipt of payment
exeeeds hwelve months and there is 2 significant
financing benefit either to the customer ar the
Cormpany.

Performance obligations ace identified based
on individual terms of contract, §f a contract
contains more tham one distinet esood or
service, the transaction price is allgeated 1o
cach performence obligation based on relative
standalone selling prices. The Company
reasonsbly estimates the stand-alone selling
prices if such prives are not observatile. Far esch
petformance obligaticns identified as above,
the revenue is recogmised gither at a point in
time or over titne, When the Company’s efforts
or inprats are expended evemly thronghout the
petfotmance period revenue is recognised o1
straight-line basis over time.

The incremectal cost to obtain a contract are
recopnised a5 an asset if the Company expects
to recover those cost aver (he period of conwact,
Company recognises the mcremental costs
of oblaming & contract as an expénze, when
ineurred, if the amortisation period of the asset
that the entity otherwise would have recopgnised
is one year of less.

In case of bill and hetd mnngemts revenue
is recognized when the company completes its
performance obligation 1 transfer the control
of ihe goods to the customer in accoedance with
the apreed upon specifications i the couvtract
for which the cusiomer hag accepted the control.
Such poods are identified and kept ready for
delivery basad on which revenue is recognized.
The compeny completes its performance
obligation to transfer the control of the goods
to the customer in accordance with the apreed
-upon specifications in the contract for which
customer accepts the same sud confims ta the
Company besis which criteria for bill and hold
is met.

Inter Division Transfer represents transfer of
finished / semi-finished products within the
Segment for fimther processing and sale.
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Osher Operating Revenue:

Other Operating revenue comprises of following
ItemiE.

+  Expor incentives

¢ Eale ofgerap

Export Incentives are recognized when right to receive
credit as per prevalent scheme is cstablished in respect
of the exporis made and when there is no significant
Rcertainty regarding realization of such claim.
Interest Income:

Interest income from financial assets is recognized
using effective interest tate method.

Property, Plant and Equipment (PPE]):

i

T

L.

v

Property, plant and equipment are stated at their
original cost of acquisition including taxes, duties,
frzight other incidental expenses related 1o acquisition
and installation of the concerned aszets and exclude
refundable taxes and duties.

Subssquent costs are incloded in the asset’s
camying amonnt oF recognised as a separate asset,
a3 sppropriata, only when it is probable that future
economic benefits assoeiated with the item will flow
to the entity and tha cost can. be measured reliably.
Whets significant paris of plant and cguipment ars
moquived to be replaced at imtervals, the compsny
depreciates them sepasately based on their specific
usefiol lives. All olher repairs and mainienancs cosia
are recognized a8 expenss in statement of profit and
loss as and when incurred,

All incidental expenses imcusred during project
implemenlation, for the project as well as trial
run expenses are feated s expenditure  during
ponstraction. and are capitatized.

Cepitel work in pragress consists of cost of property,
plant and equipment that are not yet installed and ars
not ready for their intended use a1 the Balance Sheet
date. .

Mon-current assers held for sale:

Mon-curtent assetz and disposal groups are classified as
held for sale if their carrying amounts wilk be recovered
principally through a sale wamsaction rather throuph
continuing uge. Mon-current assets and disposal groups
classified as held for sale are messorsd at the fower of
their carrying amount and fair value Jess costs fo sell. This
condition is regarded az met enly when the sale is highly
probable and the essel oz disposal group is available for
immediate use in its present condition. Manzgement st
be committed to the sale, which shonld be expected to
quakify for recognition as a completed sale within ote year
from the dats oF classification.
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Depreciation:

i) Leaschold Land is amortized over lease period.

ii) Depreciaton on Plant & Machinzry other than Capéive
Power Plant is provided on its useful life estimated
by the management on Written Down Value method,
Tor these classes of asseis, based on the techndical
evalusiion camried out by the external caperis, the
management bas estimated the nsefil lives in the
range of 8 years o 65 yems.

Depreciation on Building and Plant & Machinery of
Captive Power Plant is providad as per the usefui life
specified in Part 'C* of Schedule IT of the Companies
Act, 2013 on Straight Line Method.

Deprecation on Fumiture & Fixtures, Office
Equipment ad vehicle is provided as per theuseful life
specified in Past *C* of Schedule H of the Companies
Act, 2013 on Written Down Value Methad,

The managsment believes that the estmated yseful
lives are tealistic and reflects falr approximation
of the period over which the assets are likely to
be used, At each financial year end, managemens
reviews ibe residual values, useful lives and method
of depreciation of propeniy, plant snd squipment and
vahies of the sams are adjusted prospectively where
needed.

Leases:

The Company’s leased asszts consist of leases for Buildings
and Plant and Machinery. At mception of a contract, the
Company assesses whether a contract is, o contains, a Jease.
A contract is or contains & Jesse if the contract comveys the
right to control the wse of an idendfied asset for & perind
of tims in ¢xvhange for consideration. Tir assess whether a
conitract conveys the right to control the use of an identified
asect, the company assesses whether: (i} the contact
jnvolves the use of an identified asset (3i} the Compauy has
the right to obtain substantiatly all of the economic benefits
from use of the asset throughout the period of vse; and (iii)
the Company has the right to direct the ns2 of the asset.
The Company recognises a right-ofuse asset and a lease
lighiliey at the lease commencement date. The fght-ofuse
asset 18 initiafly measured at cost, which comprises the
initiel amount of the leass liability adjusted for any lesse
payments made at or before the commencement date, pius
any initiat direct costs incurred and an estimate of costs (o
dismantle and remove the underlying asset or to restore the
undariying asset or the site om which it is located, less any
lease incentives recaived,

The right-of-use esset is subsequently depreciated using
the straipht-line method from the commencement date 10
the carlier of the end of the useful life of the right-of-use
gsset or the end of the lease toem. The estimated useful lives
of right-of-use assets are detesmined on the same basis as
those of Property, Plant and Equipment. In addition, the
ripht-of-use asset is periodically reduced by impainment

i)

v}
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losses, if any, amd adjusted for certain re-measurements of
the lease Tabiality.

The leasa liability is initially measueed at the present value
of the lease payments that are not paid at the commencement
date, discounted using the interest rate implicit in the lease
or, if that rate canmot be readily defermimed, the Company's
incremental botrowing rate. Generally, the Company wses
its incremental borrowing rate 25 the disconunt rate,

The lease lisbility i3 subsequently measured at amortised
cost using the effective interest method. 11 is te-measured
when there 15 a change in future lease payments arising
from 4 change in an index er rate, if there is & change 1o the
Company’s estimate of the amount expected to be payable
under a residual value guarantee, or if the Company changes
itg assessoent of whether @t will exgtcise a purchase,
extension or termination option,

When the lease Liability is ro-measured in this way, a
corresponding sdjustment jz made to the carying amount
of the right-of-use asset, ar is recorded in statement of profit
and loss if the carrying amount of the right-of-use asset has
been reduced o zere,

Short-term Jeases and leases of low-valuoe assets:

The Campany has elected not 1o recognise right-to-use
aseets and lense liabilities for shori-term lzase that have
a leaze tenm of 12 monshs. or Jess and Jeases of low-value
assets, The Company recognises (he leage payments
asgociated with theee leazas as an operating expense as per
the terms of the lease,

Inventorxies:

1) Classification: Scrap generated frem Tube Sepment
i3 classified a5 Taw material as the same is mostly used
by Steel Segment.

Valuation

a)  Raw Materials are vabwed ac lower of cost or net
reslisable value. Cost is determined oo weighted
average basis,

Semni-finished and finished zoods are valusd at
lower of cost or net tealisable value, The cost
inclodes vaw material on weighted average
begis, lasbour cost, manufacturing expenses,
production overheads and depreciation based on
normel operating capacity.

Storss, Sparcs and Coal are veleed at cost
determined on weighted average basis except
for those which have a longer ussble life, which
are valued on the basis of their remaining vseful
life.,

‘Net realisable valug is the estimated sefling price
1t the ordipary course of business, less estinsated
cost of completion and estimated cost necessary
to malke the sale,

Inventories inciude goods i transit under the
appropriate heads.

i)

b}

c)

i)
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1.10 Employee Benefits:

bepefits become payable or when the Company

A)  Post-Employment Benefit
i  Defined Contribution Flan

The Company makes defined contribntion ko
Provident Fund and Superannoatiotr Schemes,

. Employee State Insurance Corperstion which
are recognized in the statemnent of profit and loss
on eccrual bagis.

ii. Deflned Benefit Plan

Gratulty:
Tha Company provides for granity obligaiions
through 8 Defined Benefits Retirement plan
(“The Gratuity Plan') covering all employees.
The present valve of the obligation under such
Defined benefits plan is determined based on
actuarial vafuaton using the Project Uit Credit
method with actuarial valuations being caried
out at the end of cach reporting period.
Re-measuremends, comprmng of  actuarial
gains and losees, are recognized immediately
in the balance sheet with a comesponding
debit or credit to retained esmnings through
other comprehensive income in the period in
which they occur, Re-measurements are oot
toclassified to statement of profit and lass in
subsequent periods,
The Company operates a defined benefit plan
for gmamity, which requires contributions to be
made to a separately administered fund.

Past servies costs are recognised in the Statement
of Profit znd Loss on the sarliee of

=  The date of the plan amendmemt or

determines that it can no longer withdraw the offer of
those benefits, whichever i carliet.

.11 Research and Development:

Research znd Development costs (other than costs of fixed
assets acquired) are charged to statement of prodic and loss
it1 the year in which they are inewrred.

2.12 Foreign Currency Transactions:

Transactions in fovgign curreney are recorded at the
exchange mte preveiling on the deie of the transaction.
Foreign curency denominsted monetary assets end
{iabilities at the Balance Sheet date are translated al the
exchange rate prevailing on the date of Balance Sheet.

Exchange rate differences resuliing from foreign currency
transactione seltled during the period including year-end
translation of assets and liabilities are recognized in the
statement of profit and loes.

Non-mmonetary assets, which are measured in terms of
historical cost demotninated in a foreign currency, are
reported using the exchange rate at the date of the inial
tramsactiot,

Non-monetary items measured at fair value in a foreign
currency are transiated using the exchanpe rates at the
date when the fair value was measured. The gain or loss
arising on iramslation of mow-monetary items meagired
at fair valne is treated in line with the recognition of the
gain or loss on the change in fair valee of the item (ie.,
translation differsnces on items whose fair value gam or
loss arg alse recegnized in OCI or statement of profit and
loss, respectively).

The Company has availed the exemption avaiizble in IND
AS 101, o continue capitalisation of foreign currency

curtailment, and flactuation on lotg fterm foreign cortemey monetary
«  The date thar the Company recoghises lizhilities autstanding on transition date (April 1, 2016).
related restroetaring cosis. 2.13 Derivadves:

Met interest i3 caloulzted by applying the

discount rate t¢ the net defined benefit liability

or agsct. The Company recognises the foltowing

changes in the net defined benefit obligation as

an expense in the Statement of Profit and Loss:

+  Servics costs comprising cument servics
costs, past service cosis, gaing and
losses on curiailments and non Towline
settlements; and

*  Net interest expense Or incoms.

«  Leave Encashment:

The Company prevides for the liability at year

end on aceount of un availed earned leave as per

the actuarial valuation.

B) Termination Benzfits

Termination benefits are recognised in the Statement
of Profit and Less in the year in which tesmination
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Company uses detivative contracts to hedge its exposurs
against movements in foreign exchange rates. The use of
derbvative contracts is intended to reduce the risk or cost to
the Company, Derivative conteacts are not used for trading
or speculation pumpose.

All derivatives are measured at fair value through the profit
or loss unless they form part of & qualifying cash flow hedge,
in which case the fair value is tzken to ressrves and released
into the Statement of Profit and Loss ot the same time as the
risks on the hedged mstrament are recognised thereln, Any
hedge incFlectiveness will result in the relevant proportion
of the fuir valee remaining in the Statement of Profit eod
Loss. Pair velues are derived primarily from discountsd
cash-flow models, option-pricing models and fron third-
party quotes. Derivatives are carried a3 assets when their
fair values are positive and as liabilities when their fair
values are pegative. All hedging acHUUY 1gmpx
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2.}4 Borrowing Costs:

215

Borrowing Costs directly attributed 1o the acquisition,
construetion or production of a gqualifying assets are
capitalized as a part of the cost of agsat till the asset is ready
for its intended use of sale, Oiher Bomowing Costs are
charged fo the statement of profit and logs in the year in
which they are incurred.

Government Incentives:

Government grents me recopnized where thers ia
reasonable essurance that the grant will be received and all

attached conditions will be complied with. When the grant

relates to an expense item, i is recoguized a5 ingome on a
systematic basis over the peods that the related costs, for
which it 5 intended to compensate, are expenged. When the
grant relates to an asset, it is recognized as income in equal
amounts over the expected useful life of the related asset,

When Joaps or similar assistance ate provided by
sovernments or related institations, with an interest rabe
below the current applicable market rate, the effect of this
favourable interast iz regarded ag & government grant. The
loan or assistance is initially recopnized and measured &t
fair value and the government grant is easured as the

-difference between the initial carrying value of the loan and

the proceeds received, The loan is subsequently measured
ag per accounting pelicy applicable to financial Liabilities.

.16 Cash and cash equivalents:

Cash and cash equivalents comprises cash on hand and =t
bank and demand daposits with banks which are short-term,
highly liquid investments with original maturities of three
months or less, that ere readily convertible into 2 known
amovnts of ¢cash and which are subject to an insignificant
tisk of changss In value.

2.17 Cash Flow Statemenis:

Cash flows are reperted using the indivect method, wherchy
netprofit before tax is adjusted for the effects of transactions
of & non eagh nature and aty deferral of zectuals of past
or famre cash receipts or payments, The cash flows Fromn

' regular operating, invesling and finsncing activities of the

Company are segropated.

2.18 Fair Value Measurement:

The Company measires certain financial instruments at faiv
value at cach balance sheed date. Certain accounting policies
and disclosures require the measurement of fiir values,
for bath finaocial and non-financial assets and tebilites,
The Company has ao ¢stablished control framework with
Tespect to the measurement of fair values and the valuation
teamn vegulatly veviews significant nnobservable inputs and
valpatian adjustracnts. '

Fair values zre cetegorised into different levels in a fair
valoe hisrarchy based on the inpuats wsed in the valuation
techniques as follows:

Level § ~— guoted {umadjusted) market prices in active
markets for identical assets or Liabilities
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Level 2 — inputs ather than quoted prices inchaded within
Laval 1 that are observable for the asset or lisbility, either
dirgcely (i.e. as prices) or indirectly (i.e. as derived from
prices)

Level 3 —inputs for the asset or liability that are not baged
on ohservable market data. (unobservable inputs)

When measuting the fair value of an assst or a Liabilily, the
Coompany uses observable merket data as far as possible.
If the inputs used to measure the fair value of an asset or &
Lability fall into a different Jevel of the fair value hiemrchy,
then the Fair value measarement is categorised in its entirely
in the satoa bewvel of the fair velue hierarchy as the lowest
level input that is sigaificant to the entire measurement,

2.19 Financigl instroments:

A Company recogmzes financial assets snd finzncial
lighilities when it becomes party to the contractual
provizions of the instroment.
I. Finnncial Axseds:

a) Initlal recognition and measurement:

Tinencial assets ave nitially measured at 1ts
fair value. Transacton costs thar are directly
attcibacable to the acquisition or issue of
financial essets {other than finsncial assets
gt fair value through profit or loss) are added
to o deducted from the fair value of the
concernsd financial assets, as approptiate, on
initial tecognition. Transaction costs directly
atiributable to sequisition of financial assets ot
fair value through profit or logs are recogmized
itmediately in statement of profit and loss.

Howsver, trade teceivable that do not contain 2

significent finencing component ars measured at

trmsaction price,
b} Subsequent measnrement:

For subssquest measurement, the company

classifies financial asset in following broad

catspories:

i. Financinl agset carried ef amortized cost
(net of any write down for Impairmient,
if any):

Finangial assets ars measnrad at amortized
cosi when asset is held within a business
mode], whose objective is Lo hold assets
for collecting contractual cash flows and
contractua] terms of the asset give Ase on
specified dates to cash flows that are golely
. peyments of principal and interest. Such
financial assets are subsequenily measured
at arnontized costs using Effective Interest
Rate (ETR) method lesz impaitment, if
atly. The losses arising (rom impairment
are recognized in the statement of profit
and loss. Cash snd bank bslances, trade
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receivables, loans and other fimancial asset
of the conpany are covered wuder this
category.

fi. Financial assef carried af falr valne
through other compreheosive income
FYTOCT):
Financial asset wnder (his calegory are
measured initially ac well as at each
reportng date 2t fadr value, when asset
is held with a business model whose
objective is to hold asset for both collecting
contractuai  cash flows and selling
financia! assciz, Fair value mwovements
are recognized in the other comprehensive
income.

H

I~
"

throagh profit or loss (F¥TPL):

Financial asset under this category are
meagured initially a5 well as at each
reperting date at fair vabue, Changes in fair
value ate recognized in the statement of
prefit and loss.

Investment in subsidiarics:
Investments in Subsidiaries are recorded at cost

date.

Other equity instrumeniz:

All other equity instraments are measursd a3
fair value, with valpe changes recognized in
siatement of profit and loss, except for those
equity instrument for which the Compeny has
elecied to present the valae changes in "Other
Comprehensive Income’.

De-recognition of Financisl Asyets:

A financial nmsset is primarily desocognized
when rights 1o receive cash flows from the aszet
have expired or the Company has transferred its
contractual vights to receive cash flows of the
financial asser and haz substantially transferred
all the sk and reward of the awnership of the
financial asset.

Impairment of financial asset:

In accordance with Ind AS 109, the Company
uses ‘Bxpected Credit Eoss' (ECL) medel, for
evaluating impairment of financial assets other
than thoge measured at fair value through profit
or loss (FVTEL).

BCL s the difference between 2ll contraciual
cash flows that are due to the Company in
accordance with the contract and all the cagh
flows that the entity expecs to receive {ie.,
all cash shontfalls), discounted at the original
effective interest rate.
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Lifetime ECL are the expected credit losses
resulting from all pogsible default events aver
tha expected fife of a financial asset. 12-month
ECL is 4 portion of the Hfetime ECL which
resulls fiom. defank events that are possible
within 12 menths from the reponing date.

For trade receivables Company applies
“gimplified approach’ which requires expected
lifetime losses to be recognised from initial
recomnition of the receivebles, The Company
uses historical defaolt mtes to  determine
impairment loss on the portfolio of trade
teceivables, At every teparting daie these
listorical defanll rates are reviewsd and changes
in the forward looking estimates are analysed.

For other assety, the Company uses 12 month
ECL 1o provide for impainment loss whers there
is mo significant increase in credit risk. IF there
is significant increase in eredit sisk full lifetime
ECL i3 uged.

ECL impairment Ioss allowance [or reversal)
Tecognized duing the period is recognized as
income/ expenze in the statement of profit and
10z under the head *Other expenses’.

IL Financial Liabilities:

a)

b)

Initial recagnition snd measorements

The Company recopmizes a finsacial liability
in jts Balance Sheet when it becomes party to
the comirectual provisions of the instrument,
The Company ¢lassifics ali financial Mabilities
a5 subsequently measwred at amortised cost or
FVIPL.

Al financial liabilitics are recognized initially at
fair value and in the case of loaps, borrowings
and payables, net of directly anribuiable
transection costs. Financial Habilities include
trade and other payables, loans and borrowings
inchading bank overdrafls and dedvative
financial instrurments.

Subsequent measorement:

Financial liabilities are carried at amortized cost
wsing the Effective Intereat Rate (EIR) melbod.
For trade and other payable maturing within
one vear from balmice sheer date, the camrying
amount spproximate far valwe due to short
maturity of these insfruments.

De-recognition of fmancial linbilities:

A financia) Jiability is derecognized when the
obligation under the liability is dischargid or
cancelied or expires. When an existing financial
linbiliey is replaced by anocther from the same
lender oo substantially differcnt terms, ot the
ternag of an exising hability e substantiaily
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meodified, such an cuchange or modification
iz weated as the de-reoamition of the original
liahility and the recognition of 2 new liability.
The difference in the respective carrying
amoants is recogrized in the staterment of profit
and fogs.

IME. Ofisetting of Financlal Instruments:

Financial essets and Financial Liabdlities are offset and

the net amount is reported in the balance sheet if there is

a currently enforveable legal right 1o offset the recognised

amounts and there an inlention to settle on a net basis, or to

roalise the assets and seftle the liabilities simultansously.

Segment accounting:

The Company’s operating scgmwnts are estsblished on
the basis of those companents of the Company that are
evaluated repularly by the Executive Committes, the
*Chief Dperating Decision Maker' as defined in Ind AS
108 - “Operating Segments’, in deeiding how to allocate
resources and in asseseing performance. These bave been
identifled twaking imo account nature of products and
services, the differing ricks and returns and the miernal
buginess reparting systems, by adopting aggregation
approach, :
Eavaings per shave:

Basic earnings per share is caleulated by dividing the
net profit for the year ailributable to the sharchoiders of
the Company and weighted average number of shares
outstanding during (he year.

Diluted earnings per share (s calculated by dividing the
net profit for the year atiributable 10 the sharcholders of
the Company and weighted average oumber of equity
and poteniial equity shares eutstandipg duting the year
including share options, conventible preference shares and
tebentures, cxcept where the result would be anti-dilative.
Potential equity shares that are coaveried during the year
are included in the calcalation of diluted eamings pet share,
from the beginning of the year or date of issuance of such
potential equity shaves, to the date of conversion.
Provision for Crrrent and Deferved Tax:

The tax expense for the peried comprises current and
deferred tax. Taxes ate recognised in the statememt of
profit and loss, except to the extent that it relates to the
jtarns recognized in the ather comprehensive income or in
Equity. kn which case, the rax is also recognised in the other
comprehensive imcome or in Equity.

Lyrrent (ax;

Provision for Curcent tax is made on the hasiz of relevant
provision of The Income Tax Act, 1961 as applicable 1o the
financial year

Deferred tax:
Deferred tax is recognised on temporary diffecences

. between the carrying amounts of assets and liabilities in the

financial statements and the corresponding tax bases used
in the computation of taxable profit.
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Deferred tax liabiliticz are generally recognized for ail
taxable lemporary timing difference. Deferred tax assets
are recognized for deductible temporary differences. to
the extenl that they are prabable that taxable profic wili be
available against which the deductible temporary difference
can be utilized

The carrying amount of deferred tax assets is reviewed
at each reporting date and adjusted to the extent that it is
no langer probable that sufficient taxable profit will be
available to allow all or part of the deferred tax asset to be
utilized.

Deforred tax assets and labilities are measured at the lax
rates that are expected to apply in the year when the asset
is realized or liability is settied, based on tax rates {and tax
lawg) that have been enacted or substantively enacted on
the reporting date.

2.23 Impairment of non-finanelal Aszets:

The Company eseesses at each reporting date as to
whether there is any indieation that any property, plant and
gouipment and intangible assets or grovp of assets, called
cash generating units {CGU) may be fmpaired. Ifany such
indication exists the recoverzhle ammmt of an asset or
COAT is estimated to dstermine the extent of impeirment,
if any, When it i3 not possibie to sstimate fhe recoverable
wmount of an indlvidaal asset, the Company esiimates the
recoverable amount of the CGU to which the agset belongs.
An impairment Tose is tecognized in the statement of profit
and loss o the extent, asset’s carrying amount exceeds its
racoverable amount, The recoverable amount is bigher of
an ssset’s fair value lese cost of disposel and wmiee in use.
Walue in use is based on the estimated fuure cash flows,
discounted to their present vakue nsing pre-tax discound rate
that reflects current market assesements of' the time value of
money and risk specific o the assets.

The impairment loss recognized in prioT accounting pariod
is reversed if there bas been a change in the estimate of
recoverabie amoust.

1.24 Provisipn and Contingencies:

Provizsians are recogoized when the company has present
chligation {legal or consbructive) as a result of past event
and it is probabte that outflow of rescurces embodying
economic benefits will be required to settle the obligation
and o reliable estimaie can be made of the amount of the
obligation. The expense related to a provision is presented
in the statement of profit end loss net of any reimbursement’
contribution tewards provision made.

If the affect of the tme vahie of money is material, estimate
for the provisions are discounted wsing a <wrent pre-
K rate that refizcts, when appropriate, the risks specific
to the lisbility. When disccunting i nsed, the inerense in
the provision dus to the passage of time is recognized as a
Binance cost.

Provisions are reviewed at each balance sheet date and
adjusted to refect the current best estimates.




ISMT oowreo

Bolutions ¥Yeu Can Trust

Notes to Financial Statement for the year ended March 31, 2023 (Contd.)

Contingent Liabilities: :
Contimgent Liabilities are not provided and are disglosed in
Notes an Accoauts, A disclosure for a confingent liability
is made whep there is a possible obligalion or & present
abligatien that may, but probably will not, requirc an
outflow of resources. When thete {s a possible obligation
or & present obligation ¥a respeet of which the likelihood of
outflow of resources is remote, no provision or disclosurs is
made.

Contingent Assets:

Contingent asseds are not recognised but disclosed when the
inflow of economic benefits is probable. Flowsver, when
the realisation of income is virtually eertain, then the related
asset s no longer a contingent asset, but it iz recognised as
an aggoef.

215 Exceptionsl [tems:

Exceptional items are those iteme that mapagement
cotsiders, by virtue of their size or incidence (including
but not limited to impaioment charges aod acquisition
and restructuring related costs), should be disclosed
separately to ensure that the financial information allows
an understanding of the underlying performance of the
business in the year, so a5 to facilitate comparison with prior
periods, Sach itetns are material by nawre or arount w the
year’s result and require separate disclosure in accordance
with Ind AS.

2.26 Events occurring after the Balance Sheet Date:

Events oocurring after the Balance Sheet date and till the
date vn which the standalone financial statsments ane
approved, which sre material in the natare and mdicate the
peed For adjustments in the financial statements have been
considered
2.27 Standards issued but nat yet effactive:

Ministey of Corporata Affairs (MCA) notifies new standards
or amendmerts to the existing standards under Companies
{Indim Accounting Stendards} Rules as issucd from time to
time. On March 31, 2023, MCA amended the Companies
{Indian Accounting Standeeds) Amendment Rules, 2023, as
below-

a) Ind AS {-Presentation of Fingneial Statements -
This amendment vequires the entitiss to disclose
their material accounting policies rather than their
sigpificant accountmg policies. The effective date
for sdopiion of this amendment is annual periods
beginning on or afier Aprl 1, 2023. The Company
has evaluated the amendment and the impact of the
amendment is insignificant in the standzlone financial
siatements.

) IndAS 8-Accounting Policies, Changes in Accounting
Estimates and Epors - This amendment has introduced
a definition of ‘accounting estimates” and incluaded
smepdments o Ind AS to help entides distinguish
changes in accounting policies from changes in
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ageounting estimates. The effective date for adoption
of this amendment is anmual periods beginning on or
after April 1, 2023. The Campany has evaluated the
-amendment and there is no impact on its standaione
financial sEtements.

c} Ind AS 12- Income Taxes - This amendment has
narowed the scope of the inifial recognitico
exemption so that it does not apply to transactions that
give tise o equal and offsetting tennporary differences.
The effective dats for adopiion of this amendment is
anmual periods begmming on or after April |, 2023,
The Campany has evaluated the amendment and there
is no impact on its standalone financial statement

2,28 Key accounting judgments, estimabes and assumptions:

The preparation of the Company's stendalone financial

statements requires management (o make judgements,

estimates and  gssumprions thar affect the reported

amounty of revenye, expenses, acsets, liabilities and the

accompanying disclosures along with contingent liabiltties.

Uncertainty abowt these assumptions and estimates could

result in ouicomes that raquire material adfustments to

the camying amount of assets or liabilities affecied o

future periods. The Company continually evaiuates these

estimates and assmmptions based on the most recently

available inforpaation.

In particular, information about significantarcas of ¢stimates

and judgments in applying accounting policies that have

the most significant effect on the amounts recognized in the

standalone financial statements are as below:

2. Assesyment of functional ewrency (Refer Motz Na:
.75

b.  Financial instrurnents (Refer Nate Na 2,148}
Estimustes of waeful lives and residnal value of PPE
and intangible assets (Refer Note Mo. 2.5, 2.6 and
2.7),

d  Impairment of Fnanciel and nei-financial assets
(Refer Mote No. 2.19 and 2,23},

e, Valuation of imventories (Refer Note No. 2.9);

£  Messurement of Defined Benefit Obligations and
netunarial assumptions (Refer Note No, 2,10);

g Allowsnces for uncolleeted trade receivable and
advances [Refer Note No, 2,190

h.  Evaluaden of recoverability of daferred tax assets
{(Refer Note No., 2.22); and )

i  Contingencies and Provisions (Refer Note Mo, 2.24);

j.  Assessment of short term lease as well 45 judgement
oy enforceahility. (Befer Nete Ne. 2.8)

Revisions to accounting eslimates are recogmizsd

prospectively in the statementof profit and loss in the period

in which fhe estimates ate revised and in any future petiods

affected.
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NOTE NO 3 NOTES TO ACCOUNTS

31 CONIINGENT LIABILITIES AND COMMITMENTS (to the extent not provided for)

12

33

R, In Crores
8r | Particolars Asar Agat
No Aarch 31, 2023 March 31, 2022
A | Contingent Liakilities

Claims againzt the Company not
i} | Sales Tax - 360
i) | Income Tax disputed by the Company - 1.43
iiy | Excise and Customs Dty 246,73 26.61
iv}h | Goods and Services Tax 089 (.89
v] | Bank Guersotees 19539 .16
vi) | Others . 11.53 11.94
B) | Commitments

Capital Commitments

Estimated amount of contract remaining to be executed on capital account and 296.42 0.48

not provided for (net of advances)®

The Company does nol xpect the outcorne of the matters stated above to have a material adverse impact on the Company’s
financial comdition, result of operations or cash flows. Future cash cutflows in respect of Liability under clause A (i) to (iv) 13
dependent on decisions by relevant authorities of respective disputes and in respect of liability under clavse A (v) and (vi) is
dependent on terms agreed upon with the parties.

* Energy Cost being the second majer cost after raw material the Company has envisaged cheaper source of engery procurement.
In align with this the management proposed te set np roncwable eneegy plants and the sare is inclu ded in capital commitments
above.

The Board of Directors and the Shareholders of the Comnpany had approved remuueration to Erstwhile Menaging Direstar
for the perivd December 2016 to March 10, 2022 the datz he ceased to be Managing Director. The same however could not
te paid pending lenders approval and the lenders dues have sinee been paid as 2 result of One Time Settlenent, Accordingly,
remumermtion payable to Erstwhils Managing Director is Rs. 9.24 Crores cumulative ap to March 3}, 2022 (including Rs. 504
Crores refunded vothe Company and disclosed 2s contingent linbility). The Company is seeking to discharge the above obligation
based on suitable legal opinion and requisite approvals, if any.

Considering the uncertainty related to restisation, the fellowing itetns are not considered to accrue 1ill they are satiled / sanctioned
[ received as the case may bes

" 1) Imsurance claims except specific claims stated sepatately

34

b} Interest on receivables
Revenue Recognition:
a) The Company has generated Rs, Nil revenue during the year fram its contract liabiltics, (Previous Year Rs. Mil).

b)  The Company gencrally recognise revenue when performance obligations is satisfied at 2 point in time when the controf is
transferred i.c. either on shipment or on delivery in domestic and in ease of exports either on the date of bill of lading or
delivery at destination 2a per terms of condracts with custorners. The payment is due from the date of sales and are generally
on terms of 30 days to 120 days.

¢) The Company is in the business of manufacturing of Seamless Tubes and Pipes, Steal and has 2 single obligation of delivery
of goods as per commercial contract terms with ita customers.

d) There are no provision pending to be recognised as per Ind AS 37 “Provisions, Contingent Liabilitiss and Contingent
Agseis”,

&) The Sales for the current year imclodes an amount of Rs. 16.41 Crores (Previous Year Re, 13.17 Crores) on account of
supplies to SEZ.

&
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. f) Reconciliation of the Company's reveme from contract price with the revenue recozmaed in the Statement of Proiit and
Loss is a2 follaws:!

Rs. Im Crores
Particulars 2022-23 2021-22
Revenue as per Contract 2,545.04 213007
Less: Dscount and incentives 144 559
Less: Rate differences 14.0F 1.07
Revenue from Contracts with castomers 2,533.8) 212341

3.5 Segment Reportlng :

I  Idenfiliration of Segmenty:
Cotnpany’s aperating segments are established on the basis of those components of the Company that are evaluated regularly by
the Fxecutive Commitbee, the ‘Chief Operating Decision Maker® as defined in Ind AS 108 - 'Operating Segments’, in deciding
how to allocate resources and in assessing performsnee. These segments have been identified taking into account nature of
produets and services, the differing risks and returns and the internal business reporting systems.
The Company {5 engaged primarily into manufacturing of Steel and Tubes, The Company’s primary segments are Tube Segment
and Steel Segment.
Reveruc and expenses have been identified to a segment on the basis of relationship to operating activities of the segment,
Revenue and expenses which relate Lo enterprise as a whale and are not allocable to a segment on reasonable basis have been
disclosed as unzflocable.
Sepment assets and segment linbilities represent assets and liabilities in respective segments. Investments, tax related essats and
other assets and liahilities which cannot be allocated to a sagment on a reasonable basis bave been included under “Unallocable
Assets / Liabilities”.
Inter Divizion Transfer represents transfer of finished / semi-finished products within the Segment for Eurther processing and
sale. Profit or losa on inter Division transfers are eliminated at the Company level.

Bs. In Crores
Sy |Particolars A5 am March 31, 2022 As on March 31, 2022
No Tube Steel Tube Srzel
Segment | Segeaent | Unallocable | Total | Segment | Sepment Unaliocable | Total
Iy |Segment Revenue
T'oeel Extemnal Safes (Gross) 1,977.46|  556.0% 253353 | s} w2084 2,123.41
Add : Enter Segment Transfers (Grosg) = I230.51 1,230,51 =| ED03.78 1,603.79
* Tener Diivision Transfers {(noss) R547 - 95.97 #9654 - 39,64
207343 1,786.58 3860001 | 159251 | 142433 3.216.84
Less ; Tuter Segment Transfers (MNet) -1 1,230.51 1.230.51 -| 1,003.7% 1,003.79
Trder Division Transfers (Net) 9557 - 9597 B9.54 - 39,64
Met Sales 197T46| 536407 253353 | LSO2ET( 62054 21723.41
ii) |Sepment Resnits
Profit Before Finance Cots and Taxes 15452 n3e 101 L36.32 a1 A0, i (28 43} 18.64
Less : Finance Costs 24 1269
Less ;: Exceptianal Tterns: T £2,494,10)
(Refer Note Na. 3.1%)
Proft ! {Loss} Before Tax 157.31 2,500.05
Lesg : Tax Expenses 6876 142 66
Profit / {Loss) After Tax 95,55 235730
Add : Oihes Comprebensive Income L) | (783}
Less ; Income Tax on abeve (.83} 197
Prefit! (Loss) Alter Comprehemsive 9903 135153
Iocome
ity | Oher Informaiion
Total Segmest Assets 14277 47191 .| 1,884.68| 140481 38641 -1 179122
Fotal Segment Lisbilitics 176.28 12245 . 29873 124.68 16623 - 290,93
Totel cost inctered for acguiring Segment '
Aszels ' 2789 137 - 3%.16 442 4,23 - 887
Segroent Depreciation 420k 11.78 0,52 55.28 41.32 11.9% 6462 byl
Totml Unallocable Asscts &R.02 182.30
Total Unallocable Eizbilities 159.16 268,81
Mote : Steel Sepment Results include profik on steel captively consumed by Tube Segment.

S0
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n

3.6

37

38

)

Information abont Geographical Segment - Secondary Segment

The Company’s operations are located in India. The following table provides an analysis of the Company's sales by geegraphy
in which the customer is Iocated, irrespective of tha origin of the goods.

Rs. In Crores
Particulars 202223 202122
Revenue fram External Customers
Domestic 2,258,66 1.934.04
Exports 27487 180,37
Total revenoe 2,533.53 2,123.41

Revenus from Major Customers

Reverme under the segmem “Steel’ include Re R5.45 Crores (Provious Year: Rs 10572 Crores of one customer) from one
customer having move than 10% revenue of toial segment revenue. There is oo single customer that accounts for mera than 1{%
of the revenme in Tube Segment

Pending reconciliation / confirmations of Trade Receivables / Trade Payables, adjustments for differences, if any , would be mads
al the time of reconciliation or on receipt of confirmation. The anagement is of the opinion that the impact of such adjustments,
if any, is not likely 10 be sighificant.

Dues to Micre and Small Eaterprises

Disclosure as required by the Micro, Small and Medium Enterprises Act, 2006 {Act) is as given below. The information has heen
given in respect of such vendors on the basis of information avsilable with the Company.

Rz, In Crores

Particulars As at As at

March 31,2023 | March 31, 2022
Principal amount oustanding a5 on year end ' 14.1% 13.49
Principal amount outstanding and overdue out of above 441 10.34
Payment made beyond ;appoim:mmt date during the year 7933 569
Inkerest due and payable for overdue payments made during the year# .66 030
Total Interest accrued and remaining wopaid .66 0.30
Amnount of firther interest remaining due and payzble in succecding years .65 099

# Said amonnt has been paid in April 20003
The information has been given in tespect of such vendor on the basis on information available with the company.
Leases

The Cornpany have taken vanious premises and plants and machinery inder operating lease. These are generally caneellzble and
ranges from 13 months to 10 yeats and are renewable by mutual consent on murally agreeable terms, There ane no restrictions
imposed by these lease arrangements and there are 1o sub lenses. There are na contingent rents.

Fallowing are the changes in the carrying amount of Right-of-Use Assets for the year ended March 31, 2023

Rs. In Croves

Particulars Office Bullding Plant 2nd Machinery
: As at Asat Ay at A et
March 31, 2023 March 31, 2022 | March 31, 2023} March 31, 2022
Balance as on April 1, 0.34 ST 538 495
Addition daring the yesr 532 061 - 1.55
Diedetion on cancellation of lease - 217 - 1.24
Depreciation on ROU of Assels 1.21 1.34 1.16 1.15
Degpreciation on Deletion - .03 - 1.24
Balance 35 o March 31, 4.45 0,34 4,19 535

a1
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B) The foDowing is the movement in Lease Liabilities for the year ended Mazch 31, 2523

Rs. Tn Croves
Particulars Office Building Plant and Machinery
As al Asat As at Az at
March 31, 2023 | March 31, 2022 | March 31, 2023 | March 31, 2022
Balanee as o April 1, 437 1.39 L4 2.52
Additions duritg the year 5.1% 0.59 - 1.21
Finance Cost incurred during the year .49 014 040 0.43
Deletion on Cancellation of leage . - - -
Payment of lease liabilities (L.37) 1.7%9) 0.95} (097
Balance as on March 31, 4.68 037 2.08 324

C) The table helow provides details regarding the contractyel maturities of lease Habilities on an undiscounted bhasis

Rs. Im Crores

| Partlenlars Az at Asat
March 31, 2023 | Masch 31, 2022

Drug within one year p1 1.13
Dhue within one year to five years 6.65 .64
Due for mors thar, five years - -
Total Undiscountsd Lease Liabilitdes 204 477

L.cage Liabifities incloded in the Statement of financial position

Non- Current Financial Liabilities (Met Present Vahue) 5.6% 291
Currenl Financial Liabilifies {Net Present Valoe) 1.47 0.7
Total 736 161

The Company does not face a liquidity risk with regard to its lease liabilities as the ¢urrent assets are sufficient to meet the

obligatioms refated to lease liabiliGes as and when they fall dee.

I The following amonnts nte recognized in cthe Statement of Profit and Loss for the year ended Mxrch 31, 2022

Rs. T Croves
Particnlars As at As at
' March 31, 2023 | March 3], 2022
Interest Expenses on Finaneial Liabilities 0.89 0.62
Depreciation on ROTT Assets 2.36 2.49
Expenses relating to Short Term Lease 0.33 047
Total 58 358

F) The following amonuts are recognized in the Statements of Cash Flows for the yvear ended March 31,2023

Re 1n Crores

Particnlars Agat As at
March 31, 20237 Manch 31, 2022
Total Cash cutflows for Leases 233 272

92
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3.9 Related Party Transactions.
1n accordance with the requirements of Lnd AS 24, on related party disclosares, name of the related party, related party relationship,
transactions, vutstanding balances and with whom transactions have taken place during the reporting periads are given below:
Name and Retationshlps of the Related Parties:

Sr No i Name of ihe Related Party

Ultimate Holding Company

Kitloskar Industeies Limited

Helding Company

Kirtoskar Perrous Industries Limdted ("KFIL")

Entity having Significant Infloence

Asscher Paterprises Ltd, (formerly Indian Seamless Entetpriscs Ltd.) {upto Novembert 24, 2022)

Direct Sabsidiary Companies

ISMT Entezprises SA, Luxembourg

Tridem Port and Power Company Private Limited.

Indian Seamless Inc, USA.

Stmucto Hydranlics AB, Sweden

Iadirect Subsidlary Companics

ISMT Eurape AR, Sweden

Nazgapattinam Energy Private Limited.

Best Exim Frivate Limited.

Success Power and Infraprojects Private Limited

Marshal Microwars Infrastucture Dievelapment Company Private Limited.

PT ISMT Resources, Indomesia

Post Employment Benelit Plan of the Company

The Indian Seatnless Metal Tubes ELtd Provident Fund {Unit -A)

ISMTL Provident Pund (Unit B)

ISSAL Provident Fund

Indian Seamless Superanauation scheme

18SAL Syperannuation Fund

Indizn Seamlesz Gratuity Furd

1SSAL Gratusty Fund

\Ja«u.n.mu-—u-qmmgura.—h.p.mm._-u_ﬁmw._p.

1 KeyManagement Personnel (KMP)

Sr No | Name of the Related Party Designation
1 |Mr. Rahul Kirloskar Chairman (w.e.f. March 10, 2022}
2 | Mr. Ravindranath Gumaste Vice Chairman (w.e.f. March 10, 2022)
3 | Mr. Nishikant Eitare Managing Director (w.e.E. March 10, 2022)
4 |Mr Rajiv Goel Chief Financial Officer (upto September 30, 2022)
MNon Executive Director {upto March 17, 2023)
5 IMrSGPatl Chief Financial Officer (w.e.f. Novemnber 05, 2022)
6 |Mr 5. Venkatararnani Tndependent Director (w.e.f. March 10, 2022)
7 | Mus. 8halini Sarin Independent Director (w.e.f. March 10, 2022)
& | Mr K Pootnalingam Independent Director (upto Mareh 07, 2023)
9 |Mrc Kanakraj M Independent Director
10 | Mr Chetan Nathand {Comipany Secretary
93
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i) Details of Transactions with Key Management Personnel; (KMTF)

Rs. In Crores

Sr Mo | Nature of Transactipns 202122 2021-22
1 |Managerial Remuneration * 92.87 432
Wr. Nishikant Ektare 4.5% 008

Mr. B. R, Taneja - 1.54

Mr, O F. Kakkar - L4}

M. Rajiv Goel 4.85 1.74

Mr. 5 G Patil 0.29 -

br. Chetan Nathagi 0.18 0.16

2 | Commission te Nen Exgcutive Dimctors 1408 -
Mr. Rabul Kirloskar 0.46 -

Mr. Ravindranath Gumasts 0.3 -

M. Rajiv Goel 0.03 -

Mt 5, Venkataramani 0.18 -

Mrs. Shalini Sarin 0.15 -

Mr. R Pooroelingarn .14 -

Mr, Kanskrej M 0.1 -

3 {Mhanagerial Rermuneration paysble as on 182 4.78
M. Nishikant Ektare 127 0.0

Mr. B. B Taneja 4.2 4.1

Me. O. P. Kakkar - 040

Mir. Rajiv Gosl n 005

Mr. 5 G Part] 0.03 -

M. Charan Mathand .01 )|

4 | Commission Pryable to Mon Executive Directors 0.97 _
Mr. Rahul Kirloskar 0.405 -

Mr. Ravindranath Gumaste 0.28 -

Mr. Rafiv Goel 0.03 -

Mr. 5, Venkataramani 0.15 -

Tvira, Shalini Sarin (.13 -

Mr. R Poomakingam 0.13 -

Mc. Kanskraj M .19 -

5 |Sining Fees Paid 044 (.59
Mr. Raiml Kilosgkar 0,05 Q.01

Mr, Ravindranath Gumaste 106 a.01

Mr. Rajiv Goel 002 -

Mr. 8. Venkztaramani .07 0.0l

Mra. Shalini Sarin 0.B6 x|

Mr. B Poornalingam .11 017

Mz, Kanaksaj M 0.07 0.17

IMr. Q. P Kalkar - 0.06

Ms Deepa Mathur - G135

* Excludes provision for compensated leave and gratuity for KMP as lishilities ars ptovided on overall Company basis and is not
identified separately in setuarial valuation
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ii] Details of transactions with Related Parties:

Rs. 1u Crores
Sr No | Nature of Transactions / Relatienship X022-23 221-22
i Sale of Goods 17.54 T6.27
Eirloskar Ferrous Industries Limited 087 -
Structo Hydraulics AD, Sweden 10.51 iR.67
ISMT Europe AS, Sweden 616 4503
Asscher Enterprizes Ltd. (formerly Indian Seamless - 12.57
Enterpiises Lid.)
2 |Purchase of Raw Material 310.4% 13.32
Kirlogkar Ferrous Tndustries Lirmitad 31049 13.32
3 | Cormmission on Sales 030 4.6
~ | ¥SMT Enrope AB, Sweden 0.17 447
Indian Seamless Inc, USA, 013 0.13
4 i Interest on Unsecured Loan 10.98 1.05
¥irloakar Farrous Industces Limired 1098 1.05
5 |Reimbursement of expenses LY -
Kirloskar Ferroug Industries Limited 0.0% -
6 | Loss Allowance 18.54 -
Strasto Hydranlics AB, Sveden 18.54 -
7 | Provizsion for Impairment in the Value of Investrnent i 1.77 7841
subsidiary Companizs
Strucio Hydraolics AR, Sweden 7.51 53.17
Teidem Port end Power Company Private Limited. 0.26 25,24
£ | Post Employment Benefits -Befer note "a" - -
% | Advance Given - Equity Component 0.26 A7
Tridem Port and Power Company Private Limited. .26 047
Outstanding as at Balance Sheet date
1 i - Receivables ' 4200 55,04
Kirloskar Ferrous Indostries Limited 0.1% -
Structo Hydreulics AB, Sweden 18.54 13.13
ISMT Evrope AB, Sweden ' - 16.60
Asscher Enterprises Lid. (farmerly Indian Seamless 10.57 12.57
Eaterpriges Ltd)
Iodian Seamless Ine, USA. 12.74 1274
2 i Loss Allowsances on Outsianding Balances 31.28 12.74
Indian Seamless Inc, USA, 12.74 12.74
Structo Hydraulics AR, Sweden 18.54 -
3 | - Payables 26.37 530
Kitloskar Ferrous Industries Limited 2529 4,39
Indian Seamless Inc, USA. " 1.05 0.9
ISMT Europe AB, Sweden 003 -
4 - Interest Payables on Unsecured Loan - 0.94
Kidloskar Ferrons Industries Limited - .54
5 | - Investment in Subsidiary Companies (Net of Impairment 56.79 56.79 64,31 6431
provigion)
6 | - Unsecured Loan Payable 575 20175
Kirlogkar Ferroue Industries Limited - _ 194.00
Asscher Boterprises Lid, (formerly Indian Seamless Enterprises 5.75 75
Ltd.) .
7 | Post Employment Benefits -Refer aole "b" - -
95
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aj Contribution paid to Indian Sesmless Superannuation Scherne Rs. 2.0t Crores (Previous Year Rs. 3.20 Crores), ISSAL
Superannuation Fund Rs. 0.31 Crores (Previous Year Rs. L.ES Crores). The Iodian Seamless Metal Tubes Lid Provident
Fund Re. 6.08 Crotes (Previous Year Rs. 5.98 Crornes), ISMTL Provident Fund (Ut By Rs. 6.76 Crores {Pravious Year
Rs. (.88 Crores)and Indian Seamless Gramity Fund Rs. 5.28 Crores {Previous Year Rs. 4.10 Crores) and ISSAL Gratuity
Fund Ra. 0.65 Crores (Previous Year Rs. (.05 Crores)

b)  Payable to Indian Seamiess Superannuation Scheme Rs. 0.21 Crores (Previous Year Rs. 1.76 Crores), FS3AL Superannuation
Fund Rs. 0.07 Crores (Previcus Year Rs. (.23 Creres), The Indian Seamless Mestal Tubes Ltd Provident Fuad Rs. 0.38
Crares (Previous Year Rs. 1.87 Croves), ISMTL Provident Fund (Unit B) Re. 0.04 Crores (Previous Year Rs. 0.34 Crores)
and receivable from Indian Seamless Gratuity Fund Rs. 1.79 Crores (Previows Year Rs. 1.16 Crores) and I8SAL Gratuity
Fund Rs. 0.37 Crores (Frevious Year Bs. 0.42 Crores)

Tramsactions entered into with. Related Pacty’s are made on terms equivalent to those that prevail in arms length iransactions.
Outstanding balances at the year-end sre unsecured and interest free and settlement oocurs in cash. There have beens 1o
guaraptees provided or received for any related party reccivables or payahles.

3,10 Income Tax Expenses
A The majer components of income tax expenses for the year are as under:

Rs. [u Crores
13:. Particulars 2022-33 M21-22
I |Ungome Tax recognised in the statement of profit and 1oss
Current tax 65.80 1732
Deferred 15y 378 43 52
Farlier Year Tax ' _ (8.52) (0.13)
MAT Credit written oif . 8203
Total Income Tax recognised in the statement of profit aud loss 60.76 142,66
Il |Income Tax recognised in Other Comprehensive Income
Income Tax on Remeasurement of Defined Benefit Plan 0.33 {157
Total Income Tax recegnised in Other Comprehensive Income {183 (1.97)
B Reconclllation of tax expenses and the accounting proflt for the year is under:
Rs. In Crores
Particulars 22223 2021-22
Accounting profit before incorme tax expenses ' 157.31 2,50&0'5
Enacted tax rates in India (34} 25.168% 25.168%
Expected incoms tax expenses 39259 62021
Tax Effect of :

‘tChange in Tax Rate - 175.75
Tax differcnce due to Profit on sale of assets chargeable to fax ag LTCG 6.1% -
Expenses on which no dedoction iz admissible 713 {0.11)
Deferred tax (agsats)/iability not recognised in earlier vears 15.40 (628.21)
Barlier year taxes Written back (8.82) {0.13)
Cithers 210 {11787
Tax expenses recognised in staternent of profit and loss 61.59 58464
MAT Credirwnitten off - B2OE
Income Tax Expenses 6159 140,69
Effective tax rate {95) 3015% 2,35% .

Thete are certain income-tax related legal procesdings which are pending against the Company, Potertial liabilities, if any have been
adeguately provided for or disclosed as contingent, as appropriate.
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C  Sigeificant components of Deferved tax assots & labilities recognized in Financial Statements
As at March 31, 2023
Ry In Crores
Pardculars Asal Charged / Charped / A3 at
April 1, 2022 | (eredited) to | (credited) | March 31, 2023
Statement of to OCI
izcome
Tax effect of ltern constituting Deferred T3z Linbilities
i} Dapreciation 127.62] - 27.36 - 100.26
127.62 27.36 - 100,26
Tax effect of iteny constituting Deferred Tax Assets
) Provision for impairment in the Value of Investment 7568 {39.30) - 3638
in Subsidisnias
iy Deduction ¢ligible in future period in respect of B2 3.16 14.58
expenses atready debited to the Statement of Profit
and Less
jliy Deferred Tax Liabibties on remeasurement - - {083 (0.8
gainfloss).
%4.10 (L1 0.33) 52.13
Nei Deferred Tax Asset {Liability) (43.52) {3.78) (0.83) {48.13)
As at March 3, 2022
Rs. in Crores
Pariiculars As at Charged [ Chacged / An at
Aprit1,2021 | {credifed) to § (credited) to | March 31, 2022
Statement of 1
) income
Tax effect of ltem constituting Deferred Tax Liabilities
i)  Depreciaiion 24R.01 (12045} - 127.62
248.07 {120.45) - 127.62
Tax effect of ftem constituting Deferred Tox Assets
i} Accuomulated Tax losses 149,73 149,73 - -
i} Unabsorhed Tas Depreciation 189.09 1€9.09 - -
iiif Provision for impairment in the YVale of Investment 20.40 (55.2%) 7568
in Subgidiaties
v} Deduction etigible in future period in respect of
expenses already debited (o the Statement of
Profit and Loss 317.06 508.64 42
v}  Deferred tan assets restricted to the extent of defemed
tax liahilities as on March 31,2021 [62B21) {62821) - -
248,07 163.97 - 84.10
i) MAT Credit Bntitlement B2.05 5245 - -
330,12 246.02 ~ 84.10
Net Deferred Tax Asset! (Liabillty) $1.05 125.57 - (43.52)
97
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3.11 Digelosure as required by Ind AS - 19 Employee Benefits
Retirement benefit obligatians
1  Deflned Contribution plan

The Company kas recognized the fullawing. amounts 35 an expense and meluded under the head " Employee Benefits Expense”
~ Contribution to Provident and odher Fund -

Rs. In {rores
Particulars 2022-23 2021-22
8) Bmployar's Contribution to Provident Fund and Employee Pension Schems 681 251
W Employer’s Contritmtion to Superannvation Fond .60 512
¢) Employer's Contribution to Bmployee State Insurancs Corporalion 017 0.13
Total 1.58 1386

tr. respect of provident fund trust of the Company, there is no deficit of interest shontfall with regards to future obligation arising
due to mterest shortfall,

2 Defined benefit plan
Gratuity and Leave Encashient
Gratity is payable to all eligible employees of the company on retirzment, death, pertaanent dizablement and resignation in
tetms of the provision of the Payment of Gratuity Act, 1972, The benefits would be paid at the time of separation.

The following tables summarises the changes in the projectsd benefit obligation and plan ass¢ts and amounts recognised in the
Balance Sheet 3¢ at March 31, 2023 and March 31, 2022, being the respective measurement dates:

. Re. In Crotes
Sr |Particulzrs Gratuity (Funded) | Leave Encashment*
No.| 2022-23| 202122 | ARy 2021-22
2) |Changes in present value af defined benefit abligations
‘.l;rresem value of defined benefit obligation at the bepinning of the 49.23 41.06 140.87 a3
AT
Current Service Cost yALl 182 0.72 0.66
Interest Cost 329 2.89 0,71 0.60
Acwmarial changes atising fom change in financial assumptions (0.7 {0.76) (.18} {0.18)
Actuarial changes arising from change in experience adjustments 438 547 0.37 1.38
Benefits paid {6.01) (4.03) {2.16) {0.59)
Present valoe of defined benefit obligakion at the end of the Year 4740 4923 1033 10,87
by | Charges in fair value of Plan Assets:
Fair vakuc of Plan Asscts a3 at beginming of the Year 44.30 41.57 1.56 -
Interest Income 3.03 2758 6.11 005
Return on plan assets excleding interest Income pA {0.12} (0.01) -
Employer Contribution 593 4,15 18~ 151
Benefits paid . (6.90) (4.05) 0.01) -
Fair value of plan Assets as at end of the Year 49.35 44.30 1.70 1.56
&) | Net asse€/ (Hability) recognised in the halance sheet
Present value of defined benefit obligation at the end of the Year 4740 49,23 10.33 1087
Fair valug of pien Assets as at end of the Year 4935 44,50 1.7 1.58
Amotnt recognised in the Balance Sheet 1.44 (4.53) (8.63) (2.31)
et (liability) / assets - Cutrent 1.05 (4.93) (1.39) {181}
Wet (liability) / assets - Man - corrent - . (6.74) [6.50)
d) | Expenses recognised in the Sratement of Protit and Loss for the
year
Current Setvice Cost n 1.82 .72 0.66
Imterest Cost on benefit obligation (net) 014 (0.18) b.5% 055
Actrarial (gain¥ Loss - - 0.20 1.16
Total expenses included In employes benefils expenses 25 1.64 1.51 .37
08
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Hs. In Crores

Sr | Particulars Gratuity (Funded) | Leave Eocashment®
No. W2-23|  2021-23| 2022-23| 2021.22
¢} |Recognised in other comprehensive income for the year .

Actuprial changes arising from chatige it financial assumptions {1.70) {0.78) - -

Actaarish changes arising from change in experiencs adjustments 0.3% 2.A7 - -

Return on plan assets excluding interest inceme (2.99) 0.12 - -

Recognised in ather comprebensive income (3.31; 7.83 - -
| Estmate of expected defined beneidt obligation (in abselute

ferms)ie. andisconted)

within the next 12 months 237 10,88 1.89 2.81

Belween 7 to 5 Years 27.5% 2473 4,94 4,22

6 years and onwards 33.13 3511 563 543
g) | Quentitative sensitivity analysis for significant agsumption

1. % inerease in diecount rate 45.21 46.%6 278 10.30

1% decrense in discount rate 49.81 51.85 10,95 11.51

1% increase in salary growih rate 4544 5E.47 10.87 11.43

1% decrease in salary growth eate 4551 47.16 9,54 10.35

1%; incregse in employee withdrawal rate 47.77 49.53 - -

134 decrease in emploves withdrawal rate 4702 48.91 - -

The above seasitivity aoalysis is based on a change in en assumption while helding the other assumptions constant. In practice,
this is wolikely to oceur, and changes in some of the assumptions may be correlated. When calculating the senisitivity of the
defined benefit obligation to significant actuarisl assumptions tha same method (projected unit credit method) has been applied
a3 when calenlating the defined benefit obtigation within the belance sheet.

Sr |Particofars Gratulty (Funded) | Leave Encashmoent*
Ne. 2022423 2021-22|  2022-23| 2021-22
h) |Percentage of each Category of Plan Assets to total Fair Value of
Plan Assets as at ead of the Year
Government of [ndia Securities 0.57% 1.35% 0% 0.00%
Coxporate Bonds 0.00% 0.06% o.00% 0.00%
Special Deposit Schems 0.16% 0.17% 0.0 % 0.00%
Insurer Managed Funds 99.19% | 98.35%| 100.80% | 100.00%
OCthers 0.05% .04% 2.00% 0.00%3
Total | 100.00% | 10000%| 100.00% | 190.00%
i) g':nripal Artuarizl Assurmptions uied as at the Balance Sheet
¥
Discount Rage 1.80% 720% 750% 7.20%
Expected Rate of Beturn on Plan Assets T.20% 6.90% 7.20% 6.90%
Salary Escatation Rate 4, 4.00% 4.00% 4.00%
i} |Expected Contribution for the next vear 5.93 4.15 0.05 281
* Leave cncashment partially fimded

# Information provided above is based on mamagement inpuis

The assumption of fumre safary increase takes into account the inflation, seniority, promotion and other relevan factors such as
supply and demand in emnployment market. The above information is certified by the Actuary.
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3.1Z Earmings per share
Net profit aveilable to squity holders of the Company used in the basic and diluted earninps per share was deternined as follnws

Rs. In Crores
Particulars 202223 2021-22
Met Profit / (Loss) for the year atiributable to Equity Sharcholders (Rs. In Crore) §6.55 2,357.39
Weighted Averape Number of Equity Shares cutstanding for basic and diluted 30,0501, 383 ¢ 1557 83,575
Face Value of Equity Share (in Rs.} 5.00 5.00
Eamings Per Share (in Rs.) (Basic and Diluted) 321 151.32
3.13 Miscellaneous Income mehdes:
Rs. In Crores
Particvlars 222-23 202)-22
Y Provision for Expenses { payahles no longer required writien back 1.43 1265
ity Bad Debas tecoverad 2.50 {.04
i) Others 030 0.80
Tatal 433 13,33
3.14 Miscellaneous Expenses includes:
EKas. In Crores
Pardiculars 2022-23 2021-22
iy Repair aud Maintenance « Others 10 0.03
iiy Directors Sitting Fees Q4 0.58
iify Anditors Remuneration
4 Stamory Audit Fees (Iocluding Limited Review) 032 0,30
b}  Out of Pocket Expenses .01 oal
e} Cost Auditor Fees .06 .06
d) Others 0.61 0.08
ivy  Provisions for Loss Allowsnce 3.7 1.57
v}  Provisions for pending Legal Crses — Others . 1.08
vi) CS5RExpenses H.57 -
vii} Finangiat Restucturing Bxpenses - 1595
viil) Claim receivable wiitten off - 11.07
ix} Others 1838 870
Total S4.00 39.74
3,15 Nan Current Financlal Assets — Investments
. Investraent in Subgidiary — Equity Compotent (At Cost)
Rs. In Crores
Particulars A at Asat
Warch 31, 2033 | March 31, 2022
i} Structe Hydraukics AR, Sweden (Refer Note No, 3,17) 16.58 16,58
iy Advance 1o Tadem Power and Port Company Pvi. Lid {Refer Note No. 3. 18) 11523 114.97
Fotal 131.5% 131.55
3.16 Exceptional [tem:s :
Rs. In Crores
Particnlars Refer Notg No 2022-23 2021-22
i} Provision for Impamment in the vahue of myvestments in Subsidisries 317 &3.1% T 78.41
i) Write back of cntstanding principal debt and unpaid interest iz - (2,775.96)
iii) Government Dues Receivable written off 319 (D) - 39,53
iv) Prowvision for Impairment in value of CPT Plant 319111 - 16392
Total 177 {2,494.10)
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3.17 The Compeny snd through its Subsidiary Cotnpany, [SMT Enterprises SA, Laxembousg has invested Rs. 48.43 Crares in
Structo Hydraulics AB, Sweden {(SHAB). The Company has received approval from repulatory anthorities for conversion mfo
equity of an. amount of Rs, 33.33 Crores (USD 3 Million) due from SHAB, out of which Rs. 16.75 Crores has been converted
into equity. Considering the challenging emerging global siaation and notwithstanding that the business is cansidersd strategic
and lotg term and pending the assessraent of the same, based os the valuation report of the Independent Valner, the Company
has conservatively made additional provision for impainment of Rs. 7.51 Crores in the current financial year (Previous Year Rs.
53.17 Crotes) (total impairment provision of Rg. 60.68 Crores as at March 31, 2023) as per [od AS 36 “Impairment of Assets™

s disclosed the same as an exceptional item,

3.18 Tridem Port and Power Company Private Limited (TPPCL), a wholly owned subsidiary of the Company, slong with its
subsidiaries had proposed to set up a thermal power project and captive port in Tamil Nadu. TPPCL had obtained the approvals
for the projects including acquisition of land bt no construction activity had commenced, However, an aceount of subsequetit
adverse developments, the TPPCL conld not pursue these projects. Goverment is giving considerable focus o infrastrocturs by
both higher budgetary aliocation and various other initiatives, This i expected to create multiple opportmities leading to positive
impact on projects 1e TPCPL. Consequent upes: chanige in management, ponsidering the above, the Company is evaluating the
firture potential and epportunities for TPPCL.

Considering inter alia present status of the project, prevailing power sector scenarin, long lasting iterpact of Cowvid pandemic on
the project and recoverable amounit as per the project valuation report, the Company after sonsideying (he impaiment provision
made in previous financial year, have made additional provision for impairment of Rs. 0.26 Crores of the amount invested in
TPPCL for the year ended March 31, 2023 as per Ind AS 36 “Impairment of Assets” and disclosed umder the head “Exceptional
Ttems™ in the Statement of Profit and Loss. (Pravions Year Rs. 25.24 Crores). Total impairment pravision of Rs. 83 38 Crores as
at March 31, 2023,

319 1) The Compeny hed entersd into Energy Banking Agreement dated May 07, 2010 with MSEDCL for a period of one yoar
with provision for anoual renewals, MSEDCL did not, however, actually permit Banking of energy once the plant was
commissioned resulting in significantly higher cost to the Company. The same was challenged by the Company before
Maharashtra Electricity Regulatory Comusission (MERC) which vide its Tnterim Order dated June 20, 2014 had allowed
Banking, MERC finally disallowed Company’s petition regarding banking of energy facility under Energy Banking

" Agreement (HBA) vide its orders dated June 20, 2014 and Januazry 12, 2015. The Company filed an appeal before the
Appellate Tribunal for Electricity (APTEL) ageinsl the said order which was not allowed by the APTEL vide its order dated
April 1, 2016. The Company’s appeal, chaltenging the APTEL order is pending before the Hon'ble Suprems Court. The
Company had accreed EBA benefit aggregating to Rs. 49.97 Crores up 1o March 31, 2014, of which amount sutstanding
a5 on March 31, 2022 is Rs. 39,53 Crores, representing excess energy charges paid to Maharashira State Electricity
Distribution Compaty Lintited (MSEDCL) oo account of non-availability of banking of energy facilisy. There has been no
further acornal since April 1, 2014 om account of suspension of operation of power plant.

The Company has strong case for breach of contract. Consequent upot: change in management, considermg uncertainties
and inordinate delays, the Company has decided to write off the recoverable dues of Rs. 39.53 Crores whils continuing to
puzsue the ¢ass on merits and disclosed the said write-off amount under the head “Exceptional Items™ in the Staterent of
Profit and Loss for the year ended Mareh 31, 2022,

ii} Conseguemt upon change in Management, the Company was evaluating atresh all the available options for Captive Power
project (CPF) either operating the plant o closing it down as a whole or otherwise Jaximizing value. The Company
continued fo take adequate steps Far preserving the value of the plant including pursuing for wrengful dendal of the Banking
at the Suprerme Cout, Thers was, however, an increasing focus on clean and renewable energy being environment friendly.
There had alsa been 1 surpe in commodity prices ineluding coal and the recent geo political developments have added
farsher tmeertainty w both availability and pricing of coal. Consideting these major developrents and the fact that the plant
has not been operated for over eight years and unstable CPP policies, the Company had valued the CPP on conservative
basts, notwithstanding the upeide potentisl of positive Supreme Court cvtcome or the surging demand for power, after
considering the valustion report of the Independent Valuer provided for impaioment of Rs. 163.92 Crores to the caTTying
amount of CPP for the year ended March 31,2022 ag per Tnd AS 36 “impainoent of Assets™ and disclosed the samne under
the head “Exceptional [tems” in the Statement of Profit and Loss of previous year. The menagement after considering all
aveilable opticns clasified these assets as beld for sales daring curcent financial year and effectively sold the captive power
plant in the current year on Slumyp Sale basis at a consideration of Rs 65.71 Crores ag on 28th February 2023, requlting in
profit on sale of assets of Rs 645 Crores.
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3230 a1 In view of the rapidly growing economy, the Company had plammed expangion in capacities and also envisaged setting up

of Captive Power Plant. However, mmber of subseqnent developmient viz economic slow-down leading o steep fall tn
demand, dumping of tubes by China, regulatory changes and other adverse developments severely impacted the Company.
Thus the assets created by Company were highly under utilized resulting in inability 1o service the debt. The Company had
since been working with lenders for resotution of debt in teems of RBIL scheme prevailing from time to time,

The Banks had pursued various schemes for Debt Resolution — the Banks inftially contemplated restructuring which was
approved by JLM but could not be concluded at banks ¢nd. The Banks then opted for OSDR and despite successiul
conclusion of OSDR resulting in idemtificetion of the investar, the OSDR could not be implemenmted due to RBI Circular
dated Febryazy 12, 2018 scrapping all their schemes for stressed asseis. The Banks then agreed to take up assignment of
debt as Resolation Plat. in tetms of (he aforesaid circular, pursuant to which bulk of Bank Debt was assigned to Asset
Restryciuring Companies {ARCs). The majority of lenders of the Company had also signed fmer Credit Agreement as per
RET guidelines for restructuring of debt. However, restructuring and assignment of further debt could not be constuded dus
1o eovid pandemic.

After considering restructuring of debt subsequent to covid pandemic, the lenders apted for One Time Settlement (OTS) of
entire outstanding debt for Rs 670 Crores along with changs in management. After due progess the lenders appraved OTS
aiong with change in mansgement by Kirlaskar Ferrous Industries Ltd (KFIL) acquiting majority stalce in the Company.,
After requisite approvals, the lenders executed the OTS agreement on January 31, 2022.

(by Inorder to fund the TS, the Board of Directors of the Company proposed to make preferential allotment of 15.40 Crotes
seqity shares at 4 price of Rs 30.95 per equity share (equivalent to 51.25% of the post issue equity share capital of the
Company) to KFIL, for atotal consideration ofRs 476.63 Crores, which was duly approved by shareholders of the Company
at the Exme Qudinary General Meeting held oo December 22, 2021, After oblaining vericous regulatory approvals, KFIL
invested Rs.476.63 Crores towards preferentis! allotment of 15.40 Crores aquity shares at Rs 30.95 per eqnity share and
also extended unsecured loan of Rs 194 Crores, The proceeds of the Preferential Allotment together with unsecured loan
fromn KFIL of Rs 194 Crores were wilized as per tetins of Agreersents towarde payment of OTS amouont.

Accordingly, during the FY 2021-22 the Company has written back outstanding principal debt and mapaid imterest due to

lenders amounting to Rs 2,775.96 Crores and disclosed the sald writt-back amounts under the head “Exceplional Items™ in
the Statement of Profit and T.oss for the year ended March 31, 2023,

3.21 [nterest income includes interest received from Banks of Rs. 1.85 Crores (Previous year Re. 1.37 Crores).
1.22 Financial risk management

8)

Page 293 of 1376

The Cetupany’s ptincipal financial liabilities, other than derivatives, comptise borrowings, trade and other payables and other
financial Liabilities. The main pumpase of these financial labilities is to Anance and support the Company’s operations. The
Company®s principal financial assets inclode fovestments, loans, trade and other receivables, cash and short-term deposits and
other financial asgets that have been derived directly from its operations. The Company also eaters into derivative transactions.
Risk mapagerment framework

Company’s board of directors has overall responsitility for establishment of Company's risk management fremework and
formed Risk Management Committee. Management is responsibie for developing and monitering Cortypany’s risk management
policies, under the puidance of Risk Management Comemittee, Management identifies, evaluate and analyses the risks to which
‘the company is exposed to and sel appropriate risk limits and controls to moniter risks and adherence to limits. Management
periodically reviews its risk policy and systems to assess need for changes in the policies to adapt to the changes in market
conditions and align the same to the business ¢of the Company.

Credit vlsk

Credit Hsk is the risk of financial loss arnising from counterparty failure to repay or service debt according o the contractual terms
or obligations. Credit risk encompatses both the direet risk of default snd the risk of detedoration of credivworthiness.

Credit risk from Trade receivablesis managed as per the Company's established policy, procedures and control relating to customer
credit risk manapement. Credit Timits ere estabiished for sl custorers based on internal <ritezia reviewed and monitored fram
time to time. Majority of the custemers are Tomg standing customers and regularly monitored by mdividual business managers
who deal with those customers. Management monitors trade receivables on vepular basis and teke suiteble aclion where needed
10 control the receivables crousing set criteria / limits,

Management does an impairment analysis at each reporting date s per set procadure and computes credit loss ellowance based
on a provision matrix, Farther, the Company's customers base is widely distributed both economically as well as geographically

and ity view of the same, the quantuns risk also pats spread across wide base mnd hence management considers risk with respect
1o trade receivable as low. There is no single customer have more than 10% outstanding trade recervables.
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Expected credit loss for trade receivables under simplified approach as at the end of each reporting period is as follows:

Rs. In Crores

Particulars As at Agal
March 31,2023  March 31, 2022

Gross Carrying Amonnt 16816 317
Lass: Loss Allowrance - 4,33 16.62
Carrying amontit of trade receivables (Net of mpalrment) 32083 303.55

b)) Liguldity risk.

The Company roanages the liquidity sk by maintaining adequate funds in cash and cash equivalents. Working capital
requirements ane adequately addressed by internally generated funds, Trade receivables are kept within manageable levels.
Compeny aims to maintaim the level of its cash and cash ¢quivalents at levels to mect its expected cash outflows om operational

amd financial liabilities.

The table below provides details regarding the remaining coniractual mamrities of financiul liabilities st the reporting date based

on eontractual undiscounted payments

Rs_ In Crores
Particulars Not Due ON Less than 1w5 | Maore than Total
Demnnd 1 year ¥ears 5 years
March 31, 2013
Borowings - - 74.65 - - 7465
Trade and other pavables 25,34 0.01 121.10: - - 207 45
| Lease Liabilities - - 1.67 5.69 736
Other financial fiabilitics - - 401 - - 40,71
Other Non Current financiel iabilites - n - - - -
Total 86.34 001 238.13 5.69 . Ex10
March 31. 2032 .
Borrowings - - 2075 - - 201.75
Trade and other pavables 64.1% 10,36 13834 - - 212.8¢
Lease Liabilities . - 0.7 191 361
Onher financial labitities - - 30.05 - - 30.05
Onher Non Cwrrent finsneial labilides - - - - - -
Total 6d.1% 10,36 370.84 2.91 - 44830
This section sets oul an analysis of net debl and the movements in net debt Bor the year ended 31 March 2023
Rs. In Crores
Particulars As at As at
_ March 3, 2823 |  March 31, 2022
Cash znd cash cquivalents 25,67 47.70
Current borrawings (74.65) (201.75}
Non-currenl bopwings - -
Net Debi (18.58) {i54.0%
Rs. 1n Crores
Partieutars Cazh Current | Nea Curvent Total
and cash borrowings ;| borrowings
. equivaients
Ned debe ag on 1 April 2022 4770 {201.7%) - (154.05)
Cash flows {22.03) 127.10 - 105.07
Met debt 25 on 31 March 2023 25.67 {74.65) - {15.98)
Net debt as on 1 April 2021 3031 (2021.22) {65.68) {2,056,5%)
Cash flows 1739 1,819.47 65,68 1,%2.54
Net debt as on 31 March 2022 47.70 (201.75) {154.05)
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¢) Competition and pricing risk

The Company faces competition from local and foreign competitors. Nevertheless, it believes that it has convpetitive advantags
in terms of high quality products and by continuously upgrading its expertise and range of products to meet the neexds of its
CUETOMErs.

dy Market risk

Mazket risk is the risk that the fair value of firnire cash flows of a financial instrurnent wikl fluctuate because of changes I market
prices. Marker risk comprises following types of risks
i.  Interest Rate Risk
Depending upon the business requirements, the Company’s exposure to the risk of changes in market interest ratey relates
primarily to the debt ohligations. The Company has not used any interest rate derivatives.

The Company hsas fixed interest rate borrowing in form of Buyers Credi¢ as at Merch 31, 2023 of Rs. 68.90 Crores, Hence
the Campany does not faresee amy interest rate risk,

ii. Foreign Currency Rigk and sensitivity
The company is exposed to foreign exchange Tisk arising from export saies, operating and capital experrditare in foreign
currency, foreign currency loans snd economic exposure on aceount of mismateh between forcign currency and INE. azzets
and liabifities. The risk i measured through a forecast of highly probahle foreign currency cash flows.

Primarily, the exposuse in foreign cerrencies is denominated in USD, EURQ. Atany point in tims, Company covers forelgn
curTency risk by taking appropriate meagures.

Details of total exposure (Hedged & Unhedged) in foreign currency denominated monetary liems:

Carrency As nt A ol
March 31,2023 March 3, 2022
Forelgn | Rseln Crores| Foreign | Rsio Croces

Correney Cumency in

in Miliocn Miltion
Secared Borrowings
USh 39 a8.90 - -
Receivahlea .
USD 0,55 4.56 i 350
TURLD .78 24 .55 349 %3
Ausfralian Dollar - - 0.0 001
{BF - . .03 .24
Fayabks
UsD 293 24.15 .25 1711
EURDG 0.09 1.76 016G 044

The Company manages its forsign cutrency risk by entering into forward contracts, As at March 31, 2023 and March 31, 2022,
the Company has hedged the following of its foreign currency exposute related to payables:
Nature of Exposate Ag at As at
March 31, 2033 harch 31, 2022
Foreign |Rsin Crores| Foreign Bz in Cromee
Cuarrency Currency in
) tn Million Miflion

Forelgn currency-Forward contvacts
Uah FAL L 642 - -

104

Page 295 of 1376



Annual Report 2022-23

Notes to Financial Statement for the year ended March 31, 2023 (Contd.)

" The following tsbles demonsirate the sensitivity to a reasonably possible change in USD and EUR exchanyge retes, with all pther

variables held constant. The impact on the Company's profit before tax is due to changes in the fair valae of monetary assels and
Tiabilities. The irapact o the Company’s pre-tax equity is due to changes in the Corpany’s profit before tax . The Company’s

expusure to fereign cumrency changes for all other carrencies is not material.

Asat Change in Effeet on profit | Eifect on pre
Forelgn before tax tax Fquity
) Currency Rate
March 31, 2023 +5% (241} {2.41)
-5% 41 24
March 31, 2622 +5% (0.78) {0.78)
5% 0.72 0.78

i, Commodity price risk

The Company i8 exposed (o the movement in price of key taw matcrials an domestic and international markets. The
Company reviews the prices of key raw materials on periodically and enters into most of the contracts for procurement of
material ot short term fixed price basis. Hence the Compary docs not forsee any commedity price risk as such.

3.23 Capital Management
For the purpose of the Company’s capital management, capital includes issued equity capital and all other equity ressrves
attributable to the equity holders of the Company, The primary objeclive of the Company’s Capital management is lo safeguard
contintity, mainkain a strong credit rating and healihy capital ratios in arder to support its business and provide adequate return
to shareholders through continning growth.
The Company tianages its capital structure end makes adjustments in light of changes in econemic conditions and the requirements
of the Financizl covenants. The funding requirement is met through a mixmre of equity, internal accruals, long term borrowings
and ghort term borrowings.
In arder to achieve this overall objective, the Company’s capital management, amongst other things, aim to ensute that ils meets
finaneial covenanis afiachiad to the interest-bearing loans and borrowings that define eapitel siructure requitements.
3.24 Fair value messurement :
A) The carrying value and Feir value of Financial assets and Jiabilitles by categories are as follows :
Ry, In Crores
Particulars Carrying value of Fair value of the
the financial assets financisl assets/
liablities Linbikities
Asat As at As at As gt
March 31,7 March 31,| March 31, | March 31,
23 2022 2023 2022
Financial Assets at amoriised cost (non-current)
Deposits with Banks (matrity more than 12 months) - 0.66 - 066
Security Deposits 19.26 1%.03 10.26 1E.03
Total 1926 18.69 19.2§ 18.69
Financial Assets at amortised cost (current)
Trade Receivables 11783 303.55 327.83 303.55
Cagh and Cash Equivalents 25.67 47.70 25.67 47.70
Bank Balance aiher than Cash and Cash Equivalents 1.43 2.18 1.48 218
Loans 1.18 1063 118 1.00
Other finaneial Azseds 8.56 7.22 8.50 722
Tatal 364.72 361,65 364,72 161.65
Financial Liabilities at emortlsed cost (pon-<urrent)
Baotrowings - - - -
Leass Liabilitics 5.60 2.91
Total 5468 291
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Rs. In Croves

Particulars Carrying valne of Fair value of the
the financial assetsf financial assets/
liabllléles liahitities
As at Asat As at Aszat
Maorch 31, March 31,| March 31,; March 31,
23 2022 2023 2022
Financial Lisbilitles at amortised cost (corrent)

Borrowings T4.65 21,75 T4.65 201.73
Leage Liabilities 1.47 0,70 187 ¢.70
Trade and Cther Pavables 207.45 212.89 207.45 212,89
Qther financial Liakililies 471 30.05 40.71 30.05
Total A48 44539 324.48 445,39

Fair value of cash and ¢ash equivalemts, loan and advances, irade receivables, trade payables, other financial assets/liabilities
approximate their carrying amouts largely due to the short term maturities of these instruments. Methads and assumptions used
to estimate the fair values are congistent with those used for the year ended March 31, 2022

Carrying valve of non-current financial assets end liabilities are considered 1o be same &3 their far value due 1o discounting at
rate which are an approximation of incremental borrewing tate.

It accordance with Ind AS 27 “Separate Financial Statement”, the Cotpany has valued its investment in subsidiaries at cost.

During the reporting pesiod ended March 3%, 2023 and March 31, 2022, there were no transfers between level 1, level 2 and level
3 fair value measurements,

aull the financial assets and financial liabilities are measured ot amortized cost using level 3 inpats.
3.25 Leans or Advances to Specified Persons ;

Druring the year, the Company has not granted any Loans or Advances in the nature of louans to promwoeters, directors, KMDPs and
the related pattics (as defined under Compsnies Act, 2013), either severally or jolmly with sny other person.

3.26 Relationship with Strock off Companies :

The Compeny has transactions with companies stuck off under section 248 of the Cotapanies Act, 2013 or section 360 of
Companics Act, 1956 and details of the same are as per below
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(Amount in Rs.)
Sr Name of the Struck OfF Nature of transactions | Relationship with the As at As ai
Mo, Company with struck off Struck off company, if | March 31, March 31,
Company any, to be disclosed 2023 2022
1 |Beriwal Finance And Holdings | Shares held by stuck off NA (5} (5}
Private Linited COMmpany
2 | Devdoot Investment And Shares held by stuck off NA (1,000) {1,000}
Leauing Co Pvi Liud COMPALLY
3 | HMG Financial Bervices Shares hald by stuck off NA (3,500) {3,500%
Company Lid COTIpany
4 | Maskai Financial Conmltants Shaves held by stuck off HNA 500} {300}
Private Limited COMIPEnY
§ | N.R.L Financial Services Shares hald by stack off NA {2,165) (2,165)
Lirnited COMRKNY
& |North Point Properties Private | Shares held by stuck off MA (775) (775)
Limited ' Company
7 | PCT Yarijys Pyt Lid Shares beld by stuck off NA {2.500) (2,500
company
2 | Sarvopari Solid [nvestment Ltd | Shaves held by stuck off NA {9,000} {9, 000)
Company
S T Vighmaharta Investment And | Shares held by stuck off NA {1,500 (1,500}
Finance Company Private company
Limites]
10 | Alsvij Investraents Private Shares held by stuck off NA& (42,300) [42,500)
Limited” company
106
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An Mamae of the Struck OfFf Nature of ransactions | Relationship with the Asgat As at
Na. Company with struck nff Struck off company, if | March 31, March 31,
Company any, ta he disclosed 2023 2022
11 | Unicon Fincap Put. Ltd Shaves hetd Wy smek off NA {32,500} {32,500}
company .
12 | Compair International Ltd Shares held by stuck off NA (21,730) 1,730
company™®
13 | DSM Capital Lid Shares hetd by stuck off N& {500) {5000
___company*
T4 |Idesal Leasing Co, Lid, Shares held by stuck off NA {50,000} (50,000
company*
{5 § Jubilee Financiers Pvi Lid Shares held by smek off NA {310 (3
company™*
16 | K & A Secuorities Pyt Lid, Shares held by shack off NA {25.250) {25,250
conmpany*
17 |Mandvi Coop Bank Lid Shares held by stk off NA {500) {90x3)
company*
18 |Pushpanjali Leasing & Finance | Shares held by stuck off NA (50m {5007
PvtLid SotnpaTy®
14 | Shiva Finajease F1id Shares held by stuck off MNA t24.500) {24,500)
company* .
20 | Shree Bahubali Inemationel Lid | Shares held by stuck off NA {500y {5000
company* -
21 | Drientech Enginesrs Private Advance Ta Supplier NA 2,10,000 210,000
Limired
22 | Spice Projects Enginecring Advence To Supplier MNA 2,96,000 -
India Private Lirmited

* Based on name search, we could not fing the said entity on MCA portal and no other relevant irformation is available in the
Company database inchuding its CIN. To view of the saree and as zbundant caution, we have disclosed these entities as Sunck off
entities.
Negative figures represent credit balapees.
3.37 Regiatration of chwrges or satisfaction with Reglstrar of Compantes (ROC)

Rs. In Crores

Sr. | Brief Description | Location of the | Amount of | Period up to Reasen for delay
No. of Charge Registrar Cherge | which charge
satisfaction te

. be registered _

1 |Industrial Pune 10| D4-May-22" |The Compeny has received NOC from lender
Development Bank and e-foria CHG-4 waz also digitally signed by
of India Linyited the lender. However, dus to technical error, the

e-form could not be uploaded on MCA website.
The Company has submitted application with
ROC inforening of the said technical error and
requesting to updste itz record with charge
satisfaction, in this regard. The same 15 still under
process af the end of the ROC.

~ charge satisfaction delay cases

3.28 Ultimate Bepefiviary : Utilisation of Borrowed funds and share premiom:

No funds have been ndvanced or lnaned or investad (gither from borrowed funds or share premium or aqy other sources ot
kind of fands) by the Company w or in any ather person(s) or entty(ies), including foreign entities (“Intermediaries™), with the
understanding, whether recorded in writing or otherwise, that the Intermcdiary shall, directly or indirectly lend or invest it other
parsons of antities (dentified in any manner whatsoever by or on behalf of the Company {“INdmage Beneficiaries™) or provide
amy guarsntees, security or the like on behalf of the Ultimate Beneficiaries.

No funds have been received by the Company from any person(s) or entity(ies), including foreign entities {Funding Parties”),
with the understanding, whether recorded in weiting or otherwise, that the Company sall, directly or indirectly, lend or invest in
other petgons or entities identified in 2oy manner whatsaever by or on bahalf of the Funding Party (~'Ultimate Bm,gﬁﬂiﬂﬂgﬂor
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries. r :
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3.79 Ansalytical Ratios:

Rs, In Crores
Pariiculars 2032-31 1421-22 Deviation
Amoont | Ratio | Amount Hatlo
2y Currenl Ratio* Corrent Assels £81.29 2.22 B304.37 .59 39.M%
Currenit Liabilities 397.33 504,81
h) DebBauity Rato® Total Debt 2,01 0.05 205.30 013 -6185%
Sharcholders Equity 151451 1,415.78
c) Debt Service Coverage Ratio** Earnings available for 25749 249 53.02 0.31] 69945%
debst service
Total Debt Setvice 103.25 21R.0%
d) Retum on Equity Ratio# Net Drofit After Tax 96.551 6.6%| 2,357.39] [38670.0% | -100.00%
Avg, Shareholders Equity | 1 46530 1.70
¢ Tmventory Turnever Ratio Cost of Goods Sold 1,374.65 307] 123858 319| -3.71%
Average Tnventory 447 35 3B7.99
fi Trade Receivables Turnover Ratic Net Sales 253253 203| 212341 1221 11.21%
Aversge Accounts 31569| 204.24
Receivable
g) Trade Favables Tumover Ratic Net Credit Putchases 1,646.09 .84 1,50208 875 -10.40%
Ayerage Accounis 210,07 17162
Payables
B} Net Capital Twrnever Ratip¥*# het Sales 253353 523 212341 709 -26.1%%
Working Capital 483.96 295.56
i) Net Profit Ratio# Net Profit After Tax 06.85| .8%| 2,357.30 111.0%] -96.57%
Nel Sales 2,533.53 212341
J} Return on Capital Employed®+*+* Barping Before Interest 18632 11L.3% 18.64 1.1%: 912.12%
and Taxes
Total Assets - Carrent 1,644,0% 1,665.60
Liabalities
k) Return on Invesunent {2 Income from Investment 03| 3.8% 12.00 35%) 9.35%
Average Investment 63032 34420
Notes ;

1  The amounts of assets, Liabilities and net profits for the corrent year as well as previous year is inchugive of components of
exceptions! neture and hence these anatytical ratios are ot truly reflecting the operations and financials of the Company. These
exceptional compenents inehudes uapeid overdue debts in previous year and impairmend of assels and investments in substdisries
1o cumment yeas.

2 *Improvement in current ratio and Debt equity ratio dne to reduction in bank borrawing.

3 **Improvercent in Debt Servica Coverage tatio due to botter earning after setlement of long pending Overdue Debt through
P £
settlernent process,

4  %¥* Betier payment settlement tens after improved cash flow situation had resulted in temporary increased working capital
tequirement.

5  wane Ramer operational efficiency had esuited in better retumn on capital ermployed,
# Previous year Retumn on Equity rstio and Net profit ratio.was impacted due 10 onc time settdement of bomtowings with banks.
7 (@ The ratiz is worked out on Fixed Deposit invesuments retumn. Which is aat actual return but an annvalised retum.
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330 Corperate Social Responsihility (CSR)

Company is required to ineur expenditure on CSR activites under scetion 135 (5) of the Companies Act 2013, as below:-

Rs In Craves
S5 | Ammeuot required 1o be zpent during the year Achial Shorifall (if Shortfalls Reason for
MNo. Expenditure any) during the during Shontfall
during the year * year Previpua Year
1 11.57 11.57 - - -
#*Nature of Expense

The Company has contributed funds to implementing sgency for ongoing projects of promoting edacation by way of construstion
of Hostel, civil and other work, Dut of sbove Rs. 0,34 Crores are spent durmg the vear sud the Company hag ensurcd that the
unutilised CSR funds are kept in a scparate Bank aceount as required by Section (35 (6) of the Companies Act 2013.

There are 0o itanssctions relatsd to CSR expenditure with related parties as defined in Ind AS-24 “Related Party Disclosure.

4,31 Events atcurelng afier the Balance Sheet date

No adjusting or significant non - adjustiog events have occurred between the reporting date and the date of anthorisation of these

financial statements.
3.32 Undiselosed Income

There are no teansactions that has been not recorded in she books of accounts and has been surrendered or disclosed as mcome
during the year in the tax assessmenis under the Income Tax Act, 1961,

333 Details of Crypto Currency or Virinal currency

There sre no transaction/halding of ctypto or virmal currency.
3.34 Previous year figures have been regrouped’ rearranged, wherever consideed necessary to conforrata current year’s clussification.

As per our repant of even date

For P GBHAGWATLLP

Chartered Accountanls

Firm Begistration Wa. [HLEEW/W 100682

CA Nachiket Dea
Pariner
B No. 117605 M. No. 117645

Pune, May 3, 2023
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INDEPENDENT AUDITORS’ REPORT

To the Members of ESMT Limited
Report on the Audit of the Consolidated Financial Staterents
QOpinfon

We have audited the accompanving consolidated Financial
Statements of ISMT Limited thercinafier referred to as the
*Company’ or ‘Holding Company™) snd its subsidiarics (Holding
Coropany and its subsidiaries together referved to as “the Groop”),
which comprise the consolidated Balance Sheet as at March 3,
2023, aned the consolidated statement of Profit and Loss (including
Other Comprehensive Income), ihe consolidated statermnent of
Changes in. Equity and the consolidated statement of Cash Flows
for the yesr ihen ended, and notes to the consolidated Financial
Statemments, including a2 summary of sigpificant accounting
policies and other explenatory information {hereinafter referred
to az “ihe Consgolidated Pinaneial Statsments™).

in our opinion and to the best of our information and acsording
to the explanations given to us and based on the consideration of
reparts of other anditor2 on separate Financial Statements and on
the other financial information of the subsidiaries, the aforesaid
consolidansd Financial Statemenis give the information required
by the Companies Act, 2013 (“the Act”) in the manner 30 required
and give a true and fair view in conformity with the acoounting
principles generally accepted in India, of the consclidated state of
affairs of the Group and as at March 31, 2023, of the ¢onselidated
profit (inchuding other comprehensive income), consclidated
changes in equity and its consolidated cash flows for the year
then snded,

Baxis for Oploion

We conducted our audif in accordance with the Standards on

- Audifing (3As) specified under section 143(10) of the Act Qur
responsibilities mnder those Standarde are further described in
the Auditor™s Responsibilities for the Audir of the consolidated
Financial Statements section of our repart. We are independeni
of the Group in accordsmee with the Code of Ethies issued by
the Tnstitute of Chattered Accountants of India together with
the ethical requivements that ars relevant to our audit of the
comsolideted Financial Statements under the provisions of the
Act and the Rules ihereunder, and we bave fulfilled our other
ethical responsibilities in accordance with these requirements
and the Cade of Ethies.

We belicve that the audit evidence obtained by us along with
the consideration of audit reporis of the other auditors referred
to in the "Qther Matters™ paragraph below, is sufficient and
approprisie 10 provide a basis for our opinion en the consolidated
financial statements,

Emphasis of Matters:

a.  We dmw attention to pote ma 3,15 of the Consolidated
Finmucizgl Siatement, regarding impaittent provision of
catrying value of Goodwill an consolidation of Rs. 6.43
Crores recognised at the time of imvestment made by parent
compatyy in Tvidem Forl and Power Company Private
Limited {TPPCPL) and Tndien Seamless nc., USA.
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b,  We draw attention to note no. 3.2 of the Comsolidated
Financial Statement, that the compeany is in the process of
discharging the obligation regarding reaunetation payable
to Erstwhile Managing Director of the Company amounting
to Rs 4,20 Crore conyulative up to March 31, 2027 based on
legal opinion snd requisite approvals.

Key Audit Matiers

Key audit matlers are those matiers that, in our professional
judgment and based on the consideration of reports af other
auditors on. sepatate Anancisl statements of components audited
by theny, wers of most significance in our awndit of the consolidated
Financial Statements of the cuent period. Thess matters were
addressed in the context of our audit of the consolidated Financial
Statements as 4 whole, and in forming our opinjon thereom, and
we de not provide a separate opinion on these matters.

We have determined the matter desetibed below to be tha key
atdit matter to be comonmicated in ous report,

Impalrment of Goodwill on consalidation:

The comsolidated financial statement carries Grodwill amounting
10 Rs. 6.43 Crores as al March 31, 2022, This goodwill was
recorded on the soquisition of subsidiaries a) Tedem Port and
Power Company Private Limited and ) Todian Seamless Inc,
LUISA. During the yesr, managesment undertook an assessment
of Goodwill arrived on consolidation and made provision of
impairment smounting to Rs. 6.43 Crores. Hence, in consolidated
Btancial gratetnent, Goodwill is ML as at March 31, 2023,

Refer following noies to the Consolidated Financial Staterents:

- Key accounting judgements, estimates snd assumptions-
Note nio, 229

- Significant accounting policies on imopairment of non-
financia assets- Mots no. 2.24

- Goodwill oo Consolidation- Note na. 1.1

- Provision for impairment in value of Goodwill- Note na.
3.15&3.10

The Group tests goodwill for impairment annually as per
requirenent of *Ind A8 36, Impairment of Assets’ which involves
significant managenient esdmates and judgements. We have
identified this 25 a key andit matier duc to significant mapagement
estimates and judgements involved in impaitment testing.

Crer awdit methodology included the following:

+  Obtzined and understood the management process and
evaluated the design and tested operating effectivencss
of controls over idemtification of impairment indicators
and process followed by the managetaent for impaiment
tesiimg,

*  Qbtained an understending of Group's evaluation of
identification of cash gepersting cnits and allocation of
goodwill fo the respective cash penerating units.

s Evalsated 1easonablensss of  assumprions  and
methodologizs used by the Group.

«  Discussed ihe key assumptions and sengitivities with
management and those charged with governance.




0275

Annual Report 2022-23

»  Consideted the disclosures in the consolidated financial
staternents for compliance with disclosure reqoitements in
relation Ko impaitment

Other Information

The Holding Company’s Board of Directors is reyponsible
for the other information The other informeton comprises
the information incleded in the Management Discussion and
Anabysis, Corporate Governance and Board of Direttor’s report,
but does not inclade the conselidated Financiak Statements and
our auditor’s report thereon.

Qur opinion on the consolidated Financial Statesnents docs not
cuver the other information and we do not express any form of
assurange conclugion thereon.

o connection with our audit of the financial staements, our
responsibility i5 to read the othey information and, in doing so,
consider whether the other imFormation is materizlly inconsistent
with the consclidated Financial Statemenis or our knowledge
pbisined in the sudit or otherwiss appears to be mnstetially
misstated.

If, based on the work we bave petforniad, we conclude that
there is @ material misstatement of this other information; we
are required to report that fact. We have nothing to report in this
regard.

Responsibilities of Mzangement angd Those Charged wiih
Governance for the Consolidatad Financial Statements

The Helding Company’s Board of Thiractors is responsible for
the preparation and pressntation of these consolidated Financial
Statements in t2rm of the requirements of the Act that give a true
and filr view of the consolidated financial position, cowsolidated
financial performance (including other comprehensive inconae),
the consolidsted statement of changes in equity and conselidated
cash flows of the Group in accordance with the accounting
principles gemetally accepded in India, including the Imdian
Accounting Standards {Ind AS) specified under seotion 133 of
the Act read with the Companies (Indian Accounting Standards)
Rules, 2013, ag amended. The respective Board of Directors of the
companies included in the Group ars responsible for maintenance
of adequats scooumting recosds 0 accordance with: the provisions
of the Act for safeguarding the assess of each company and
for prevepiing and dewscting frauds and other imegulariges;
selection and application of sppropriate accounting pelicies,
making judgments and estimates that ate reasonable and prudent,
and the design, implenentstion aad maintenance of adequate
internal financiab conawls, that were opetating effectively far
ensuring accuracy and completenass of the accounting reconds,
relavant to the pteparation and presentstion of the consotidated
Financial Staternents that give a true and fakr view and are free
from material misetatement, whether due to fraud or sctor, which
have been used for the purpose of preparation of the consclidated
Financial Statements by the Directors of the Holding Company,
as aforesand.

In preparing ¢he consolidated Financizl Statements, the respective
Boaed of Directors of the companies included in the Gronp are
tesponsible for asseszing the ebility of the Gronp to continue 48 2
going concern, discloging, as applicable, matters relaied to going
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coneernt and using the going concern asis of accounting unless
regpective menagement either intends to Kquidate the Company
ot to ceast operstions, of bas no reslistic altemative but to do so.

The respective Boand of Directors of the companies included in
the Group are responsible for aversezing the financial reporting
progess of the (Group.

Auditor’s Responsibilities for the Audit of the Consolidated
Financial Statements

Dur objectives are to obtain raagenable assurance about whether
the consolidated Financial Statements 2= a whole are free from
maiesial misstaternent, whether due o fand or error, and o
issue an anditor’s report that includes our opinion. Reasonable
assurance is a high level of assurance, but is ot a guarantee that
an audit condueted in accordance with SAs will always detect
a materiat misstatement when it exists. Missiatements ¢an arise
from Frawd o etror 2nd are considered matenial if, individually or
in the aggregate, they could reasonably be expected to influence
the economic decizions of users tsken on the hasis of these
consolidaied Financial Statements.

As part of an sudit In accordance with SAs, we exetcise
professional judgment and maintain professionsl skephicism
throughout the audst,

We aleo:

«  Tdentify and assess \he risks of material misstaternent of the
consolidated Fancizl Statements, whether due to fracd
or error, desipn and perform awdit procedures responsive
te those risks, and obtain audit evidence that is sufficient
and apgropriate to provide a basts for our opinion. The rigk
of not detecting a material misstatement resulting from
frand is higher than for oue resufting from érvor, 28 fraud
may imvolve collusion, forgery, imentional omissions,
miisrepresentations, or the override of internal cantrol.

»  Obtain an understanding of internal controf rélevant to the
audit in order to design audit procedures that are appropriate
in the circuwnstances. Under section 143(3)(3) of'the Act, we
are also esponsible for expressing our opinion on whether
the Corpany has adzquate internal financial controls with
reference to consolidaied financial staternents in place and
the operating effectiveness of such controls besed on our
audit, :

«  Evaloate the appropriaiensss of secountmg policies nssd
and the reasonableness of accounting sstimates and related
disclosures made by management.

= Concluds on the appropriateness of management’s use of
the poing coneern basis of sccoumting and, based on the
audit evidemce obtained, whether a materiz] uncertainty
exists related to evenis or cenditions that may cast
significant doubi on the ability of the Group to continns as
a golog concem. If we conclude that & material umcertainty
gxists, e are required o draw attention in our suditor’s
repart 1o the related disclosures in the consolidated
Financial Statcments or, if such disclosures are inadequate,
to modify our opinion. Our cenclasions are based on the
audit evidence ohained up to the date of our auditor’s
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repart. However, fufure evems or conditions msy cause the
Group W cease o continue as A Foing concern,

v Fvaluate the overall presentation, structure and content
of the consolidared Finaneial Statements, including the
discloawres, and whether the copsolidated Financial
Stadements represent the underlying transactions and events
in a mannes that achicves fair presentetion.

s+ Obtain sufficient appropriate sudit evidencs regarding the
financial informsation of the entities or business actvitits
within the Giroup to express £n opinien on the consolidated
Pinancial Statements. We are responsible for the dirsction,
‘supervision and performance of the mudit of the Financial
Statements of such entities inciuded in the consolidated
Financial Starements of which we are the independent
amditors. For the other entities included in the consolidated
Financial Sttements, which have bsen audited by other
auditors, such other auditors remain responsible for the
direction, supervision and performarce of the audits carried
out by them, We remsin sclely responsible for our audit
opinion.

We commpnicate with thase charged with governance of
the Holding Company mmd such other eotries imcluded i
the consolidated Financial Statements of which we are the
independent auditors re garding, emong other matters, ihe planned
seope and vivning of the audit and sigmificant audit findings,
including any significat deficiencies in internal control that we
identify during our awdit.
We also pravide thoga eharged with govermance with a statement
that we have complied with relevant ethicsl requirsments
regarding independence, and to communicate with them all
rebationships and othet matters that may reasonably be thought
to bear on our independence, and where applicable, reiated
safegnards.
From the matters communicated with those charged with
govermance, we determine those matters that were of most
significance in the audit of the consolidated Financial Statements
of the curreat period and are therefore the key audit natters.
We describe fhese matters in our auditor’s report waless law ax
regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we detenmine that a matter
should 1ot be communicated in cur report because the adverse
congequences of doing sa would reasonably be expectad to
outweigh the public interest benefits of such commumication.

Chtber Matters

We did nat ewdit fhe financial statements of Nine rubsidiaries,
whose fnancial statements reflect total assets of Bs 146.92 Crores
agat 31 March 2023, total revenue of Rs. 36,58 Crotes, MIL Other
comprehensive income and Total comprehensive income of Rs.
(10.95) Crores {(comprising of peofit/(loss )} and net cash inflows
(omflows) amounting to Rs (3.10) Crares for the year ended on
that date, a3 congiderad in the consolidatsd financial ataternents.
These financial statements have been andited by other anditors
whose reports have been furmished to us by the Management, and
our opinion on the consolidated Financial Statemsnts asofar as 4
Telaies to the amounts and disclosures included in respect of these

enbeidiaries and our report {n terma of sub-section (2} of Section
143 of the Act insofer as it relates to the aforssaid subsidiaries, is
based solely em the reports of the gther auditoss,

In cese of subsidiaries located cutside Tndia, financial statements
and ather fmancial information have heen prepared in accordance
with accounting principles generally accepted in their respeciive
countrits and have been sudited by other auditors under generally
accepted auditing stendards applicable mn their respectve
countries. The Holding Company®s mauagement has converted
the financial statements of such subsidiaries located ovrside India
from accounting principles generally sccepted in their respective
coumttics to accounting principles peneally accepted in India,
Wa have andited these conversion adivstments, if amy, made by
the Cornpany*s management, Our opinion in so far s it relates
to the halances and affairs of such subsidiaries located outzide
Tndia &5 based on the report of other auditers and the aforesaid
conversion adjustments prepered by ths maoagement of the
Holding Company snd andited by us.

We did not audit the financial statements of One subsidiary, whose
Bnancizl starements reflect total aszets of B8 0.01 Crores a2 81 31
March 2023, NIL revenue, NIL other eomprehensive income and
total comprehensive inceme {camprising of profit/(loss)) of Re.
{0.00} Crores and n#t cash inflows/(ontflows) amounting to Rs
0.00 Crotes for the yesr ended on that date, as considered in the
consolidsted financial statements, These financial statements are
unaudited and have heen furnished te us by the Management, and
Quy opinien on the consolidated Tinancial Statements insofar as it
relates to the amounts 2od disclosures included in respest of these
subsidiaties and our report in teems of sub-section (3} of Section
143 of the Act insofar as it relates to the aforesaid subsidiaries,
is based salely on such unaudited financial statements. in our
opinion and according o the information and explanations given
10 us by the Mapagemend, this financial statement i3 not material
to the Group,

The consolidated finapcial statements of the group for the year
ended March 3£, 2022 were audited by the predecessor auditors
who expressed an unmodified opinion ot those financisl
statermlents vide theit andil repont deted May 09, 2022,

Our opinion on the consolidated Financial Statements and our
report on Other Legal and Regulatory Requitements below, is
not modified in respact of the above malters with respect to our
reliatce on the work done and the reports of the other auditors
and the financial statements certified by the Management,

Report on Other Legal and Regolatory Requirements

1. With respeet to the matiess specified in paragraphs 3{xxi)
and 4 of the Companies (Aaditor’s Reporty Order, 2024
{the “Drder” “CARQ™ issved by the Central Govermment
in terms of Section 143¢{11) of the Act, 10 be included in
the Auditor's teport, according tn the information and
explanations given 10 03, and based on the CARO reports
issued by us for the Company and by respective auditors
for its subsidis¥ies included in the consolidated financial
statements of the Campary, to which reponting woder CARO
is applicable, we report thet there are no qualifications or
adverse remarks in these CARCO reports,
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Asrequired by Section 143{3) of the A1, based on our audit
and on the gonsideration of reports of the other aunditsrs on
separate financial statements of such subsidiaries as wete
audited by other auditors, as noted in the *Other Matters'
paragraph, we report to the extent applicable, that:

2)

b)

)

d)

We have sought and obtained all the information and
explanations which io the best of our knowledge and
belief were necessary for the purposes of our andit of
the afpresaid consolidated Phinancial Statements.

In our opinion, praper books of account es required
by law relating to preparation of the aforesaid
consolidated Financial Stataments have been kept so
far as it appears from our sxamination of ihose books
and the teports of the other auditors.

The Consolidated Balance Sheet, the Consolidated
Seatement of Profit and Loss {nchuling Other
Comprehensive Income), the Consolidated Staternent
of Changes in Equity end the Consclidated Cash Fiow
Statement dealt with by this Report are in agreement
with the relevant baoks of account maintained for the
purpose of preparation of the conselidated Financial
Staternents.

It our opinion, the aforesaid censelidated Financial
Seatements comply with the Indian Accowrting
Stendards specified under Section 133 of the Act,
read with Companies {Indian Accounting, Standards)
Rules, 2015, a5 amended.

Cn, the basis of the writlen representations received
from the directors of the Holding Company as om
March 3i, 2023 taken on tecard by the Board of
Directers of the Holding Company and the reposts
of the statutory auditors of its subsidiary companies
incorporated in India, none of the directors of the
Group companies eorporated in India is disqualified
as on March 31, 2023 from being appoinled a5 2
director in terms of Section 164(2) of the Act.

With respect to the adequacy of the internal financial
contrals  with respect v financisl reporting of
the Holding Cetnpany, ifs subsidiary companies
incorporated in India, and the operating effectiveness
of such controls, refer to our separste Repart in
“Ammexure A”

As required by section 197 {16) of the Act; in
our opinion and according to the information and
explanations given to ug and based on the reports of
the statutory swditors of such svhsidisry compantes
incorporated in Indiz which were ot andited by us,
the rennmeration paid during the cument year by
the Holding Company, its subsidiary companics to
its directors is in accordance with the provisions of
sectian 157 of the Act. The remuneration paid to amy
dirsctor by the Holding Company and its subsidiary
companics is not in excess of the limit laid down
wnder section 197 of the Act
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With respect to 1he other matters 1o be included in
the Aaditor’s Report it accordance with Ruale 11 of
the Companies {(Audit and Anditors) Rules, 2014, in
our opinion and  the best of our information and
according to the explanations given tous and based oo
the considerition of the reports of the other auditers
on separate fizancial statements of the subsidiaries as
noted in the *Other Matters' paragraph:

(i) The consolidated Financial Statements disclose
the impact, i any, of peading litigations as at
March 31, 2023 on the consolidated Gnancial
position of the Gronp— Refer Note 3.1 to the
consolideted fnancial statetnents.

(ii} The Group did not have any material foreseeabile
losses on  long-tetn  contracts  inchuding
derivative contracts.

(ili} There were po amounts which were required
io be (mansferred 10 the Investor Education and
Protection Fund by the Holding Company, and
its subsidiary companies incorporated in India
Aduring the year ended March 31, 2023,

(iv) {a) The respective management of the
Conmpany and its subsidiaries incerporated
in India and audited by ug, bave represenied
to 1wz that and based on the consideration of
the reperts of the other auditors on sepamie
financial statements of the subsidiaries,
incorporated in India, asnoted in the *Ciher
Matters’ paragraph, we note that, to the
best of knowledge and belief of respective
management of such companies, other than
at declozed m the notes 1o the accounts o
the financia] statements, if any, oo funds
have been sdvanced or loaned or invested
(either from borrowed funds of share
premilra or any other sources of kind of
funds) by the Company of by any of such
subsidiaries to or in any other person(s)
or entity(ies), including foreign cntitics
(“Intermediaries”), with the understanding,
whether recorded in writing or otherwise,
that the Intesmediary shall, whether,
directly o1 idirectly lend or invest in
pther persons or entitiss {dentified in any
manner whatsoever by or on behalf of the
Company o by any of sach subsidiaries
(“Ultimmate Beneficiaries™) or provide any
guarantes, security or the like on behalf of
the Ultimate Reneficiaries.
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tby  The

respective management of the
Company and its subsidiaries incorporated
it India and audited by us, have represented
6 us ihat and based on the consideration of
the reports of the other auditers on separate
financial statements of the suhsidiaries
incorporated in India, as noted in the
‘Other Matters” paragraph, we siote thar,
to fhe best of knowledge and belief of
regpactive management of such companies,
other than ag disclosed in the nes to the
accounts to the Financial Statements, if
any, no fonde have been received by the
Company or by any of such subsidiarics
from any person(s) or entity{ies), in¢luding
foreign entities (*Funding PFarties™), with
the undesstanding, whether recorded in
writing or otherwise, that the Company or
by any of such subsidiaries shall, wiether,

(e

Based on the infoimation and explanation
giveti1 16 us and audit procedures performed
by us as considered reasovable and
appropriate in the circomstances oo the
Company and its subsidiaries incotporated
in India and sudited by us, and based on
the consideration of the reports of the ather
anditors an separate financial statements
of the subsidiaries corporatad in India
amd not audiled by ug, nothing has come to
our notice that has caused us to believe that
the representations made by the respective
managements of such companies and
as mentonsd under subeclauze (ivie)
and (ivi(b) above contain any material
misstaletnent,

(v} The Company has not declared or paid dividend
thuting the year.

directly ot indirectly, lend or invest in other i) g%aﬁwﬁwe Cm ;: ,:ﬁ:s::: Ilgf
Pim“smﬁ:mjes 'dT:f:;? i? ;’1“ YFMEW account which has a feammoffprecynrding audit
;’a;;m;irmgit‘;“ Heme fciatee™ e trail (edit log) facility, a5 prescribed vrder ruls
provide any ee, security or the like 3(1) of the Companies [Accoumts) Rul.:s, 2014,
on behalf of the Ultimate Beneficiaries, is deferred to financial years eommencing an ot
after April 1, 2023, therefore reponing under
Rule 11{g) of Companies {Audit & Auditors)
Eules, 2014 is nof applicable for financial year
ended on March 31, 2023,
For P G BHAGWAT LLY
Chartered Aceountants

Firm Registration NMumber, 1011183W/W100652

Nachiket Deo
Pattnet

Membetship Mumber: 137685
UDIN: 2311 7685BGXKOT1544

Paez, Pune
Date: May 33, 203
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ANNEXURE A TO THE INDEFENDENT AUDITORS REPORT

Referred w in patagraph 2 £F) under the beading. "Repart on Other Legal
and Regnbatory Requirernents™ of our report on sven date:

Report on the Imiernal Fiowncial Controls with reference ta
Consolidated Financial Statements ander Crause (I} of Sub-section 3
uof Section 143 of the Compaies Act, 2003 (*the Act")

In conjunction with our audit of the ecaschdaied finaneial slatements
of the Company as of and for the year ended 31 March 2023, we have
mudited the internal financial conirols with reference ta e Consolidated
Finameial Stsrements of [SMT Limited (hereinafter referred fo ag the
“Company™ of “Holding Company™ and it subsidiaties which are
inporporated in Indie, as of that date.

Management's Responsibiity for Internal Finaneial Contruls

The tespective management of the companics focorporated in India
included in the Holding Corpany, subsidiaries, which are incorporated
in India are responsible for establiching and maimtaining internal
Lnancial controls based on the inernal contwrol ower financial reperting
criferiz eséablished by the respective Company considering the essential
pomponents of mternal contro] stated in the Guidance Nota on Audit of
Internal finaneial contrels over financizl reporting issned by the Instinte
of Chartered Accounians of India. Those sesponsibilitics include ¢he
design, implementation and maintesance of adequate mtemal financial
cootrels that were aperating effeetively Cor enswring the orderly and
sfficient conduct of its business, imslnding adberence o cofapany’s
policies, the safeguarding of i assets, dw prevention wmd deteetion
of frands and ermom, the sccuracy and cempleteness of (he accounting
records, and the imely preparation of reliaMe financial information, s
reqaired under the Act,

Auditors® Responsibility

Our respomaibility is to express an opinion on the intermal finamcial
eontrols with reference to the Consolidated Finsaedal Statements based
on obr #udit. We canducted our andit in ascordance with the Guidance
Mote on Andit of Internal finaneiel conérols over fmaneial reporting {the
“Crridance Nots™) and the Sumdands on Auditng, to the extent applicable
1o am audil of inbernal financial contrale, both issued by the Institule of
Chertered Acconntants of India. Thees Standards and e Guidance Nate
tequire that wa comply with ethical requicernents and plan and perform
the audit 3o obipin rersonsble asorance aboat whether adéuate intermal
financial comirols with refereroe 1o Comiotidated Financizl Siatzmeats
was cstablished and maintained and if such controls operated sffectively
i all material respacts.

Qur audit imvelves performing procedures to obeln sudic evidencs
abont the imemal financiat controls with reference to Consolidated
Finzwial Btatements and their operating effectvencss. Our audic of
internal finaocie] controls with reference o Ceongolidated Finemeial
Sataments inchaded obipining in understanding of nterpal fnencial
with reference to Consolidated Financial Statements, assessing the risk
that 2 mateeisl weakness exists, and testing and evaluaiing the Jesign
and vperating effectivene ss of internal comtro] based on the assessed nsk.
The procadures selected depend on the muditor™s judgement, incloding
the assessment oF the rsks of maierial misstatemnent of the Consolidated
Fimancial Statements, whether due to fraud or armor.

Wa believe that the 2pdit evidence wa have obinined, and audit evidence
obtained by othey auditors of the relevant subsidiary in temms of thedr
reports Teferred 1o i the other maiter paragraph below is sufficient

Meaning of Internal Financial Cenmols with reference (o the
Consolidated Financia] Staternents

A company’s intemal financial contrel with reference o the
Consolidaled Financial Starements i3 a process designed to provide
rasonable assusange rogarding the relighility of financial reporting
and 1be prepatation of Consolidated Financial Statements For external
purposes in accotdspo: with penerally acoopted accoumting principles. A
company's internal financial control with referents o iz Consclidated
Finaneial Statements those policies and provedures that (1) pestain to the
maintenance of records thaf, jn reasonable detadl, sccorately and fairdy
reflect the ansactione and dispositions of the aszets of the company, (2)
provide Tepsonable assurance that ansactions are recorded as necessary
to penmit preparasion of Consalidated Financial Statements in accordamce
with generally acoepted svcomnting principles, snd thal receipts snd
expenditurss of the campanmy ere being made only in accordance with
agthorisations of mevagement and dicectors of the company; and (3}
provide rensonable assuramos reparding prevention or ticnely derection ef
unauhorised acquisition, uss, ot disposition of the company’s assets that
conld have a material effect on the Consolidated Ficancial Statements.

Inherent Limitations of Internal Finomclal Contrels wilth reference to
the Clonsolidated Finaneial Statements

Becausa of the inherenl limilations of internal finameis]l contrata with
referetice to the Consolidated Finoncinl Stetements, includiog the
possibility of collusion or improper manzgement overide of controls,
frteriat missiatements due o error or frand may oceurand notbe detected
Also, projections of any evaluation of the internal linencis! controls with
reference 10 the Comsolidated Finarwial Stataments o future perlods are
subject to the risk that the internal finencial controd with reference to the
Cnnsolidated Financizl Statements may become inadequate hecawse of
changes in conditions, oz that the degree of complisnce with the policies
ot procedures may degeriorate.

Dpinkon

In our opinion and based on the awdit reponts of otler auditars, the
Holding Company, it subsidiaries incorporamed i India have, in all
material respects, adsdquate internal financlal conmols with reference o
Consalidated Financial Statemments and guch internal financizl contnsls
with reference to Consolidaled Finsncial Statements seens operating
effectively as at March 31, 2023, based on the infernal coniral over
financial reporting critcris sstablished by the such companies considering
1he 2gzential components of internal contrel stated in the Ciuidence Note
on Audit of Internal (mancial cotrrols aver finameial Teporting issued by
the Institute of Chartered Agcovntants of India,

Other Mattets

Cror aforesaid repocts wader Section 143¢3)(i) of the Act on the adequacy
and operating effectiveness of she imernal financial comzols with referencs
to tomsolidated financial statermanis insofar as it relaves to Flve subsidiary
companies. which are compani¢s incorporated in India, i besed on the
correspanding reports of the auditors of guch companies incorpormted in
India. Qur ofiinioa is bot modifizd in respect of this matter,

For P G ERAGWAT LLYP
Chartersd Accowmtants
Firm Repistration Number: 101113W/ W 100622

Nachiket Deo

Fartner

Membership Mumber: 117693
UDIN: 231176053BGXKOTI1544

and appropriate to provide s basis for owr audit opineon op the internal  Place: Puge
finaneizl cont:oks with reforenw e to Consolidated Financial Statements. Drate: Bay 03, 2023 Q f’
¥
115 i“ {
L\

Page 306 of 1376




ISMT onreo

Solulions Yom GCanTrust

CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2623

Ra_Tn Crores
Particulars Note As st Asat
No. March 31, 2023 March 31, 2022
ASSETS
Nom - Current Assets .
a]  Property, Plant ahd Fouipment 1.1 141873 ’ 1,120.03
W)  Capital Work-in-Propress 1.1 1%.08 57
c}  Goeodwill on Consolidasion 1.1 - £.43
dy  Pinanciel Assels
i} Ohers Finagcis] Ancets 132 1930 18.74
£)  Giher Non Cuneot Asse1s 1.3 1387 247
Suh Total LGTLDS 1,151.64
Curreat Assels
g)  Inventorss 1.4 476.92 43505
b]  Finencizl Assats s
iy  Trade Receivables 15 08.33 8609
ii} Cash and Cash Equivalents L6 730 5243
iiif Bank Baletica other than (i) above 1.7 148 218
iv} Loans L& 1.18 1.0
vt {Hhers Fimapcial Assats 15 8.56 T2
el Other Current Assets 1.1 44.80 19.05
Sub Totak #7065 803.02
Tofal Assets 1,941.74 05456
EQUITY ARD LIABILITIES —
EQUITY
a)  Equity Shere Capital n 150,25 150 .25
by  Cther Equity 112 1,32761 1,236.24
Equity attribntwble to Parent Company 147786 ]
Moo Contrelling Tnterest .11 0.11
Total Equlty 1477.8% 1,386.57
LIABILITIES
Noo - Carrent Lizbill tes
a)  Fionancial Lighilities
it  Leese Liehilities 1.13 5460 281
b}  Provisions 1.14 745 7.57
¢)  Deferred Tex Liabilities (Net) 615 45.1% 4352
: Sub Total 61.27 54,00
Carrent Linhilithes
5)  Fimencie! Liabilities
it Borrowings 116 T6.89 205,76
i)  Leass Liabilities 1.17 L5T 0.7
fify  Trade and Other Payabies 118
- Dhes of Micro and Small Bnterprises 14.1% 18,49
= Ducs of Creditors ather than Micra and Smali Erderpriscs 13293 195,54
iv)  Other Fimancizl Liabilitics 119 43,03 3225
b)  Other Coment Lizbdlitias L2 49.00 38.24
€]  Provisions 1.2l 217 Q.78
dy  Cuoment Tax Lisbilities (Met) £22 22.62 1293
Subs Total - x50 514.06
Totsl Equity and Liabitities 194174 1,934,866
Significant Accowmting Policies 2
Notes (o Scoounis . 3
As per e repoct of even date
For PG BHACGWAT LLP For and on behadf of the Board of Directors
Chartered Accountants
Firm Registration o, 1BLLIEW W 100622 Nighikani Elomare Rahwl Kirloskar
Managing Director Chairman
A, Nachiket Dee DM Moy Q2109633 DIN No.: (07319
Pariner
M. No. 117693 M, No. | L7885 Chetan Nathani Suresh Paril
Company Secretary Chief Financial Officer
FCS No.: 9816 I No. 216500
Purne, May 3, 2023 Pune, May 3, 2023
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CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2023

Rs. In Crores
Particalars Now JB22-2Z3 2821-22
i No.
INCOME
Revenue feom Opetations
Sale of Products 1.23 3,895.31 328808
Lass: Inter Segment Trams fers 1.230.51 1,003.79
: Inter Division Tensfers 0307 29,654
z 8ales to Subsidiary / Parent Company 16,66 63,70
et Sales 258219 213112
Other Operating Tocome .24 25402 20.48
Other Tagome E25 17.87 21.33
Tolal Ineonme 250818 2 182,03
EXPENSES:
Cost of Materials Consumed 1.24 1,300, %4 1,279.83
Changes in Inventonies of Findghed Goods & Work-in-Frograss 137 (748 {45.36)
Employse Benefits Ezpense 1.28 157.62 1692}
Finanee Cosle L2 1168 1331
Deprecizticn 1.30 5358 5243
Ohver Excpenscs 131 69718
Total Expemyes 244216 2.176.50
Profit / (Luoss) Before Exceptiona) Hens and Tax 1 533
Exceptional Eems (net) (Rafer Nate No, 3.15) 643 1138
Profic / (Loss) Befors Tex 14459 2,316.91
Tax EApenses
Current Tax a8 17.22
Dreferred Tax 378 43.52
Earbier Years Tax (873 .04
MAT Credit written off - g5
Profit ! (Loxs) for the Year 87.T4 2374038
Other Comprehensive Tncome
a)  Teems that will not be reclagsifled te profil or loss
(i Re-messurament of gain/ (loss) on defined benedit plans 33 (7.%3)
(i) [meome tax effect on above (6.8%) £.97
b}  Items that will be reclassified to profii or loss
{iy  Foreign Curtcaey Translation Reserve 119 {0.35)
(i) Income iax effect on above — |
Other Comprehensive Tncamme 367 (21
Total Comprehensive Income for the year 2141 2.367 87
Proflt /{§es5) sattributable 1o
Exuity Sharcholdzre of Parent Company T3 2.374.21
Non Contredling Interest 0.0 (0.13}
Other Comprehensive Inco e ativibutakle to :
Equity Shareholders of Parent Company .87 (.21
Won Controlling laterest - -
Total Comprehensive Incotne atiribntabie 1o <
Enquity Shareholders of Farent Compasy 91,40 2,368.00
Non Coutrelling Interest .01 (0.13)
Emcnimgs Per Shave (in Rs.) (Basic and Bilwred) (Face Vahue of Rs. 3/ .92 (5240
sach) (Refar Note No. 3,123
Significant Acconnting Policies 2
Motes to AcoouTie 3
As per our report of ¢ven distz
For P G BHAGWAT LLP For and on hehalf of the Board of Direclors
Chartered Accountants
Firm Registration No. 101 HLEW/W Q0622 NishRkant Elktare Rahul Kirloskar
Managing Director Chaitman
CA Nachlket Iren DIN No. 02109623 DI MNo.: (739
Partner
M. No. 117695 M, No. 117695 Chetan Nathani Suresh Patil
Compeny Secretary Chief Fmancial Officer
FCE No.: 9836 M. Na. 216509
Pune, May 3, 2023 Pune, Mgy 3, 2023
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CONSOLIQATED CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2023

Ru.in Cmras
Particulars 2022-23 2021-22
1} |CASH FLOW FROM OPERATING ACTIVITIES :
| Net Profit / {Loss) Before Tax 143.59 2,516.51
Adjustments Ear
Depreciation £8.58 6243
Finance Costs 2i.68 13.21
Interest Theome {3.84) {4.36)
Excess Provicion writien back (1.62) {1250
Claim Receivable wiritten off - £1.07
Exceptional Iems (et} (Refer Note No 3.15) - {2,511.38)
Unrealised Exchange [Gain) / Loss f Foreipn Currency
Translation Reserve 0.59 118
Provision for Doubtful Debts 23.68 1.87
Loss' {Profit) on Sale of assets (net) and asset discanded - .
Imparement of Goodwill 643
Loes/(Profit) on Sales of Assets Net & Asgets Discarded {6.45) -
Provision for Doubtful Advances 0215 99.30 - (2.438.50%
Operating Cash Proflt before Working Capital Changes 247.89 7841
" | Adjustments for
(Increase) / Decreage in trade receivable (44.85) (14.72)
{Increase) / Decrease in Imventories (A1.36) (77.65)
Decrease A Tacrease) in non current fingheial azseiz athers (0.10) 0321
(Incresse} f Decreass in oiber nom cuerent assets 2N 1.12
{Increase) f Decrease in current loane (0.18) {0.08)
{Increase) / Decrease in other current fimancis) assets (7.51) 9.27
{Inctease) / Decrease in ofher current asseds {22.20) 2534
Increase / {Decrease) in trade payables 7.58 60 A48
Inerease f (Decrease) in other current fGnancial liabilities {4.92) (6.7F)
Increase / (Decrease) in other curremt liabilitiss 10.23 12.84
Tncreese / {Decrease} in eurrent provisions (4.30) .08
Increase { (Decrease) in non current provisions (0.12} {508.50) {5.13) 26.02
Taxes (Paid) / Refind 473 {033
Net Cash flow from Operating Activities 92.02 104,10
i) | CASH FLOW FROM INVESTING ACTIVITIES :
Purchase of Property, Plant and Equipment {35.33) {10.69)
Sale of Property, Plant and BEquipment 65.33 .13
Diecrease / ([ncrease) i other bank balances 0.69 573
Imterest Recoived 4,15 ) 441
Met Cash used in Investing Activities 3484 {043
i CASH FLOW FROM FINANCING ACTIVITIES :
Procesds from / {Repayment of) Borrowings (128.57) (545.34)
Payment of Lease Liabilities 2.3 {2.72)
Receipt from issue of Preforential Equity Shares - 476.63
Finance Costs 20,79 {12.600
Net Cash from Financing Activities 151, (84.03)
et Increase f (Decrease) in Cash and Cash Eguivalents (25.13) 19 54
Cash and Cash Equivalenis at ihe beginning of the year* 5243 3279
Cash and Cash Equivalents at the end of the year * 27.30 52.43
Net Increass / (Decrease) in Cask and Cash Equivaleats TR — 1664
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CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED MARCH 31, 2023 (Contd.}

*Cath and Cash Equivalents comprices the following

Rt In Crores

Partizulars As at Asat
March 31, 2023 | Wiarch 31, 2022

(2) Balance with Banks (in current accounts) 17.29 11.49

(b) Cash on Hand 0.1 0.02

(¢} Depogits with Banks (maturity less than 3 Months) - 41.0

{d) Monay in Transit - -

Casgh and Cash Equivalents 2130 5243

Ab per our teport of even date

For PG RHAGWAT LLFP For and on behalf of the Board of Dire etore

Chartered Accountants

Fitm Registralion Mo, 1011 18W/ S 100652 Mishikant Extare Rahul Kirleskar
Managing Director Chairmsn

10 A Nachiket Deo
Partodr
M. Mo 1178935 M. Mo 117695

Pune, May 3, 2023
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DIN Ho.: 02709633

Chetxn Nathani

Company Sacreiary
FCS No.: 9836

Pune, May 3, 2023
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Chief Finaneinl Qficet
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED MARCH 31, 2023

. a) Equity Share Capital {Refer Mofe Ne. 1.11) Rs. In Croves
Partculins Az at March 31, 2023 As at March 31, 20022
N of Shares Amount No. of Shares Anount
Balance af the beginning of the meporting year 30,05,01,383 150.25] 14,65,01,3583 325
Addf{Less) : Changes in equity share capital during the year )

(Refer Notz Ne 3.15) 15,40,00,0:0 77.00
Balapce as the end of the reprorfing year 30,05,01,387 150,257 30,05,03,383 15023
b) Other Equity (Refer Note No. 1.12) Rx In Crores

1terns of Other
Comprehsnsive Income
Tiems that { Tems that
Reserve & Surphes will be will mot e
rechasslfled | reelwssified | Total
toProfiter | to Profitor | impact
Particolars Loss Losa o Crther
Re- eqEty
Foredgn
Capitat Refi::::mt:an $ceurities | Revaluzfion | General | Retained | Currency “‘f)?&';“:“;ﬂ‘
Reserve ms:“ Premaiom | Heserve | Reserve | Barnimgs | Transkation defined
Reserve heneflt plans
As at April 1, 202k (A) .94 8060 - 19395  445.311(2,255.22) (.14) (£.86) (1,531 42
Adjustments:
Add: Tranefemed to Genaral Ressrves - - n {3.83) 38 - - - -
Add: Remeasursoteng of che net
dJefined bepefir plans - - - - - - - (5.58) (5.56)
A Poreign Currency Translaton
Rasarve - - - - - - 0.35] - (035)
Add: 1ssne of Preferantial Equity
Shares - -l 39983 - - - - -t 30083
Add: Profit / (Loss) for the year o - - - - 2,37421 - -| L,374.21
Total (B) - - 39963 (3.83) 3ay ravdn {0.35) (S860 L767.65
As at March 31, 2022 {C) = (A) + (B) .94 §0.50 300.6% 190,12, 44014 118.9% {r4% &0 1,238
Adjosimentsz
Add: Transferred fo General Reserves - - “ {4.55) 4.55 - - - -
&dd: Foreign Cuttency Transiation
Reserve - - - - - - 1% - 1.1%
Add: Romeasweement of the net
defined henefit plans - - - - - - - 248 TAH
Add: Issue of Freferendial Equity
Shares - - - - . - - - -
Add: Prafit/ (Logs) for the year - - - . - 87.73 - - B7.73
Total (L¥) - - - (4.55) 4,88 27.73 119 248 DY
Az ut March 31, 2023 (E) = {C} + (I} .94 .00 30953 185.51; 453.69] 106,72 .70 (624 1,327.61
Ag per oor mpost of even date
For PG BHAGWAT 1LLP For and on behalf of the Boerd of Directors
Chartered Accourtanms
Fintn Begisteation No. 101 118WW | (RK6%2 Nishikant Eltare Rahul Kirloskar
Managing Directer Chairmas
A Nachiket oo DIN No.: 02109633 DTN No.: 000319
Parteer
M. No, 117685 M. No. 117645 Chetan Nathani Suresh Patil
Compaay Secrelacy Chief Financial Officer
FC3 Mo.: 9836 M. Mo. 216509
Pume, May 1, 2023 Pune, May 3, 2023
120

Page 311 of 1376 =



Annual Report 2022-23

Naotes to Consolidated Financial Statement for the year ended March 31, 2023

AYPROPERTY, PLANT AND EQHIEPMENT.
Rs. In Crores

Farticulars Land Lond | Bufldings | Plantand | Fuornis {HTice | Vehicles RO - RrOU - Total
Frechold | Leasa machinery | toreand | Equlp- BulMing @@ | Plant &
hold # Fixtores ment Machinery
&
Cost or vaivation
Ay at April 1, 2021 2977 21749 166,85 204556 4.9 13.69 0.94 248 7.58] 240227
Addirions - - 030 17.66 0.1 045 021 0.61 .35 2050
Foreigm curtency
mangiation regarve - . SER ] {741 - - - - - (835
Digpogals - - - 4.44 - 041 .05 217 1,24 7ol
As at March 31, 2022 3097 HTA4D 166.26] Z054.38 $.91 14.14 1.10 b33 81%] 2496.T7
Addjtions . - .53 B.73 o.Lo 2.04 - 532 - 16.77
Foretgn curmency
rans]ation resesye - - {D.565) (133 - - - - - 12.5%)
Thsposals 11.3% - 6.99 2RA.03 0.1 09.14 - - - 30474
As at Mareh 31, 2023 18.3% 21749 15919 177515 4.EX 1694 L1d 585 B9 22628
Denreciation
Az at April 1, 2021 - 2107 85.62 1,836.7% 4.67 12.82 0. T3 R ] 203 115843
Charpe far the year - L] 502 31.25 oz 0.34 0.0% 1.34 138 6242
Forsign currency
ransiation Teserve - - (G523 (5-85Y - - - - - 737
Diisposals - - - 4,44 - 1401 0,05 203 1.24 T
As at Mareh 31, 2022 - 24,30 m.12|  1,078.35 4.49 13.18 .78 0i9 THal 1,212.82
Charge for (e vear - 323 £3e £7.00 0.04 0A7 008 1.21 L.1% 58,58
Foreign currancy
wanslilion reserve - - {0.39) {1.60} - - - - - (L9
Disposals - - 501 ToLE Q.18 0.15% - - - #1.93
As at March 51, 2023 - 2753 20.11 1,045.54 4,55 13.49 086 1.40 4.00| I,187.48
Impaltment :
As at April 1, 7071 - - - = - - = - - -
Charze for the year
{Refer Mote Mo 3.18
(i)} . 3558 - - 160.37 - - - - -] lE3e2
Foreign currensy
[remalalion reserve - - - - - - - - - -
Dhsnosals - - - - - - - - - -
As at Mapeh 35, 2032 3.5 - - 15037 - - - - = 163292
Charge for the year
(Bofer Nede Mo 3,13
(i - - - - . - - - -
Poreign eurmeney
translaion reserve - - - - -l - - - - -
Digpo sils 3.55 160,37 ' 15192
As at March 31, 223 - - - - - " - - - -
Net Block
As at March 31, 2022 26.22 193.19 76,14 817.16 0.22 0,990 0.12 .34 535 1,120403
As xf March 31, 2003 18.38 184,94 6008 732851 027 1.55 0.2 4.45 419 1015873

.#The Parent Company had revalued its Leasehold Land Incated ar Ahreednagar and Baraimasi in éhe year 2014-15, Additions so made, due 1o revalnation,
in the leasehold lends amounting 1o Rs, 210.46 Qrores bas beon credited to Revalvation Reserve in the year 2014-15. Daprocistion provided on the
sevalued amennt of Bs. 3,14 Crores (Previous Year Ra. 3, 14 Crones) has been wansfemed from Rewvaluation Feserve o General Eeserve.

i Refer Hote No3.7 regarding leaged gssete
Refer No. 1.16 for Propecty, Flant and Fauipment pledped a5 secority with leaders of the Group.
Title deeds of immevable proporties and lesss agreements for the lrased premizes are held (o the neme of te Group.

Ne praceedings have been initiated or pending against the Company for holdiog sny benemi property under the Benami Transactions {th.ihmunj.ﬁ.m,
1982 (45 of 1938) md ules made thereander.
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Notes to Consolidated Financial Staiement for the year ended March 31, 2023 (Contd.}

B) CAPITAL WORK IN PROGRESS Rs. Im Crores
Particulars As atApril| Addi- | Tramsfer | Impairment/} As at March| Additions | Transfer | Impairment/) As at March
1, 021 tiona Adjustment | 31, 2022 Adjostmend | 31, 2023
Capftal Work in 42.1% 9.99 18.65 29.80 3.57 16,99 1145 - 19.0E
[Progress '
Capital work in progress ageing as at 31 March 1023 Rs. In Creres
' Amotunt in CWIP for 2 peried of
Capital Work in Progress Lessthanl | 1-Zyears | 2-3years | morethen3|  Tofal
Feur Years
Project in Progress 19.95 1.86 0.4 84,60 10734
Less: Provision for Impainment - - - - 88.26
Total 19.08
Capital work in progress ageing as at 31 March 2022 Rs. In Crores
Capltal Work in Progress Amount in CWIE for a perlod of
Particulars Lessthan 1l | 1-2 years 2-3 years | more than 3 Totnl
year years
Project in Progress 3.40 R 0.17 58.26 91.83
Less: Provision for Impairment £8.26
Total %7

The Group except TPPCL Group, does niot have any project , which is overdue or has cxceeded its cost compered to its original plan.
Refer Note No 3.17 for TPPCL Groaup Project

C) Goodwlll on Consolidation:

Rs. Im Crores

Particulars Total
Gross Valoe

As at April 1,2021 37.67
Additions B
Dizposals -
As at March 31, 2022 37.67
Additions -
DHsposils -
As at March 31, 2023 37.67
Tmpairment

Asg ai April 1, 2021 -
Charge for the year 31.24
Disposals -
As at March 33, 2021 .4
Charge for the year .43
Crispoeals -
As at March 31, 2023 ATe7
Net carrying value as a1 Merch 31, 2022 b.43
Wet carrying valus as at March 31, 2023 =
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Notes to Consolidated Financial Statement for the year ended March 31, 2023 {Contd.)

NOTE NO. 1.2 NON CURRENT FINANCIAL ASSETS - OTHERS

Rs. In Crores
Particulars As at Asal
March 31, 2023 | Mareh 31, 2022
iy  Deposits with Banks {maturity more than 12 months) - 0.66
{Margin bMoney Deposita against Guarantees [ Letier of Credit)
i) Security Deposits
- Considered good Unseeured (Including psid under protest) 12.30 18.08
Total 19340 18,74
Refer Note No 3.21 for Risk management objectives & policies for financial instrument.
Refer Mote No 3.23 other Goancial assets are measured at amwartised eosts,
MNOTE NO. 1.3 NON CURRENT ASSETS - OTHERS
. Re. In Croves
Particolars As at As nt]
March 31, 2023 |  March 31, 2022
i)  Capital Advances 12.59 1.53
fi} Stattory Refimds from Government Authorities 0.08 1.34
Total 13,97 287
NOTE NCL 1.4 CURRENT ASSETS - INVENTORIES
Es, In Crores
Particulars Asat Agat
March 31, 2023 | March 3, 2022
i} Raw Materials _ 151.70 125.65
{Inctudes Goods- in-Transit of Rs. 10,78 Crores, Previous Yenr Re. 15.34 Crores)
i} Work-in-progress 128.05 L1101
1ii) Finighed goods # 93.39 142,97
{Includes Goods- in-Transit of Rs. 32.70 Crores, Previous Year Rs. 16.63 Crores)
v} Storez, Spares and Consumables # 103.78 85,42
Total 476.92 435035
# net off write -down to et realissble value during the year Rs. Nil Crore (Previous Year Rs. 10.16 Crores }
Inventories are hypothecaied against current borrowings refer notc no. 1,16,
NOTE NO. 1.5 CURRENT FINANCTAL ASSETS - TRADE RECEIVABLES
. Hs. In Crores
Particnlars As et AS at
March 31,2023 Manch 31, 2022
Ungecured
Congidered Good 3367 302,75
Less: Loss Allowsanee (for expected credit loss under simplified approach) 434 16.66
Total 30833 28609
Movement in loss allowance of recelvables i as below:
Rs. In Crores
Particulars As Bt As at
March 31, 2023|  March 31, 2022
Ralance at tha beginning of the year 16.66 34.96
Charge/(release) during the year 2168 (18.30)
Totsl 16.66
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Trade Receivables ageing schedule

Duistanding for following parieds from dve date of payment Rs. In Crores
Farticulars As at Asat
March 31, 2023|  March 31, 2022
{i) Undisputed Trade teceivables ccnsu:lerad gand
Mot Due 25748 184,54
Less than 6 months 61.50 G2.10
6 months - 1 years 3.57 13,34
1-2 years 12,68 0.02
2 -1 years Q0.11 0.04
More than 3 years 13.81 12,74
343 67 302,75
{ii) Disputed Trade necaivables — considered good - -
Lesa: Loss Allowance 40,34 146.66
Tatal 308.33 256.08

There are o Tade receivables having significant increase in oredit risk or which ure credif impeired as at March 3 1, 2023 (R Nil as

at March 31, 2022).

There are no dues from dirzetoee or other officers of the Company or any of them either severally or jomtly with amy other person or
debis dugs from firms or private eompanies respectively in which any divector is a partner or a director or a member.

Trade receivables are measured at amortized cosis.
Refer Note No 3.21 for Credit Risk of trade reczivables.

NOTE ND. 1.6 CURRENT FINANCIAL ASSETS - CASH AND CASH EQUIVALENTS

Rs. I Crores
Particulars Asat As at
March 31, 2623 | M=arch 31, 2022
Cash wnd Cash Equivalents
i)y  Balences with Baoks 2120 11.40
i) Cash ob Hand 0.01 002
i) Deposits with Banks (maturity less than 3 months) - 41.01
Total 27.30 52.43
e L m——
NOTE NO. 1.7 CURRENT FINANCIAL ASSETS - BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS
Rs. In Crores
Partioulars As at Az Al
March 31, 2023|  March 31, 2022
Deposits with Banks {maturity more than 3 months but less than 12 moaths.) 1.48 213
' Total 148 2.18
Deposits with Banks inclodes:
Margin Money Depaosits against Guarantees / Letier of Credit L48 218
NOTE NO. 1.8 CURRENT FINANCIAL ASSETS - LOANS
’ Rs. In Crores
Particulars As at Asat
March 3£, 2023 |  March 31, 2022
Tnsecored, Considerad Good
Loans to Employecs 1.18 1.00
Tosal LO0
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Notes to Consolidated Financial Statement for the vear ended March 31, 2023 (Contid.)

NOTE NO. 1.9 CURRENT FINANCIAL ASSETS - OTHERS (UNSECURED, CONSIDERED GOOD} Rs. In Croves
Particulars As nt Asat
March 31, 2023 Mareh 31, 2022
) Seourity Deposits 1.85 0,75
i)  Refund Receivable from Government Authoritics 120 1.20
i) Interest Receivables 40 471
iv)  Qiher Beceivables 501 4.4
Total .56 123
MNOTE NO. L.10 OTHER CURRENT ABSETS Es. Tn Crores
Particulars As at Asat
March 31, 2023 March 31, 2022
i Balance with Custom and GET 1.58 4,27
i} Export Incentives Regeivables .54 029
§ify Prepaid Expenses 5.29 375
vy  Employes Benefite (Defined Bensfit Plan Assets) 155 -
v] Advance to Supplicrs 34.86 4,15
vi) Others 2.87 4.59
Todal 4689 1905
NOTE NO. 151 EQUITY SHARE CAPITAL
Rs. In Crores
Particalars Asat Asat
March 31, 2023 March 31, 2022
Authorised
31,70,00,000 (Previous Year 31,70,00,000) Equity Shares of Bs.3/- each, 158.50 158,50
158.50 158.50
Issued, Subseribed and fully Faid op:
30,05,01,383 (Previous Year 30,05,01,383) Equity Shares of Rs 5/ each fully paid. 150,25 150,25

The Parent Company has cnly one class of issued shates having par value of Rs. 5 /- each holder of equity shares is entitled 1o ohe

votz per share.
The reconciliation of number of shares outstanding and the amount of share capital is set-out below.
Parileolars As at March 31, 2023 Ag at Mareh 31, 2022
Equity Shares) Rs. In Crores | Equily Shates| Re. In{rores
Namber Number
Shares outstarding at the beginning of the year 30,05,01,353 15028  14,65,01,383 13.25
Shares issued during the year (Refer Note No, 3.19) _ - - 154000000 7300
Shares bought beck during the year - - - -
Shares outstanding at the &ad of the year 30,05,01 355 150,25 30,05,01.333 15025
The details of Shares beld by its Holding Company
125
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Name of Shareholders : As at March 31, 2023 . Asat March 31, 2022
No. of Shares | % of Holding | No. of Shares | % of Holding
beld hald
Kitloskar Fertonz Industries Limited (KFIL) 15.40,05,747 £125% | 15,40.60,000 51.25%
Hirloskar Industcies Limvited {KIL {Ulimate Holding Co )} 1,50,0:0,000 4.59% - -
The details of shareholders holding tnore than 5% shareg
Name of Shareholders As at March 31, 2023 As at March 31, 2022
No. of Shares | % of Holéing | Mo, of Shares | % of Holding
held keld
Kirloskar Ferrous Indusiriss Limited (KFIL) 15,40,05,747 SLES% | 135,40,00,000 51.25%
Asscher Eaterprises Ltd, (formerly Indian Searnless 5,40,20,151 1798% |  6,00,20,15] 22.97%
Enierprises Lid.)

During the period of five years imamediately preceding the balance sheet date, there are oo shares issued without payment being
receivad in cash, issued 25 bonus shares and shares bowght hack by the Parent Company.

Sharcholding Pattern of Promoters

Promoter Name As at March 31, 2023 As at March 31, 2027
No of Shares % of *% changes | No of Shares | % of Bolding | % changes
Holding during the during the
. year year

Promoter

| Kirloskar Ferraus Industries Limited | 15,40,05,747 51.25% 0.00% | 154000000 51.75% 51.25%
Aszcher Enterprises Led, {formerly| 3,40,20,151 17.98% 409% | 6,90,20,151 22.97% -51.25%
Indian Seamless Eoterprises Ltd.)
Baldevraj Topanram Tancja 1,45,534 0.05% 0.00% 1,45,534 0.05% -51.25%
Savitt Tevi Sureka 99,334 .04 0.00% 00,534 0.03% -51,25%
Promoter Gronp
Kirloskar Industries Limited 1,50,00,000 4.99%% 4.5%% - - -
Misrilall Mines Private Limited 601,197 0.20% 0.00% 6,01,197 0.20% -51.25%
Satya Leaging Company Limited 424 299 0.14% 0.00%% 4,24,39% 0.14% -31.87%
B R Tangia (HUF) 3,14,800 0. 10R% 0.00% 3,14,800 0.10% -50.25%
Ramesh Sureka 1,32,155 0.04% 0.00% 1,32,135 0.04% «31.25%
Shentracon Finalease Private Limited 1.14,202 0.04% 0.00% 1,184,802 0L.04% -A1.25%
Priti A Swureks 1,05,967 0.04% 0.00% 1,035,967 0.04% <51.25%
Jagdish Prasad Suseka (HUF) 79,032 0.03% 0.00% 79,932 003%|  -51.25%
Alka Mehta 73,473 0.02% 0.00% 73473 0025 -51.2584
Shentracen Holdings Private Limited 58,543 0.02% 0.00% 58,543 0.02% -51.25%
Misrilsll Properties Pvt Lid 23,527 0.01% 0.004%4 23 527 0.01% -51,25%
Avishi Suralea 10,000 0.00% 0.00% {0,000 0.40% -51.25%
Rohin Raj Sureka 10,004 0.00% 0.00% 10,000 .00% 51.25%
Lawrus Tradeoon Put Lid 300 0.00% 0.00% 300 0.00% -51.25%

Note - Aforesaid change in % share holdings in previens year is due to preferential allotment of equity shares to Kirloskar Ferrous
Industries Limited equivalent to 51.25 % of post issue paid wp share capital on March 10,2024,
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Notes te Consolidated Financial Statement for the year ended March 31, 2023 (Contd.)
NOTE NO, 1.12 O'THER EQUITY _ Rs. 3n Crores

Particulars Reserve and Sarpho Items of Oiker Total

Comptehensive Income impact
Ttems that | [tems thar | on Qther
will be will aot be | equity

reclassified 1o | reclassified o
FProfit or Logs | Prafit or Lioss
Crpital | Capital [Revaluation|Seeurites|General| Refuiged | Foreign Ren
Reacrve |Redemption| Reserve® | Premium |Reservel Earnings | Currency | messoremént
Regserve Translation of the net
Reserve defined
bhenefit pinng

As at April 1, 2021 (A) 6.94 80.60]  193.95

51| (2255003 014) 235)] (1,53142)

Adjusimetits:

Add : Adjustment pursiant (o
Acqaisition of aew Shares - - - . - - - - -
mdd : Transfemred to Generel
Reserves - - [ERE] - 3583 - - - *
Add: Remeasuremnant of the net
defined benafit plans - - - - - - - (5.86) {5.56)
Add: Foreign Currency
Translafon Regerve - - - - - - [0.35)
Add: Tssue of Preferential
Equity Shares - - - 30963 - - . - 300,53
Add: Profif ! (Loss) for the vest :

(0.35)

1.374.21 - = 2321

Total (B) . - @80l 39963 383 zam4al (0.38) ($86) 2,767.63

As a8 Mareh 31, 2022 (C) =
€A) + (B) 6.94 80.60 woaz| 39063 44904 11899 0.49) &) 1,236

Adjustn ends:
Add : Trensferred to General
Regerves - - (455 - 4.55 - - - -
Add: Fareign Cutteney
Transtation Rescrve - - - - - - 1.18 - 1.19
Add: Remeasurement of the net '
defined bBenefit plan: - - - - - - - 248 248
Add: Isspe of Preferential
ity Shares - - - - - 4 - - -
| Agd: Profie / (Loss) for the year - - - - - 83.7% > - B1.73

Total {I)) - g {455 -| 455 $7.73 119 14k 9140

Ax at Mzreh 31, 2003 (B) = £.94 80.60 18557 M9.63| 455.49 206,72 8.7 6.2y 1,52%.68
() + {8y

NATURE AND PURPOSE OF RESERVES

A

B

Capital Reserve

Represents application money on Eqmty Share Warrante not exercised

Capital Redemption Reserve

Represenie Reserve created at the time of redemaption of Preference Shares.

Revatuation Reserve

Represents revaluation of Leasehold Land located at Abmednagar and Baramati of Parent C‘A:nmpa:ny and Enilding and Plant &
Machinery of its subsidiary “Stracto Fydraulics AB™,

The Cempany bas cuntinved disclosure of revaluation reserve seperately considering provision of Commpanies Act 2013,
Securities Premium

Represents preminm on preferential allotment of Equity Shares
General Raserve

Represents profit iransferred from Consolidated Statement of Profit and Loss Account and are available for distribution to Parent
Company Shareholders.

Retained Errnings

Represents et Frofit incurred by the Group as on March 31, 2023,

* The Company has continued disclosure of revaluation reserve sepetately considering provision of Companies Act, 201

g

L
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NO'TE NO. 1.13 NON CORRENT FINANCILAL LIABILITIES - QOTHERS

Es. In Crores

Particulars As at Az at
March 31, 2023]  March 31, 2022
Lease Liabilities 569 291
{Refer Note Wo. 3.7)
' Total 5.69 2.91
NOTE NO. 1,14 NON CURRENT LIABILITIES - FROVISIONS
: Rs. In Crores
Particulars Asat Atat
March 31, 2023  March 2], 2022
Provision for Empleyée Benefits
Leave Encashment T.45 1.57
Tatzl T.45 7.57
NOTE NO. 1.15 DEFERRED TAX LIABILITIES (NET)
Hs. In Crores
Particnlars Az at Asat
March 31, 2023 |  MMarch 31, 2022
D Deferred Tax Liabflitics
Depreciation 100,16 117.62
100.26 127.62
i) Deferred Tax Assets
8)  Provision for [mpairment in Vatue of Investment in Subsidiary Companies 26.38 34.68
b} Provigion for Tnmpairment in Value of PFE - 41.00
&) Deduction eligible in futyre period in respeci of expenses already debited to the 1575 B42
statepent of Profit and Loss and OCT,
52.13 24.10
Deferred Tax Lishilities (Met) 48.13 43,52
NOTE NO. 1.16§ CURRENT FINANCIAL LIARILITIES - BORROWINGS
Rs. In Crores
Farticulars Asat As al
March 31, 2023 March 31, 2042
Becured
Laoans Repayable on Demand
Waotking Capital Bormowings- Banks
i) Foreign Currency Laans 222 401
ii] Lopang from Banks 05.90 "
Interest acorued and not dus 0.02 -
Unsecured
¥ Holding Company - 194.04
ily Associabe Company * 575 775
Toital T6.89 20576
Security
Parent Conpany

i)  Working Capital Barrowings from Banls is secured by hypothecation in tespect of curment assefs of the company present and
fature. The Parent Company's fund mnd nen-fimd based limit is Rs. 530 Crores out of which utilised limit is Rs, 123.17 Crores.
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i)

Unsecured Loan of Rs. 194.00 Crores received in previous year from Holding Company (KFIL) is for utilisation tewards

Sattlament of the debt in 1erme of OTS Agreement, The amount is repaid along with interest accrued np to the date of repayment
ot 9 Yo p.a

Borrowings from Banks have been utilised for the purpose for which it were faken.
‘The Company has not defaulted in repayment of borrowings and interest thereon during the year.
The Company has not beets deciared as willfual defaniter by any bank.

* Asscher Enterprises Ltd. (Formerly Indian Seamless Enrerprises Ltd.) (Upto November 24, 2022)

Reconciliation of Quarterty returns Blied with Banks

Name of | Aggregate | Nature of | Quarter Amount Amount a3 | Difference Tessons for difference
Bank working | Current | ended disclosed as | per boaks of (Rs. In
capiial Asnet per quarterly | account Crores)
limits | offered as returnf (Rs, In
sanctioned | Security statement troras)
% In (Bs In
rores) Crpres)
Asxis Bank 175 | Refer note | 30-Bep-22 562,97 563.29 =0.38 | Tnventory of CPP of Rs. 038
below crares is pot considered while
miking submission of retarn
to bank
ICICI Bank 210 Refer note j 30-Sep-22 562.91 563.2% -0.38 } Inventory of CPP of Rs. 0.38
helow ¢hoTes is not conyiderad while
making submission of rehern
10 banlc
Axis Bank 175 | Refer note | 31-Dec-22 463.36 463,75 -0.38 |Inventery of CPP of Rs, 1,38
below creres is not comsidered whike
making submigsion of retum
. I bank:
ICICT Bank 210 | Refer note | 31.Dec-22 £63.36 463.75 -0.38 | Inventory of CFP of Rs. 0.38
below crores is not considered while
making subtvission of reum
to bank
Kotak 145§ Refer note | 31-Tec-22 4§1.2% 481 B .38 | Iivenmtory of CPP of Rs. 0.38
Mabindra below croxes is not considered while
Bank making submission of return
H bank
Axis Bank 1757 Refer note | 31-Mar-23
helow
ICICI Bank, 210 | Refar note | 31-Mar-23
helow The Company has not yet subuniticd quarterly retam for quarter IV,
Kotak 145 | Befor note | 31-har-23
Mahindra below
Bank

The current assets and receivables have been hereby hypothicated as and by way of first charge and shall rank pari-pasu with ¢herge
created.

Subsidlary Companies

Strcte Hydranlics AR

Working Capital Loan is secured against fixed and curent assets of the Company excluding immovable property.
NOTE NO. 1.§7 CURRENT FINANCIAL LIABILITIES « LEASE LIABILITIES

Rs. In Crores

Particnlars As at Mg at
March 31, 2023 Narch 31, 2022

i}  Lease Liabilitics (Refer Note Mo, 3.7) 1.47 0.70
Total 1.67 0,70
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NOTE NO. 1.18 CURRENT FINANCIAL LIARILITIES « TRADE PAYABLES Rs. In Crores
Particolars As at As at
Marech 31, 2023 March 31,2022

Acceptances 54.27 -

Orther Trade Parables

i) Duesof Micro and Small Enterprises 14.1% 18.49
iy Dues of Creditors other than Micro and Small Enterprises 138.66 195.94
Total 207.12 214,43

Trade Payable Apelng as 2¢ Mareh 31, 2023 Rs. In Crores

Particulars

Qutseanding for following periods Particulars from doe date of pavment

NotDue | Lessthanl | 1-Xyears 2-3 vears | Mare than Total
year 3 years

fi} MSME 7.59 6.20 - - - 14.19
(i) Others TRO2 57.95 OO 1.34 1.45 138.30
(i) Disputed duss - M3ME - - - - - -
(iv) Disputed dues - Others - - - - 0.32 0.32
8601 5415 0.04 1.34 1.77 153,31

Unbilled Dues 5381
Total #6401 .15 004 1. 177 20712

Trade Payahla Agélng: as at March 31, 2022

Re In Crores

Partenlars

Qutstanding for following perieds Particulars from due date af pavment

NotDue | Lessthanm 1| 1-2vemrs ; 2.3 yemrs | Morethan Totat
_ year 3 years
(i) MSME 219 5.56 40 0.04 - 849
(ii} Others 55.00 100.06 1.24 0.75 2.01 155.06
(i) Disputed dues - MSME . . - - - .
{iv} Disputed dues - Others - - - - 032 0.32
64.19 108.92 164 .79 133 17787
Unbilled Dues 36.56
Tatal 04,19 108,92 1.64 0,79 133 214.43
NOTE NO. 1.19 CURRENT FINANCYAT LTIABILITIES - OTHERS Rs. n Crores
Particulars A5 at Asg at
March 31, 2023 |  March 31, 2022
a) Seeured
iy Interest accrued but not doe on borrowings - -
fiy  Intersst accrued and due on borrowings 1.28 123
1.25 L25
b} Unsecured
Interest acerued but not due on borrowings - 0,94
) Other Payables — Capital creditors 4.83 1.45
o)  Provision for Expenses 614 5.65
d)  Frployes Benefit Payables 2052 14.15
g)  Other Liabilities 10,59 .81
41.78 31.00
Total 43.03 32,25
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NOTE NO. 1.20 OTHER CURRENT LIABILITIES
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Rs. In Crores
Particulays Ay at Asat
March 31, 2023 |  March 31, 2022
i)  Advences From Customers 36.86 3793
i)  Other Liabilides 12.06 10.31
iiiYy Others .08 -
Total 49.00 38.24
NOTE NO. 1.21 CURRENT LYABTLITYES - PROVISIONS
. Rs. In Crores
Particulars Asat As at
March 31, 2023 |  March 31, 2022
Provision for Employee Benefits
i) Gramity - 456
u) Eeave Eficashment 1.89 282
iii) Superanmustion 0.2% 200
Total 217 9.78
MOTE NO. 1.22 CURRENT TAN LIABILITIES (NET)
Rs In Crores
Particulars As at Asat
March 3%, 2023 March 3§, 2022
Provision for Tax - 5147 15.54
Leas: Taxes Paid S3.85 261
Total 12.62 12,93
NOTE NO. L.23 REVENUE FROM OPERATIONS
SALE OF PRODUCTS
Re, In Crores
Particulars 222-22 2021-22
Tiy  Tube (Including Tnter Division Trensfers) 2,108.75 ,663.92
i) Steel (Tocluding Inter Seantent Transfers) 1,786.5% 1,624.33
Gross Sales 3,895.33 328895
NOTE NO. 1.24d OTHEE. OFERATING REVENUE {GROS5)
Rs. Tn Crores
Farticulars 2o22-13 2123-22
Other Operafing Revenues
1y Sale of Serap (Gross) 114.66 800
Less : Inter Segment Transfers 90.7d 51.05
2161 27.04
fi) ExportIncentives 4.10 2.44
Total 28.02 2948
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NOTE NO. 1.25 OTHER INCOME

Rs. In Crores
Particulars 2022-13 2021-22
iy Interest Tncome 3 2.70
{Refer Note. Wa. 3.20)
ii} Interest Income on financial instruments measured at amortised cost 0.54 166
iy  Government Grant-Sales Tax Deferral - 0.0l
ivy Forelgn Exchange Gain (Net) 202 -
v) Profit on Sale of Assats 6.45 .
vi} Miscellansous [ncome 476 17.06
(Refer Mote. No. 313}
Total 17.97 21,43
NOTE NO. 1.26 COST OF MATERIAL CONSUMED
_ Rs. Tn Crores
Particnlars 2022-13 2021-22
Opening Stock. 125.65 o180
Add : Purchases made during the year 141659 1,313.58
1,542.24 [, 405.48
Less : Closing Stock 151.70 125.65
Total £,390.54 1,.279.83
MATERIAL CONSUMED
Es In Crores
Particnlars 2022.23 2021-22
Tube Segment
Steel Bars L4052 1,164.12
Less @ Inter Segment Trensfer 1,230.51 997.77
Neot Consunption 190,01 166.35
Steal Segment
i)  Pig & Sponge Iron, DRI and Scrap 1,114.29 1,029.44
i) Ferro Alloys 176.98 135409
1,191.27 1,164,573
Less ; Tnter Segrment Transfer 90,74 51.05
Met Consumption 1,200.53 1,113.48
Tutal Material Cansamed 1,390.54 1, 27983

NOTE N, 1.27 CHANGE IN INVENTORIES OF FINISHED GOODS AND WORE-IN-FR{O{GRESS

Rs. In Crores

Particulars 02223 02122

Clasing Stock

{y Finished goods 93.39 10297

i) ‘Work-in-Progress 128405 110
221.44 21398
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" Its. In Crores
Partculars I022-23 Xi21-22
Opening Steck
f)  Finished goods i02.97 8329
i)  Wod-in-Progress 111.01 5333
21398 168.62
(Encrease) Decrease in Inventorles
il  Fimshed Goods 9.58 (17.68)
) Work-in-Frogress (17.04) {27.68)
Tatal (7.AG) (45.3%)
PRODUCTWISE DETAILS OF CLOSING FINISHED GOODS AND WORK-IN-PROGRESS
_ Re. [n Crores
Particulars 2022-23 202122 |
a) Finished Goods '
i) Tube 79.04 706,54
i) Siesl 1435 3243
91,39 10297
¥ Work -in Progress
i) Tabe 91.48 10322
iy Steel 34,57 7.79
Total 115.03 111.0d
NOTE NO. 1.28 EMPLOYEE BENEFITS EXPENSE Rs. In Crores
Particulars M21-13 202123
i}  Salaries, Wages, Bonus and Allowances # 142.80 140,16
il Contributions to Provident Fund & Other Funds # 1471 19.51
iit)  Staff Welfare Expenses 10.11 9.54
Total 16762 169.21

Parent Company

# jncludes remuneration (including other benefits) payable 1o Erstwhile Managing Director for the period ended March 18, 2022
amounting to Rs. NIL (Previous Year of Rs. 2.61 Crores) and remaneeation payeble to Erstwhile Non- Execwiive Directors amounting
to Rs. NIL (Previous Year Rs. (.40] is subject to approval of epprepriate anthorities,

NOTE NO. 1.29 FINANCE COSTS

s [n Crores
Partlcoiars 2022-23 202522
I} Interesi Expenszes
© 4] herm Loans 012 .17
b) Working Cspital and others 16.62 155
16.74 10.62
fi} OtherFinance Costs * 4.94 259
Total 21.68 Y

¥ Met of interest cost on Exployee Defined Benefits Plan- 1oss of Bs. 0.18 Crores (Previous Year Loss of Rs. (.18 Crores).
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NOTE NO. 1.30 DEPRECIATION
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Ry. In Crores
Particulars 2022-23 2021-22
Depreciation for the year 5858 62.43
Total 5858 6243
NOTE NO. 1.31 OTHER EXPENSES
Es. In Crores
PMmlm 2022-23 2021-22
[} Materials
a) Stores and Spares 23.40 5320
b} Consurnsbles 13502 225.02 107.93 191,13
i) Energy
a) Power Charges 266,86 230.82
b)  Fuel 119.30 96.62
o) Oases 18.38 27.87
414.51 3550
i) Direct Manufacturing
a)  Processing Charpes 9.19 3.28
b)  Other Direct Expenses 34.24 1039
¢)  Kepairs Maintenance to Plant and Machinery 6.32 T44
d}  Kepairs to Factory Building 0.54 .91
e) Machioe Renfals 13 .28
0,44 47 30
iv) Seling & Distribution
a)  Freight Charges 50.68 A8.55
by Commnission on Sales 1.40 1.40
¢}  Selling and Dther Expenses 1.93 156
54.01 52.51
v) Administrative Expenses
2} Rent .16 0.13
b) Rates & Taxes 168 1.95
¢y Travelling 176 1.9t
d) Communication 0.85 0.79
g)  Repair and Maintenance (Others) .87 0.65
f}  Insurance 2.4 1.95
4]  Eguipment Lease Rentals .28 047
h)  Miscellaneous Expeness 5748 43.08
{Refer Mote. Mo, 3.14) 6522 s0.99
Total T E12.20 T 69718
134




Annual Repert 2022-23

Notes to Consolidated Financial Statement for the year ended March 31, 2023 {Contd.)

Corporate Information:

ISMT Limited {“ISMT" or "the Pament Company™) is

a public Limited company incorporated i India (CIN:

L27100ENI998FL.C016417) having its vegistered office in

Pune. The Group is mainly esgaged in manufacturing of

seamless tubas, cylinder tubss, components and Engineeting

gieels. The conselidated finaneial statement compriges
financials of the parent company and it5 subsidisries

{referred to collectively as “the Group™). As on March 10,

2022, Kirlgskar Ferrous Industries Limited (“KFIL") owns

51.25% of the Drdinary Shaves of the Parent Company, and

has become Holding Commpany of the TSMT,

The Board 2t its meeting held on November 4, 2022 which

was adjovcned to November 5, 2022 has approved a draft

Scheme of Amangement and Merger between the Company

{Transferor Company) and Kitloskar Ferrous Indusiries

Timited (Transferee Company). -Pursuani to the said

Scheme and upon receipt of all the requisite approvals, 17

fully paid up equity shares of face value of Rs. §/- each of

KTIL will be allotted for every 100 fully paid up squity

shares of face value of Bs. 5/- cach of the Conapany. As

on date, the Company i3 awiting spproval of the stock

exchanpes to the drafi Scheme, .

These consolidated financial statements for the year ended

March 31, 2023 were approved for the issue by the Beard

of Directars at their Boand Mecting dated May 3, 2023,

Significant Accounting Pelicias:

Principles of Consolidation:

"The consolidated financial statements have been prepared

in accordance with Ind AS 110 en “Consclidated Fingncial

Statements” on the following principles:

a} Subsidiares are emfitiss controlled by the Parend
Company. Contre] exists when the parent has power
over the entity, is exposed, or has tights, to variable
returns from it involvement with the entity and has
the ability te affect those returns by using its power
over the enmtity. Power is demonstrated through
existing rights that pive the ability fo dirset relevent
achivities, thase which significantly affect the entity's
returns. The financial statements of the subsidiaries
are included in the consolidated financial statemenis
from the datz on which control commences until the
date on which the control coazes.

by The consolideted finencial statements compnse of
the financial stalement of the Paremt Company amd
its subsidiarics referred herein in Para b below. The
fmancial statements of the Parent Company and its
subsidiaries have been consolidated on a line-by-
Lime basis by adding tagether the book values of like
items of assets, liabilities, incomes and expenses
after ebiminating infra-growp balances, intra proup
transactions and unreslized profifs resuiting (here
from and are presenfed to the extent possible, i the
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d)

¢}

same manner as the Parent Company’s independent
financial staternonts,

In case of foreign subsidinrics, revénus items ane
vonverted at the average rates prevailing during the
year. All agsers and tiabilities are conventad at mbes
prevailing at the end of the year Any exchange
difference arising on eonsclidation is recognized in
the “Foreign Currency Translation Reserve™.

The financial statements of the Parent Company and
its eubsidiaries have been consalidated using uniforin
secounting pelicies for like trangactions and other
evenls in similar cimumstances. When neceszary,
adjustments are made to the financie] statemeats of
subgidiaries ta bring theiraccounting pelicies into line
with the Group’s accoonting policies. The financial
statemnents of the subsidiaries used in consolidation
are drawn up to the same reporting date as that of the
Parent Company Le., yesr ended March 3}, 2023

Non-controlfing  mteresis in the net assets of
consolidated subsidiaries consists of:

' The smount of equity aftributable fo non-
controliing interests at the dJdawe on which
investment ih a subsidiary is made; and

*» The noocooteolling interests” share of
movements in equity since the date paremt
subsidiary relationship care into existence.

. The profit and ather comprehensive income
attributable to npon-controlling  intetesis  of
subsidisries are shown separately in the
Statemment of Profit and Loss and Statement of
Changes in Equity.

Business Combinations:

In accordance with Ind AR 103, the Geoup accounts
for business combinations using the acquisition
meftwd when the control 1s transferred o the Groug,
The consideration transfarred for the  business
combinations is generally measueed at fair valae as at
the date the control is acgquired {acquisition date), as
are the net idemifiable assets acquired. Any goodwill
that ariges is tested anmully for impaimment. The
Parent Company determines the basis of control in line
with the tequiremenis of Ind AS 110, Consolidated
Fimancial Statentents. The financial statements of
subsidiaties are inchnded in the consolidated financial
statements from 1be date on which control cormences
pntit the date on which control ceases.

If a business combination is achieved in stages,
any previousty held equity intersst in the acquire is
Temeasured at its acquisition date fair valve and any
resulting gain or loss is recognized in profit or loss or
QCl as appropriate.
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ii}
i)
v}

vi)
¥ii)

wiid)

Commen Centrol:

ix)] # PTISMT Resources Indoniesia
Bu'sincss combinationg involving v:ntitia:_s that ame x) Indian Seamless Inc. USA
i‘ﬁf&‘:}_yﬂ;ﬂ:ﬂ; ﬁni#mﬂu':; i:ri ;:;;:dh: # Compiled by the Management as on March 31, 2023,
Common control entities and are accounted using the  * Audited by other Auditors.

pooling of interest method as follows:

= The amsets and liabilites of the combining
entities are reflected at their carrying amounts.

+  No adjustmedts are mede to reflect the fair
vahuss, or tecognise new assels or labilities.
Adjugtments are made to harmonise accounting
palisies.

B The financial mformaton in the fmencial

staterents in respect of prior periods is restated
a3 if the busimess combination has cecurred from
the beginning of the preceding period in the
financial statements, irrespective of the achal
dare of the cambination,

The balance of the retained earnings appearing in the
financial statements of the transferor o aggregated
with the cortesponding bslaoce sppeacmg e the
financiz] statements of the rrangferee or is adjusted
against genernl reserve.

The identity of the reserves is preserved and the
reserves of the cransferor beeome the reserves of the
transfares,

The difference if any, between the mnounts recorded
as <hare capilal plug any additional consideration in
the form of cesh ot other assels and the amount of
sharz capital of the transferar is transferred to capital
reserve and is presentad separately from other capital
TB%erves,

The consolidated Financig! Staterments present the
consolidated sccounts of ISMT Lindted with its
subsidiaries including indirect subsidiary companies,

22

Mame of the Company Conntry of
Incorporstion

ISMT Enterprises SA Luxembourg

Structo Hydeaulics AR Sweden

ISMT Earope AR Sweden 23

Tridetmn Fort and Power Compeny  India

Privats Limited

Nagapettinam Bnergy Private India

Lamaiad

Besgt Exim Privatz Limited India

Marshal Microware Infrastructure  Tndia

Development Privaie Limited

Succest Power and Infraprojects India

Private Limited
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«  Qwnership interest in all the Spbsidiary Companies
is 100% excspt in case of ISMT Enterprises SA
Lauxermbourg, it is 99,62%.

»  Reporting dates of all Subsidiary Companies are
March 31, 2023 except for PT TSMT Resources; it
is December 31, 2022. PT ISMT Resources is not
material {e the group heving regards to ite size as
compared to prouap. Further there are no significant
evemts having material impact on consclidated
finsneia] statemnent after this reporting date.

Basls of Preparation:

The consolidated financial statementz of the Group have
been prepared in accordance with Indian Accounting
Standards (Ind AS) notified nnder Section 133 of the
Companies Act, 2013 {*Act™ read with Companies {Indian
Accounting Standards) Rules, 2016; as amended and the
other refevemt provigions of the Act and Rules theve under.
[n addition, the guidance notes/ annouwncements issued by
Instirute of Charteted Accountants of India and guideline
issned by Securities and Exchange Board of India are also
applied,

The consolidated financial statements have been prepared
on & historicak cost basis except for certain {inancial assets
and financial lisbilities (including financial instrumenls)
which have been measured at fair value st the end of cach
reporting period as explalned in the aecounting policies
stated below.

The Balance Sheel and Statement of Profit and Loss are
presented in the format prescribed in Division Il to Schedule
11l of the Compamies Act, 2013, The Statzment of Cash
Flow has been prepared as per the requirement of Ind AS
7, “Statement of Cash Flows™. The diselosire raquirement
with respect 1o itzms in Balance Sheet and Statement of
Profit and Loss, as preseribed under Schedule T to the Ack,
are prasented by way of notes forming part of the Fineneial
Staterents alengwith the notes.

Fanctional and presentation correney and Rounding oif
of the amouats:

The Functional and presentation cwrrency of the CGroup is
Indian rupees. Accordingly, all amounts disclosed in the
consolidzted financial statements and notes have been
showm in Indian rupees and all values are shown 1o Crores
and rounded to two decimals except when otherwise
indicated. Prue to rounding off, the numbers presenled
throughcut the document may not add up precisely to the
totals and percentages may not precisely reflect the absolute
figures.
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24

25

Current versus non-current dassification;

The Group has classified =il its assets snd lishilities

under curment and nen-curreat a8 required by Ind AS 1-

Presentation of Financial Statements. The asset is weated 29

curvent when it is;

+  Bxpested to be realized or intendad to be epid or
consumed il nornal operating cycle;

+  Held prmarily for purpose of irading;

»  Expected to be reatized within tweive months eiter the
reporting period; or

»  (ash or cash equivalent unless restricted from being

exchanped or used to setfle a liability for at least
twelve months after the reporting period.

All other assets are classified a2 non-current

A liability is corrent when:

. It is expected to be settled innarmal operating cycle;

«  Ttisheld primanily for the purpese of trading;

. It 18 due o be setiled within twelve months after the
reporting peeiod; or

+  There is no unconditonal right to defer the settlement
of liability for at least twelve months after the
reporting period,

All other Habilities are clagsified as non-current.

Revenue Recognitian:

The Group derives reveme primarily from tmannfactoring

of seamless tubes, cylinder tubes, commponents and

Engineering sieels

The Group follows specific recognition criteria a5 described

below before the revenae is recopnized.

i Sales;

a) The Compeny recognrises revenne, when or

as comrol over distmet goods or services
s tmangferred to the customer; ie when
the customer iz able fo direct the use of the
transferred goods or rendering of services
and obtaing =ubstantially all of the remgining
benefits, provided a contract with enforceable
rights and obligations exists and amongst others
collectability of consideration is probable taking
nto aceount our customes's creditworthiness,

Rewenoe is the Uansaction, price the Company
axpects to be entitled to. Variable consideration
is included in the transaction price il it is highky
probable that & significant reverzal of revenme
will not ocewr otce agsociated uncertainties are
resolved,

The variable consideration is constrained to the
extent that it is highly probable that & significent
revetsal in the smount of curmulalive revenue
recognised will nor occur when any umcertaincy
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is subsequendly reseived. The amount of variable
consideration is oalemlated by either using
the expecied value or the most likely amount
depending on which i1 is expeced to better
predict the amount of variable consideration.

Consideration iz adjusted for the time value
of money if the period between the transfer of
poods or services snd the receipt of payment
exceads fwelve months and there is a significant
financing benefit cither to the customer or the
Company.

Parforimance obfigations are idemlified besed
on mdividual terms of comtract. If 2 conlract
containe more than ooe distinct good or
service, the framsaction price is allocatsd to
each performance obligstion based on relative
standalone  selling  prices. The Compaoy
reasoniably estimates the stand-alene selling
prices if such prices are not observable, For each
performance obligations identified as above,
the reverme is recopnised cithet at @ point in
time or over tme. When the Company’s efforts
or inputs are expended evenly throughout the
performance period revenue is recognised on
straight-line basis over tims.

The incremental cost @ obtain & conract are
recognised as an agset if the Company expecis
to recaver those cost over the period of comfract.
Company mecopnises the incrementsl costs
of obleining a coumtract a5 4n expense, when
incurred, if the amortisation pericd of the assat
that the antity otherwise wauld have recopmized
is one year or less.

In case of bill and hold arrangements, revenus
is recognized when the compeany completes jts
performance obligation to transfer the comtrol
of the goods to the custoneer i accordance with
the agreed wpon specifications in the contract
for which the ¢uztormer has accepted the contzol.
Such goods are identifisd and kept ready foe
delivery based on which revenue is recognized.

Fhe company completrs its  performance
ubligation to transfer the control of the goods
to the customer in accordancs with the agreed
-upon specifications iu the contract for which
customer accepts the same and confirms to the
Company basis which criteria for biil and hold
is meb

Inter Division Tramsfer tepresents transfer of
finished ¢ semi-Onished prodocts within the
Segment for further processing and sale.




| S M TL.IMITED

Bolutions Yom CanTrust

Naotes to Consolidated Financial Statement for the year ended March 31, 2023 (Contd.)

2.4

27

i  Oiher Operating Revenne:
Other Dperating revenue comprises of following
retns:
«  Expon incemiives
«  Saleof zerap

Expont Incentives are recognized when right to rece{ve
credit as per prevalent scheme is sstablished in respect
of the exports made and when there is no significant
wncertainty teparding realization of such claim.

i TInterest Income:

Interest income from financial assels is recognized
uging effective interest rate method

Property, Plant and Equipraent (PPE):

i.  Property, plant and equipment are stated at their
original cost of acquisition including taxes, dufies,
fraight, other incidental expenses related to acquisiden
and installaiton of the comcemed aszets and exclude
refundable taxes and duties.

il Subsequent costs are ineluded in the asser’s carrying
amountor tecogiised as a separate asset, asappropriate,
only when it is probable that future economic benefits
pssociated with the iem will fiow to the entity and the
cost can be meastred reliably, When significant parts
of plant and equiptnent are required to be repieced
at intervals, the Group depreciates them separately
baged on their specific wseful lives. All ather repairs
and maintenance CoSs aTe recogpized a8 eXpense in
profit and loss statement ag and when incurred.

iii. Al incidemal expemses incurred during project
implememation, for the project as well a5 inal
Tun expenses are treated as expenditme during
construction and are capitalized.

iv. Capitel work in progress consist of cost of propeety,
plant and equipment that ate not yet installed and are
mot ready for their intended use at the Balance Sheet
dete.

Non-turrent assets held for sale

Non-currend assets and disposal groups are classified as
held for sale if fheir carrying amounts will be recovered
prineipally through £ sale tansaction rether throvgh
conBnuing wse, Non-currem assers and disposal groups
classified a5 held for sale are measured ar the lower of
their earrymg amoeunt and fair value less cosls to sell. This
condition is regarded as met only when the sale is highly
probable and the asset or disposal group is avalable for
immediate use in its presenc ¢condition. Management must
be committed to the sale, which should be expected to
qualify for recognition as a completed sale within one year
from the date of classification.

2.8

1.9
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Depreciation:
i Leasehold Land is amortized over leaze period.

i  Depreciation on Plant & Machinery other than Captive
Powsr Plant = provided on its usefill life cstimated
by the management on Written Down Vitue method,
For these ¢lasses of agseis, based on the technical
evaluation cagoad out by the external experts, the
managemient has estimated the useful lives in the
range of § years to 65 years.

fii Depraciation on Building and Plant & Mechinery of
Captive Power Plani is provided as per the useful life
specified in Past ‘C* of Schedule 1T of the Companies
Agt, 2013 on Straight Line Method

iv. Deprecation on Fumiture & Fixtores, Office
Equipment and vehicle is provided as per the wseful
ife specified i Part © C ' of Scheduls II of the
Companies Act, 2013 on Written Down Yalue Meithod
except in case of Tridem Port and Power Company
Private Limited and MWagapattinam Energy Private
Limited where straight ling method is followed,

v Depreciation on property, plant and equpmient of
the Group's foreign subsidiaries hias been provided
on setraipht line method as per the sstimated useful
life of such essets. Details of estimated wseful Life
of property, plant and cquipment of these foreign

subsidiaries are a3 follows:
8r. | Class of Assets Useful life in
No. Years
I | Buikding 45 Years
2 | Bquipments, Tools, Ficures
and Fittingsg 310 5 years
2 | Plant & Machinery and
Equipment 3 t0 30 Years
4 {Computer Hardware and
Software 5 Years

vi The management believee thal the estimated useful
lives gre realigiic and reflects fair approximation
of the period over which the assets ave likely to
be uwsed. At each financial year end, management
reviews the residual values, usefil lives and method
of depreciation of property, plant and squipiment and
values of the g2ame are adjusted prospectively where
needed.

Leases:

The Group’s leased assets consist of leases for Buildings
and Planf and Machinery. At inceptien of a contract, the
Gronp assesses whether a contract 13, or contains, a lease.
A contract is or contains a lease if the contract conveys the
tight to control the uss of an identified asset for 4 period
of time in exchange for conzideration. To assess whether 2
contract coryeys the tight to control the use of an identified
asset, the group sssesses whether: (i) the contract involves
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the use of an identified asset (i) the group has the night ©
obtain substantially ail of the economic benefits from use of
the gsset thronghout the period ofuse; and (iii) the Group
. has the right to direct the use of the asset,

The Group recognises a tight-of-use asset and a lease
linbility at the lease commencemment date. The right-of-
use asset is inftially measared at cost, which comprises the
initial amount of the lease liability adjueted for any lease
payments made at or hefore the commencement date, plug
any initial direct costz incurred and an estimate of ¢osis to
dismantle and remove the undertyiog assed or to restare the
undetlying asset ot the site oo which it is located, less any
lease incentives received,

The right-ofuse asset is subsequently depreciated using
the straight-lme method from the commencement date to
the emlier of the end of the useful life of the right-of=use
asset or the end of the lease ternl. The estimated useful lives
of right-of-use nsgets are determined on the same bagis as
those of Property, Plant and Equipment. In addition, the
right-of-use asset is periodically reduced by impairment
losses, if any, and adjnsted for certain re-messurements of
fhe lease liability.

The l=ase fiability is initizfly measured at the presemt value
ofthe lease payments that are not paid at the commencothent
date, discomnted veing the mterest rate implicit in the lease
of, if that rate cannot be readily determined, the Group's
incremental borrowing rate. Generally, the Group wsas its
inpremental bomyowing rate as the discount mte.

The lease lisbility is subsequently measured at amaortised
cost using the effsctive interest method. It is re-measured
when thers i3 a change in futwe lease payments arising
from a change in an index ot rate, if there iz a change in
the Group's estimate of the zmowmi expected to be payable
under a residual value guarantes, or if the Group changes its
agcegsment of whether it will exercise a purchase, extension
ot termination option.

When the lease liability is te-meznured in this way, a
comresponding adjustment is made to the carying amolnt
of the right-of-use asset, or is recorded in profit or loss if the
carrying amaent of the right-cf-use asset has been reduesd
o 2ern.

Short-term. leases and leases af low-valne assets:

The Group has elecled not to recogmise right-to-use assets
and leaze fiabilitics for short-term lease that have a lense
termy of 12 months or kess and leases of low-value agssets
The Group recognises the Icase payments associated with
these leases as an operating eipense as per the terms of the
kease.

2.30 Inventories:

Farent Company

i.  Classiflcation: Scrap generated from Tube Segment
is classifiad as raw material as the same is mostly wsed
by Steel Segment.
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i, Valnaltion

6] Raw Materials are valued at lower of cost or net
reatisable value, Cost is determined on weighted
average basis.

b}  Semi finithed and finished goods are valued at lower
of cost or net realiseble value, The cost includes raw
materizl on weighted aversge basis, labour cost,
manufacturing expenses, produgtion ovesheads and
depreciation based on normal operating caposity.

c)  Stores, Spaves and Coal are valued at cost detsrmined
on weighted average besis except for thess which
have a longer usable lifs, which are valuzd on the
basis of their retasiting wsefdl life.

d) NRV is the combined sefling price in the ordinary
course of business, less estimated cost of complation
and estimated cost necessary to make the sale,

i#H, Inventortes include goods in iransit voder the
appropriate heads.
Subsidiary Companies - Structo Hydranlics AB:

Inventory is watued at the lower of the acquisition value
on & first in fiest ot principle and pet realisable value
respectively. Thereby risk of cbsolescence have been
congidered. The acquisition valwe is estimated according ©
weighted average prices.

Employes Benefits:

I.  Parent Company / Indisn Subsidiary Companies
A} Post-Employment Benefit

a. Defiped Contribation Plan

The Companiss makes defined contribution to
Provident Fund and Superannuation Schemes, ESIC
which are recognized in the Staternent of Profif and
L2535 on accrual hasis.

b.  Deflned Benefrt Flan:
v Geratulfy:

The Company provides for gratuity obligations
theouph & Defined Benefits Retirement plac
{*The Gratuity Plar’) covering all employees,
The prasent valoe of the obligation wider such
Defined benefits plan iz determined based on
actuatial valuation using the Project Unit Credit
method with actaatial valuations bring carried
out at the end of each repocting period.

Re-megsurements, comprising of  actuarial
gains and losses, are recogized immediately
in {he balance sheet with a corresponding
debit or credit 16 retaimed camings throoagh
gther comprehensive income in the period in
which they oceur Re-measorements are nol
reclassified to siatement of profil and lozd in
subsequent periods.




. l S M TLIMITED

Salyliens You Ean Trusi

Notes to Consolidated Financial Statement for the vear ended March 31, 2023 {Contd.)

The Company operates a defined benafit plan
for gretuity, which requires contributions to be
made 1o a separately administered fand

Past service cosis are recognised in the Statement
of Profit and Loss on the earlier of:

+  The date of the plan amendment or
amtailmens, and

+  The daie that the Company recognises
related restrusturing costs.

Met interest is caloulated by applying the

digcoant rate 1o the net defined benefit liability

or asset. The Compaty recagnises the following

chemges in the oet dafined benefit obligation as

am eapense in the Statepacnt of Profit and Loss:

«  Service Cosls comprising cumenl service
costs, past sefvice c¢osts, gains end
lpsges on curtailments and pon Toutine
settlements; and

+  Net infetest sxpense Ot income,

1 Leave Encashment:
The Companies provides for the liability 1
year end on account of un-availed earned
leave ga per the actuanat valuation.

B} Termination Benefits

Termipation henefits are recognised in the Statament
of Profit and Loss in the year in which termination
benefits becoms payahle or when the Compeny
determines that it can no longer withdraw the offer of

those benefits, whichever is earlier.
Il Suhsidiary Companies - Structe Hydraulics AB
and ISMT Europe AB:

The Compsny mekes defined contribution to the
Ingurance Campany as a social secarity benefit, which
ig recogrizad in the Seatement of Profit and Loss.

2,12 RHescarch and Development:

Research and Developrcnt costs (other than coste of fixed
assels zoguired) ere charged 1 Staternent of Profit and Loss
in the vear in which they are incurred.

Z.13 Foresign Currency Tragsactions:

Transactions in foreign currency are recorded at the
exchange rate prevailing on the date of the transaction.
Foreign custeaey  denominated memetary  pssets  and
liabilities at the Balance Sheet date are translated at the
exchange rate prevailing on the date of Balance Shaeet.

Exchange rate differences resulting from foreign currency
transactions serded durng the period including year-end
transiation of assers and lisbilities are recognized {n the
Statereni of Profit and Loss.

Non-monetary assets, which are messured in forms of
historiesl cost dencminued in e foreign currency, are
reported using the exchange rate at the date of the initial
trangaction.
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Non-meonetary items eneaswred at fair vaine in a foreign
currency are tranglated using the exchange cates at {he date
when the fair value was measursd, The gain or loss acising,
on {rensiation of nop-monstary items measuted at f2dr vaine
it treated in line with the recognition of the gain or loss
on the change in fair value of the item {i.z., translation
differences on itemns whose fair value gain or luss arve
alsp recognized in OCI or Statement of Profit and Loss,
respoctively), Non-monetacy items that are measired hased
on histerical cost in a foreigm ourtency a1¢ not translated.

The Growp has availed the exemption available in IND
AS 104, to continue capitalisation of foreign currency
flictuation on long term foreign cwrengy monetary
Habilities outstanding on transition date (.. Agpril 1, 2016).

2.]4 Derivatives

Company uses detivetive contracts to hedpe ifs exposure
against movements in foreign exchange eates. The use of
derivative contracts is intended to reduce the risk or cost 2o
the Company. Derivative contracts are not vsed for fradiag
or speculation purpose.

All derbvatives are measured at faic value through the profi
or loss unless they form part of a qualifying cash flow hedge,
in which case the fair vaue is taken (o regerves and released
into the Statement of Profit and Loss gt the same tHime as the
risks on the hedged instument are recognised therein. Any
hedge ineffectiveness will resnlt in the relevant proportion
of the fair value remaining in the Statement of Profit and
Loss. Fair values are derived primarily from diseouried
cagh.flow models, option-pricing maodels and from third-
party quotes. Derivatives are caried #s assets when their
fair values are positive and as liabilides when their fair
valuzs are pegetive. All hedsing activity is explicitly
identified and documented by ¢he Company.

2.15 Borrowing Cosis:

Bommowing Costs ditectly altributed to fhe acquisition,
construction or producton of qualfymg assels are
capitaiized as a part of the cost of asget up 1o the date the
assel is put to use. Other Borrowing Costs are charged to
the profit and loss account in the year in which they are
incured,

2.16 Government Incentives:

Governmnent grants are Tepognized where there is
reggonable asserance that the grant will be received and all
attached conditions will be complied with. When the grani
relates §0 an expense itemn, it 13 recognized as income on a
systematic bagis over the periods that the related costs, for
which it is intended to compensate, are expensel When the
grant relates to an asset, it is recognized a3 income in equal
amounts over the expected useful fife of the related asset.

When loans or similar assistance are provided by
governments or related institutions, with am interest rate
below the current applicable market rate, the of this
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favourable imferest is regavded as a government grant. The
loan or assistance is initially recognized and measured at
fair value and the govemment prant is measured as the
differsnce betwesn the initial carrving valwe of the {oan and
the proceeds received. The loan is subsequently measursed
es per accounting policy applicable to financial hiabilitics.

247 Cash and cash equivalents:

Cash and cash equivalents comprizes gash on hand and af
bank apd demand depostts with banks which are short-term,
highly liquid investments with oripinal mataritiss of three
months or less that are readily convertible into & known,
amounts of cash and which are subject to an insignificant
risk of changes in value,

2.18 Cash Flow Statements

Cash flows are reported using the indirect method, whereby
et profit hefore tax is adjusted for the e flects of transaction:
of e non cash nature and any deferrsl or accmals of pest
or future cash receipts or payments. The cash flows from
regular operating, investing and financing activities of the
Company are segegated,

2.1% Fuir Yalne Meacurerent:

The Group measures vertain financial instraments at fir

. Value at each balance shest date. Certain accomting policiea
and disclosures require the measurement of fajr values, for
both finaneial and nonfinancial assefs and liabilities. The
Group has an established control framework with respect
o the measnrement of fai: values and the valuatien tearmn
regnlarly Teviews significant unobservable imputs and
valuation adjustments,

Fair values are categorised into different levels in a fuir
value hierarchy based on the nputs used in the valuation
techniques as follows:

Level | — quoted (unadjusted) market prices in active
markets for identical asseta or ligbilities

Level 2 — inputs ather than quoted prices included within
Leve! | that are observeble for the asset o liability, either
directly (L.e. as prices) or indirectly (ie. a5 derived from.
prices)

Level 3 — inputs fior the asset or Hability that are not based
on observable market data (unobserveble inputs)

When measuring the fair value of an esset or » liability,
the Group uses observable market data as far as possible.
If the inputs used to measure the fir value of an asset or
Liabidiny fall into a different level of the fair value hierarchy,
then the fair value measurement is categorised in its entirely
in the sams level of the fair vakue hierarchy ag the lowest
levek input that is significent to the entire measursment.

2120 Financial mgtroments:

A Group recognizes financial assets and financial liabilities
whes it becomes party to the contactual provision of the
strametnt.
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)
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Financial Assets:

Initial recogmition and measurement:

Financial assets are initially measored at its fair value.
Transaction oo3is thet are directly atxibutable to the
acquisition or issue of fmancial assets {other thano
financial sssets &t fair velue through profit or loss)
are added to or deducted from the fair vaive of the
comceraed financial assets, as approprias, on injtial
recogrition. Transaction eosts directly atiributable 1o
acquisilion of financial assets at fair vahue through
profit or loss are recognized immediately in profit and
loss, However, tmde receivable that do not contain
a significant financing ¢omponent are meesured at
tragaastion price,

Subsequent measmement:

For subsequent measurement, the Group classifies
financial asget in following broad categories:

I.  Financial asset carried at amortized cost (net
of any write down far impatrment, if any):
Finmncial asgets are measured at amortized cost
when asset is held within 2 business model,
whose objective is to hold assets for eolleeting
contractual eesh Aows and contractual terms
of the asset give rise on specified dates to cash
flows that are solely payments of principal and
interest. Such financial assets are subsequently
measured at amottized cosis vaing Effective
Interest Rate (EIR) method fess impairment,
if atey. The losses arising from impairment are
recognized in the statement of profit or loss.
Cach and bank balances, teade receivables,
foans and other financial asset of the Group are
¢overed under this calegory.

ii. Financizl assef carried at fair valoe chrough
other comprehensive ncome (FYTOCT)
Finsneial asset under this catepory are measured
initially as well as at each teporting date at
fair value, when asset is hekd with a business
model whose ohjective is to hold asset for both
collecting contractua] cagh fiows and selling
financial agsats. Far valve movements are
recognized in the other comprehensive income.

jii. Financial ssset carried at Fair Value through

profit ar lass (FVTEL):
Fitaneial asset under this category are measured
initially as well as at each reporting date at fair
value, Changes in fair value are recognized in
the stetement of profit or loss.

Qther equity straments:

All other equity insiruments are measured as fair
value, with vele changes recognized in Statement
of Profis and Loss, except for those equity instutnent
for which the Group has elected to present the value
changes it “Other Comprehensive Income’.
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De-recognition of Financial Assets:

A fnancial asset is primarily derecoprized when
iights to receive cash flows from the asset have
expired or the Gnoup has transferred its contractual
rights to Teceive cash flows of the firancial asset and
has substantislly ransterred all the risk and reward of
the ownership of the financial asset,

Impairment of financlal asset:

In accordance with Ind AS 109, the Group uses
‘Expected Credit Loss’ (ECL) model, for evaluating
impairment of financial assets other than those
measured s frir value through profit and loss
(FYTPL).

ECL is the difference between all contractual cash
flows that are due to the Group in accordance with the
comiract and a1l the cash flows that the entity expects
to receive (i.e., all cash shartfalle), discounted at the
original effective interest rate.

Lifetime ECL are the expected credit losses cesulting
fram all possible default events over the cxpected Life
of o financia} usset. 12-month ECL is a portion of the
lifetime ECL which, resulis from default avetts that
are possible within 12 months fromn the reporting date.

For trade receivables (rroup applics ‘simplified
gpproach’ which requires expected lifetime lozees
to be recognised from initial recogmition of the
receivables. The Group uses historical defawit rates o

determine impainment loss on the portfolio of wade *21

receivables, At every reporting date these hislorical
Jdefanlt rates ere reviewed and chanpes in the foreard

looking estimates are analysed.

For other assets, the Group uses 12 month ECL
to provide for impeinment loss where there i no
stgnificant incrense in credit tisk. Ifthere is significant
increase in credit risk full lifesime ECL is used.

ECL impairment loss altowance (or reversal)
recogmized during the period is recopnized as incomef
expense i the Statement of Profit and Loss uoder the
hesad “Other expenses’

Finaneial Liabllites:

Inithal recognition and measarement:

The Growp recognizes e financial lability in its
Balanoe Sheet when it becomes party to the coniractual
provisions of the instrament. Group classifies all
financia]l lishilities as subsequentdy mweasured at
amortised cost or FVTPL.

All financial hHabilities are recopmized initally o
fair velue and in the case of loans, borrovwings and
payables, net of direcily atributable fransaction costs.
Finaneial lizhilities include trade and other peyables,
loans aad borrowings including bank averdrafts and
derivative financial nstruments.
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by Subsequent nieasurenent:

Finzncial liabilities ave carried at amortized cost usmg
the Effective Interest Rate (BIR) method. For mde
and other payable matuing within one year from
balanes cheet date, the carying amount approximate
fair value due to shorl maturity of these instruments.

¢y De-recognition of financial liahilites:

A financial liability s derecognized when the
obligaiion under the liability iz discharged or
cancelied or expives. When an existing finapcial
liability is replaced by another from the same Jender
o enbsetantially different terms, or the terms of an
existing liability are substambialty medified, such
an exchange or modification i3 treated as the de-
recognition of the original lability and the recogmition
of a new ligbility. The difference in the respective
carrying amounts is recognized in the Statement of
Frofit and Loss,

IH. Oiksefting of Financial Instruments:

Financial assets and Financial Liabilities are offset
and the et zmount i reported in the balamce sheet
if there i3 2 currently enforceable lepal tipht {o offset
the repognised amounts and there an intention to settle
uR & het basis, or to tealise the assets and seitle the
liahifides simultansonshy,

Segment accounting:

The Group's operating segments are established om the
basis of thove cornpronents of the group that are evaluated
regielarty by the Execative Commttee, the *Chief Qperating
Decision Maker' as defined in Tnd AS 108 - 'Cperating
Segments®, in deciding how to allocate resources and in
aszegsing performance. These have been identified taking
into acconnt nature of products and services, the differing
risks and retumns and the internal business raporting systems
by adopting aggregation approach.

.21 Earnings p<r share

Basic eamnings per shere is caloufated by dividing the nes
profit for the year atiributable to the shareholders’ of the
Group and weighted average number of shares outstanding
during the yeat.

Diluted earnings per share is calculated by dividing the
net profit for the year attributable to the shareholder’s
of the Growp and weighted average number of equity
and potential equity shares outstending during the year
inclnding share options, convertibie preference shares and
debentutes, except where the result would be and-dilutive.
Potential equity shares that are converted during the yesr
are included in the caleulaton of diloted eamings per ahare,
frona the beginning of the yesr or date of issuance of such
potential equity shates, to the date of conversion,
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1.13 Provision for Current and Deferred Tax:

The tax expence for the period comprises cument and
deferred tax, Taxes src recognised m the statement of
profit and loss, except to the extent that it relates & the
items eoognized in the other comprebensive meame or in
Equity. lo which case, the tax is aiso recogmised in other
comgrehensive incotne of io Equity,

Current tax:

Prowasion for Cuarent tax is made on the basis of relevant
provision of The Income Tax Aet, 1961 as applicable to the
financial year.
Deferred tox:

Deforred tax iz recognised on tewporary differences
betwaen the canying amounts of assets and liabilities in the
firancial stasements and the corresponding tax bazes used
in the computation of texable profit. '

Deferred tex liabilies are genemlly recognized for all
taxable termorary (iming difference. Deferred tax assets
are recogmized for deductible temmporary differences wo
* the extent that they are probatle that taxable profit will be
available against which the dedactible temporary difference
can be utifized.

The carrying amount of deferred tax assets is reviewed
at each reporting date and adjusted to the extent that it is
no longer probable that soffisient taxable profit will be
available to allow atl ar part of the deferred tax assel to be
ukilized

Deferred tax asscis and Liabitities sre measwred at the tax
rates that are expected to apply in the year when the asset
is realized or Hability is settled, based on tax rtey (and tax
lasws) thvat have been enscted or substantively enacted on
the teporting date.

Fareign Subsidiary Companies:

Tax expenses have been accourted for on the basis of tax
taws prevailing in respective countries

2.24 Impairment of non-financisl Assets:

The Growp assegses at each reporting date a3 to whether
there is any ipdication that any property, plant and
equipment and intangible assets ot grovp of asgefs, called
eash generating uaits (CGU) may be impaired. [f 2oy snch
indication exists the recoverable amount of an asset or CGU
is estimated to determyine the sxtent of impairment, if any.
When it is not possibile to estitnate the recoverabls amount
of an individual asset, the Group estimates the recoverable
amount of the CGU to which the asset belangs.

" An impairment loss is recognized in the Statement of Frofit
and Loss to the sxtent, azsat’s carrying amount exeseds s
recoverable amount, The recoverable amount is higher of
an agset’s fair value less cost of disposal and value in use.
Value in use it based on the estmzated future cagh flows,
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discounted i their present vahies using pre-tax discaunt kate
that reflecis current market assessments of the time vahwe of
money 4nd rigk specific wo the assets.

The impairment loss recognized in prior accounting period

is reversed if there has been a change in the estimate of
recoverable amount,

1.25 Provision and Contingencles:

Provigions sre recopnized when the Group has present
ubligation {Jagal or constructive) as a reswlt of past event
and it is probable that outflow of resowrces embodying
econamic benefits will be required to settle the obligation
and a retiable estimate can be made of the amount of the
obligation. The expense relaied in a provision is presented
in the statement of profit and loss net of aty reimbursement/
congribution towards provision made.

If the affect of the time: valse of momey is materiaf, estimate
for the provisions are discounted weng a cument pre-
tax rate that reflecis, when appropriate, the sisks specific
to the liability. When discounting is vsed, the increase i
the provision due to the passage of time is recognized as a
finance cost.

Provisions are reviewed ar each balance sheet dele and
acjusted 1o reflect the current best cetinates.

Coptingent liabilities:

Contingent Liabilities ars not provided and are disclosed in
Naotes to Acconnts. A disclostee for a contingent liability
is made when there is a possible cbligation or a present
obligation that may, bt probably will not, require an
outflow of resoutces. When thete 1s a possible obligation
or a present obligation in respect of which the likelihood of
outflow of resources is remote, no provision ot disclosure is
nade.

Contingent Assefs:

Contingent assets are not recognized but disclossd when the
inflow of economic benefits is probable. However, when
the reatization of ipcome is virwally certain, then the related
agset is no longer a contingent asset, but i1 is recognized as
an agset.

2.26 Exccptional Items

Exceptional items are fhose items that management
considers, by vire of their size or incidence {including
but not blimited - to impairment charges znd acquisition
and restructuring related costs), chould be disclosed
separately to ensure that ¢the financial informatoen allows
an vmderstanding of the underlying performance of the
business in tha year, soas to facilitafe comparisen with prior
periads. Such items are material by nature or amount to the
year's tesult and requite separale disclosure in accordance
with Ind AS.
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2,27 Events ocenrring after the Consolidated Batance Sheet
Date:

Evenls occuming aftar the Consolidated Balance Sheet

" date and 1ill the dale on which the consolidated finumeial
staternents are approved, which are material in the nanars
and indicate the need for adjustments in the consolidated
financial statements have been considersd.

2.28 Standard issued but not yet effective

Ministry of Corporate Affairs (MCA"™) ootifies new
standards or amendments to the existing standards imder
Companies (Indian Accounting Standards) Rules a3 issued
from time to time. On March 31, 2023, MCA amended the
Comganies (Indian Accounting Standards) Amendrtent
Rules, 2023, as below:

a) Ind AS -Presentation of Finencisl Statemnents -
This amendinent requires the entities to disclose
their material accounting policies mther than their
sigoificant accounting policics, The effective date
for adoption of this amendment iz anmual periods
beginnitg on ot #fter April 1, 2023, The Company
has eveluated the smendment and the impact of ke
amendment it insignificant in e standelone financial
statements,

b} IndAS 8-Accounting Policies, Changss in Accounting
Estitextes atd Errors - This amendment has introduced
2 definition of ‘accounting estimates’ and included
amendments to Ind AS {0 help entities distnguizh
changes in accounting policies from changes in
accounting estimates, The effective date for adoption
of this amendment is anmual periods beginning on ot
afier April 1, 2023. The Company has evaleated the
amendment and there is mo impact on its standalons
financigl atatersents,

¢}  Ind A8 12- lncome Taxes - This amendment hay
narrowed the scope of the initial recognition
exemption 5o that it does not 2pply to transactioos that
give rise to equal and offsetting temporary differences.
The effective date for adoptlion of this amendment 15
annus§ periods beginning ot or after April 1, 2023,
The Company has cvaluated the amendment and there
is mo impaet on its standalone financial siaternent
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1.29 Key accounting judgments, estimates and assemptions:

The preparstion of the Group's copsolidated Ind AS
financiel statements requires the management to make
judpments’, cstimates and ssswmoptions thar affect the
reported amounts of revemses, expenses, assets oand
Yiabilities, and the accompanying disclosures apd (e
disclosure of contingent lishilities. Uncertainty about these
assumptions and estimaws could result in ouicomes that
requite & materisl adjustment to the carrying amount of
assets or lighilities affected in future periods. The Group
continually evaluates these estimates and assumption hased
on ihe most recently available information.

n perticular, information about significant areas of estimates
and judgments in applying accounting policies that have
the most significant effect on the amounts recogmized in the
financial statemnents are as below:

»  Assessment of functipnal curreacy (Refer Note no
23);

+  Financial instraments (Refer Note no 2,200

. Estimates of nsaful livaz and residual value of PPE
and mtangible assets (Refer Wote no 2.6, 3.7 and 2.8};

+  Impaimment of financial and nen-financial assets
(Befer Note 10 2,19 and 2.24)

Velpation of inventories (Refer Note no 2.10)

+ . Messuremnent of Defined Benefit Obligations and
actuarial assumions (Refer Note ne 2.11%;

«  Allowanmes for meollected rade reseivable and
advances (Refer Mote Ne, 2.20%

*  Evaluation of recoverability of deferred tax assets
{Refer Note no 2.23) and

+  Contingensies and Provisions (Refer Note no 2.25).

+  Ascsessment of short torm lease ag well as judgement
on enforceability. {Refer Note no.2.5)

Revisions 10 accounding cstimates are  recognized
prospectively in the comsolidated Statement of Profit and
Loss in (he period in which the estimates ase revised and in
any future perieds affected.
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Notes 10 Consolidated Financial Statement for the year ended March 31, 2023 {Conid.}
NOTE NO 3 NOTES TO ACCOUNTS

il

3.1

33

34

CONTINGENT LIABILITIES AND COMMITMENTS (e the extent not provided for)

Rs In Crores
Sr | Particulars Az at As et
No March 31, 2023 |  March 31, 2022
4 | Contimgent Liakilitizs
Claims against the Compsay not acknowledged as debt ,
i) |Sales Tax ' - 3.60
i) | Income Tax disputed by the Company - 1.43
i) | Excise and Customs Dty 268.73 26.61
i} | Goads and Services Tax .39 089
v} | Bank Guarantee 3039 1.1
wi} | Others 193] - 1196
Subsidiary Comipanies
Claims against the Cﬂmbany oot acknowledged a8 debt

¥ii) | Others 1139 1139
Capital Conimieents
Estimated amount of contract remzining to be executed on capital account and 206,42 948
not provided for (et of advances)*

The Group does niot expect the outeome of the malters stated sbove to have a material adverse impact on. the Company’s finencial
condition, result of operatious or cash flows, Future cash outflows in respect of liability under clause A (§) to (iv) is dependent
on decisions by relevant authorities of respective disputes and in respect of Lisbility under ¢liuse A (v) and (vi) is dependent on
terms sereed npon with the partics.

*Energy Cost boinp the second major cost after raw materia! the Croup has envisaged cheapor souree of encTgy procurement.
In align with this the management proposed to set up renewable energy plants and the same is included in capital commitments
above.

Parent Campany

The Board of Directors and the Sharcholders of the Compaty had approved remuncration to Erstwhile Managing Director
for the period Decemaber 2016 to Match 10, 2022 the date he ceased to be Managing Director. The same however could not
be paid pending lenders approval and the lenders dues have since been paid as a resull of One Time Settlement. Accordingly,
rermuneration payable o Erstwhile Menaging Director is Rs. 924 Crores cunmulative up to March 31, 2022 (including Rs. 5.04
Crores refimded ta the Company and disclossd as contingent Liability), The Company is sceking to discharge the above obligation
based on suitable legal opinion and requisite approvals, if any.

Parent Company

Considering the wncertainty related o pealisation, the following hens are not considered to accrue Gll they are settled / sanctioned
f received as the case may be:

a)  Insurance claims except specific claims stated separately
b} Interest on receivables

Segment Reporting :

Identification of Segments:

Group operating segments are established on the basis of those components of the Group that are evatuated regularly by the
Fxecotive Committee, the *Chief Operating Decision Maker™ as defined in Ind AS 108 - *Operating Segement’s, in deciding how
10 alfocate resources and in assessing performance. These segments have been identified taking inte account nanive of products
pod services, the differing risks and reterns and the internal business eporiing systems.

The Gronp is engaged primarilty into manufacturing of Steel end Tubes. The Group’s primary segments an: Tube Segment and
Stzel Segment.

Revenue and expenses hive been identified to a segment on the basis of relationship to opexsting activities of the segment.
Revenue and expenses which relate 1o enterprise as a wholie and are not allocable to 3 segment on reasonable basis have been
dizclosed as unallocable,
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Segment assets and segment labilities represent assets and liabilities in respective segments. lavestments, tax. related assets and
other assets and liabilities which cannot be allocated to a segment on a reascuable hasis have been included under “Unallacable

Assets / Liabilities™.

Inter Divigion Transfor represenis transfer of finished / semi-finished products within the Segment for further processing and
sale. Profit or loss on imer Division wansfers are eliminated at the Group Ievel.

Rs. In Crores
Sr | Particullars As om March 31, 2023 Az on March 31, 2022
No Tabe | Stesl Tobe | Stecl '
Sepment | Segment | Unallacable | Tatal | Segment | Segment : Unalloceble | Total
1) | Segment Revenue
Tatal External Salss {Groes) 1,9%96.12 556.07 2.882.0% | 151052 #2054 213112
Add : Inrer Segraent Tramsfers (Gross) - 23051 L,230.51 -| 100379 1,003.79
: Inter Division Transfars (Gross) 9507 - 9597 i9.54 - i a4
: ¥aie w Subsidiary Comparies 16.66 - 16.44 63,70 - £3.70
LI0B.75| 1,786.38 330833 156392 1,624.33 328325
Less; loter Segment Transfers (MNet) -| 1,238.51 LiM5 - 10,79 1,003.7%
Inuer Division Transfers (Net) 95,97 - 9597 s9.& . 80,64
Sale to Subsidiary Companics 15661 - 1666 6370 - 6370
Met Sales 1,895.12 25007 258219 151056 A 54 L3132
ii) | Segment Results
Profit Before Finance Costs, 145407 3039 L. 176,70 736 40890 {29.52) 18.74
Less + Fmanes Coss 7168 1321
: Exceptional Iiems 6.43 {2.511.38)
| Profitf (Loss} Before Tax 148.59 251691
Less : Tax Expenses 6185 142.83
Profir / (Lost) Afier Tax 871 2,374.08
Add - Other Comprehensive meome 3.67 (6.21}
Profit / (Loss) Alter Comprehensive 4l 236787
Income
tiip | Other Infarmation
Tate] Segament Asgels 142221 47591 -| 39412 14273% 31836.4% -l L31332
Ttal Segment Liabilities 18143 12245 - M3IAE 12068 loc2s 20593
Todal costincurred fior acquicing Segment
Aseete TR0 437 - 32.26 374 423 - 4.99
Segment Depreciation 4628 11.78 1.5% 5258 43182 11.9% 6.62 62,43
Total Unalloceble Assets 17.62 140,94
Tonzl Unallocable Liabilifies 166.29 27216
epte ; Seee] Segment Regulis includs profit on steel captively consumed by Tube Segiment.
H  Information ahouni Geographical Segment - Secondary Segment
Rs. La Crores
Farticulars 2022-13 2021-22
Revenaoe from External Customers
Domestic 2.258.66 1,934.04
Exports 29353 197.08
Total revenue 1,552.19 2.13].12
I Revenue Erom Major Customers

Revenue under the segment “Steel” include Rs 86.45 Crores (Previous Yesr: Rs 101,72 Crores of one customer) from one
customer having more than 10% revenue of total segment revenue. There is no single cestomer that accounts for more than 10%

of the revenue in Tube Sepment
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3.5 Pending recenciliation / confirmations of Trade Receivables / Trade Payables, adjustments for differences, if say . would be mads

at the time of reconsiliation or o receipt of confinmation. The management is of the opinion that the impact of such adjustments,
if any, is not Hkely to be significant

3.6 Dues toMicro and Smafl Enterprises

Disclosure as required by the Micre, Smafl and Medium Enierprises Act, 2006 {Act) is as given below. The information has heen
given in respect of such vendors on the basis of mformation available with the Cotpany.

Re. In Crores

Particulars Asat AR at

Mareh 35,2023 | March 31, 2022
Principal amoeant outstending 45 on year end 14.19 18.49
Principa) amount outstanding and overdue out of above 001 10.36
Payment made beyond appointment date doring the year T9.33 5060
Interest due and payable for overdue payments made during the yeart 266 030
Total Enterest acerued sud remaining unpeid ' 260 0.20
Arnount of further interest remaining due and payable in sneeeeding years 165 099

# Said amount has been paid in April 2023

The information has been given in respect of xuch vendor on the basis an information available with the Company.
17 Lesses

The Group have taken various premises and plants and machinery under operating lease. These are generally cancedlable and
ranges from 13 months 1o L0 years and are renewable by routusd consent on mutually agreeable terrus. There are no restrictions
imposed by these lease arrangements and there are no sub leases. There are no contingent rents.

A} Following are the changes in the earrylng amonnt of Right-of-Use Assets for the year ended March 31, 2623,

Bs. Ia Crores

Partienlars Office Building Flant and Machinery

Agat Ag at Asat Asat

March 31, 2025 | March 31, 2022 | March 31, 2023 | March 31, 2022
Balance as on April 1, i34 1.21 5.35 4.85
Addition during the year 532 0.51 - 1.55
Deletion on cancellation of lease - 217 - 1.4
Depreciation on ROU of Assets 121 - 1.34 116 1.15
Dspreciation on Deletion ' - 203 - E24
Balance a5 on March 31, 4.45 0.34 419 535
B) The following is the movement in Lease Liabilities for the year ended March 31, 2023
Rs, T Croves

Particulars Office Building Plznt and ¥achinery

As at As at Axat Asat

March 31, 2023 | March 31, 2022 | March 31, 2023 | March 3, 2022

Balance as op April 1, 037 1,39 32 252
Additions during the year 519 0.59 - i
Finance Cost incurred during the year 049 0,14 £.40 0.4
Dreletion on Cangellaton of kease - - - -
Payment of lense liahilities 1.37) (1.75) (0.24) (197
Balance 58 on March 31, 4,63 0.37 268} e 324
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C) The table below provides details regarding the contractral maturities of lease lizbilities on an undiscounted basis:

D)

E)

A3

Rs. In Crores

Particulars Ag at As at
Mareh 31, 2023| March 31, 2022
Dug within one vear 1,39 1,12
e within one year to five years 6.65 364
Drae for more thats five yeirs - -
Total Undiscounted Leage Liabilities 204 477
Lease Liabilities included in the Statement of consolidated financial positten
Mon- Current Financial Liabilities {Met Present Value) 5.08 201
Current Financial Liabilities (M2t Present Vahe) 1.67 0.7
Tosal 736 3.41

The Group does not Face a liquidity risk with regard to its kease Liabilities as the cumrent assets ere sufficient to meet the oblipations

related to lease linbilities a3 and when they fall due.

The follewing amonnts are recognized in the Consolidated Statement of Profit and Loss for the year ended March 31,

2023:
B3, In Crores’
Particnlars As al Asat
March 30, 2023 | March 31, 2022
Inter2gt Bxpenses on Fimancial Liabilities 0.59 0.62
Depreciation on ROU Assets 2.6 2.49
Exupenses relating to Short Term Lease 0.43 0.88
Total 3.68 309
The following amonnts are recognized in the Consolidated Statements of Cash Flows for the year ended March 31, 2023:
Re. [n Crores
Particulars As at As at
Mavch 31, 2023 | March 3L, 2022
Total Cagh outflows for Leases 2.33 2,72

Related Pariy Transactions,

1n aceordance with the requirements of [nd AS 24, on related party diselosures, name of the related pacty, related party relationship,
iransactions and outstanding balances with whom transactions have taken place daring the reporting periods are given below:

Sr No |Name of the Related Party
A | Uhimate Holding Company
1 Kirloslar Industrises Limited
B |Holding Company
i Kirdoskar Ferrons Industrics Limited ("EKFIL")
¢ | Entity having Significant Influence
1 | Asscher Enterprices Lid. (fornerly Indian Seamless Enterprises Lid.) (upte Movember 24, 2027)
D |{Post Employment Benefit Plan of the Company
1 | The Indian Seamless Metal Tubes Tid Provident Fund (Unit-A)
2 | ISMTL Provident Fund (Unit B)
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Sr No | Name of the Related Party
3 |ISSAL Prowident Fund
4 |Indian Seamless Superannustion Scheme
5 | ISSAL Superanmation. Fund
6 |Indien Seamdess Ciratuity Fund
7 | ISSAL Grawity Fund
I  KeyMsanagement Personnel (KMF)
Sr No | Name of the Related Party Desiznation
1 |Mr. Rahul Kirloskar Chairman {w.e.f March LD, 2022}
2 | My Ravindranath Gumasée Vice Chairman {w.e.f. March E0, 2022)
31 | M Nishikant Ektars Managing Directar fwv.e.f. March 10, 2022)
4 | Mr, Rajiv Goel Chief Financial Officer (upto September 30, 2022}
5 | M5 Rajiv Goel Morn Executive Director (upto March 17, 2023)
& | Mr S G Paiil Chief Financial Officer (w.e.f. November 05, 2022)
7 | Mr. 8. Venkatisamatii Independent Director (w.e.f. March 10, 2022)
B | Mrs. Shalini Sarin Independen Director {w.e.f. March 10, 2022)
9  |Mr R Poomalingam Independent Director (upto March 07, 2023)
10 | ¥ Kanakraj M Tedependent Direcior
11 |Ms Amme Karlzson Dhrector {Structo Hydraulics AB)
2 |Mrc Chetan Wathani Company Secretary

iy  Detmils of Transactions with Key Management Personnel: (KMP)
Rs. In Cyotres
&r Mo | Nature of Transactions 02213 202122
1 | Managerlal Remaneration * 0.5t 549
Mr. Mighikant Ektare 4.55 .08
Mr. B. R. Tangja - 1,54
Mr. 0. B Kakkar - 040
M. Rajiv Goel 485 1.74
Nt 5 G Patil 0.2% "
Mr. Chetan, Nathani .18 0.16
bls. Anne Karlsson 1.64 1.17
2 | Commission to Non Exccutive Divectors 1.0% -
M. Rahul Kirloskar 606 -
Mr. Ravindmnath Gumasts 031 -
M. Rajiv Goel 003 -
Mbir. S, Venkataramani 028 -
Mrs. Shalini Sarin 015 -
Mr. R Poormalingam 14 -
Mr. Kanakraj M 0.1 -
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Rs. In Crores

Sr No | Nature of Transactione 2223 202102
3 | Mansgerial Remuneration payable as on 752 478
Mr. Mishikant Ektare 327 0.08

M. B. R. Taneja 421 421

M. O. B Kaldar - 040

Mr, Rajiv Goel - 0.08

Mt § G Patil 03 -

Mr. Chetan Nathani 0.0t 0.01

4 | Commiisslon Payeble to Nen Executive Direciors 0.97 -
Mr. Rahul Xirloskar 0.05 -

Mr, Ravindranath Gumasbe 0.28 -

N Rajiv Goel 03 -

Mr. 8. Venhatarameni 0.25 -
Mre. Shalini Sarin 0,13 -

Mr. R Poornalingam 013 -

Mr. Eanakraj M 0.10 -

5 |Sitting Fees Paid _ DAL 0.59
M Rahui Kirloskar 0.05 0.01

Mr. Ravindmnath Gumaste 0.tH o001

M, Rajiv Goel 0.02 -

Mr 5. Venkataramani 0.07 0.01

Mz, Shalini Serin 0.06 0.01

Mr, B Poornalingam a1l 0.17

M. Kanakraj M .07 0.17

Mr. 0. £ Kakkar - 0,00

M3 Deepa Minthwr - 0.15

* Eycludes provision for compensated Jeave and gratuity for KMP as lisbilities are provided on overall company basis and is ot
identified separstely in acmarial valuation.

f) Details of transaedons with Helated Parties:

Rs. In Crores
Sr No | Natore of Trapsactloos / Relationship 2022-23 2021-22

I {Salke of Goods 0.87 12,57
i&s-;her Bnierprizes Ltd. (formerly Indian Ssamless Enterprises - 12.57
Kirloskar Ferrous Industries Limited 087 -

2 | Purchasz of Raw Matetial 31049 1332
Eirloskar Ferrpug Indusiries Limited 1049 1332

3 | Inoterest on Unsecired Toan 10.09 1.05
Kirloskar Ferrous Indusiies Limited i0.98 E05

4 | Reimbursement of expenses 0.0% -
Kirlosker Ferrous Indusiries Limdited 002 -
5  Post Empioyment Benefits -Refer nots "a" - - - -
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R, [ Crores

Er No

Nature of Transactions / Relationship

2022-23

2021-22

Quistanding 2 at Balance Sheat date
- Receivables

Asscher Enterprises Ltd, (formerly Indian Scamless Enterprises

10,72

.57

12.57

12.57

Ltd.}

Kitloskar Terrous Industries Lirnted
2 - Payables

Kirloskar Perrous Indusiries Limited

0.15 -

i51% 439

438

3 ~ Intereat Payables on Unsecursd Loan - 0.94

Kirloskar Ferrons Industries Linited - .94

4 | - Unsecursd Loan Payable 575 1,75

Asscher Enterptises L1d. (formerly Indian Seamless Enterprises
Lid.}

Kitloskar Farmous Industries Limited -

575 T.75

104.00

5 | Post Employment Benefits -Refer nate "b" - - - -

a) Contritution paid to Indian Seamless Superannuasion Scheme Ra. 2.01 Creres (Pravious Year Rs. 3.20 Crores), JSSAL
Superanmuation Fund Rs. .31 Crones (Previous Year Rs. 1,13 Crores), The Indign Seamless Metal Tubes Ltd Provident
Fund Rs. 6.08 Crores {Previous Year Rs, 5.98 Crores), ISMTL Provident Fund (Uit B) Ra. 0.76 Crores (Previous Year Rs.
0.88 Crores)and Indian Seamless Gramity Fund Rs. 5.28 Crores (Previous Year Rs. 4.10 Croses) and ISSAL Gratuity Fund
Rs. .65 Crores (Previens Year Ry, 0.05 Crores)

b)  Payable to Indian Seamless Supecannuation Scheme Rs. 0.21 Crores (Previous Year Rs, 1.76 Crotes), ISSAL Superannuation
Fund Rs. 0.07 Crores {Previous Year Rs. 0.23 Crores), The Indian Seamless Mstal Tubes Ltd Provident Fund Rs. 038
Crores (Previous Yeat Rs. §.87 Crores), ISMTL Provident Fund (Unit B) Rs. 0.04 Croves {Pravious Vear Rs. 0.34 Crores)
and receivable from Indian Seamless Gratuity Fund Re. 1.79 Crores (Previous Year Rs. 1.16 Crores) and ISSAL Gratuity
Fund Rs. 0.37 Crores {Pravious Year Rs. 0.42 Crores)

Transactions entered into with Related Party's are made on terms equivalent to those that prevail in arms length transactions.
Cutstanding balances at the vear-end are unsecured and interest free and settlement occars in cash. There have besn no
guarantees provided or received for any related party receivables or payables.

49 Revenue Recognition:

g) The Croup has gensrated Rs. Nil revenve duting the year from its contrect liabilities. (Previous Year Rs. Nil). )

)  “Ihe Group generally recogndse revenus when petformance obligations is satisfied at a point in time when the control i
tranaferved e either on shipment or on delivery in domestic and in case of exports either on the date of bill of lading or
delivery at destination as per torms of contracts with custormers. The payment is due from the date of salss and are generally
on terms of 30 days to 120 days.

¢}  The Group is in the business of manufacturing of Seamless Tuhes and Pipes, Steet and has & single obligation of delivery
of goods as per commercial comtrect terms with its customers,

d) There are na provision pending 1o be recognised as per Ind AS 37 “Provisions, Contingent Liabilitics and Contingent
Asgsgts™,

¢} The Sales for the corrent year inchudes en amount of Ba. 16.41 Crores (Previdus Year Rs. 13.17 Crores) oo account of
aupplies to SEZ.
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fi  Reconciliation of the Group™s revenus from contract price with the revenue re:u@ised in the Statement of Profit aod Loss

is as follows:

e, In Crores
Partleulars 2022-23 2021-22
Revenue as per Cozntract 2,567.70 2,137.7%
Less: Discount and incentives 144 5.59
Less: Rate differences 14.07 1.07
Revenue fram Coniracts with customers 2,562,19 2,131.12
3.19 Income Tax Expenses
A The major components of ineome tax expenves for the year are as under:
Rs, In Cromes
:L Particalars W022-23 2020-22
1 |Tneome Tux recognised in the statement of profit and loss
Current tax 6580 17.22
Deferred tax 3.78 43,52
Earlier Year Tax {8.73) 0.04
Mat Credit write off - 8205
Total Income Tax recognised in the consolidated statement of profit and koes 5083 142,83
Il  |Income Tax recogmised fa Other Comprehensive Income
Income Tax ot Remezgurement of Defined Benefit Plan 3.8 (1.97)
Total Income Tax recognised ln Other Comprehensive [ucome 0.82 {1.971
B Reconciliation of income tex expenses and the acconnting profit for the year is under:
Rs. In Croves
Particulars 2022-23 2021-22
Arconntnp profit before income tix expenses 148.59 2,516.91
Enarted tex rates in India {}5) 25.168% 25.168%
Expected income tax expensas 37.40 633.45
Tax Effect of
Change in Tax Rate - 175.75
Tax difference due o Profit on sale of assets chargeable 10 fax as LTCG 6.1% -
Expen,.aes on which no deduction is admissible 713 011}
Deferred tax assetz not recopnised in earlier years 1540 {62821}
(Profit) / Loss in respect of which deferred tax agsets not recogmized for the year™ - {0.09)
Earlier yeat taxes Wiitten back {8.73) {(0.13)
Oihers 429 {12550
Tux expenses recognised In consolidated statement of profit and loss 51.68 58.97
Adjustnents recogrised in current year in refation o the carrent tax of caglicr years - .04
MAT Credit written off - §2.05
Income tax expense reported 61.68 144,86
Effective tax rate {%o) d1.51% 2.34%

There are cettain incomestax related legal proceedings which are pending apainst the Group. Potential liabilities, if eny have been

adzquately provided for or disclosed as contingent, as appropriate.
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C  Stanificant components of Deferred tax assets & lisbilities recogmized n Consolidated Financlal Statements
As st Mareh 31,2023 '

Rs. In Crores
Particolars Ag at Chavped / Charged / As at
April 1, 2022 | (cradited) to | (credited) | March 51, 2023
Statement of 1o OC1
incame
Tax effect of item constituting Deterred Tax Liabilides
i) Deprectation 127.62 27.36 . 10026
12762 27.36 - 104,24
Tax effect of item constimting Neferred Tax Assets
i) Accumuiated Tax lossss - - - -
il Upsbsorbed Tax Depreciation - - - -
iii) Provision for Iimpaimment in Value of Project - Czpitsl 568 £39.30) - 36.38
work in progress
i¥)  Deduction eligible in fanre gﬁod in regpect of 242 8.16 - 16.58
enses already debited to the Staternent of Profit
and Loss
"|v) Defersed Tax Lisbilitics on remeasurement gain/ - - {0.83) (0.93}
¢loss).
24.10 (31.14) {085 $2.13
vi} MAT Credit Entitlerent “ - - -
84.10 (31.14) {D.83) 52.13
Net Deferred Tax Asset NLiability) (43.52) {3.7%) {0.83) (48.1%)
Ag pt Mareh 31, 2022
Rs. In Crores
Particolacs As at Cherged / Charged / As at
April 1, 2021 | (credited) to | (credited) to | March 31, 2022
Statement of 0Cl
income
Tax effect of item constitizting Dieferred Tax Liabiliiies
i Depreciation 248.07 {120.45) - 127.62
248.07 {120.45) - 127.51
Tax effect of item constituting Deferred Tax Assets
il Accummlated Tax lossess 149.73 E49.73 - -
ii) Unabsorbed Tex Depreciation 185.09 13909 - -
{ify Provigion for inmpaieent in the Value of Investment 2040 (55.28) 75.68
it Subsidiarisg
ivy Deduction eligible in firture period in respect of
expenses already debited to the Statement of
Profit and Loss 517,08 508.64 - 242
v) Delerred tax assets mstricted to the extent of defarred
tax lisbilities as on March 31,2021 (628.21) (528.21) - -
24807 16397 - 84,10
vi) MAT Credit Entitlement 832.05 82.05 - -
33012 246,02 - 510
Net Deferred Taz Asset! (Liability) 82.05 125.57 - (43.52)
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The Croup has unused tax losses onder the head Business Loss and unabsorbed depreciation as per the Income Tax Act, 1961
of subsidiery Commpanies. Based on the probable umcertainty reganding the set off of these Losses, (he said subsidiary Companies
have not recagnized deferred tax assels in their respective Balance Sheet. Details of lax losses under the head business losses and

- imabsothed depreciation with exp?ry is as Iollows:

Rs. In Crores
Partfculars As at As gt
March 31, 2023 | March 3§, 2022
Within. five yeass 172 2.20
Crreater than Five years 1.39 1.34
" | No expiry 8.38 1.95
Total 1149 11.49
Disclosure ss reguired by Ind AS - 19 Emplayee Benelits : '
- Retireraent benefit obligations
Defined Contribmticn plan
Parent Cornpany

The Company has recognized the following amounts as an cxpense and included under the head * Employee Benefits Expense™
~ Contribution %0 Provident and other Fund :

Rs. In Crores
Sr | Particulars 22-23 2021-22
No.
a) |Employer's Contribution to Provideat Fund and Emiployes Pension Scheme 6.51 B.51
L) | Emplayet’s Contribution to Superannuation Fund .60 5.22
¢) | Employer's Contribution to Employes State Insurance Corporation n.17 0.13
Total 7.58 13.86

in respect of provideot fund taust setup by the Cormpany, thete i5 no deficit of interest shortfall with regards 1o future obligation
atising due to interest shoafall .

Subsidiary Compantes : Stracto Hydrautics AB

The Company has tecognized the following amounts as an expense and incloded under the head * Employee Benefits Expense”
— Comtribution to Pravident and other Fund :

Rs. In Crores
Particulars Z022-13 2021-22
Socia! Secarity Contribution 2.23 2.00
: Total 2,23 2.5%

Defined benefit plan

Parent {Company - Gratuity and Leave Encashment

Gratuity is payable to afl etigitle emplovess of the company on retirement, death, permanend disablement and resignation m
termos of ihe provisian of the Payment of Gratuity Act, 1972, The benefits wonld ba paid at the time of separaticn,

The following tables summaries the changes in the projected benefit obligation and plan assets and amaeunts recopnised in the
Balanoe Sheet as at March 31, 2023 and March 31, 2022, being the respective measursment dates;

Rz, In Crores
Br | Pavticmlars Gratuity (Funded) | Leave Encashment*
No. 2022-29| 202122 2022-231  2021.22
a) | Changes in present value of defined benefit obligations
g_resent value of defined benefit obligation at the heginning of the 49.I3 41.06 10.87 .03
sar
Current Service Cost 2.11 1.82 0.72 .66
Interest Cost 329 2.69 0.71 0.60
Actuanial chenpes ansing from change in financial assumptions (0.70) {0.75) (0.13) {0.18)
Actuarial changes atising from change in expetience adjnstments .38 847 037 1.35
Benefits pad [6.01) {4.05) 2.16) {6.59)
Pregent value of defined benefit obligation at the end of the Year 47.40 4923 10.33 10,87
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5r {Parliculsrs Gratuity (Funded) | Leave Encashment®
No. 24022-23 | 2021-22| A2 207]1-22
by | Changes in falr valne of Plan Assets:
Fair value of Plan Asscts ag at beginning of the Year 44.30 41.87 1.56 -
Iuterest Income 3.05 275 0.11 0.05
Return on plan assets excloding inferest income 199 (0.12)| (0.01) -
Employer Contribution 5.93 415 0.05 1.51
Benefits paid {6.90) (4.09) 01 .
Fair valne of plan Asiety a2 at end of the Year 49,35 44.30 1.70 1.56
) jMNet asset / (linbillty} recognised in the balance sheet
Present value of defined bensfit obligation al the end of the Year 4740 4923 10.33 10.87
Fair valus of plan Assats as 6t end of the Year 40,35 44,30 1.70 1.56
Amouat recognised in the Balance Shect L.95 f4.9%) (8.63) (9.31)
et (liahility) / asgets - Current 1.95 (4.93) (L% (2.50)
Wet (l3ability) / assets - Noti - current - - (6.74) (6.50)
d} | Expenses recognised in the Statement of Profit and Loss for the
year
Curtent Service Cost 2.1 1.82 072 (.66
Interest Cost on benefit obligation (net) 014 {0.18) 0.59 0.55
Actuarial {gain) Loss ' - - 0.20 1.16
Total expenses inclnded in employee benefiis expenses 235 1.64 1.51 237
¢) | Recogniscd in other comprehensive income For the year
Actunrisl changes zrising from change in financial assumptions {70 [0.76) - -
Actvarizl changes arising fom change it experience adjusmments £.38 £A7 - -
Retn on plen assets exchading interest income i2.9%) 0.1z - -
Recognised in other comprehensive ineome (331) 7.83 - -
f} | Estimate of expected defined benefit obligation (in absolute
terms)ie undiscoontad)
within the next 12 motths 92,37 10.88 1.89 281
Detvneen 2 to 5 Years X7.55 24.75 4.94 422
6 years and onwards . 3313 151t 553 543
g) | Quantitative seasitivity analysie for signiflcant asswmption
1% incrense in distoutt rare 4521 46,860 9.78 i0.30
1% decrease in discount rate 49.81 51.85 10,95 11.51
1% increass (o salary growth rate 49.44 51.47 i0.87 11.43
1% deerease in salary growth rate 43.41 47.16 .94 10.26
1% incresse in employvee withdrawal rate 4197 4053 - -
1% decrease in employee withdawal rate 47.02 48.91 - -

The above sensitivity anslysis is based on a change in an assumption while hofding the ather assumptions constant. In practice,
this is unlikely to occur, and changes in some of the assomptions may be correlared. When caloulsting the sensitivity of the
defined benefit obligation to significant aciuaria) assumptions the same methed (projected unit credit method) has been applied
as when celovlating the dafined benefit obligation within ihe balance sheet.
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Sr Particulars Gratuity (Funded)# | Leave Encashment®
No. 2022-23 2021-22 2022-13 202122
h) |Percentape of each Categ:ery of Plan Assets te toinl Faix Valne of
Plan Assets as at end of the Year
Govermment of India Securities 0.57% 1.35% 0.00%% 0.00%
Corporate Botids . 0.00% 0.06% 0.00% 0.00%
Special Deposit Schems 0-16%;, 0.17% 0.00% 0.00%
Insurer Managed Funds B0.15% 9§.08% | 100.00% | 100.00%
Othere 1.08% 0.04% 0.00% 0.00%

Total| 100.04% [ 100.00% | 100.00% 7 100.00%
iy | Principal Actoarlal Assumptions nsed as at the Balance Sheet

date :

Dizcount Rate 1.50% T.20% T.50% 720%

Expected Rate of Remim on Plan Assets 7.20% B.50%% 1.20% &.00%

Salary Bscalatior. Rate 4.00% 4.00m% 4.00% 4.00%
iy |Expectsd Cantributdon Tor the next year 593 415 005 251
¢ Leave encashment partially finded

# Information provided above w based on management inputs

The agsumption of fikure salary increase takes into aceount the inflation, senierity, promotion and other mlevant factors such as
aupply and demend in employment market. The above information is cartified by the Actuary.

Deflaed benefit plan - Triden: Port and Power Company Private Limlted - Gratulty and Leave Encashment

Gratoity is payable to all eligible employees of the company on retirement, death, permanent disablement and resignation in
. terms of the provision of the Payment of Gratwity Act, 1972, The benedits would be paid at the time of separation. The sobsidiary

company has not made additional provision on account of grauity as it is insignificant

The following tables summaries the changes in the projected benefit obligation and amounts recognised in the Ind AS Balance

Sheet as at March 31, 2023 and March 31, 2022, being the respective measurement dates:

Es. In Crores
Sr | Partleulars Gratudty (Non-Fandady J
No. 2022-23 2021-22
#} | Chaages in present vahue of defined benefit obligations
Present value of defined benefit obligation at the beginning of the Year 0.03 0.0%
Curtent Service Cost .00 0.0
Interest Cost 800 0.80
Actearial changes srising from change in financial assumptions 0.0 2,00
Actuarial changes ansing from change in experience adjusiments 800 i
Present value af defined benefir obligation at the end of the Year 0.0 D.03
Rz, In Crofes
Sr | Partlenlars : Gratoicy Leave Encashment
No. (Non=-Funded) (Non Fanded)
1022-23 2021-22 W022-23|  2021-22
by | Met asset / Qiahility) recopnised in the balance sheet
Present vahue of defined benefit obligation at the end of the Year .03 (.03 .01 0.01
Fair value of plan Assets as at end of the Vear - - - -
Amount recogrised in the Balance Sheet 03 G.03 0.01 (.01
Net (liability} / assets - Current 003 .02 0,01 .01
et (liability) / assets - Moo - curent 0.0 0.01 0.4 0.00
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Sr | Pariiculars Gramity Leave Encashment
Mo, {Non-Funded) {Non Funded)
: 202223 200122 202213 202122
¢} | Expenses recognised in the Statement of Profit and Loss for {he
year
Current Service Cost 0.004 (L0 - -
Intersst Cost on benefit obligation {net) 0.000 0002 - -
Actuarial (gain)/ Loss 0.000 0000 . -
Total expenses incladed in employes henedits expenses 0.600 0.003 - )
Rs. In Crores
Sr | Particulars Gratuity (Non-Fanded)
No. 2022-23 2021-22
d) | Recoguised in other comprehernsive income for the year
Agtuzrial changes arising from chamge in finamcial assumptions .00 0.00
Actuarial changes srising from change in experience adjnstments 0.4 0.0
Recognised in other comprebensive income 0.00 0.00
¢) | Eitimate of expecied defined benefit obligation (in absolute terms ke,
undiscounted)
within tie next 12 months 0.03 0.63
Between 2 to 5 Years 001 0.00
6 years and onwards 0.8 0.00
0 | Quentitative sensitivity analysis for significant agsampeion
1 % increase in discount rate 003 0.0%
1% decrease in discount rate 0.0 0.03
1%4 increase in salary growth rate ' 0403 0.03
1% decrease in salary prowth rate 0.0} 0.03
1% increase in employze wilthdmwal rate a.03 a3
1% decroesc in smployes withdrawal mte 0.03 0.03

The above sensitivity analysis is based on a change in an azsumption while bolding all other assumptions constant. In practice,
this is uplikely to oceur, and changes in some of the assumptions may be cotrelated. When caleulating the senility of the defined
benefit obligation %o significamt actuarial assumptions the same method (projected unit credit method) has been applied a3 when
calculating the defined benefit obligation within the balance sheet.

Sr | Particulars Cretnity Leave Encashment
No. (Mon-Funded) (Non Funded)
202223 2021-22] 202223 | 202122
4] E E;Ecz_ipa] Actnarial Assumptions nsed as at the Balance Sheet
Dhgoount Rate 0.00% T.20% 0.00% T.20%
Expected withdrawal Rate ' 0.00% | 690%| 0.00%|  E50%
Salary Escatation Rate 0.08% 4.00% 0.00% 4. 00%

# Inforiation provided above is based on management inputs.

The assumption of future salsry increase takes into account the inflation, seniority, promotion and other relevans factors such as
supply and demand in employment market. The abeve information is certified by the Achary.
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3.12 Farnings per share

Net profit available to squity holders of the Group nsed in the basic and diluied camings per share wes determined as follows:

[Particalars 201223 2021-22
Profit 4 Less) anributable to : Bquity Sharehelders of Parent ; (Rs. In Crorez) 87173 2,374.21
Weighted Average Number of Equity Shares outstanding for basic and diluted 30501,383 | 15,57,83.575
Face Value of Equity Share (in Ra.} 5400 5.00
Bamings Per Shara (in Rs.) (Basic and Diluted) a2 15240

- 3.13 Miscellaneans Incomre includes:
Rs.Tn Croroes
Particnlars 2022-13 2021-22 |
Parent Company
i) Provision for Expenses / payables no longer required writien back 143 12.60
ii) Bad Debis Tecoverad 150 .04
Subsidiary Company : Structe Hydranlics AB
B Government Grant received L1 LR |
i} Tnsurance Grant received 026 2.4
(Others 049 128
Total 476 17.04
3.14 Miscellaneous Expenses includes:
Rs In Crores
Partculars 2022-23 202122
i)  Repair and Maintenance - Qther 01l ok i1}
ity Directer Sithing Feas 0.4 0.58
ii) Auditors Retrmeration
a} Stanrtory Audit Fees (Incinding Limited Review) .47 046
4}  Out of Pocket Expenses .01 0.08
¢y Cost Auditor Fees 006 0.06
dy {rthers (1 X13] 0.0l
iv) Provision for Loss Allowance 137 .87
vy  Provision for Peading Legal Cases-Others - 1.09
vi) CSR Expenges 1L57 -
vii) Finsncisl Restructuring Expenses - 1595
viii) Claims receivable written off - 107
ix} Odbers 21.10 11.88
Tatal 57.48 43.08
3.13 Excepttonal Items ¢
Rs. In Crores
Particulars Refler Note No 2022-23 2021-22
1) Impairment of Goodwill on Consolidatitn 3.16 643 31.24
it Provision for Impairmeny of Capital Work in Progress 317 - 20.8%
i) Write back of outstanding principal debt and urpaid interest 31 - {2,775.96)
iv) Government Dues Receivable Written off 380 - 39.53
v)  Provision for [mpairment in vatue of CPP Plant 318D - 163.92
Total 6.43 {2,511.38)
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3.16 The Parent Company is continwing its investments in subsidianies viz Tridem Port and Fowse Company Private Limited
(TPPCPL)} alongwith its subsidiaries and Indian Seamless Inc., USA and had recognized Goodwill on Congolidation of Bs £.43
Crores on 2cquizition in the consolidated financial staternents. TPPCPL ia been incurring losses and its net worth is also eroded.
The Parent Compagy has made provision for impairment on investment in TPPCPL on the basis of report of the independent
valaer in standalone financial statement, Further, consequent upon the change in mansgemert, the pareot company has initiated
review of all the oversess subsidiaries fncluding (ndian Seamless Inc., USA. Eventually, considering the principles Jaid down in
Ind AS 36, the svoup has impaired carrying vahe of Goodwill on consclidation in its consolidaied Financial Statement for as at
Mareh 31, 2023, (PY Ra. 3124 Crorez)

317 Tridetn Port and Power Company Private Limited (TPPCL), 2 wholly ovmed subsidiary of the Parent Company, along with its
subaidiaries had proposed 10 set up a thermal power project and captive port in Tamil Nadu, TPPCL had obtained the approvals
for the projects inclading acquisition of land but no comstruction activity had commenced. However, on account of subsequent
adverse developments, the TPPCL could not pursue these projects, Government is giving considerable fscus to infrastnicture
by both higher budgetary allocation and various other initiatives. This is expected to create nwitiple epportunities leading to
positive impast on projects like TPPCL, Conseguent upen changs in management, cousidering the above, the Parent Company
is evaluating the foture potential and oppontunities for TPPCL.

Considering inter alia present siatus of the project, prevailing power sector scenanio, long lasting impact of Covid pandemic on
the project and recoverable amount as per the project valuation report, the Patent Comparry after considering the impairment
provision made in previous financial year, have made additional provision for impairment of Rs.29.85 Croses of the camrying
value of TPPCL Project for the year ended Masch 31, 2022 as per Ind AS 36 “Impairment of Assets” and disclosed under the head
“Bxcepional Ttems™ i the consolidated financial statements.

3.1% Pareni Company

i) The Parent Company had entered inta Encrgy Banking Agreement dated May 07, 2010 with MSEDCL far 2 period of ane
year with provision for annual renewals, MSEDCL did net, however, actuaily permit Banking of energy once the plant
was commissioned resulting in significantly higher cost to the Parent Company. The same was challenged by the Parent
Company before Maharashira Eleciricity Regulatory Commission {MERC) whick vide its Interim Order dated June 20,
2014 had allowed Banking MERC finally disallowed Parent Company’s petition reganding banking of energy facility
undsr Encrgy Banking Agrecment (EBA) vide its orders dated Jone 20, 2014 and Jamary 12, 2015, The Parent Company
filed an appeal before the Appellats Tribunal for Electricity {APTEL) againat the seid order which was nat allowed by the
APTEL vide is order dated Aprdl 1, 2016, The Barent Company’s appesl, challenging the APTEL order is pending before
the Honorable Supreme Court. The Parent Company had sccrued EBA benefit aggregating fo Rs, 49.97 Crores up w March
31, 2014, of which amount outstanding as on March 31, 2022 is Rs. 39.53 Crores, representing excess energy charpee paid
to Maharashtra State Flectriciry Distriburtion Company Limited (MSEDCL) oo account of neo-availability of banking of
energy facility. There has been no further acornal since April 1, 2014 an account of suspension of operation of power plant.

The Parent Company has strong case for breach of contract. Consequent upor change in management, considering
uncertainties and inordinate delays, The Parent Compeany has decided to write off the recoverable dues of Rs. 39.53 Crores
while continuing to pursue the case on merits and disclosed the said write-off amount vnder the head “Exceptional ltems™
in the consolideted financial smtements for the year ended March 31, 2022,

i) Congequent upon change in Management, the Parent Company was evaluating afresh all the available options for Captive
Power project (CPF) cither operating the plant or closing it down. as & whale or otherwise maximizing vatue, The Parent
Company continued to take adequate steps for preserving the value of the plant including pursuing for wrongful denial of the
Banking at the Supreme Court. There was, however, an increasing focus on ¢legn and renewable encrgy being svironmend
friendly. There had also been n suge in commadity prices including coal and the recent geo palitical developments have
added further uncertainty to both availahility and pricing of ceal, Cousidering these major developments and the Tact that
the plant has not been operated for over eipht years and unsiable CPP policies, the Parent Company bad valued the CFP
on comservative basis, notwithstanding the upside potential of positive Supreme Court outcome or the surging demand Bor
power, after considering the vaiuation repott of the Independent Valuer provided for impeirment of Rs. 163.92 Crores 1o
the carrying amount of CPP for the year ended March 31,2022 as per Iné AS 36 “Impairment of Assets” and disclosed
the sarme under the head “Exceptional Ttems™ in the Statement of Profit and Eoss of previows year, The nanagement after
considering el available options classified theze assets as held for sales during current financial year and effectively sold
the captive power plant in the current year on Slumyp Sale basis at a consideration of Rs £3.71 Crores as on 28th February
023, resnlting in profit on sale of assets of Rs 6.45 croves,
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3.49 a) In view of the rapidly growing econoeny, the Parent Compapy had planoed expansion in capacities amﬁ also uvizaged

setting up of Captive Power Flant. However, number of subsequent developments viz econemic slow-down leading to
steep fall in demand, dumping of tubes by China, regulatory changes and other adverse developments severely umpacied the
Parent Company, Thus the assets created by company were highly under utilized resulting in inability to service the debd,
The Parent Compeny had since been working with lenders for resolution of debt in terms of RBI scheme prevailing from
time o time.

The Banke had pursued varions schemes for Debt Resolution — the Banks initially contemplated restructuring which was
approved by JLM but could oot be concluded. at banks end. The Banks then opted for OSDR and despite successful
conclusion of OSDR resulting in idendification of the investor, the OSDR could not be implemented due to RBI Circular
dated February 12, 2018 scrapping al! their schemes for sessed assats, The Banks dhen agroed to take vp assignment of
debt a3 Resolution Plan in terms of the aferesaid circular, pursuant te which bulk of Bank Debt was assigned to Asset
Restrucewring Companies (ARCs). The majotity of lenders of the company had also signed Iaver Credit Agreement a5 per
RBI guidelines for restrachuring of dsbt. However, restrociring and assigament of flrther debt could not be concloded due
ta covid pandemic. )

After considering restrusturing of debt subsaquent i covid pandemie, the lenders opted for One Time Settlement (OTS) of
entire outstanding debt for Rs 670 Crores along with change in management. After due process the lenders approved OTS
along with change in management by Kirloskar Ferrous Ladustries Lid {KFIL) acquiring majority stake in the Compaiy.
Adter requisite approvals, the fenders executed the OTS agreement on Jasuacy 31, 2021,

(b) Inorder to fund the OTS, the Bosrd of Directors of the Parent Company propesed to maike preferential allotment of 15.40
Crores equity shares at a price of Rs 3¢.95 per equity share (equivalent to 51.25% of the post issue equity share capita) of
the Parent Company) to KFIL, for a total consideration of Ra 476.63 Crores, which wag duly approved by shareholders of
the Parent Company at the Extra Ordinary General Meeting hel on December 22, 2021, After obtaining varions regulatory
approvals, KFIL invested Rs.476.63 Crores towady preferential allotment of 15,44 Crares equiry shares at Rs 30.95 per
equity share and also extended unsecured loan of Rs 194 Crores. The proceeds of the Preferemtial Allotment wgether with
unsecured losn from KFIL of Rs 194 Crores were ufilized as per terms of Agraements towards payment of DTS amount.

“Accardingdy, during the FY 2021-22 the Parent Company has written back omstanding prineipal debt and unpaid interest

dne to lenders amounting to Rs 2,775.96 Crares and disclosed the said wiite-back amounts under the head “Exceptional
Ttems™ i the Statement of Profit and Loss for the year ended March 31, 2022,

320 Interest income includes interest received from Banks of Bs. 1,65 Crores (Frevious year Rs. 1.37 Crores).
3.21 Financlat risk management

a)

The Group's primcipal fmancial Liebilities, other than derivatives, comprise borrowings, trade and other payebles snd other
financial liabilities. The main perpose of these financial liabilities is to finance and support the Group’s operations, The Group’s
principal financial agsets include investrents, loans, rade and other receivables, cash and short-term deposits and other finencial
assets that have been derived direcily from its operations. The Groop also enters into derivative transactions,

Risk management Franmiswork

Rpard of directors of parent compeny has overall rasponsibility for establishment of Company’s rick management framework end
formed Risk Management Committee, Management is responsible for developing and monitering Company’s risk managerment
policies, mder the puidanee of Risk Management Committee, Management identifies, evaluate and analyses the risks to which
the company is exposed to and set appropriate risk limits and controls to monibor risks and adherence to limite. Management
periodically reviews its risk policy and systems 1o assess need for changes in the policies to adapt to the changes in market
conditions and align the same o the business of the Group.

Credit risk .

Credit isk i3 the visk of financial Inss arising from counterparty faitare to repay or service debt according to the confractual terms
or cbligations. Credit risk encompasses both the direct risk of default and the risk of detesioration of creditworthiness.

Uiroup is exposed to credit risk from ity operating acdvities (primartly wade receivables) and from its financing activitics,
inclading deposits with banks, finencial instiutions, foretgn exchange transactions and other Gnancial instrumenits,

Credit risk from Trade reccivables is mansged as per the Group’s established pelicy, procedures and control relating 10 cnstomer
credit risk management. Cradit limfis are established for all customers based on imemal criteria reviewed and monitored from

" time to time. Majerity of the customers are long standing customers and regulatly monitored by individual business managers

who deal with those custorners, Management monitore trade receivables on regutar basis and take snitable action where needed
1o control the ceceivables crossing set aritesia f limits.
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b)

Expected credit loss for trade receivables under simplified approach as at he end of each reporiing period is as follows:

Rs. In Crores
Particulars As at Agat
March 31, 2023 March 31, 2022
Gross Carrying Amount 343.67 3273
Less: Expected eredit logs st simplified spproach 0.3 16.66
Carrying amount of trade receivables (Net of imhefrment) 308,33 286.09

Liquidity risk.

The Group manapes the liquidity risk by maintaining adequate finds in cash and cash équ ivalents. Werking capital requirzments
are adequately addressed by internally genetated funds, Trade receivables are kept within manageable levels. Group aims to
maintaitt the level of its cash angd cash equivalents at lovels fo meet its expectad cash outflows on operational and financial

liabilities,

The table below provides details regarding the remaining contractual maturities of financial liabilities at the reporting date based

on cottractual undiscountad payrents

Rs. In Crores
Particulars Mot Rae ON Less than 105 |Mereihan Total
Demand 1 year yeare 5 years
March 31. 2
Borrowings - - 7659 - - 16,89
Trade and other payzhles Bé.01 0.01 121.10 - 2712
Lease Liabilidizs - - 1.67 5.69 134
Other financial Habilities - - 43,03 - - 43.03
Other Won Current financial Jiabilities - . - - - -
Fatal Ra.01 001 242.0% 5.6% - 33440
March 31. 2022
Borrowings - - 20576 - - 205.76
Trade and other payehles 6419 1036 13%.%58 - - 21443
Tcase Liabilites - - 0.70 181 341
Other financial liabilitics - - 32325 - - 3228
Other Non Current Anancial liabilities - - - - - -
Total a4.19 10.36 378.59 zM - 456.05
This section sets out an analysis of net debr and the movements in net debt for the year ended 31 March 2023
Rz, In Crores
Particulars As at As gt
_ March 31, 2023 | March 31, 2022
Cash and <ash equivalents 27.30 3243
Current boreowings {76.89) (205.76)
Mon-cufrent bor owings - -
Net Debt (49.5%) (15333)
Rs. In Crores
Partienlars Cash Current | Non Corrent Total
and cash borrowings | borrowings
equivalents
Net debt as on 1 April 2022 5343 (205.76) - (153,33
Cach flows {25.13) 128.87 - 103.74
Nei debt as on 31 March 2023 27.30 (76.89) - {(49.59)
Net debt ason 1 April 2021 a7 {2.025.87) (65.68) {2,059.74)
Cash flows 19.64 1,821.11 63,68 1,006.43
Net debt as on 31 Mearch 2422 52.43 (03.76) - (153.33)
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¢) Competltlon and pricing rick
The Group faces competition from local and foreign competitors. Nevertheless, i belicves that it has competitive advantage
in terms of high quality products and by continnously wpgrading its expertise and range of products to meet the needs of its
CUSIOMESTS.

dy Market risk
Market isk is the risk that the fair value of fikurs cash, flows of a financial instrument will fluctiate because of changes in marker
prices. Market risk comprises following types of risks |
1.  TInterest rate risk

Depending upon the- business requiremenis, the Group’s cxposure to the tisk of changes in market interest rates relates
primarily to the debt obligations. The Group s net used any interest cate derivatives.
The Parent Cormpany has fixed inkerest rate borrowing in formn of Buyers Credit 15 at March 31, 2023 of Rs. 63.90 Crores
and one of the subeidiary companies has loan from financial institution as ar March 31, 2023 of Rs 2.24 Crores, bence the
group does not foreses zuy intorest rate risk.

ii. Foemige Currency Risk and Sensitivity
The Group is expused 1o foreign exchange risk arising from export sales, operating and cepital expenditure in foreign
eurrency, foreign currency loans and economic exposure on account of mismateh between foreign cusrency snd INR assets
and liabilities. The risk is measured through a forecast of highly probable foreign cumency cash fiows.
Primatily, the exposure in forsign currencies is denominated in USD, EURO. At any point in time, Group covers foreign
currency tisk by taking appropriate measures, The Group does ot enter into derivative instruments,

Details of total exposure (Hedged & TUnhedged) in forelgn eurrency denominated monetary items:

Currency As at As at
March 31, 2023 March 31, 2022
Foreign Riin Foreign Rsin
Corrency | Crores | Cunency Crores
in Million in Million
Parent Company
Secured Loans
US Dollare 8.39 689 - -
Receivables
US Dollars D55 4.56 5.01 340
EURO 275 24,53 149 2827
Austratian Dollar - - 0.001 0.01
GEP - - 0.03 0.24
Payables
IS Dollars 293 24.35 225 17.11
EURD ' 0.0% 0.7 .10 {r4d
Subsidiary Companies
Reccivables
T8 Dollars - - - -
EURC - - 141 11.84
Pavables
1S Dolars - “ 0.01 (.04
EURD - - 3.68 30.27
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The Group manages its foreign currency risk by entering into forward contracis, As a March 31, 2023 and March 31, 2022, the
Group has hedged the following of its forejgn currency exposare related to payables:

Natore of Exposure As at Heat
March 31,2023 March 31, 2022
Forglpn |Rsin Crores| Foreim L5 in Croms
Currcney Cuareney in
in Millian billinn
Forsfen surrency-Forward contraces
usn .00 16.42 - -

The following tables demonsirate tha sensitivity to a reasonably possible change in USD and EUR. exchange rates, writh all other
variables held copstant. The impact on the Company’s profit before tax is due to changss in the fair value of monetary assets and
liabitities. The impact on the Company’s pre-tax equily is dve to changes in the Company’s profit before tax . The Company’s
exposure to foreign cumrency changes for all other currencies is not material.

Rs. In Crores
As at Change in Effect on Effect on pre
Forelgn profit before | tax Equity
Currency Rate tax
March 31, 2023 +5% (241} 241}
-5% 241 241
March 31, 2022 +5%% 078 (0.78}
5% 0,73 0.78

The sbove information is provided for Parent Company only, sinve there is no foreign currency risk invoived for any othet antity
in the group.

iii. Commedity price zisk

The Group is exposed to the movement in price of key raw materials in domestic and international markets. The Group
reviews the prices of key raw materials on petiadically and enters into most of the contracts for procurstmend of malerial on
short tern fined prive basis,

3.22 Capital Management

For the purpose of the Group's capital management, capital inckudes isened equity capital and a1l other equity reserves attributable
to the equity holders of the Group. The primary objective of fhe Group's Capital management is {0 safeguard continuily, memntam
4 strong credit rating and bealthy capital ratios in order to support its business and provide adequate refure: fo shaveholders
through continning growth,

The Group manages its capital structure and males edjustments in light of changes in economic conditions and the requirements
of the financial covenants. The funding requirement is met gmough a mixmure of equity, internal secruals, long e borrowings
&nd short term bormowings.

It order to achieve fhis overall ohjective, the Group's capital management, amongst other things, aim to ensure that its meets
financial covenants artached to the imerest-bhearing loans and borrowings that define capital stracture requiremeats,

163

Page 354 of 1376



B535

ISMT oo

Solutions You Can Trust

Nates t¢ Consolidated Financial Statement for the year ended March 31, 2023 (Contd.)

3.23 Fair valne measurement
_ A) The carrying value and Falr value of Financial assets and linbilities by categories ave as follows :

Hi_ In Crores
Particulars Carrying value of Fair value of the
the finameial assets! Minancial assets!
liabilities Babilities
As at Asat AS AL Asat
March 31,| Mareh 31| March 31,| BMuarch 21,
2013 2022 2013 2022
Financial Assets at amortised cnst (non-current)
Deposits with Banks {mamnrity more than 12 months) - .66 -l R
Seeurity Deposics 19.30 18.08 1230 18.08
Total 19.3D 15.74 1930 1374
Financial Assets st amaortised cost (current)
Trade Reveivables 108.33 286.09 304,33 286.0%
Cash and Cash Equivalents 27,3 5243 2730 243
Pank Balace ather than Cash and Cagh Equivalents 1.48 2,8 148 2,18
Loans - . 118 1.90 L.1% 1.00
Qther financial Assels B.56 7.22 k.56 1.22

Total| 34685 3480z  M6.85| — 34902

Financial Liabilities at amortised cost (non-cerrent)

Borrowings - o - -
Lease Liability L ¥ 291 5.69 Z.H
Total 5.60 2.91 5.69 291
Finpneial Lizhilities ot amortised cost (corrent)
Bomowings 7689 203.76 76.89 20576
Lease Liability 1.67 .70 1.67 0.70
Trade dnd other Fayahlas 2712 21343 .12 214 43
Other financial Liabilities 43,03 3235 43.03 32.25

Total 32811 453.14 2E.T1 453.14

B) Level wise disclosures of financlal assets and liabilities by categories nre as follows :

Fair value of cash and cash equivalents, loan and advances, trade receivables, trade paysbles, other financial assets/labilities
approximate their carrying amounts largely due to the short termn maturities of these instraments. Methods end assumptions vsed
1o estimate the {3ir valuss are consistcnt with those used for the year ended March 31, 20273

Carrying walue of non-current financizl assets and liabilities are considered 10 be same as their fair valae due to discounting at
rate which are an approximation of incremental borrowing rate.

Duting the reporting period ended March 31, 2023 and March 31, 2022, there were no transfers berween level 1, 1evel 2 and level
3 fait value measiements. '

All the finencial assets and financial liabilities are measured a¢ amortised cost using Jevel 3 inpnes.
324 Loans or Advances to Speclficd Fersons :

During the wear, the Parent Company and its subsidiary Companies incoporated in India has not granted any Loans or Advances
in the natare of loans te promoters, directors, KMPs and the refated parties {as defined under Companies Act, 2013,) etther
severally or jointly with any other petson.
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3125 Relatinmship with Struck off Cempanies

The Parent Company has (rosactions with companies struck off under section 245 of the Companies Act, 2013 or section 560 of
Comparries Act, 1956 and details of the same are as per below

Amount in Bs.
Sr Name &f strock Natore of transactions | Relationshilp with the Asat As at
No. off Company whth strack off Struck off company, if | March H, March 31,
Company any, to he disclosed 223 2022
| |Beriwal Finance And Holdings | Shares held by swck off NA (5} {5)
Perivate Limited COTHpRY
2 | Devdaot 1nvestment And Shares beld by stuck off Na {1,008) (1,000}
Leasing Co PrtLed company ,
3 |HMG Financial Setvices Shares held by stuck off NA (5,500 (5,500}
Cotnpany Lid company
4 |Maskei Financial Consultanits | Shares held by stuck off NA (500} {500}
Private Limited Company
5 |M.ELL Fitancial Services Shares held by smck off NA {2,185) (2,165)
Limited COMpPEnY
& |Norih Point Properties Private | Shares held by stuck off NA (775) (715
Limited COMpany
7 | PCI Vanijva Put Ltd Shares held by stuck off NA (2,500) (2.500%
COTIPATY
& |Sarvopari Solid Tovestment Ltd | Sharcs held by stuck off NA (5,000} 19,000)
company
9 | Vighnaharta Investment And Shares held by stuck off NA (1,500) {1,500)
Sinance Compeny Pravate corpany
Limited
10 | Alpvy) Investments Private Shares beld by stuck off NA (42,500) (42,500}
Linited COTIpAIY
11 |Unicom Fincap Pyt Lid Shares held by stuck off NA (32,500) {32,500)
coTapany
12 [Compair Intetnational Lid Shares held by smck off NA {21,730 {21,730
cotmpany™
13 |DSM Capiral Lid Shares held by smck off NA (5007 (300)
company™
14 [Ideai Leasing Co. Ltd. Shares held by stuck off NA (50,000 (50,000
company™
15 | Jubilee Ficanciers Pvi Lid Sheres held by stuck off NA {310} (310)
compaby™® .
16 |K & & Securitics Pvi Ltd. Shares held by stuck off NA (25,2500 (25,250)
company ¥
17 | ™andwi Coop Benk Lid Shares held by stuck off NA (500 (500}
coTrhamy®
1% | Pushpanjali Leasing & Finance Shares held by stuck cif NA {500) (500}
PviLid soThpEmY®
19 | Shiva Finaleasc FLtd Shares held by stask off NA {24,500) (24,500
company*
20 | Stmee Bahubali Inernational Lid Shares beld by stack off NA (300} (500}
company®
21 | Drientech Engineers Privats Advance To Supplier NA 210,000 210,000
Limited J
22 { Spice Projects Engineering India Advanee To Supplier MA 2,56,000 -
Poivate Limited

* Based on name search, we could not find the said entity on MCA porial and no other refevant information is available in the
Company database inchuding its CIN. In view of the same and as abundant caution, we have disclosed these sotities as Struck off
entitiss,

- Negative figures mepresent credit balances.
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326 Registration of charges or satisfaction with Registrar of Companies (ROC)

. ~ Rs.In Crores
Sr. § Brief Descripiion | Locatlon of fhe | Amonctof | Period up to Reason for dikay

Ne. of Charge Registrar Charge which charge
. satisfaction to
e regitered

1 |Industrisl Puns 1] 64 May-22* [ The Company has received NOC from lender

Development Bank and e-form CHG-4 was also digitally signed by

of [ndia Limited the lender. However, due ta technicak error, the

e-form could not be wploaded on MUA wiebsite,
The Company has submitted application with
ROC informing of the gaid technical error and
sequesting o0 update Tts record with change
satisfaction, iz this regard. The same is stifl
under provess at the end of the ROC.,

+ charge satisfaction delay cases
3.27 Ultmate Beneficiary : Utilisation of Borrowed funds and share premiusm:

Mo funds hava besn advanced or loaned or invested (either from bomowed funds or share premium or any other sources of
kind of funds) by the Group 0 or in any other personds} ar entity(ies), including forsign eotities (“Intermediaries™), with the
wndlerstanding, whether reconded in writing or otherwise, that the Intermediary shall, directly or indirectly lend or invest in other
persons or ¢ntitiea identified in any menner whatsoever by or on bebalf of the Growp (“Ultimate Beneficiarizs™) or provide aay
guarentee, security of the like on behalf of the Ultimate Beneficianes.

No finds have been received by the Group from any persou(s) or entity(ies), including foreign entities (*Funding Pariies™), with
the imderstanding, whether recorded in writing or otherwise, that the Parent Commpany shall, directly or indirectly, Jerd or invest
i other pexsons or entities identified in 0y mammer whatseever by or on hehalf of the Funding Perty ("Ultimate Beneficiaries™)
or provide any guamniee, seourity or the tike on behalf of the Ultimate Benefisiaries.

3.28 Corpurate Social Responsibility (C3R)

Parent Company is required to ineur expenditure on CSR activities under section 135 (5) of the Companics Act 2013, a5 below:-

Rs, In Crores
5r. | Amount reqired ko be spent during the year Actual Shortiaill (if Shnrlfa]ls Reason for
No. Expenditure any) during % Shortfall
during the year * the year Pre‘.rinus Bar
| 11.57 11.57 - -
*Nature of Expense

The Parent company has contributed funds to implementing agency for ongaing projects of promoting education by way of
construction of Hostel, eivil and other work. Out of above Rs, 0.34 Crores are speant Juting the year and the patent company has

engured that the unutilised CSR. fimd are keps in 2 separate Bank account as required by section 135 (6} of the Companies Aat
2013,

There are to transactions related to CSR expenditure with. related parties as defined in Ind AS-24 “Related Party Disclosure”.
3.29 Events eceurring after the Balance Sheet dave

Mo adjusting ar significant non - adjusting events have occurred between the reporming date and the date of suthorisation of these
financial staternents.

A3 Undisclosed income

There are no temsactions that has been not recorded in the books of accourts and has been surrendared or disclosed as income
during the vear in. the tax assessments under the Income Tax Act, 1961, :

3.31 Details of Crypte Carreacy or Virtoal currency
Thers are no transaction/holding of crypto or virtual currency.
3.32 Previous year fipuras have baen regronped/ rearranged, wherever considered necessary to conform to cutrent yeat s classification,

166

Page 357 of 1376



Annual Report 2022-13

Notes to Consolidated Financial Statement for the year ended March 31, 2023 (Contd.)

3.33 Additional Ieformation, 85 reguired under Schedule IIT to the Companies Act, 2013, of enterprises consalidated as

Subsidiary / Associate,
For the year ended March 31, 2021
Sr. Name of the Net Assets Le. Total | Share in Profit ALoast Share i Other Share in Total
Na. Enterprise Assets mieus Total comprehensive inceme | comprehensive income
Liabilities
As %ol Rs. In AS % of Rs. In As % of Rs.In As Ve of Ry, In
consolidated| Crores |consolidated | Crores | coansolidated |Crores| conselidated | Crores
Mot Asgets Profit f Onher profit or koss
(Loss) comprehensive
incostie
Parent
ISMT Eimited 10249 | 1.514.81 T{d 85,55 6757 | 2.48 108,33 ¥ 03
_ Indian Subsidiaries
1 | Tridem Port and (357 (BZ.31) (0.32) i0.28) - " {030 (028
Powet Company
Private Litnited
2 |Nagapattinam Energy {251} | {37.12) {asn | 001 - - (roty 1 {001)
Fovate Limited
3 |Beft Exim Private 0.3} {193 oy o1} " - {0.01) (0.0
Limited
4 {Succes: Power & {007 (1402 fon| oy - - o oD
Infraprojests Private
Limited
5 |Marshal Microware (0.21}) ERI] {0.01) (601D - - [0.01) (0.01)
Infrastracture
Developiaent
Comparsy Private
Limited
Foreipn Subsidiazies
I [ISMT Bnterprises S4, 203 3002 'eALG] IR - - L0 (1.92)
Luxembourg
2 [Stmeto Hydraulics .73 10.73 (oot (872} - - H3y|  (8.72)
AR, Sweden
1 |(ISMT Europs AB, 0.54 192 0.01 a.01 - - n.01 11131
Swedes
& [Indian Seamless Inc., 0.09 1.37 0.03 0.03 . - 003 603
USA
45 |PTISMT Resources, a0 IRH - - - - - -
Indonesia
Minority Interedt in 4. g.11 0,02 0,01 - - 0.0l 0.0
ail Subsidiaries
Lab-Total o740 1,439.52 97.61 85404 6757 2.48 95,42 g8.12
Total EHuinatdon .40 3845 240 .10 243 1L19 3.60 31
Grand Total 100,00 | 1477.9%7 160,00 87174 loo.08 |  3.67 104000 9141
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For the year ended March 31, 2022

&r. Name of the Net Assels i.e, Tatal | Share in Profit /(Loss) Share in Other Share in Total
Na. Enterprise Assets minug Foial comprehensive income | comprebensive income
Liahilides
As % of Bs In As % of Rz In Ax % of Rs.1a As Yo of Rs. In
consolidated | Crores [eonsolidated | Crores | rorsclidated |Crores| consolidated | Crores
Net Assets Profit f (Hhber profit or lass
{Loxs) comprehensive
income
Perent
ISMT Limidted 102,11 141578 09.30 | 735739 04,36 | (5.86) 9031 | 235033
Iedkan Subsidiaries
1 {Trsdemt Port and (390 (820 082} (19.36) - - {082) (19.36)
Power Coorpany
Private Limited
2  |WNagapattinem Energy (2.68)| (37.11) .53y (1261} - - 053y {12.61)
Private Limited
3 [Bef Bxim Private ©14)| (.93 (000} 001} - - o0y (0.01)
Limited
4 |Success Power & won|  (1.02) {Dom| (001} - - {0.0M (Q.01}
Infraprojects Private
Limited
5 |Marshal Microware 2| " (3on (000 ] (001 - - {000} (00N
: Infeafirucmre
Development
Company Private
" |Lirnited
Forelpn Subsidiaries
1 {ISMT Enterprises 8A, 218 335 (140} {3332 - . (1AD] (3332
Luzembourg
2 |Structo Hydmulics 1.43 1930 0.4 0.58 - . 004 .28
AB, Sweden
3 [ISMT Europe AR, .58 £.09 0.0 0.11 - - I RCH 0.11
Sweden
" &4 |Indign Seamless ke, 0.09 123 - - - - -
Usa
5 (PTISMT Resonrces, 0.01 301 - - . - -
kndonesia
Minorify Tnierest in 0.01 0.1l .00 (0.£3} - - {0,013 0.13)
all Subsldiaries
Sul-TFotal 97.37| 1,350.13 96.59 | 2,293.04 4434 | (5.86) 06,60 1,287.18
Total Elimination 2.63 In44 341 BLO4 S04 | (0353 .40 BO.69
Grand Total 1K | 1,386.57 100400 | 2,574.08 100,00 | {6.X1) 100.00 | 2,367.87
As per our report of even date
For PG BHAGWAT LLP For snd on behalf of the Board of Direclors
Chartered Accountants
Firm Registration No. 10111EW/WI100682 Nishiltant Ektare Rahul Kirlaskar
Danaging Director Lhairmen
CA Nachiket Beo DTN No,: 02109633 TN No.: Q007314
Parimer
M. Mo.117645 M. ¥o.117685 Chetan Mathan Suresh Putil
Company Secretary Chief Financial Officer
FCS No.: 9834 M. No. 216509
Pune, May 3, 2023 Pune, May 3, 2023
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SALIENT FEATURES OF FINANCIAL STATEMENTS OF SUBSIDIARY / ASSOCIATES AS FER SECTION 129 (3) OF

COMPANIES ACT, 2013
PART '&’ SUBSIDARIES

Rs. [n Crores

Name of the
Subsidary
Company

St.
N,

Reparting
Curreney

Bhare
Capital

her
Eaquity

Total
Assets

Toiak
Liabilities

Tnwesiments
(excluding
myestment

I subaidEary)

Tornover!
Tatal
Incom;e

Profii!

{Loss]

Bafore
Taxativm

Provis o

Taxation

ot

(Lot

After
TAzation

Froposed
Dividend:

% of
Sharehoiding

1 (18MT
Enterprices 5A,
Laxemboueg

£1.04] (31023 3266 264

(152

0.4

£2.01)

o 29.62%

2 | Strcto

Hydraalics AB,

Sveden

16,33 (5.5%) 4343 3270

- 2078 (BT

(8.7

100.00%

3 [1SMT Europe
AB, Seeden

Q.07 785 F44 0.02

6.37 101

001

- 100.00%

4 |Indian Seam/ess
T, DSA

2.30; QT4 138 0.0k

- .16 043

0.03

“ 100.00%

5 |Trdem Port and

Power Compaty

Private Litmited | INR

252 (24203 3339 11570

{029}

{028}

- 100.00%

& Magapattinam
Energy Private

Limifed INR

0.35){37.37)] 2093 58.05

£0.01)

- 100.00%

7 BT ISMT
Resourees,

Indonesia Rupish

4.50] (449 001 -

{D.01]

- 1 .S

§ |Best Exim

Private Limaied | ENR

001 (1.95)) 0.06 2.0

{06.013

- LK D0

9 1Success

Power and
Infreprojests
Foivatc Limited

D18 (131] 495 .07

{0.01)

(.01

(0,0

= 100.00%

Marshal
Micrawarns:
Tniiasiruchure
Dovelopment
Company
Private Limiled

INR

D1y 308y 218 5.25

.01}

.01y

- 100,00%

# Fychoding Share Capital and Other Equiny

Exchange Rates

Closing Exchange Rate for
Assety and Liahilities

Average Rate for Profit
and Loss itemx

EBuro to INR
3EK w INR
Rupish io INR
USE o INR

89.28
7.4
0.0055
82.11

86.73
8.03
{0054
78.01

Reporting dates of all Subsidiary is March 31, 2023 except for PT ISMT Resources, is December 31, 2022,

Note : 1. Names of subsidiaries which ate yet to commence operalions : None
2. Memes of subsidiaries which have been liquidated or sold during the year : Mone

For amnd on behatf of the Board of Rirectors

Mishikant Fltare
Managing Director
TN Mo, 02109633

Cheten Nathani
Cotnpany Seopetary
FCS Mo.: 9834

Fume, May 3, 2023
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Rahul Kirloskar

Chatrman

DTH Ne.: 00007318

Suresh Patil

{Chiaf Financial Offcer

M. Na, z1e50%
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§338
ST Limited boben. e . .
Regd. Office : Panama Houae { earlier lnown as Lunked Towers] , Viman Nagar, Funa §TTH4A, Maharashira,
Phote : 020-49:434100, Fax: 020-26630775, E-Mail ; sacretariaiftsmi.co.in,
Weh T wwikisnteom, CiN : L27109PNY19SSPLEH e41?
BTATRMENT OF CONSOLIDATED AUTRTED FINANGIAL BESULTS FOR THE SUARTER AND YEAR EMDED W ARCH M1 123
. RB. In Grora
Lronsdiidakid
i EHIMTAF andad i Yoar givdad }
S March 37, Dz, 31, March 31, March 3, Rarch 31,
Ne Parscuiars 2043 2022 203 2023 2022
' Refer Mote- 5 Unsudited  Relociom-5  Aodited Audited
1 income
Revernie frem Ogrations
Seles of Producis EVES L BMpD 33 e a5 3395.13 3.780.25
Lipas : tver Seoment Transkes 281,18 268.49 351,11 423051 108,19
Inkes Cliviniver Travmsférs. 2503 2254 32 95,57 B.54
Simlie i Subs idtary Company 172 078 1882 16.66 B3.70
(u) Kool Salet 647,06 591,52 ST2I2 255249 FREIRE
{b) Qs Dparsting Reverue g §62 7,59 2802 28048
{£) Revenue From Dperstions - {ab ) £50.40 596,14 s8051  28B0.74 218060
1 Ctner Incame B84 4.4 0.3t 4787 2942
Total ncome «f ced ) 5B 74 801,98 aga.Te 2,508.18 218208
2 Fumensoo . )
{8) Coat of Materiais Gonsumen _ 34195 33131 310.74 1,380.54 270,83
Er';d [;m_at.;n gmm of Snishad good s, Work -Er JIogress 114.54) €38 303 22 88 7.48 (45.35)
(£ Emploves- Bansfils Evperss 4175 A4.80 T 18T B2 150,21
ff) Firanes Costs 247 LE-L {1ed.44) 148 14
(o Depeaciation 1765 1374 1557 84,58 B 4%
fh Cmer Expesees Hend 182 46 20843 1220 B97. 48
Tota! Expanags BO7.12 250,42 43243 244338 247850
3 Profitf {Lnss) before Exteptions! Nems and x( 12y 51,82 42,63 177.65 156,02 6,59
4 Excertions kems (Refsr Mok No, 1) £.43 - [2.511.58) .43 (2,511,358
§ Profit! fLons] batore tax {§5-4] 4519 4283 2403 148.59 2,516,91
5 Tax Bxpensns :
» 1) Current Tgx anyg 1574 1T B5.ED 17.22
by Defered Tax g LRH 4352 7R 4352
(o1 Eariier Yours Tax o.0g - o4 .73} 0.0
[ MAT Cirechi vl off - - 8008 - B3 0%
¥ Profiti { Loss) alter e {5 5) 843 $EOE 25462 T 2,374.08
B Othed Comprahansive inghme (mat of )
-{a} Therms thaet will net e rectaagified t Prolit or Loge:
Gaind { Loas) o Faniasuramant of KRS AR Pien 253 0.28 {3.031 531 (F.EF)
mczamin Fios wifsct oo o .61} {008} 197 {p.xa} 1457
Qi { | ciems) vz Rmmesasuramusnt of Dt Banedd Pt [ np! of tas) 192 0.48 1.6} 248 {585}
{LF Primes Sl il B veolenssaieds 1o Profie or Loas
Fareicm Cunency Tragtslation Reoare {1.47} 3.2 [(ALT: 1.1% 10.36)
Okt CopmpreHanisive rnciimhe That of () [aed 045 345 .20 387 {624}
9 Towl Comprahandive lhcame for e poriat { 73} B.04 3240 xEes02 S141 238787
Frofi / { Loss § abtrributable to ;
Bty Snarataitans of Parand 8.48 2058 RS4BAR BT.72 237401
"No Gonteilling Srterast : 0.4 .00 ©.13) .01 R
Bibar Semprohansbve noome attributablio to
Enuily SRarehoiders ot Perm 045 A48 1)) 387 s {821}
W Contioling intatent . DR - .00
Tounr-Somprahessive (mcoma airbetabiets
St Sh arghticless of Paret 581 B0 RSd5AS Sh40 25000
Fod Conlroting Interat 04 0.0 013 n 0.13)
10 Pai-ipy Equlty Share Capstal (Fare Vialue ol Rs. 5L par shang) 150,25 180,25 180,28 14028 180.25
11 s Equity (Euchud ing Revalstion Fesero) 114152 1.046.08

12 Eamings per share
Bﬂm&ﬁht&dk’a‘mm& parsimulﬁs,&f ‘Bath [Re}

{rot annaliad) - fﬂta‘;ar‘x?m e
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SEGRMENT WISE CONSOLIDATED AUDSTED FINARCIAL RESHLTS FOR THE QUARTER AND YEAR ENDED
NARCH 3 2023,

_ Rz, in Crove
[ Conso¥nated
1 ¥ 3 4 5
Quarter” Cuprter  veavended  Yoxr andid
' Cuarar andac erisd  Mamh 3,  Mamhi 3,
Farticulare "“g:d;g;:h Decemirer  Matsh 31, 207 2032
: #, poRp P22
Refir Notsis Linaudied retenses Audifed Audited
q Zagment Ravanue
) Grogs Seies = Tube : 553,94 488,95 §220% 230875 188302
Lasy’: Imer Division 5.0 2254 3501 o5 a7 2084
: Bate to Subiskliary Company 172 0.76 1842 16,86 8370
Subfotal — BITAR  ABABE . ATEA8 | T896AE 161054
b} Grost Sales — Stoel 395.05 39I2E . 44190 L7SGER 182433
Y6 Inter Segmend 251,18 P L 24111 123051 1,003.74
Subtomt 1390 12T8T 10083 66A.07 52084
Tatat Segment. Revenue ' B41.08 EB1.52 57282  2,562.99 43142
"ProfE s { Lowa) pRar Cegreniation. ond Bafore Financs Costs
& Extdptionst ilems, Unaflooetle meoma (nel) end Tax:
8) Tube 20.50 47.21 141 145.07 738
) Stoel * e .98 £33 30.38 4090
Todtst 5026 48.19 B76 175,48 4826
iess ; Financa £osis 247 4.4 {1B0.44] 21.68 13241
Less : Exteptionst iterms {Refer Rote No 1) G43 - (2,511.38) 643 (251138
Add : Unativcatide income 1.8% §0.48) {19.58) .24 {2652
{Nedof Unallocahle Expenzes)
Tota! Profit}{ Lass) Eefore Tax 4545 A2} 2AM60 14885 251654
14w © Tax Expehaps. ) )
. Cumrant Tax 33.70 13.74 17.22 $6.50 17.22
Dafamed Toe: 309 .14 43,57 3.8 4352
Lanms Years Tad G.O0F - 0oz {873} L
AT Crodit writton o8 - - g2 - B2
Totel Profit/ [ Loss) AftarTax B39 WHs  2BdE2 B7.74 L37a08
‘Gapial Employed
Segmient Ansaty
ab Tibe- 149221 140725 42781 1422.2% {.427.51
b) Steet 471 483,54 386 41 a7t 8 235,41
©) Linatinpabig a7 5% 20348 140,94 47 52 140,54
Total Assete 64474 210698 195468 404104 1,954.88
Segment Lishiiities.
&} Tube: 151.0% 187,23 129.68 15103 12858
oy Sieat - - 172,45 Z63.82 18625 122.45 166,25
&) Linaliscablo 16029 16585 27218 160.28 27216
‘Total Liabliltos: 46217 619.88 EE8.04 ALY BE500
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CONSOLIDATED STATERENT OF ASSETS AND LIASILITES

R in Crore
I Consalidated I
Az 3t March  Asatl March
Berticoinms 3, 208 34, a2
Audifod Aoy
A ASSETS
1 Hon - Clerant Akeots
2) Property. Punt and Equipmenit 15181 112803
B Capitad Work-in-Frogress 1908 487
B Soodivdl orr Gansalidalon - 5.43
) Frianial Assets
i} Trade Rerelvables . - -
1) COihwey Fingnial Acsots 1030 18.74
&) Defered Tax Axsets { Net) : - -
£ Ol Moy Curment Adaeis 13487 87
Sub: Totel 1,051,008 1,501.84
2 Cursend Aasbty
a} Irmnkarise 47692 43505
B} Firamcint Assels
i Trace Recoiabies B08.33 286.00
4 Cash and Casts Bqulialents bk e o BR.A%
i} Bank Balanos Other Fan {1} abows 145 pilp |
&4 Loans 1.1 10
i Chsr Einancial Aschis 855 T&
£} Curend Tax Azaels { el . -
dy Cither Gafrant Assels ) 45 B8 19.05
Sk Total gH66 HgL.2
Tolal AEsats 4 041,78 1,254.66

B EQUEY AND LIARILITIES

EQUITY _
a}-E_m.ﬂEy.Sham Eapitml 15028 _ 18528
N} Ot Ecufty . 132761 1 &34 1
Ecpuity aifietablie 10 Parerng 147166 1,386.4F,
_bon Cantrolting, Interest .11 i1
Totsi Egully 147797 1, 4557
ELABILTES
5 HON-CURRENT LEABILITIES
&} Financial Liabilifes
it Bemowings - -
B Laaad Liakilities %] 281
b} Provisions 745 757
&} Ceforned Tax Liabilitios (Nl 4512 43.52
Siub Totak 6127 250
2 CURRENT LIABILIMIES
&) Finaniol | inbides,
iy EHomrowiigs ThA% 206318
ta} Leaca Liahlities 187 oM
i) Trade Ppyakies
- Chebert, &f e vl Erfarpiong 14,13 18.48
« D o Gopttiers. bt i Wicrr & Senall Enterprizng 182.93 195.94
i} Otherfnandal Linhiiles 4303 IDI5
b Ofhar Current £labiities A9.00 3824
) Piovisiohs ) a7 B.78
o) Current Tex Liabiifies (Nart 2262 12483
Huh Tatal a02.52 [ A5
TOTAL ECHAITY AND LIABILITIES 1,041.74 1. 984.26
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ISMT LIMITED
COMSOLIDATED CASH FLOW STATEMENT FOR THE YEAR EMDED MARCH 31, 2023 ,
Ra..in Crove
2022-23 2022
i) CASH FLOW FRON GPERATING ACTIVITIES :
Moy Profit § { Lose § Before Tax 148.59 2,516,594
Adjustments for :
Depracisution 58.58 42,43
Finante Cogts 4168 3.1
inlerest Inceme (3.84) 14.36)
Excess Frovision wiitien back i1.67) {12.62}
‘Glalm Recaveatle wiitten off - 11.07
Exceptitnal kerns  (Refor Note Mo i) - 12,511,358}
Uswealised Exchangs {(ain)  Lose ! Foreign Currency
Translation Reverve 0.5% 118
Lons Aluivencs on trade racaiveablas 23.88 1.87
Provision for doubtful advences Lo £ e
innpalrmant of Goodwll 643 -
Loss 7 (iProfil) on sale of asset {Nel) snd Asse! diacarded {645}
89,30 2.438.50
Lperating Cash Frofit befors Working Capital Changes 24789 T8.41
Adusiments for ;
-(increase) ! Decreass In frade receivable {44.85) {14.72)
(Increase) / Decrsase In Inventories (41.86} (77.85)
Decraane Mncraase) in pon curent finsnci assels cthers 0.10) 8.4
{Jcrease) f Decreasa in other non MeTent apseR {0.27) 1.42
(crease) 7 Decraase In current loans (0.18) {0.04)
(ircraase) f Detreasein other current financial zssets (7.5%) &.27
{(ncrease) f bctease in-sther currant assets (22.20) 2534
nerease / {Cecrease} in irade payables 7.58 B58.48
increase / (Davrease) in other curment financizi Labiities (4.92) {6.71)
incrsase J {Decmse‘} in other current Babilites. 1023 1284
incraase | {Decteane) in cuirent provisions {#:30} 7
_i;jmwi[; ! {Decergjw} i non current provisions o (D13} (a0 (9.13) 26.01
axes {Paid} L Reting A1 .33
Met Cash flow from Gperating Activities 9202 104.10
i} CASM FLOWTFROM INVESTING AGTIVITIES ;
Purchase of Property, Plant and Equiprmeit {(35.33; {10.5%)
Sule of Property, Plant and Equipment 6533 0.13
Decreass / [Increase} in other bank baiances iLBS 572
interest Rocoived 418 441
Wt Cash e In investing Activities 24,04 {0.43)
) CASH FLOW FROM FINANGING ACTIMITIES ;
Procseds from / (Rapayment of) Borowings (128.97) (545,24
Paymernt of Leass Lubilfies 233 {2.T2)
Receipt froitr lasus of Freterential Equity Sharas * 476.63
Flrgnce Costs (20.79) (12,60}
Nat Cazh from Financing Activifies {154.59) {84.033
Net Increase f {Decreasd) in Cash and Cash Equiviients _ {25.13) . 1984
Cash and Cash Equivalents st the beginning ofthe year 52.43 32.79
Cash and Cash Equivalents at the end of the year 2r30 ... 5243
"Het Ingrapse / {Decreasa) in Cash and Cash Equivaients . 125.47) L

fota:

The cmsnlndaieﬁ rash flow statement is prepered using the “indirect method® 5ot out in Ind AS:
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ISWT Limited

NOTES ON CONSOLIDATED UNALIDITED FINANCIAL RESULYS FOR THE QUARTER AND
YEAR ENDED MARGH 31, 2023.

1. Excaptiona ltems:

The Parent Compsny b continuing s dvestments in subsidiaties viz, Trdem Port and Power
Company Private Limited {TFPCPL} alongwith its subsidinres and Indian Seamiess Ind., USA and
had recognized Goodwill on Congolidation of Re. .43 Crore on scquisition in the consolideted
financial statemants, TPPCPL is been incuming losses and its net worth is alse araded, The Parent
Company has made pmrigion for impiaimiant on investmant ir TPRCPL on the basis of report of the
mdependent valuer in standalone financial statement, Furher, consequent upon the change in
managament, the parent company hag initisted review of all the overseass subsidisries inciuding
Indian Seamlsss Inc,, USA. Evenlualiy, considering the prncipes aid down in Ind AS 36, the group
hag impared cairying vaiue of Goodwill or consolidation in #s consolidated Financia! Statement for
as gt March 31, 2023

_ 5. In Grores
Parbtubars Quatter Cluartet Quarter Year Yaar
anded March | ended Dac anced anded ended
31, 2023 39, 2022 Harch 31, March March 31,
W2 far 0023|2022
¥ Provision for impairment In the ’
canging value of Goodwill on B.43 - 31.24 B.43 31.24
Conzoligaton !
iy Write back of outstanding _
pringigal  debl  and  unpaid - - {2,775.86) = (2.775.98)
intgrast
i) Govemmen Dues Receivable
irithan off - - ap.53 - 3853
- Provigion for Impeirment in
value of Caplive Power - - 163,52 * 163,62
Plant
¥) Provision far  impeiment in
vaiug of onsject of Tridem Pert - * 2089 ’ 23.89
and Power Go. Pvi. Lid and e
Subsidianes.
Totad 5.43 - 254139 1 4% | (2.511,89)

2. The Bgary of Directors and the Shareholders of the Parent Company had approved remuneration
io Erstihile Managing Oirector tor the period December 2016 to March 10, 2022, the dale he
ceased 10 be Managing Director, The same however couwld it be paid pending lenders approvat
and the lenders dues have since been pald as a resutt of One Time Sefflement. Ascordingly,
remuheration payahle to Erstwhite Menaging Director is Rs. 9.24 Crores cumuletive upta Merch
31, 2023 (including Rs. 5.04 Crores refunded o the Paren Company and disclosed a3 contingent
}iamliiyj The Parent Company ie seeking to discharge the above obligation based on sultable legal
opinion and reguisite approvals, If any.

3. The above siaterent has been prepared in accordance with the Companiss {Indian Accounting
Standards) Rules, 2015 {ind AS) prescribed under section 133 of The Companies Act, 2013 and
other recognised accounting practices any policies o tha sxtent applicable.

The Conzelidated financisl results of the Company and its subsididries (the Group) have basn
preparad as per [nd AS 110 on “Congolidated Financial Staiements”.

4. The Parert Company has not been able to operate fts 40 MW Captive Power FPlant (CPP) on
account of non-availability of margy_h_a'nicing_ faclity by MSERCL. Accordingly, the GPP was
classified oz Assels held for sale and on Cetermber 8, 2022 the Paront Company has enterad
inte & Business Tranefsr Agrasment. with a buyer for sale on 8 slump sale bas:a The Parent
Cornpany soid the PP Plant urder slurip sale on February 28,2023,
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5. Tha Agurs of tha quarier ended March 31, 2022 ang March 31, 2022 are halancing figures betwean

audited figures in respect of full financial yaar‘ and published:year to date figures upto third quarter of
the relavant financial vear,

6. The comparalive figirés have besn regrouped and reclassified to meet the current quarier's /
years classification.

7. The sbove resulis hava been raviewers by the Audd Committee and approved by the Board of
Dirzstors at thelr mestings held oo May 3rd, 20038 .

For ISMT Limited
Place. Pung Nighilikant Ektara
Disde: May D3, 2023 Managing Dirsctor

DM Me. 02109633

TRUE COPY
RS=_

FIOEER LEGAL
APNOTATE
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ISMT Limited
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r, Pime 411 044, Makearaghbra.

STATEMENT OF STANDALONE AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED MARGH 31, 2023

Re. In {rore
Standalone
i Quxrtor etded I3 Yoar snded
Sr. ) a1, Fdarch 31, Mamch 3%,  March 31,
Mo Particuiars s e 2039 7023 2022
Redur Hobe & Unaudiled  Sofer Hots B Andited Aqdited
1t incoms
Fewariza from Operations
Sinles of Products B40.53 ET3.EY 243404 3,860.01 3.216.84
Lnge ' Infer Ssgmem Transfems ZBL1E HEh40 341.11 1.230,31 100375
Iter ENigion Trangfers 2503 42:54 a2 85.97 53.64
{a) Mat Bales 634,35 s2L 78 480,87 2535869 24234
{b} Oihar Dperating Rewenie 9.75 .58 T.A4 2178 2943
{r} Reverun From Operations - {adh } &43.50 592,36 7736 2,584,234 2AE2.54
(i Diher Incteme ' 41,15 374 £.50 20,39 1812
Tekal Inzeome - gdbd § 654,75 59618 52618 258170 257085
2 Expennes
(=) o8t of Materials Sonsumed 599,35 226,13 31161 138093 1,283.16
gg cg;:-?rg:di i iventories of Fnishad goods, work -itf -progiess and 1279 (26,27) 2285 (5.28) {44 58)
i) Brnplovas Berwfits Expense a0.03 4252 44 76 189 82 158 84
{d} Finaee Cosls 223 4.91 (1911.59) M.24 12 5%
(&} Dapregiatian 16,16 13.09 14.97 55 28 58.9%
i} Other Exponzes 21508 157 64 20547 H06.93 oY
Totat Expenses (4,10 &l az 408.07 ZAtR62 27641
3 Profi f{Less} before Excaptional Hems and tex{ 1-2) 5065 48.18 17708 165.08 5.95
4 Exgeptional Bems  (Refer Mols No. .2} ¥ha 10 (2454 10) i (2.454.10)
¥ Profif {Losk) befora fax {34} 4541 80 2879 1573 250005
€ Tax Expanses”
{8) Current Tax 3370 13.74 7 65,00 1oz
{bs) Exgtaread Tax 301 .11 a3.52 378 43,52
() Earliar years Tax v - {0.06) (888 (.13}
(o MAT Credit writken of - . 82.05 - B2.OE
T Praftf{ Loss) aftertax, {6-8} &40 4.0 252848 BHES 2387.29
8 Other Commprohangive Income (bt of tog
{3 Hame thal will niot bie rectsssiiad to Profit or Loss
ey { Lows) v Remvesurernent of Defined Seneht Fa 2.83 028 13.0%) 851 {7835
Income {ax effed on above {061} H0.08) 197 {0.83) 197
Laaler { Loss) op Remeasdrement of Definad Banstit Pian {nel of tax) 1.82 018 {1.08) 248 {596
1) Hems that will bo. raniasaifiet to Profit ar Loss - . . . -
Ottyer SDamprahantive Incoma (Mabof tax) {a+h) 1.82 G.18 {1.06; 248 {5.84;
8 Toial Comprehenaiva income for the pariod { 748) EIZ 34.28 252740 an0a 23518
W Paid:up Equity Share Capital [Face Vilus of As. B per shara) 158028 165,25 150268 150.26 16028
11 Other Equity [ Excluding Revakualion Resacve) . - . 118008  4.077.83
12 Earnings par sha
mﬂﬁ}ﬁamm par shar of fie A each (Rs.) 0.21 1.14 162,31 3,01 151.32
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. 145
ISMIT Linited
SEGMENT WISE STANGALONE ALDITED PINAKGIAL RESULTS FOR THE DUARYER 4ND YEAR ENDED MARGH 31, 2023,

Fa. in Lrors
3 Standatone ]
Chuarter Qerarter Quarter Yoarendad  Yearended
Ty wrded arufad Mark 31, Mareh 31,
o Parulars : ”gf“;g;;ﬁ‘ Deceenbor  Mareh 31, 2083 2022
‘ 3, M0R2 2022
Radar No d Unaudied Raler No 5 Acndiiad Audied
i Zagmant Reventa
a) Grose Sates « Tubs £4E. 48 480 45 50M.14 207342 158259
Lags [rder Division =os e 3z PEAT 8964
Bub total 270,45 A5T 9% UAB9AD.  ANTTAR 1,502.87
b) Croes Sales ~ Stesl 3508 30336 447 403 1,728.88 182433
LS : inter Seginert 28116 2465 4% 341,91 1,230.51 00579
Bub total 113.8¢ 127.57 100.32 §68.07 82054 '
Tetal Segmunt Revenye $34.35 585,78 569.92 ZEIIEL 212241
2 Segrnisit Resois
Prefit? { Leas) afer Dapreciation snd Before Finence Costy
& Excoptionst iterm s, inaliecs bie inoodwnel} drd Tax,
2} Tybg 4075 5253 1.02 15482 £.48
b Stest = . 476 0.88 538 3059 #0950
Total BL51 5351 £.37 18531 a7 0%
iess: Finance Cosls. 323 4.8 {180 .89) 24 1263
‘feas: Exesplional tems (Fatar fate MO, 2) 754 040 (248410 TIT (240410}
Add : Unedocable income 387 {D.52) {19.87} 1.04 [R5 45)
¢ Mat of Unatiocable Expanges)
Totel Proft | L Loss) Sefom Yax 141 808 ZE7.d9 18731 2,500.08
Loes : Tax Expensas - - - -
Curmmnt Tax | - 3370 135,74, 1722 &5.80 122
Deferred Tix .01 (12 A58 375 4352
Earfier Yass Tax N - (048} {8.82) #.18)
"MAT Tredt weiBEH off - - a5 - B2 48
Tolkdi Proff | Losst ARer Tax 8.40 320 2EMWAG 96.55  2,257.35
3 Capital Employed
Segment Agsots
a) Tube 14277 138500 140481 449277 1d0am
1) Siteed 471 .41 48374 3RE.41 -at1.54 a66.41
Tk Ungliccabie ‘B3R 249,95 18220 2802 18230
Tatat Assets 197270 2131322 497352 tE7270 1973.52
Segment Lisbiiltes _
A Tulie 176.29 18312 12468 17528 124,59
b Steal 192 4% 263 82 16525 12245 166.25
&} Unatlozabin 158.16 184.7% 266 51 $59.16 265.84

Tota! Liabites 4BT.B9 £31.73 557.74 5789 55774
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ST LIMITED

STATEMENT OF BTAKDALONE ASRETS AND LIABILITES
. ' Ra. 3 Crom

Ag at March  Asadt Warch

Partitukary 31,2023 ¥ M0
' Audited Avditad
A ASSETS
Hon - Seavent Assirs
&) Propery, Plant and Equipment L 1,075
b} Captar Work-in-Proprets §9.08 3857
ey Financial Assats
i} Invesiments 6.7 6431
iy Trade Recaiables : >
iily Cthar Financizi Assels 19.26 18,58
o} Dither Non Ciitrent Assals 1396 2ET
Sub Towl  {A8i A {38598
2 Cuirent Aagera
A} Heaniones 47028 42447
b} Financis! Asaela
i Trage Recaivables 327.63 3I6T55
# Cash.and Geah Eguivalents 587 4770
¥ Bank Bakenoe Other than (7 above 148 Zi8
i) Loans 138 1400
¢} Cther Financist Assets 8.58 732
i} Othar Current Assets 4B.28 18,30
' s Tois) TR TYRY
Tete! Assots 1972746 1073552
B EQUITY AND LIABILITIES
EQUITY
1) Equity Shere Capital 150,25 150.25
1) Db Equily _ 4964 56 1,285 53
’ Toial Squity | 181484 141878
LiABLITIES
1  HONLCURRENT LIABILITIES
#) Flovarsc] ab Lizhilites
Al Lease Liabiktles 5£9 289
b} Provitiong 5.7 650
#) Cefered Yax LisbHities { Mat) 4813 4352
Sub Totsi 5058 5395
& GURRENT LIADILITIES
a} Finsndial Liabitdies
)  Bodowings THES 2175
ia) Leass Liabiltios 157 sit)
H) Trads Payables _ :
~ Dues of Micra & Smik Enlerprises 19 18,43
~Cthess 19328
i) Othar financial Lishikies 40,71
by Othar Current Clabitties 47.83
o) Provisions 217
3 Current Tax LiabRiBes (Nel} 22,65
Sub Totat 297,93
TOTAL ECHITY AND LIASILITIES 197270
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1SMT LRAMTED
CASH FLOW STATEMERT FOUR THE YEAR ENDED MARCH M, 2023
Rs, in Crpre
| Zg2-22 362153 ]
o I ) Audiied . Audled”
i CARH FLOW FROM OPFERATING ACTRATIES ;
Net Profif / { Loss 3 Before Tax B3l 250005
Adjustmants for ;
Pepreciation 5528 HEH3
Finance Couts £1.24 12.69
imterest Irinoms (3.64) {4.36)
Excess Provision writien back (1.4%) (12.42)
Exceplivnat Itams (net} { Refer Note No. 6) TET (2454103
Llaim: recaivabla written off - 11.07
Unresfised Exchange (Bain} f Loss (1.21) 0.52
Loss Allowance on Trade Receiveshles 2372 1.33
Loss/ (Profif) on Sate of assets (nat) and aseet discardad {EAE) -
Provision for doubtiut advances L B L L858 (2424.80)
Cporating Cash Profit befors Working Capital Changes, 25264 75.7%
Adjustments for working capitat changes:
{increass) / Destense in trade raceivablie 46.92) (2419
{incrense) f Decrease in Inventofies {45.88) (72.88)
{Inzrezse) ! Deoredse in non current finangial asses others 0.74) 542
{mcreasa) f Decreéase in nther non current assets 0.37 110
{mcrease) / Becisdsa in oument loane (0.13) {0.59)
{Increase) { Doorefss in other cerent fnancial assels {1.78) 2.85
increase) f Decmase in other currart hesels {28.07) 24.52
increzse / (Decreasa) in trade pavables [3.69 0.32
Increass f (Decrease) in ather current fnaacial kabiites .51 {7.31)
Increaze / (Decrease) in other cumant Hab8ities 1148 13.7
Intrezse f (Decrease} in cument wovisians: {4.28) 7.00
Increzse ! (Decreane) in non current provisions n2e {1092y BO8) 494
Taae (Paid ) / Refiind {47 .42} 4
. Ket Cash Row from Operating Activities 94,30 a9g 72
B CASH FLOVW FROR INVESTIRG AGTIVITIES :
Purchase of Prepsrty, Plant and Equigiment {36.33) F10.54)
- Bales.of Froperty, Plant and Equipmeant §5.33 -
Other Bank Salance aot oonsidersd as cash and cish squivalent {159 5,51
Irtarest recehsed 396 441
Investments -4 .26 0 14 0471
Hot Cach used in investing Activities 34.39 {1,004
§l) CABHELCW FROM FINANCING ACTIVITIES :
Proceeds fron f (Repayment off Borrowings {427,108 {543.70)
Payment of Leage Liability {2.3% (2.72)
Finanta Costs (AR t11.45}
Raoceipt from issue of Preferertisl Equity Shares | .o 476.62
Met Cagh from Financing Activities 160.72 B1.24
Netlncrerse ! {Decrease) in Cash and Cash Equivalemts | {22.03); LR
Cash and Cazh Ergidvalonts at e begithing of the year 47.70 30.31
Gash and Cagh EQuivaients 3 the end of e year omsr |l 47,10
“Het ncreese HDecraass} in Cash and Sash Equivatents om0 17.29
Mote: The cash flow stitemant is prepared using the “indiect mathod” sat aut i tnd AS 7 - “Statement of Sash Flows®.,
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1SNIT Limited

NOTES ON STANDALONE AUDITED FINANCIAL RESULTS FOR THE QUARTER AND
YEAR ENDED 31" MARCH 2023,

. The Cornpany and though its Subsidiary Campany, 1SMT Enterprises S.A., Lixemboung has invested

Ra. 4843 Crores in Strucho Hydraulics A, Sweder {SHAB}. The Company hes received approval
fromn reguistory avthonities for corersion into equity of an amount of Rs. 33,33 Crores (USD 5 Milliony
tue from SHAB, out of which Rs. 18,75 Crores hes been gonverled into equity, Considering the
thallenging emerging globat situation and notwithstanding that the business is consldered strategic
and lohg term and panding the assesarhent of the same, based on the valuation report of the
independent Valusr, the Company has conservetively made addiional provision for impairment of
As. 7.51 Crores in the aurrent financial year (lota! impaifmeat provision of Re. 50,66 Crores} as per Ind
AS 35 *impainment of Asseis” and disclosert the same as an exceptional fem.

Exceptional Boms: Fe. in Crores
Rarticutam Craartar ended;  Gusrler Thiarter  Waar ended|  Yesr
Mar 31, 2023 | ended Dec | anded Mar | March 31, | ended
3, 2022 | B, 2022 2003 March 37,
2022
I} Wkt biack of oufstanding paneipal - - 277558 p 2T75.98
debt and unpatd Interost
GEeverment Duss Recaivable - - .53 - 30853
ivritter: off
B} Provigion for Impairment in value . - 153.92 - 163,492
of Caplive Power  Plant
vl Provision fﬂrimpamnent i the .84 0.19 7241 T.77 7541
valus of irnvestmant in Siibsdienos
Tortal 7.54 0.0 ~2 484 10 T.Fr -2 48410

The Bosrd of Directors and the Shareholders of the: Compeny had approved remuneration to
Erstwhile Managing Director ®r the period Dacember 2016 to March 10, 2022 the date he ceased to
bo Managing Director. The eame however could not be paid pending lenders approval and the
iendérs dués have since been paid a8 & result of One Tima Seltlernent. Accordingly, rermunasation
-payable to Erstwhile Managing Director is Rs. 9.24 Crores cumulative up to March 31, 2022
(ncluding R, 504 Crores sefunded to the Company and disclosed as cortingent liabikty]. The
Company is seeking io discharge the above obligation based on suitable kyal opirion and equists
approvalts, if any.

The. Coimipany has not been able fo operate ity 40 MW Caplive Power Plant {CPP) on account of
non-zvaitabliity of energy banking faciity by MSEDCL. Accordingly, CPP was classified a5 Assats
held for sai2 and on Decamber 3, 2022 the Compaty hag entered into. a Buginess Transfer
Agreament with a buyer for gale of CPF an 3 slump gale hasis. Company had sold the CPP plant’
utrder sfump sale on 28% Feb 2023,

The above staternent hos been prepared in accordance with the Companies (Indian Accounting
Standards) Rules, 2015 (Ind AS) prescribed under seclion 133 of The Companies Act, 2013 and
other repognised aecounting practices and policies to the extery, applicable.

The figures of the guarter ended March 31, 2028 and March 31, 2022 are balancing figures
Betweeh audited figures in respect of full tinanci year and published yesrto dele figures upto
third quarer of the relevant financial year.
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7. The comparative. fipires have been regrouped and reciassified fo meet the curvent quarter's / yeais

classification,

£, The gbove resulis have haen reviewsd by the Audit Committes and approved by the Board of

Birectors at thelr meatings held on May 2rd, 2025 |

- Place: Pune
Date: May B3, 2023
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- BEFORE THE NATIONAL COMPANY

LAW TRIBUNAL, BENCH AT MUMBATI
.COMPANY APFPLICATION NO.
CA(CAA) _ /MB/2023

In the matter of Application under Sections 230-
232 and other relevant provisions of the
Companies Act, 2013; |

And .
In the matter of Scheme of Ar:mlgement. and
Merger amongst ISMT Limited (Transferor

Company) and Kirloskar Ferrous Industries

‘Limited (Transferee Company) and their

respective shareholders.

ISMT Limited
...First Applicant

Company

Kirloskar Ferrous Industries Limited
' ...Second Applicant

Company

COMPANY APPLICATION

Dated this 15® day of September
2023

Pioneer Legal
Advocates for the Plaintiff
901/9* Floor, Nariman Bhavan,
227, Backbay Reclamation,
‘Nariman Point, Mumbai 400 (21
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,

BENCH, AT MUMBAI

COMPANY APPLICATION NO. CA(CAA) - /MB/2023

ISMT Limited

In the matter of Application under Sections
230-232 and other relevant provisions of
the Companies Act, 2013; | |
_ | ~And

Tn the matter of Scheme of Arrangement
and Merger amongst ISMT Limited
(Transferor Company) and Xirloskar
Fetrrous Industries Limited (Transferee
Company) and  their  respective
shareholders. |

... Rirst Applicant Coinpany

Kirloskar Ferrous Industries Limited ...Second Applicant Compary

INDEX i A

Sr. Particulars Page Nos.

No. |

1. |Synopsis & List of Dates A- C

2. | Memo of Parties 1D~ £

3. | Case Type for Hon’ble NCLT Fﬂing o

4, Com_pan}; ipglictfiign dated September 13, - 54
2023 |

5. ANNEXURE - A g_:;__ |
A copy of the proposed Scheme.

0. . ANNEXURE-B &9,
Certified true copy of the Memorandum and —
Articles of Association of -'ISMT Limited 6o

| (“First Applicant Company™), as amended |
up to date,
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worth certificate of the First Applicant |

7. ANNEXURE - C | \6e
Certified true copy ofthe Annual Reportofthe |
First Applicant Company which includes its 391
audited financial statements as on March 31,

2023,

g " ANNEXURE - D CEY:
Certified true copy of the audited consolidated _—
financial results of the First Applicant| 34 Q
Company as on March 31, 2023,

9. ANNEXURE - E I auy
Certified true copy of the audited standalone h
financial results of the First Applicant| qu
Company as on March 31, 2023,

10. ANNEXURE - F
Certified true copy of the unandited standalone 8P
financial results of the First Applicant| ~—
Company for the quarter ended on June 30, 360
2023 along with the limited review report in ¥
respect thereof. |

11. ANNEXURE -G Q6|
Certified true copy of the Jetter dated July 25, e
2023 received from BSE by the Fimst| g gna
Applicant Company.

12. ANNEXURE -H 364
Certified true copy of the letier dated July 25,| —
2023 received from NSE by the First| 366
Applicant Company.

13, ANNEXURE -1 2 Q».r .
Certified true copy of the standalone net wotth
certificate of the First Applicant Company 3:0
dated August 26, 2023, issued by the Statutory
Auditors of the First Applicant Company.

i 'ANNEXURE —J N

| Certified true copy of the consolidated net -
j 37




| Company dated August 26, 2023, issued bj'y
the Statutory Auditors of the First Applicant] .

Page 377 of 1376

Company -

15. ANNEXTURE - K A~ <
Certified true copy of the Memorandum and | -
Articles of Association of Kirloskar Ferrous 9oL
Industries Limited (“Second Applicant
Company”), as amended up to date,

16. ANNEXURE - L V) 2+
Certified true copy of the Annual Report of the .
Second Applicant Company which includes its 1<
audited financial statements as on March 31,

2023,

17, ANNEXURE - M 16
Certified true copy of the audited consolidated | ____
and standalone financial results of the Second | G 9
Applicant Company as on March 31, 2023,

8. "ANNEXURE -N lac
Certified true copy of the unaudited financial
results of the Second Applicant Company for o
the quarter ended on June 30, 2023 along with o “
the limited review report in respect thereof.

19. ANNEXURE - O o5
Certified true copy of the letter dated July 25, —
2023 received from the BSE by the Second | —1 O
Applicant Company. |

20. ANNEXURE - P '
Certified true copy of the net worth certificate 10] -
of the Second Applicant Company dated -
August 16, 2023, issued by the Stattory| ~1 09
Auditars of the Second Applicant Company, |

21, ANNEXURE - =410
Certified true copy of the Second Applicant} -——
Company’s Valuation Report. 12X

22, ANNEXURE - R




Page 378 of 1376

Cerlified true copy of the First Applicant
Company’s Valuation Report. 194 T4

2. ANNEXURE - § Y
Certified true copy of Second Applicant —
Company’s Faitness Opinion dated November | —t\q
5, 2022 |

- 24, ANNEXURE-T -~ <0
Certified true copy of First Applicant —_—
Company’s Fairness Opinion dated November | 1 56
5, 2022 |

25, ANNEXIRE -{.j — 5..1-
Certified true copy of the resolution dated _
November 5, 2022 of the Board of Diréctors of -+ 60
the First Applicant Company approving the
Scheme.

26, NNEXURE -V __r 6‘
Certified tue copy of the resolution dated |
November 5, 2022 of the Board of Directors of —
the Second Applicant Company approving the 166
Scheme. |

27, ANNEXURE — W 161
Copy of the Audit Committee Report of the e
First Applicant Company dated November 5,} ~11 0
2022,

28, ANNEXURE - X 11
Copy of the Audit Committee Report of the |
Second Applicant Company dated November | ~{ =1 4t
5, 2022,

29, ANNEXURE —Y
Certified true copy of the certificate dated 1
September 6, 2023 from the Statutory -
Auditors certifying the l