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ELECTROTHERM

NOTICE

NOTICE is hereby given that the 37*" Annual General Meeting of
Members of Electrotherm (India) Limited will be held on Wednesday,
9t August, 2023 at 11.00 a.m. through Video Conferencing / Other
Audio Visual Means (VC/OAVM) to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt audited standalone and consolidated
financial statements of the Company for the financial year
ended on 31 March, 2023 together with report of Board of
Directors and Auditors’ Report thereon.

To appoint a Director in place of Mr. Shailesh Bhandari (DIN:
00058866), who retires by rotation at this Annual General
Meeting and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3.

To ratify the remuneration of the Cost Auditor for the financial
year ending on 31 March, 2024:

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

“RESOLVED THAT pursuant to the provisions of Section 148
and all other applicable provisions, if any, of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014 and Companies (Cost Records and Audit) Rules, 2014
(including any statutory modification(s) or re-enactment(s)
thereof forthe time beingin force), the consent of the members
be and is hereby accorded to ratify the remuneration, decided
by the Board of Directors on the recommendation of the Audit
Committee, of Rs. 2,00,000 (Rupees Two Lakhs Only) to M/s
V. H. Savaliya & Associates, Cost Accountants (Membership
No.13867) for conducting the audit of cost records of the
Company for the financial year ending on 31 March, 2024.”

To re-appoint Ms. Nivedita R. Sarda (DIN: 00938666) as an
Independent Director of the Company for second term of 5
(five) years:

To consider and, if thought fit, to pass with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149, 150, 152 and other applicable provisions, if any, of the
Companies Act, 2013 (“the Act”) read with Schedule IV of
the Act and the Companies (Appointment and Qualification
of Directors) Rules, 2014 (including any modification(s) or re-
enactment thereof for the time being in force) and Regulation
17 and other applicable provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), Ms. Nivedita R. Sarda (DIN: 00938666),
who was appointed as an Independent Director up to 24" May,
2023 and who is eligible for re-appointment and who meets
the criteria of independence as provided in Section 149(6) of
the Act along with the Rules framed thereunder and Regulation
16(1)(b) of Listing Regulations and who has submitted a
declaration to that effect and in respect of whom the Company

has received a notice in writing under Section 160(1) of the
Act, be and is hereby re-appointed as an Independent Director
of the Company, not liable to retire by rotation and to hold
office for second term of 5 (five) consecutive years with effect
from 25™ May, 2023 till 24" May, 2028 on the Board of the
Company.”

By Order of the Board
For Electrotherm (India) Limited

Jigar Shah
Company Secretary

Registered Office:

A-1, Skylark Apartment, Satellite Road,
Satellite, Ahmedabad — 380 015

Date: 27" May, 2023

Place: Ahmedabad

NOTES:

1.

In view of the COVID-19 pandemic, the Ministry of Corporate
Affairs (“MCA”) has vide its circular nos. 14/2020 and 17/2020
dated 8" April, 2020 and 13™ April, 2020, respectively, in
relation to “Clarification on passing of ordinary and special
resolutions by companies under the Companies Act, 2013
and rules made thereunder on account of the threat posed
by Covid-19” and circular nos. 20/2020, 02/2021, 19/2021,
21/2021, 02/2022 and 10/2022 dated 5% May, 2020, 13t
January, 2021, 8" December, 2021, 14* December, 2021, 5
May, 2022 and 28" December, 2022 respectively in relation
to “Clarification on holding of Annual General Meeting (AGM)
through Video Conferencing (VC) or Other Audio-Visual Means
(OAVM)” (collectively referred to as ‘MCA Circulars’) permitted
the Companies whose AGMs are due in the year 2023, to
conduct their AGMs on or before 30* September, 2023 through
VC / OAVM, without the physical presence of the members at a
common venue and also provided relaxation from dispatching
of physical copies of Notice of AGM and financial statements for
the year 2022-2023 and considering the above MCA Circulars,
Securities and Exchange Board of India (SEBI) vide its circular
no. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 5™ January,
2023 in relation to “Relaxation from compliance with certain
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015” (‘SEBI Circular’) provided
relaxation up to 30* September, 2023, from Regulation 36(1)
(b) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (‘SEBI Listing Regulations’) which requires
sending hard copy of the Annual Report containing salient
features of all the documents prescribed in Section 136 of the
Companies Act, 2013 (‘Act’) to the shareholders who have not
registered their email addresses. In compliance with the MCA
Circulars and SEBI Circular, the 37" AGM of the Company is
being conducted through VC/OAVM, which does not require
physical presence of Members at a common venue. Hence,
members can attend and participate in the 37" AGM through
VC/OAVM only.
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NOTICE

2.

10.

Pursuant to the above mentioned MCA Circulars and SEBI
Circular, the facility to appoint proxy to attend and cast vote
for the members is not available for this AGM.

A body corporate intending to send their authorized
representative(s) to attend the Meeting pursuant to Section
113 of the Companies Act, 2013 are requested to send to the
Company, a certified copy of resolution of the Board of Directors
or other governing body authorizing such representative(s) to
attend and vote on their behalf at the Meeting.

The attendance of the Members attending the AGM through
VC/OAVM will be counted for the purpose of reckoning the
quorum under Section 103 of the Companies Act, 2013.

The Members can join the AGM in the VC/OAVM mode
15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at
the AGM through VC/OAVM will be made available for
1000 members on first come first served basis. This will not
include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors,
Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are
allowed to attend the AGM without restriction on account of
first come first served basis.

An Explanatory Statement pursuant to Section 102(1) of the
Companies Act, 2013 relating to special business in respect of
Item No. 3 and 4 of the Notice to be transacted at the AGM is
annexed hereto.

Information pursuant to Regulation 36(3) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
and Secretarial Standard - 2 with respect to Director seeking
appointment / re-appointment at the Annual General Meeting
is attached hereto.

Relevant documents referred to in the accompanying
Notice and the statement pursuant to section 102(1) of the
Companies Act, 2013 and also the Register of Directors and
Key Managerial Personnel and their shareholding, maintained
under Section 170 of the Act, and the Register of Contracts or
Arrangements will be available electronically for inspection by
the members without any fees from the date of circulation of
this Notice up to the date of AGM. Members seeking to inspect
such documents can send an email to sec@electrotherm.com

There is no money lying to unpaid / unclaimed dividend account
pertaining to any of the previous years with the Company. As
such the Company is not required to transfer such amount to
the Investor Education and Protection Fund established by the
Central Government.

In terms of Investor Education and Protection Fund (Uploading
of information regarding unpaid and unclaimed amounts lying
with companies) Rules, 2012, Company has uploaded the data
regarding unpaid/unclaimed dividend for the last seven years
on the website of the Company www.electrotherm.com as
well as website of the Investor Education and Protection Fund
Authority, Ministry of Corporate Affairs (MCA) www.iepf.gov.in.

11.

12.

13.

14.

15.

16.

17.

18.

FINANCIAL STATEMENTS
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In compliance with the above mentioned MCA Circulars and
SEBI Circular, Notice of the 37" AGM, Annual Report and
instruction for e-voting are being sent to the members through
electronic mode whose email addresses are registered with
the Company/Depository Participant(s). The copy of Notice
of 37" AGM and Annual Report will also be available on the
website of (i) the Company at www.electrotherm.com (ii) the
BSE Limited (BSE) at www.bseindia.com and National Stock
Exchange of India Limited (NSE) at www.nseindia.com and (iii)
Central Depository Services (India) Limited (CDSL) at www.
evotingindia.com.

In compliance with the provisions Section 108 of the Companies
Act, 2013 read with Rule 20 of the Companies (Management
and Administration) Rules, 2014 and Regulation 44 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 and above mentioned MCA Circulars, the members
are provided with the facility to cast their vote by electronic
means through the remote e-voting or through e-voting on the
date of AGM, by using the platform provided by CDSL and the
business may be transacted through such voting. The process
for electronically voting is mentioned herein below.

The Voting rights of members shall be in proportion to their
shares of the paid-up equity share capital in the Company as
on cut-off date i.e. Wednesday, 2" August, 2023.

Any person, who acquires shares of the Company and becomes
a member of the Company after dispatch of the Notice and
holding shares as on cut-off date may cast vote after following
the instructions for e-voting as provided in the Notice
convening the Meeting, which is available on the website of
the Company and CDSL. However, if you are already registered
with CDSL for remote e-voting then you can use your existing
User ID and password for casting your vote.

Mr. Arvind Gaudana, Senior Partner or failing him Mr. Bhavya
Gaudana, Partner of M/s Gaudana & Gaudana, Practising
Company Secretary has been appointed as the Scrutinizer
to scrutinize the electronically voting (remote e-voting or
voting at AGM through electronically) process in a fair and
transparent manner.

The Scrutinizer’s decision on the validity of the vote shall be
final.

Once the vote on a resolution stated in this notice is cast by
Member through remote e-voting, the Member shall not be
allowed to change it subsequently and such vote cast through
remove e-voting shall be treated as final. The Members who
have cast their vote by remote e-voting may also attend the
AGM through VC/OAVM, however such Member shall not be
allowed to vote again during the AGM.

After completion of the scrutiny of the e-voting, the Scrutinizer
will submit a consolidated Scrutinizer’s Report of the total
votes cast in favour or against, if any, to the Chairman of the
AGM or a person authorised by the Chairman, not later than
three days from the conclusion of the AGM. The Chairman or a
person authorised by him in writing shall declare the result of
the voting forthwith.
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NOTICE

19. The result declared along with the Scrutinizer’s Report shall
be placed on the Company’s website www.electrotherm.com.
The Company shall simultaneously forward the result to BSE,
NSE and CDSL.

20. The Resolutions shall be deemed to be passed on the date of
the AGM conducted through VC/OAVM, subject to receipt of
the requisite number of votes in favour of the Resolutions.

21. The AGM will be held through VC/OAVM in accordance with
the MCA Circulars, the route map, proxy form and attendance
slip are not attached to this Notice.

22. Process for those shareholders whose email/mobile no. are
not registered with the company/depositories :

(a) For Physical shareholders - please provide necessary
details like Folio No., Name of shareholder, scanned copy
of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to Company/RTA
email id.

(b) For Demat shareholders - Please update your email id &
mobile no. with your respective Depository Participant
(DP).

(c) For Individual Demat shareholders - Please update your
email id & mobile no. with your respective Depository
Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

23. Members may please note that SEBI vide its Circular No. SEBI/
HO/MIRSD/MIRSD_ RTAMB/P/CIR/2022/8 dated January 25,
2022 has mandated the listed companies to issue securities
in dematerialized form only while processing service requests
viz. Issue of duplicate share certificate; renewal/ exchange
of share certificate; endorsement; sub-division/splitting of
share certificate; consolidation of share certificates/folios;
transmission and transposition. Accordingly, Members are
requested to make service requests by submitting a duly filled
and signed Form ISR — 4, the forms which are available on the
website of RTA i.e. Link Intime India Private Limited at www.
linkintime.co.in. It may be noted that any service request can
be processed only after the folio is KYC Compliant.

24. Members holding shares in physical form, in identical order of
names, in more than one folio are requested to send to the
Company or RTA, the details of such folios together with the
share certificates along with the requisite KYC Documents
for consolidating their holdings in one folio. Requests for
consolidation of share certificates shall be processed in
dematerialized form only.

25. SEBI has mandated submission of PAN by every participant in
the securities market. Members holding shares in electronic
form are, therefore, requested to submit their PAN details
to their depository participants. Members holding shares in
physical form are requested to submit their PAN details to the
Company’s RTA.

26. As per the provisions of Section 72 of the Act and SEBI Circular,
the facility for making nomination is available for the Members
in respect of the shares held by them. Members who have not
yet registered their nomination are requested to register the
same by submitting Form No. SH-13. If a Member desires to
opt out or cancel the earlier nomination and record a fresh
nomination, he/ she may submit the same in Form ISR-3 or
SH-14 as the case may be. The said forms can be downloaded
from the website of RTA i.e. Link Intime India Private Limited at
www.linkintime.co.in. Members are requested to submit the
said details to their DP in case the shares are held by them in
dematerialized form and to RTA in case the shares are held in
physical form.

PROCESS AND MANNER FOR VOTING BY ELECTRONIC MEANS
(E-VOTING):

The instructions for members for remote e-voting and e-voting
during the AGM and joining the meeting through VC/OAVM are as
under:

In compliance with Section 108 of the Companies Act, 2013 and
Rule 20 of the Companies (Management and Administration)
Rules, 2014, as substituted by the Companies (Management and
Administration) Amendment Rules, 2015 (‘Amended Rules 2015’)
and Regulation 44 of SEBI Listing Regulations and in terms of SEBI
Circular no. SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated December
9, 2020 in relation to “E-voting facility provided by Listed Entities”
and Secretarial Standards on General Meetings (SS2) issued by the
Institute of Company Secretaries of India read with MCA Circulars
and SEBI Circular, the Company is providing remote e-Voting
facility to its Members in respect of the business as set forth in the
accompanying Notice of AGM to be transacted at the 37" AGM and
facility for those Members participating in the 37"" AGM through VC/
OAVM to cast vote through e-Voting during the 37" AGM through
e-Voting services provided by Central Depository Services (India)
Limited (CDSL).

The cut-off date for the purpose of remote e-voting and e-voting
at the AGM shall be Wednesday, 2" August, 2023. Please note that
members can opt for only one mode of voting i.e. either by e-voting
at the meeting or remote e-voting. If Members opt for remote
e-voting, then they should not vote at the Meeting and vice versa.
However, once an e-vote on a resolution is cast by a Member, such
Member is not permitted to change it subsequently or cast the vote
again.

The e-voting facility is available at the link www.evotingindia.com

(A) The instructions for members for voting electronically:-

(i) The remote e-voting period begins on Sunday, 6" August,
2023 (9.00 a.m. IST) and ends on Tuesday, 8" August,
2023 (5.00 p.m. IST). During this period, shareholders of
the Company holding shares either in physical form or in
dematerialized form, as on the cut-off date of Wednesday,
2" August, 2023, may cast their vote electronically. The
e-voting shall not be allowed beyond the said time and
date and e-voting module shall be disabled by CDSL for
voting thereafter.
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NOTICE

(ii)

(iii)

(iv)

STATUTORY REPORTS
02-46

A person who is not a Member as on the cut-off date
should treat this Notice of 37t AGM for information
purpose only.

The members who have casted their vote by remote
e-voting prior to the meeting may also attend the
meeting through VC/OAVM but shall not be entitled to
cast their vote again.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 and Regulation
44 of SEBI Listing Regulations, listed entities are required
to provide remote e-voting facility to its shareholders,
in respect of all shareholders’ resolutions. However, it
has been observed that the participation by the public
non-institutional shareholders/retail shareholders is at a
negligible level.

Currently, there are multiple e-voting service providers
(ESPs) providing e-voting facility to listed entities in
India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the
shareholders.

Step 1:-

(v)

FINANCIAL STATEMENTS
47-197

2

In order to increase the efficiency of the voting process,
pursuant to a public consultation, it has been decided to
enable e-voting to all the demat account holders, by way
of asingle login credential, through their demat accounts/
websites of Depositories/ Depository Participants. Demat
account holders would be able to cast their vote without
having to register again with the ESPs, thereby, not only
facilitating seamless authentication but also enhancing
ease and convenience of participating in e-voting
process.

Access through Depositories CDSL/NSDL e-Voting
system in case of individual shareholders holding shares
in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 9, 2020 on e-Voting
facility provided by Listed Companies, Individual
shareholders holding shares in demat mode are allowed
to vote through their demat account maintained with
Depositories and Depository Participants. Shareholders
are advised to update their mobile number and email Id in
their demat accounts in order to access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meeting for Individual shareholders holding shares in
Demat mode with CDSL/NSDL is given below:

Type of shareholders

Login Method

Individual Shareholders | 1)
holding securities in
Demat mode with CDSL
Depository

New System Myeasi Tab.

Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and password.
Option will be made available to reach e-Voting page without any further authentication. The users to
login to Easi / Easiest are requested to visit CDSL website www.cdslindia.com and click on login icon &

2)  After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible companies
where the evoting is in progress as per the information provided by company. On clicking the evoting
option, the user will be able to see e-Voting page of the e-Voting service provider for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the meeting. Additionally,
there is also links provided to access the system of all e-Voting Service Providers, so that the user can
visit the e-Voting service providers’ website directly.

3) Ifthe useris not registered for Easi/Easiest, option to register is available at CDSL website www.cdslindia.
com and click on login & New System Myeasi Tab and then click on registration option.

4)  Alternatively, the user can directly access e-Voting page by providing Demat Account Number and PAN
No. from a e-Voting link available on www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the Demat Account. After successful
authentication, user will be able to see the e-Voting option where the evoting is in progress and also able
to directly access the system of all e-Voting Service Providers.
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Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with NSDL
Depository

1)

2)

3)

If you are already registered for NSDL IDeAS facility, please visit the e-Services website of NSDL. Open
web browser by typing the following URL: https://eservices.nsdl.com either on a Personal Computer or
on a mobile. Once the home page of e-Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new screen will open. You will have to enter your
User ID and Password. After successful authentication, you will be able to see e-Voting services. Click on
“Access to e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider name and you will be re-directed to e-Voting service provider website
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select “Register Online for IDeAS” Portal or click at https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.
nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting system is
launched, click on the icon “Login” which is available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen digit demat account number hold with
NSDL), Password/OTP and a Verification Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can see e-Voting page. Click on company
name or e-Voting service provider name and you will be redirected to e-Voting service provider website
for casting your vote during the remote e-Voting period or joining virtual meeting & voting during the
meeting.

Individual Shareholders
(holding securities

in demat mode)

login through their
Depository Participants
(DP)

You can also login using the login credentials of your demat account through your Depository Participant
registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting option.
Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after successful
authentication, wherein you can see e-Voting feature. Click on company name or e-Voting service provider
name and you will be redirected to e-Voting service provider website for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget Password option
available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to login through Depository i.e.

CDSL and NSDL

Login type

Helpdesk details

Individual Shareholders holding securities in

Demat mode with CDSL

Members facing any technical issue in login can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com or contact at toll free no.: 1800 22 55 33.

Individual Shareholders holding securities in

Demat mode with NSDL

Members facing any technical issue in login can contact NSDL helpdesk by sending a
request at evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Step 2:- Access through CDSL e-Voting system in case of shareholders holding shares in physical mode and non-individual shareholders

in demat mode.

(vi) Login method for e-Voting and joining virtual meeting for shareholders holding shares in physical mode and non-individual shareholders

in demat mode.

1) The shareholders should log on to the e-voting website www.evotingindia.com

2)  Click on “Shareholders” module.

3)  Now enter your User ID

(a) For CDSL: 16 digits beneficiary ID

(b) For NSDL: 8 character DP ID followed by 8 digits Client ID

(c) Members holding shares in physical form should enter folio number registered with the Company.

4)  Next enter the Image verification as displayed and click on Login.
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NOTICE

(vii)

(viii)

(ix)

(x)
(xi)

(xii)

5) If you are holding shares in demat form and had logged
on to www.evotingindia.com and voted on an earlier
voting of any company, then your existing password is to

be used.

6) If you are a first time user, follow the steps given below:

For Physical shareholders and other
than individual shareholders holding
shares in Demat

PAN Enter your 10 digit alpha-numeric PAN
issued by Income Tax Department
(Applicable  for  both demat
shareholders as well as physical
shareholders)

Shareholders who have not updated
their PAN with the Company/
Depository Participant are requested
to use the sequence number sent by
Company / RTA or contact Company
/ RTA.

Enter the Dividend Bank Details or Date

Dividend Bank

Details of Birth (in dd/mm/yyyy format) as
OR Date of recorded in your demat account or in
Birth (DOB) the company records in order to login.

If both the details are not recorded
with the depository or company, please
enter the member id / folio number in
the Dividend Bank details field.

After entering these details appropriately, click on “SUBMIT”
tab.

Members holding shares in physical form will then reach
directly the Company selection screen. However, members
holding shares in Demat form will now reach ‘Password
Creation’ menu wherein they are required to mandatorily
enter their login password in the new password field. Kindly
note that this password is to be also used by the demat holders
for voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting
through CDSL platform. It is strongly recommended not to
share your password with any other person and take utmost
care to keep your password confidential.

For Members holding shares in physical form, the details can
be used only for e-voting on the resolutions contained in this
Notice.

Click on the EVSN for ‘ELECTROTHERM (INDIA) LIMITED"'.

On the voting page, you will see “RESOLUTION DESCRIPTION”
and against the same the option “YES/NO” for voting. Select
the option YES or NO as desired. The option YES implies that
you assent to the resolution and option NO implies that you
dissent to the resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the
entire resolution details.

(xiii)

(xiv)

(xv)

(xvi)
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After selecting the resolution you have decided to vote on,
click on “SUBMIT”. A confirmation box will be displayed. If you
wish to confirm your vote, click on “OK”, else to change your
vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not
be allowed to modify your vote.

You can also take out print of the voting done by you by clicking
on “Click here to print” option on the voting page.

If a demat account holder has forgotten the login password
then enter the User ID and the image verification code and
click on Forgot Password & enter the details as prompted by
the system.

(xvii) There is also an optional provision to upload BR/POA if any

uploaded, which will be made available to scrutinizer for
verification.

(xviii) Additional Facility for Non - Individual Shareholders and

Custodians - For Remote Voting only :

° Non-Individual Shareholders (i.e. other than Individuals,
HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselves in the
“Corporates” module.

° A scanned copy of the Registration Form bearing the
stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

° After receiving the login details, a compliance user
should be created using the admin login and password.
The Compliance user would be able to link the depository
account(s)/folio numbers on which they wish to vote.

° The list of accounts linked in the login will be mapped
automatically & can be delink in case of any wrong
mapping.

° It is mandatory that, a scanned copy of the Board
Resolution and Power of Attorney (POA) which they
have issued in favour of Non-Individual Shareholders /
Custodian, if any, should be uploaded in PDF format in
the system for the scrutinizer to verify the same.

° Alternatively Non Individual shareholders are required
mandatory to send the relevant Board Resolution/
Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and to the Company
at the email address viz. sec@electrotherm.com, if they
have voted from individual tab & not uploaded same in
the CDSL e-voting system for the scrutinizer to verify the
same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM

THROUGH VC/OAVM & E-VOTING DURING MEETING ARE AS

UNDER:

1.

The procedure for attending meeting & e-voting on the day
of the AGM is same as the instructions mentioned above for
e-voting.
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2.

The link for VC/OAVM to attend meeting will be available
where the EVSN of Company will be displayed after successful
login as per the instructions mentioned above for e-voting.

Shareholders who have voted through Remote e-Voting will
be eligible to attend the meeting. However, they will not be
eligible to vote at the AGM.

Shareholders are encouraged to join the meeting through
Laptops / IPads for better experience.

Further shareholders will be required to allow camera and use
Internet with a good speed to avoid any disturbance during the
meeting.

Please note that participants connecting from Mobile Devices
or Tablets or through Laptop connecting via Mobile Hotspot
may experience Audio/Video loss due to fluctuation in their
respective network. It is therefore recommended to use stable
Wi-Fi or LAN connection to mitigate any kind of aforesaid
glitches.

Shareholders who would like to get any information on the
accounts or operations of the Company or express their views/
ask questions during the meeting may register themselves as a
speaker by sending their request in advance atleast 7 days prior
to meeting mentioning their name, demat account number/
folio number, email id, mobile number at sec@electrotherm.
com. The shareholders who do not wish to speak during the
AGM but have queries may send their queries in advance 7
days prior to meeting mentioning their name, demat account

10.

number/folio number, email id, mobile number at sec@
electrotherm.com. These queries will be replied to by the
company suitably by email.

Those shareholders who have registered themselves as
a speaker will only be allowed to express their views/ask
questions during the meeting.

Only those shareholders, who are present in the AGM through
VC/OAVM facility and have not casted their vote on the
resolutions through remote e-voting and are otherwise not
barred from doing so, shall be eligible to vote through e-voting
system available during the AGM.

If any votes are cast by the shareholders through the e-voting
available during the AGM and if the same shareholders have
not participated in the meeting through VC/OAVM facility,
then the votes cast by such shareholders may be considered
invalid as the facility of e-voting during the meeting is available
only to the shareholders attending the meeting.

If you have any queries or issues regarding attending AGM & e-voting
from the CDSL e-voting System, you can write an email to helpdesk.
evoting@cdslindia.com or contact at toll free no. 1800 225533

All grievances connected with the facility for voting by electronic
means may be addressed to Mr. Rakesh Dalvi, Sr. Manager, Central
Depository Services (India) Limited, A Wing, 25" Floor, Marathon
Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel
(East), Mumbai - 400 013 or send an email to helpdesk.evoting@
cdslindia.com or call toll free no. 1800 22 55 33.
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ANNEXURE TO THE NOTICE

EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE
COMPANIES ACT, 2013:

ITEM NO. 3:

The Board of Directors of the Company at their adjourned Meeting
held on 27" May, 2023 in continuation of Meeting held on 24" May,
2023, on the recommendation of the Audit Committee, approved
the appointment and remuneration of M/s. V. H. Savaliya &
Associates, Cost Accountants (Membership No.13867), Ahmedabad,
to conduct the audit of the cost accounting records of the Company
for the financial year ending on 31 March, 2024 at a remuneration
of Rs.2,00,000/- (Rupees Two Lacs Only).

In accordance with the provisions of Section 148(3) of the Companies
Act, 2013 read with the Companies (Audit and Auditors) Rules, 2014
and Companies (Cost Records and Audit) Rules, 2014 (including any
statutory modification(s) or re-enactment(s) thereof for the time
being in force), the remuneration payable to the Cost Auditor is
required to be ratified by the Members of the Company.

Accordingly, consent of the Members is sought for approving the
Ordinary Resolution as set out in Item No. 3 of the Notice for
ratification of the remuneration payable to the Cost Auditor for the
financial year ending on 31 March, 2024.

The resolution as set out in Item no. 3 of this Notice is accordingly
recommended for your approval.

None of the Directors, Key Managerial Personnel of the Company or
their relatives are, in any way, concerned or interested, financially or
otherwise in the said resolution.

ITEM NO. 4:

Ms. Nivedita R. Sarda (DIN: 00938666) was appointed as an
Independent Director on the Board of the Company as per
recommendation of the Nomination and Remuneration Committee
Meeting held on 25" May, 2018 and approved by the Board of
Directors at their meeting held on 25" May, 2018. Further the
shareholders at the 32" Annual General Meeting held on 28®
September, 2018 approved her appointment for a first term of 5
(five) years from 25™" May, 2018 up to 24" May, 2023 (“first term”) in
line with the explanation to Section 149(10) and 149(11) of the Act.

The Board of Directors at its meeting held on 24% May, 2023,
taking into account the recommendation of the Nomination and
Remuneration Committee and based on the skills, experience,
knowledge and report of her performance evaluation, approved
the re-appointment of Ms. Nivedita R. Sarda (DIN: 00938666) as
an Independent Director of the Company not liable to retire by
rotation, for a “second term” of 5 (five) years from 25" May, 2023
up to 24™ May, 2028. Her re-appointment is subject to the approval
of the Shareholders at the 37" AGM by passing a Special Resolution.

Pursuant to the provisions of the Companies Act, 2013 and SEBI
Listing Regulations, an Independent Director shall hold office for
a term up to five consecutive years on the Board of the Company
and shall be eligible for re-appointment on passing of a Special
Resolution by the Company and disclosure of such appointment in
the Board Report.
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Section 149 of the Act and provisions of SEBI Listing Regulations
inter alia prescribe that an Independent Director of a company
shall meet the criteria of independence as provided therein. The
Company has received declaration from Ms. Nivedita R. Sarda (DIN:
00938666) that she meet with the criteria of independence as
prescribed both under Section 149(6) of the Act and under the SEBI
Listing Regulations.

In the opinion of the Board, Ms. Nivedita R. Sarda (DIN: 00938666)
fulfils the conditions specified in the Companies Act, 2013 and
Rules made thereunder and SEBI Listing Regulations for her re-
appointment as an Independent Director of the Company and is
independent of the management. In terms of Regulation 25(8) of
SEBI Listing Regulations, she has confirmed that she is not aware of
any circumstances or situation which exists or may be reasonably
anticipated that could impair or impact her ability to discharge her
duties as an Independent Director.

Ms. Nivedita R. Sarda (DIN: 00938666) is not disqualified from being
appointed as Director in terms of Section 164 of the Companies Act,
2013 and in terms of SEBI Circular dated 20 June, 2018, she is not
debarred from holding the office of Director by virtue of any SEBI
Order or any other such authority.

The Board considers that her continued association would be
benefit to the Company as it has been beneficial in the past and it is
desirable to avail services of Ms. Nivedita R. Sarda (DIN: 00938666)
as an Independent Director. Accordingly, the Board recommends
the resolution for the approval by the shareholders in relation to
re-appointment of Ms. Nivedita R. Sarda (DIN: 00938666) as an
Independent Director of the Company, not liable to retire by rotation
and to hold office for a second term of 5 (five) years from 25" May;,
2023 up to 24" May, 2028 on the Board of the Company.

Details of Director, whose re-appointment as Independent Director
is proposed at Item No. 4, is provided in the “Annexure” to the
Notice pursuant to the provisions of SEBI Listing Regulations and
Secretarial Standard on General Meetings (“SS-2”) issued by the
Institute of Company Secretaries of India.

Save and except, Ms. Nivedita R. Sarda (DIN: 00938666) and her
relatives, to the extent of their shareholding interest, if any, in the
Company, none of the other Directors / Key Managerial Personnel
and their relatives are in any way, concerned or interested, financially
or otherwise, in the Resolution set out at Iltem No.4.

This statement may also be regarded as an appropriate disclosure
under the SEBI Listing Regulations. The Board with majority
recommends the Special Resolution set out at Item No.4 of the
Notice for approval by the members.

By Order of the Board
For Electrotherm (India) Limited

Jigar Shah
Company Secretary
Registered Office:
A-1, Skylark Apartment, Satellite Road,
Satellite, Ahmedabad — 380 015
Date: 27" May, 2023
Place: Ahmedabad
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ANNEXURE TO THE NOTICE

INFORMATION REQUIRED UNDER REGULATION 36(3) OF THE SEBI (LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2015 AND SECRETARIAL STANDARD-2 WITH RESPECT TO THE APPOINTMENT / RE-APPOINTMENT OF A DIRECTOR

Name of Director

Mr. Shailesh Bhandari

Ms. Nivedita R. Sarda

Director Identification
Number (DIN)

00058866

00938666

Age

01/07/1958 (65 years)

18/06/1977 (46 years)

Date of First
Appointment on the
Board

27/06/1989

25/05/2018

Qualification

B.Sc. (Economics)

B.Com, PGDBA, CTM, FCA, LL.M

Experience / Expertise in
functional areas (skill and
capabilities required for
the role and the manner
in which the proposed
person meets such
requirement)

He is associated with the Company since its inception as its
Director and he had contributed immensely to the growth
of the business of the Company. His areas of responsibility
are marketing and international business. He had developed
a strong bond with national and international customers
and gives highest priority to customer’s satisfaction. He
had immensely contributed in designing and developing
metallurgical equipment as import substitute. He closely
supervises the marketing, banking & financial activities and
government relationships of the Company. He was instrumental
in revival of operations of the Company after the Company has
incurred heavy losses since 2012. During these difficult times,
he has initiated various cost effective measures by building
relationship with suppliers for longer credit period, effective
working capital utilization and advance from customers, and
control of manpower cost by effective utilization etc. Thereafter,
there was turnaround of operations and the financial results
have improved substantially.

Due to his business acumen and foresight, the Company was
able to arrive at settlement at appropriate time with various
lenders at sustainable level. The Company had entered into
settlement terms with 18 out of 19 lenders / ARC / financial
institutions including full repayment of settlement amounts to 6
(six) banks / financial institutions. During June 2022, due to his
continuous and persistent approach, the Company was able to
arrive at settlement with Central Bank of India at appropriate
time and come out of the clutches of the proposed Corporate
Insolvency Resolution Process (CIRP) under the Insolvency and
Bankruptcy Code, 2016. Under his able leadership and guidance,
the Company is hopeful to arrive at settlement with remaining
one lender also. He had maintained cordial relationship with
all the lenders, asset reconstruction companies, financial
institutions and all the stakeholders for long term sustainability.
Mr. Shailesh Bhandari has led the marketing initiatives at
Electrotherm over the last more than 35 years. He has been
primarily responsible for building and sustaining a very strong
and large customer base for various products of the Company.
Due to his persistent approach towards brand identity,
the Company was successful to penetrate the products of
the Company at national and international level including
recognition with various government organizations.

She is Chartered Accountant, Certified
Treasury Manager and Corporate Lawyer.
By profession, she is Advocate. She has an
experience of over 24 years gained from
prestigious law firms in India and financial
institutions. She is the founder Partner of
Vedanta Law Chambers. She acts as legal
mentor, advisor, solicitor, project sponsors
& coordinator to various government and
private entities on business structuring &
restructuring, takeovers, joint ventures,
business establishments, amalgamations,
international trade finance, corporate
finance and securities and also involved
in advising and working for different
companies incorporated in US, Singapore,
Germany, Saudi Arabia etc. on certain
aspects of its International structured
investments, setups trade and regulatory
compliance. She has been speaker in
national conferences and seminars and
at various industry forums on state and
national level.
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Name of Director

Mr. Shailesh Bhandari

Ms. Nivedita R. Sarda

Terms and conditions of
appointment /
re-appointment

He retires by rotation at 37*" AGM and being eligible offers
himself for re-appointment.

Further he was lastly re-appointed as a Managing Director for
a further period of three years commencing from 1 February,
2023 and concluding on 31 January, 2026 through Postal Ballot

Re-appointment as an Independent
Director for a second term of 5 (five)
years, not liable to retire by rotation.

Remuneration sought
to be paid and the
remuneration last drawn

No Remuneration has been paid during last year. The
remuneration proposed by the Board of Directors is
Rs.2,00,000/- per month subject to the approval of Bank and
Financial Institution.

Rs.3,00,000/- paid as sitting fees for the
year ended on 31.03.2023. She will be
entitled for sitting fees for attending
Board / Committee Meetings.

Chairmanships of
committees of other
public companies
(excluding foreign
companies and Section 8
companies)

No. of Shares held in the | 8,48,275 Equity Shares NIL
Company
Relationship with other He is father of Mr. Suraj Bhandari, Whole-time Director and | N.A.
Directors, Manager and brother of Mr. Mukesh Bhandari, Non-Executive Director
other KMP
Number of Meetings 6/6 4/6
of the Board held and
attended during the year
Directorships held in 1. Electrotherm Engineering & Projects Limited NIL
other public companies 2. Hans Ispat Limited
(excluding foreign 3. Electrotherm Services Limited
companies and Section 8 | 4. Shree Ram Electro Cast Limited
companies) 5. Western India Speciality Hospital Limited
6. E-Motion Power Limited
Memberships/ None None
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BOARDS’ REPORT

To,
The Members
Electrotherm (India) Limited

Your Directors have pleasure in presenting the 37" Annual Report on the business and operations of the Company and Audited Financial

Statements for the year ended on 31 March, 2023.

FINANCIAL SUMMARY OR HIGHLIGHTS:

The standalone financial performance of the Company for the year ended on 315 March, 2023 is summarized below:

(Rs. In Crores)

Particulars 2022-2023 2021-2022
Total Income 3080.74 2834.04
Total Expenses 2939.50 2734.90
Profit / (Loss) before Finance Costs, Depreciation and Amortisation 141.24 99.14
Less : Finance Costs 66.07 45.35
Depreciation and Amortisation Expenses 47.08 85.78
Profit / (Loss) before Exceptional Items and Tax 28.09 (31.99)
Less : Exceptional Items (104.75) (22.33)
Profit / (Loss) before Tax (76.66) (54.32)
Less: Tax Expenses - -
Profit / (Loss) for the Year (76.66) (54.32)
Other Comprehensive Income (2.03) 0.39
Total Comprehensive Income (78.69) (53.93)
Earning Per Equity Share (60.17) (42.64)

STATE OF THE COMPANY’S AFFAIRS AND OPERATIONS:

The Company is engaged in the business of manufacturing induction
furnaces, TMT Bars, Ductile Iron Pipes (DI Pipes), Electric Vehicles,
Transformers etc.

During the year ended on 31 March, 2023 the total income of
the Company was Rs.3080.74 Crores compared to Rs. 2834.04
Crores of previous financial year. The Profit before Finance Costs,
Depreciation and Amortisation was Rs. 141.24 Crores as compared
to Rs. 99.14 Crores of previous financial year. The net loss for the
current financial year was Rs. 76.66 Crores as compared to loss of
Rs. 54.32 Crores of previous financial year. A detailed analysis of
performance for the year is included in the Management Discussion
and Analysis, which forms part of this Annual Report.

CHANGE IN NATURE OF BUSINESS:

During the financial year, there was no change in the nature of
business carried out by the Company.

TRANSFER TO RESERVES:

During the financial year under review, no amount has been
transferred to the General Reserve.

DIVIDEND:

In view of losses incurred during the current financial year and
accumulated losses of the previous financial years, the Board of
Directors of the Company do not recommend any dividend on
Equity Shares and on Preference Shares for the year ended on 31¢
March, 2023.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE
FINANICAL POSITION AFTER THE END OF FINANCIAL YEAR:

There are no material changes and commitments, affecting the
financial position of the Company which have occurred between
the end of the financial year of the Company to which the financial
statements relate and the date of the report.

CONSOLIDATED FINANCIAL STATEMENTS:

The consolidated financial statements of the Company for the
financial year 2022-2023 are prepared in compliance with applicable
provisions of the Companies Act, 2013, Indian Accounting Standards
(“Ind AS”) and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”), which form part of this
Annual Report.

SUBSIDIARY / JOINT VENTURE COMPANIES:

The Company has the following subsidiaries / joint venture
companies as on 31 March, 2023:

Hans Ispat Limited

Electrotherm Services Limited

Shree Ram Electro Cast Limited

ET Elec-Trans Limited

Jinhua Indus Enterprises Limited

ok wnN e

Jinhua Jahari Enterprises Limited (Step-down Subsidiary
Company)

7.  Bhaskarpara Coal Company Limited (Joint Venture Company)
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Pursuant to section 129(3) of the Companies Act, 2013, a statement
containing the salient features of the financial statement including
the highlights of the performance of the subsidiary / joint venture
companies in Form AOC-1 is attached as “Annexure — A” to this
Report.

Pursuant to section 136 of the Companies Act, 2013, the financial
statements of the company, consolidated financial statements along
with relevant documents and separate audited accounts in respect
of subsidiaries / joint venture companies, are available on the
website of the company https://www.electrotherm.com/investors/
annual-reports.

During the financial year 2022-2023, none of the companies have
become or ceased to be subsidiaries, joint ventures or associate
companies.

NUMBER OF BOARD MEETINGS:

During the financial year 2022-2023, six (6) Board Meetings were
held. Details of the composition of the Board and its Committees
and of the meetings held, attendance of the Directors at such
meetings and other relevant details are provided in the Corporate
Governance Report.

DIRECTORS AND KEY MANAGERIAL PERSONNEL (KMP):
< Retirement by Rotation

Pursuant to the provisions of Section 152 of the Companies Act,
2013 read with the Companies (Appointment and Qualification
of Directors) Rules, 2014 and Articles of Association of the
Company, Mr. Shailesh Bhandari (DIN: 00058866), retires by
rotation at the ensuing Annual General Meeting and being
eligible, offers himself for re-appointment.

< Appointment/ Cessation of Directors:

During the financial year, Mr. Dinesh Mukati (DIN: 07909551)
and Mr. Pratap Mohan (DIN: 03536057) were re-appointed as
Independent Directors of the Company, for the second term
of 5 (five) years from 5 September, 2022 upto 4" September,
2027 as per the recommendation of the Nomination and
Remuneration Committee and approval of the Board of
Directors at their meeting held on 2" August, 2022 respectively.
The shareholders have approved their re-appointment at the
36" Annual General Meeting held on 31 August, 2022.

Ms. Nivedita R. Sarda (DIN: 00938666) was appointed as an
Independent Director on the Board of the Company as per
recommendation of the Nomination and Remuneration
Committee Meeting held on 25" May, 2018 and approved by
the Board of Directors at their meeting held on 25% May, 2018.
Further the shareholders at the 32" Annual General Meeting
held on 28 September, 2018 approved her appointment for
a first term of 5 (five) years from 25% May, 2018 up to 24"
May, 2023 (“first term”) in line with the explanation to Section
149(10) and 149(11) of the Act. The Board taking into account
the recommendation of the Nomination and Remuneration
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Committee and on the basis of performance evaluation of
Independent Director, has recommended the re-appointment
of Ms. Nivedita R. Sarda (DIN: 00938666) as an Independent
Director of the Company, for the second term of 5 (five) years
from 25™ May, 2023 upto 24" May, 2028, subject to approval
of members in general meeting. A brief profile of Ms. Nivedita
R. Sarda (DIN: 00938666), is given in the notice convening the
37" AGM, for the reference of the Shareholders.

Key Managerial Personnel:

Mr. Shailesh Bhandari (DIN: 00058866) is the Managing
Director and Mr. Suraj Bhandari (DIN: 07296523) is the Whole-
time Director of the Company.

The Board of Directors based on the recommendation of the
Nomination and Remuneration Committee at their respective
meetings held on 2™ August, 2022, re-appointed Mr. Suraj
Bhandari (DIN: 07296523) as a Whole-time Director for a
period of three years, commencing from 13" November, 2022
and concluding on 12" November, 2025, which was approved
by the shareholders at the 36" Annual General Meeting held
on 31 August, 2022.

Further the Board of Directors based on the recommendation
of the Nomination and Remuneration Committee at their
respective meetings held on 30™" January, 2023, re-appointed
Mr. Shailesh Bhandari (DIN: 00058855) as a Managing Director
for a period of three years, commencing from 15 February, 2023
and concluding on 31 January, 2026, which was approved by
the shareholders through Postal Ballot on 28" March, 2023.

During the financial year 2022-2023, Mr. lJigar Shah was
appointed as a Company Secretary & Compliance Officer of
the Company with effect from 2™ August, 2022. Further Mr.
Chirag Shah was appointed as a Chief Financial Officer with
effect from 24" May, 2023.

Except above, there was no change in the Key Managerial
Personnel during the year under review.

Declaration of Independence

The Company has received declaration of Independence as
stipulated under section 149(7) of the Companies Act, 2013
and Regulation 16(1)(b) of the Listing Regulations from all
Independent Directors confirming that they meet the criteria
of independence and not disqualified from appointment /
continuing as an Independent Director and they have complied
with the code of conduct for Independent Directors prescribed
in Schedule IV of the Companies Act, 2013. Further, pursuant
to Companies (Creation and Maintenance of databank of
Independent Directors) Rules 2019, Independent Directors
registered their name in the Independent Director’s Databank.

Annual Evaluation of Board’s Performance

In terms of the provisions of Section 134(3)(p) of the
Companies Act, 2013 read with Rule 8(4) of the Companies
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(Accounts) Rules, 2014 and Listing Regulations, the Nomination
and Remuneration Committee has carried out the annual
evaluation of performance of the Board and its Committees and
the Board of Directors has carried out the annual evaluation of
the performance of individual directors. The manner in which
the evaluation was carried out is provided in the Corporate
Governance Report, which is part of this Annual Report.

o
S

Nomination and Remuneration Policy

The Board of Directors of the Company has, on the
recommendation of Nomination and Remuneration
Committee, framed and adopted a policy for selection and
appointment of Directors, Key Managerial Personnel, Senior
Management and their remuneration. The salient aspects of
the Nomination and Remuneration Policy, covering the policy
on appointment and remuneration of Directors and other
matters have been outlined in the Corporate Governance
Report which forms part of this Annual Report. The said policy
is available on the website of the Company at https://www.
electrotherm.com/investors/codes-and-policies

PARTICULARS OF INVESTMENT, LOAN AND GUARANTEE:

Particulars of investment made, loan and guarantee given as
covered under the Section 186 of the Companies Act, 2013, has
been provided in the Note No. 5, 6 & 30 of the notes to the financial
statements which form part of this Annual Report.

CORPORATE SOCIAL RESPONSIBILITY (CSR):

Pursuant to the provisions of Section 135 of the Companies Act,
2013 read with the Companies (Corporate Social Responsibility
Policy) Rules, 2014, the Company has constituted a CSR Committee.
The Board of Directors on the recommendation of Corporate Social
Responsibility (CSR) Committee had approved the Corporate Social
Responsibility Policy. The CSR Policy is available on the website of
the company at https://www.electrotherm.com/investors/codes-
and-policies. The composition and terms of reference of the CSR
Committee are detailed in the enclosed Corporate Governance
Report.

The Annual Report on CSR Activities during the financial year 2022-
2023 forming part of this Board’s Report is annexed herewith as
“Annexure —B” to this report.

RELATED PARTY TRANSACTIONS:

The Company has entered into related party transactions on arm’s
length basis. During the year, the Company had not entered into
any contract / arrangement / transaction with related parties which
could be considered material in accordance with the Policy of the
Company on materiality of related party transactions.

The Policy on materiality of related party transactions and on dealing
with related party transactions as approved by the Board may be
accessed on the Company’s website at https://www.electrotherm.
com/investors/codes-and-policies.

There are no materially significant related party transactions that
may have potential conflict with interest of the Company at large.
The details of transaction with related parties for the financial year
ended on 31 March, 2023 is given in Note No. 42 of the financial
statements which is part of this Annual Report of the Company.

FIXED DEPOSIT:

During the financial year 2022-2023, the Company has not accepted
any deposit within the meaning of Section 73 to 76 of the Companies
Act, 2013 read with the Companies (Acceptance of Deposits) Rules,
2014. Further there are no outstanding deposits as on 31 March,
2023.

DIRECTORS’ RESPONSIBILITY STATEMENT:

Pursuant to Section 134(3)(c) of the Companies Act, 2013, the
Directors state that :

a) in the preparation of the annual accounts for the financial
year ended on 31 March, 2023, the applicable accounting
standards had been followed along with proper explanation
relating to material departures, if any;

b)  the Directors had selected such accounting policies and applied
them consistently and made judgments and estimates that are
reasonable and prudent so as to give a true and fair view of the
state of affairs of the company at the end of financial year and
of the profit or loss of the company for that period;

c) the Directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of the Companies Act, 2013 for safeguarding
the assets of the company and for preventing and detecting
frauds and other irregularities;

d) the Directors had prepared the Annual Accounts on a going
concern basis;

e) the Directors had laid down internal financial controls to be
followed by the company and that such internal financial
controls are adequate and were operating effectively; and

f)  the Directors had devised proper systems to ensure compliance
with the provisions of all applicable laws and that such systems
were adequate and operating effectively.

AUDITORS AND AUDITORS’ REPORT:
= STATUTORY AUDITOR:

Pursuant to the provisions of Section 139, 142 and other
applicable provisions of the Companies Act, 2013 read with
the Companies (Audit and Auditors) Rules, 2014, M/s. Hitesh
Prakash Shah & Co., Chartered Accountants (Firm Registration
No. 127614W), Ahmedabad, were appointed as Statutory
Auditors of the Company at the 36" Annual General Meeting
held on 31 August, 2022 for a second term of five (5) years
beginning from the conclusion of the 36" Annual General
Meeting till the conclusion of the 41 Annual General Meeting
to be held in the year 2027.
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Auditors’ Report:

In the Independent Auditors’ Report for the year ended on 31¢
March, 2023, there are certain matters of emphasis related to
(a) Note No 8 (d) in respect of pending appeal filed against
order of DRT, Ahmedabad filed for sale of property of the
Wholly owned subsidiary M/s Hans Ispat Limited and provision
of expected credit losses / provision for doubtful debt on the
balances outstanding of the said subsidiary and impairment
in value of investment (b)Note No 15(c) in respect of non-
payment of major Installments due to lenders of the loan for
the period from June 30, 2020 to March 31, 2023 and major
of the Interest due for the period from September 30, 2020 till
March 31, 2023 and the lenders are yet to confirm the revised
repayment schedule (c) Note No 15(f) related to default in
complying with the terms and conditions of settlement entered
with the Banks / ARCs (other than Central Bank of India) and
the uncertainty about the amount of final liability. The impact
of the settlement of Central Bank of India, will be given on the
compliance of all the terms and conditions of the agreement
(d) Note No 32(a)(ix) and 40 in respect of pending enquiries/
notices/summons/litigation and recovery proceedings against
the company and the Directors of the Company (e) Note No
36 in respect of defaults & recovery proceedings against the
company and for the treatment in the books of account of the
assignment / settlements of debts of various banks and the
financial institutions (f) Note No 36(a)(vi)(f) related to petition
filed under section 7 of the Insolvency and Bankruptcy Code,
2016 before the Hon’ble National Company Law Tribunal
(NCLT), Ahmedabad for initiating Corporate Insolvency
Resolution Process (CIRP) against the Company by Edelweiss
Asset Reconstruction Company Limited (g) Note No 36(a)(vi)
(g) related to statutory demand notice issued by Edelweiss
Asset Reconstruction Company Limited under section 13(2)
of Securitisation and Reconstruction of Financial Assets and
Enforcement of Security Interest Act, 2002 (“SARFAESI”) read
with Security Interest (Enforcement) Rules, 2002 to discharge
the liabilities (h) Note No 38(b) & (e) in respect of confirmation
/ reconciliation / regrouping and classification of few accounts
of “Trade Receivables”, “Trade Payable”, “Advance from
Customers”, Advances Recoverable in Cash or Kind”, and
“Advance to suppliers and other parties” and the amount of
inventories as are taken by the management.

The relevant Notes to accounts related to these matters of
emphasis are self-explanatory.

With regard to the qualification in the Independent Auditors’
Report in reference to Note No. 37(b) of non-provision of
interest on NPA accounts of banks, on approximate basis of
Rs. 102.27 Crores, for the year under consideration and total
amount of such unprovided interest till date is Rs. 668.62
Crores, the Board of Directors submits that the loan account of
the Company have been classified as Non-Performing Assets
(NPA) by the said Bank / ARC and the Bank / ARC has not
charged interest on the said account and therefore provision
for interest has not been made in the books of accounts.
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=  Cost Auditor:

Pursuant to the consent and certificate received from M/s V.
H. Savaliya & Associates, Cost Accountants, Ahmedabad and as
per Section 148 and other applicable provisions if any, of the
Companies Act, 2013 read with Companies (Audit and Auditors)
Rules, 2014, the Board of Directors of the Company has on the
recommendation of the Audit Committee appointed him as
Cost Auditor, to conduct the cost audit of the Company for the
financial year ending on 31 March, 2024, at a remuneration
as mentioned in the notice convening the Annual General
Meeting, subject to ratification of the remuneration by the
Members of the Company.

Maintenance of cost records as specified by the Central
Government under sub-section (1) of Section 148 of the
Companies Act, 2013, is applicable to the Company and
accordingly such accounts and records are made and
maintained by the Company.

Secretarial Auditor:

Pursuant to the provisions of Section 204 of the Companies
Act, 2013 read with the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 and
Regulation 24A of the SEBI (LODR) Regulations 2015, the
Company has appointed M/s. Bharat Prajapati & Co., Company
Secretary in Practice to conduct the Secretarial Audit of the
Company. The Secretarial Audit Report in Form No. MR-3 is
annexed herewith as “Annexure — C” to this report.

With regard to qualifications of the Secretarial Auditor, the
Board of Directors submits as under:

(a) With regard to non-appointment of Company Secretary,
the Company was in process to identify the suitable
candidate for the said post and appointed Mr. Jigar Shah
as a Company Secretary & Compliance Officer with effect
from 2" August, 2022.

(b) With regard to non-appointment of Chief Financial
Officer, the Company was in process to identify the
suitable candidate for the said post and appointed Mr.
Chirag Shah as a Chief Financial Officer with effect from
24 May, 2023.

(c) With regard to delay in approval of Cost Audit Report
for the financial year ended on 31 March, 2022 within
the due date of 30" September, 2022, it is submitted
that the same was approved by the Board of Directors
on 14" November, 2022 and the Company will ensure to
approve the same within the due date now onwards.

(d)  With regard to non-submission of disclosures of defaults
on payment of interest/ repayment of principal amount
on loans from banks / financial institutions for the period
from 1%t April, 2022 till 315 March, 2023, due to the legal
implications under various laws for acknowledgement of
liability of default, the same was not submitted by the
Company. However, the Company will evaluate the same
in due course, as may be legally advised.

37* Annual Report 2022-23 15



ELECTROTHERM

BOARDS’ REPORT

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNING AND OUTGO:

The information required under the provisions of Section 134(3)
(m) of the Companies Act, 2013 read with Rule 8(3) the Companies
(Accounts) Rules, 2014 with respect to conservation of energy,
technology absorption and foreign exchange earnings and outgo is
given in “Annexure - D” which forms part of this Annual Report.

PARTICULARS OF EMPLOYEES:

The information required pursuant to Section 197 of the Companies
Act, 2013 read with Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 in respect of
the employees are given in “Annexure- E” to this Annual Report.

AUDIT COMMITTEE:

The composition, terms of the reference and number of meetings &
attendance at the Audit Committee held during the financial year is
covered in the enclosed Corporate Governance Report.

As on 31 March, 2023, the Audit Committee consists of (i) Mr.
Pratap Mohan, Independent Director as Chairman (ii) Mr. Dinesh
Mukati, Independent Director as Member and (iii) Ms. Nivedita R.
Sarda, Independent Director as Member.

RISK MANAGEMENT POLICY:

The Risk Management covers the various criteria for identification of
key risk, action plans to mitigate those risks, review and reporting of
identified risks on periodical basis etc.

In the opinion of the Board of the Directors of the Company, there
are elements of risks in the nature of various legal cases including
for recovery of dues, attachment of certain properties and petition
under section 7 of the Insolvency and Bankruptcy Code filed by
financial creditor which may threaten the existence of the Company.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS:

Presently, there are certain significant and material orders passed
by the regulator / court / tribunal which may impact the Company
and its operations in future as mentioned in Note No. 36 & 40 of the
standalone financial statements which is part of this Annual Report.

CORPORATE GOVERNANCE:

In compliance with the provisions of Listing Regulations, a separate
report on Corporate Governance along with a certificate from a
Practicing Company Secretary regarding the status of compliance
of conditions of corporate governance forms a part of this Annual
Report.

WHISTLE BLOWER POLICY/VIGIL MECHANISM:

The Company is committed to highest standards of ethical, moral
and legal business conduct. Accordingly the Board of Directors has
formulated Whistle Blower Policy/Vigil Mechanism in compliance
with the provisions of Section 177(10) of the Companies Act, 2013
and Regulation 22 of the Listing Regulations. The policy provides
for a framework and process whereby concerns can be raised by
its employees against any kind of discrimination, harassment,
victimization or any other unfair practice being adopted against
them. More details of the Whistle Blower Policy/Vigil Mechanism

are explained in the Corporate Governance Report. The Whistle
Blower Policy/Vigil Mechanism is available on the website of the
Company at https://www.electrotherm.com/investors/codes-and-
policies.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT:

Pursuant to Regulation 34(2)(e) read with Part B of Schedule V of the
Listing Regulations, Management Discussion and Analysis Report is
annexed after the Boards’ Report and form a part of this Annual
Report.

EXTRACT OF ANNUAL RETURN:

Pursuant to Section 134(3)(a) and Section 92(3) of the Companies
Act, 2013, the Annual Rerun as on 31t March, 2023 is available on
the website of the Company at https://www.electrotherm.com/

investorszannual-reports.

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

The Company has put in place adequate internal financial controls
with reference to the financial statements. During the financial year,
such internal financial controls were operating effectively and it is
commensurate with the size, scale and complexity of the Company
and the nature of business of the Company.

SECRETARIAL STANDARDS:

During the year under review, the Company has complied with the
applicable Secretarial Standards issued by The Institute of Company
Secretaries of India (ICSI).

PREVENTION OF SEXUAL HARASSMENT OF WOMEN AT
WORKPLACE:

The Company is committed to provide a work environment that
ensures every employee is treated with dignity, respect and afforded
equal treatment. The Company has complied with the provisions
relating to the constitution of Internal Complaints Committee
under the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and during the financial year,
the Company has not received any complaints under the said Act.

OTHER DISCLOSURES:

a) During the financial year 2022-2023, there was no change in
authorized share capital, subscribed and paid-up share capital
of the Company. Also, there was no reclassification/sub-
division in authorized share capital of the Company.

b)  There was no reduction of share capital or buy back of shares
or change in capital resulting from restructuring.

c) The Company has not issued equity shares with differential
rights as to dividend, voting or otherwise.

d) The Company has not issued sweat equity shares to its
directors or employees.

e) The Company does not have any Employees Stock Option
Scheme for its Employees/Directors.

f)  During the financial year 2022-2023, the Company has not
made allotment of any securities and as such, the requirement
for obtaining credit rating was not applicable to the company.
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g)

h)

Thereis no money lying to unpaid / unclaimed dividend account
pertaining to any of the previous years with the Company. As
such the Company is not required to transfer such amount to
the Investor Education and Protection Fund established by the
Central Government.

The Auditors has not reported any frauds under sub-section
(12) of Section 143 of the Companies Act, 2013.

The details of difference between amount of valuation done at
the time of one time settlement and the valuation done while
taking loan from the Banks or financial institutions along with
the reasons thereof is not applicable, as there was no valuation
done at the time of one time settlement with Bank / financial
institutions.

Place : Ahmedabad
Date :27% May, 2023

FINANCIAL STATEMENTS
47-197

2

There are certain pending petitions before the Hon’ble National
Company Law Tribunal (NCLT), Ahmedabad and inspection /
investigation by Ministry of Corporate Affairs as mentioned in
Note No. 40 of the standalone financial statements which is
part of this Annual Report.

APPRECIATION:

Your Directors wish to place on record their appreciation for the
valuable co-operation and support received from the customers
and suppliers, various financial institutions, banks, government
authorities, auditors and shareholders during the year under review.
Your Directors also wish to place on record their deep sense of
appreciation for the devoted services of the Executives, Staff and
Workers of the Company.

For and on behalf of the Board of Directors
Electrotherm (India) Limited

Shailesh Bhandari
Managing Director
(DIN : 00058866)

Suraj Bhandari
Whole-time Director
(DIN: 07296523)
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PART B: Associates and Joint Ventures
Statement pursuant to Section 129(3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

(% in Crores)

Name of Joint Ventures

Bhaskarpara Coal Company Limited

Latest audited Balance Sheet Date

31/03/2023

Date on which the Joint Venture was associated or acquired

21/11/2008

Shares of Joint Ventures held by the Company on the year ended

- No. of Shares

90,45,127 Equity Shares of ¥ 10 each

- Amount of Investment in Joint Venture

39.04

- Extend of Holding%

52.63%

Description of how there is significant influence

The Company is holding more than 20% of the total share capital

Reason why the Joint Venture is not consolidated

Not Applicable

Networth attributable to Shareholding as per latest audited 36.99
balance sheet

Profit / (Loss) for the year 0.02
(i) Considered in Consolidation 0.01
(i) Not Considered in Consolidation 0.01

1.
2.

Bhaskarpara Coal Company Limited is yet to commence operations.
No Company which have been liquidated or sold during the year

Place : Ahmedabad
Date :27% May, 2023
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For and on behalf of the Board of Directors
Electrotherm (India) Limited

Shailesh Bhandari
Managing Director
(DIN : 00058866)

Suraj Bhandari
Whole-time Director
(DIN: 07296523)
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ANNEXURE - ‘B’
Annual Report on Corporate Social Responsibility (CSR) Activities for financial Year 2022-23
Brief outline on CSR Policy of the Company:

The Company has framed a CSR Policy in compliance with the provisions of Section 135 of the Companies Act, 2013 read with the
Companies (Corporate Social Responsibility Policy) Rules, 2014 as amended from time to time.

As per the CSR Policy, the CSR activities to be undertaken by the Company are as specified in Schedule VIl of the Companies Act,
2013, which inter alia, includes promoting education, eradicating hunger, disaster management, empowering women, animal welfare,
preventive health care etc.

Composition of CSR Committee:

Sr. | Name of Director Designation / Nature of Directorship Number of meetings | Number of meetings of
No. of CSR Committee | CSR Committee attended
held during the year during the year
1. | Mr. Shailesh Bhandari | Chairman (Managing Director) 3 3
2. | Mr. Dinesh Mukati Member (Non-Executive & Independent Director) 3 3
3. | Mr. Pratap Mohan Member (Non-Executive & Independent Director) 3 3

Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the board are disclosed on the
website of the company: www.electrotherm.com.

Provide the Executive summary alongwith weblink(s) of Impact assessment of CSR projects carried out in pursuance of sub-rule (3)
of rule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if applicable : As the average CSR obligation of the
Company during the financial year is less than ten crore rupees, impact assessment of CSR projects is not applicable. .

a.  Average net profit of the company as per section 135(5): ¥ 18.36 Crore

b.  Two percent of average net profit of the company as per section 135(5): ¥ 0.37 Crore

c.  Surplus arising out of the CSR projects or programmes or activities of the previous financial years: Nil

d.  Amount required to be set off for the financial year; if any: Nil

e. Total CSR obligation for the financial year (5b+5c-5d): ¥ 0.37 Crore

(a) Amount spent on CSR Projects (both Ongoing Project

and other than ongoing project) :%0.37 Crore
(b) Annual spent in Administration Overheads . Nil
(c) Amount spent in Impact assessment, if applicable - Nil
(d) Total amount spent in the financial year (a)+(b)+(c) :%0.37 Crore

(e) CSR amount spent or unspent for the financial year;

Total Amount Amount Unspent (in < Crores)
Spent for the

1 X Total Amount transferred to Unspent Amount transferred to any fund specified under Schedule
Financial Year CSR Account as per Section 135(6). VIl as per second proviso to section 135(5).
(in ¥ crores)

Amount. Date of Transfer | Name of the Fund Amount. Date of Transfer
0.37 - - -
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(f) Excess amount for set-off if any:
Sr. | Particulars Amount
no. (Rs. In Crore)
(i) | Two percent of average net profit of the company as per sub section 5 of section 135 0.37
(ii) | Total amount spent for the financial year 0.37
(iii) | Excess amount spent for the financial year [(ii)-(i)} -
(iv) | Surplus arise out of CSR Project or Programme or Activities of the Previous Financial years, if any. -
(v) | Amount available for set-off for the succeeding financial years [(iii)-(iv)] -
7 Details of unspent Corporate Social Responsibility amount spent for the preceding three financial years;
(1) (2) (3) (4) (5) (6) (6) (7)
Sr. | Preceding Amount Balance Amount Amount transferred to a Amount Deficiency
No. | financial | transferred to amount in spent in the fund as specified under remaining to if any
years Unspent CSR Unspent CSR | financial year | schedule VIl as per second be spend in
account under | account under | (in Rs. Crores) proviso to sub section 5 the succeeding
sub-section 6 | sub-section 6 section 135 if any financial years
of section 135 | of section 135 Amt Date of (in Rs. Crores)
(in Rs. Crores) | (in Rs. Crores) (Rs. Crores) Transfer
1. 2019-20 - - - - - - -
2. | 2020-21 - - - - - - -
3. 2021-22 1.38 1.29 0.09 - - 1.29 -
8. Whether any capital assets have been created or acquired through corporate Social Responsibility amount spent in the financial
year: No
9.

Not applicable

Place : Ahmedabad
Date : 27% May, 2023

Specify the reason(s) if the company has failed to spend two percent of the average net profit as per sub section (5) of Section 135:

For and on behalf of the Board of Directors
of Electrotherm (India) Limited

Dinesh Mukati
Chairman
(DIN: 07909551)
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Sha

ilesh Bhandari

Managing Director &
Chairman-CSR Committee
(DIN: 00058866)
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ANNEXURE - C
FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 31 MARCH, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To

The Members,

Electrotherm (India) Limited
A-1, Skylark Apartment,
Satellite Road, Satellite,
Ahmedabad — 380015

I have conducted the secretarial audit of the compliance of applicable
statutory provisions and the adherence to good corporate practices
by Electrotherm (India) Limited (CIN L29249GJ1986PLC009126)
(hereinafter called the “Company”). Secretarial Audit was conducted
in @ manner that provided me a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing my
opinion thereon.

Based on my verification of the Company’s books, papers, minutes
books, forms and returns filed and other records maintained by the
Company and also the information provided by the Company, its
officers, agents and authorised representatives during the conduct
of secretarial audit, the explanations and clarifications given to us
and the representations made by the Management and considering
the relaxations granted by the Ministry of Corporate Affairs and
Securities and Exchange Board of India warranted due to the spread
of the Covid-19 pandemic, | hereby report that in my opinion, the
Company has, during the audit period covering the financial year
ended on 31% March, 2023 (‘Audit Period’) complied with the
statutory provisions listed hereunder and also that the Company has
proper board-processes and compliance mechanism in place to the
extent, in the manner and subject to the reporting made hereinafter.

| have examined the books, papers, minute books, forms and returns
filed and other records maintained by Electrotherm (India) Limited
for the financial year ended on 31 March, 2023 according to the
provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made
thereunder;

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and
the rules made thereunder;

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws
framed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

(v) The following Regulations and Guidelines prescribed under the
Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):-

(a) The Securities and Exchange Board of India (Substantial
Acquisition of Shares and Takeovers) Regulations, 2011
and amendment thereof;

(b) The Securities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015 and the amendment
thereof;

(c) The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018
(Not applicable to the Company during the Audit Period);

(d) The Securities and Exchange Board of India (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021
(Not applicable to the Company during the Audit Period);

(e) The Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations, 2021
(Not applicable to the Company during the Audit Period);

(f)  The Securities and Exchange Board of India (Registrars
to an Issue and Share Transfer Agents) Regulations, 1993
regarding the Companies Act and dealing with client;

(g) The Securities and Exchange Board of India (Delisting of
Equity Shares) Regulations, 2009 (Not applicable to the
Company during the Audit Period); and

(h) The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 (Not applicable to the
Company during the Audit Period);

(vi) Following laws specifically applicable to the Company:-

1.  Air (Prevention and Control of Pollution) Act, 1981 and
the rules and standards made thereunder;

2. Water (Prevention and Control of Pollution) Act, 1974
and Water (Prevention and Control of Pollution) Rules,

1975;

3.  Environment Protection Act, 1986 and the rules,
notifications issued thereunder;

4. Hazardous Waste (Management, Handling and

Transboundry Movement) Rules, 2008

5.  Motor Vehicles Act, 1988 to the extent of product
certification before production and from time to time
primarily in respect of vehicles manufactured by the
Company.

| have also examined compliance with the applicable clauses of the
following:

(i)  Secretarial Standards with regard to Meeting of Board of
Directors (SS-1) and General Meetings (SS-2) issued by the
Institute of Company Secretaries of India; and

(ii) The Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 [the “SEBI
(LODR) Regulations, 2015”].
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| further report that during the period under review, the Company
has complied with the applicable provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above, except
followings:

(i)  The Company has not appointed Company Secretary (CS)
as a Compliance officer of the Company for the period from
1t August, 2021 till 1¢t August, 2022 which is required to be
appointed under the provisions of section 203 of the Companies
Act, 2013 read with Rule 8 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 and
Regulation 6(1) of the SEBI (LODR) Regulations, 2015. NSE &
BSE has imposed total fine of Rs. 4,31,880/- for the quarter
ended on 31°t March 2022, 30" June 2022 and 30" September
2022. The Company has paid the said fines.

(i)  The Company has not appointed Chief Financial Officer (CFO)
for the period from 12" March, 2021 till 31t March, 2023 which
is required to be appointed under the provisions of section 203
of the Companies Act, 2013 read with Rule 8 of The Companies
(Appointment and Remuneration of Managerial Personnel)
Rules, 2014.

(ii) The Cost Audit Report for the financial year ended on 31
March, 2022 was not approved by Board of Directors within
the due date of 30" September, 2022 as per Section 148 of the
Companies Act, 2013 read with Rule 6(5) of the Companies
(Cost Records and Audit) Rules, 2014.

(iii) The Company has not made/submitted the disclosures of

defaults on payment of interest/ repayment of principal

amount on loans from banks / financial institutions, under

SEBI Circular SEBI/HO/CFD/CMD1/CIR/P/2019/140 dated 21°

November, 2019, for the period from 01 April, 2022 till 31

March, 2023 during the period under review.

| further report that

The Board of Directors of the Company is duly constituted with
proper balance of Executive Directors, Non-Executive Directors and
Independent Directors. The changes in the composition of the Board
of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

Adequate notice is given to all directors to schedule the Board
Meeting, agenda and detailed notes on agenda were usually sent
seven days in advance and a system exists for seeking and obtaining
further information and clarifications on the agenda items before
the meeting and for meaningful participation at the meeting.

Majority decision is carried through while the dissenting members’
views are captured and recorded as part of the minutes.

| further report that there are adequate systems and processes in
the Company commensurate with the size and operations of the
Company to monitor and ensure compliances with applicable laws,
rules, regulations and guidelines.

| further report that during the audit period, there was no specific
events/actions having major bearing on the Company’s affairs
except the following:
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Mr. Siddharth Bhandari, one of the Promoter group and
erstwhile Whole-time Director and Dr. Rakesh Bhandari, one
of the Promoter group of the Company (“Petitioners”) has
filed two separate petitions (CP No. 93 / 2018 and CP No. 94
/ 2018) before the Hon’ble National Company Law Tribunal,
Ahmedabad (“NCLT”) under section 149, 150, 152, 159 and
176 of the Companies Act, 2013 inter alia, for declaring the
appointment of four independent directors as null and void
from their respective dates of appointment being violative of
provisions of section 149 and 150 and other related provisions
of the Companies Act, 2013 and the Companies (Appointment
and Qualification of Directors) Rules, 2014. All the parties have
filed their reply / rejoinder. In the Interlocutory Applications
filed by Petitioners, the Hon’ble NCLT has inter alia, passed
various orders related to certain agenda of Board Meetings,
joint signatory in bank accounts, policy decisions affecting
smooth running of company as a going concern etc. The
Company and Mr. Shailesh Bhandari challenged the order
dated May 4, 2021 before the Hon’ble National Company
Law Appellate Tribunal (“NCLAT”) and the Hon’ble NCLAT has
stayed the further Board Meetings of the Company by order
dated May 24, 2021 and stayed the joint signatory by order
dated June 17, 2021. Thereafter, the Hon’ble NCLAT has upheld
the order dated May 4, 2021 and disposed of the appeals with
certain directions on January 28, 2022. The Company and Mr.
Shailesh Bhandari has challenged the said order dated January
28, 2022 before the Hon’ble Supreme Court of India and the
Hon’ble Supreme Court of India by order dated February 25,
2022 continued the stay order on joint signatory dated June 17,
2021 passed by Hon’ble NCLAT. The Hon’ble Supreme Court of
India dismissed the appeals by order dated October 11, 2022.
Thereafter, the CP No. 93 / 2018 and CP No. 94 / 2018 was
heard by the Hon’ble NCLT, Ahmedabad and the said petitions
were disposed off on January 11, 2023 as not maintainable and
vacated all interim orders. The Petitioners have challenged the
order dated January 11, 2023 before the Hon’ble NCLAT and
the appeals are pending before the Hon’ble NCLAT for hearing.

Mr. Mukesh Bhandari — erstwhile Chairman & Promoter and
currently Non-Executive Director, Mr. Siddharth Bhandari —
erstwhile Whole-time Director & Promoter group and Dr. Rakesh
Bhandari, Promoter group of the Company (“Petitioners”) has
filed petition (CP No. 38 / 2019) before the Hon’ble National
Company Law Tribunal, Ahmedabad (“NCLT”) under section
241-242 of the Companies Act, 2013 against the Company,
Mr. Shailesh Bhandari & Others inter alia, for removal of Mr.
Shailesh Bhandari from the Board and investigation into the
ownership of shares by some of the shareholders. The petition
was pending before the Hon’ble NCLT for admission as well
as on maintainability. Petitioners has filed interim application
seeking waiver of the mandatory requirement of section 244(1)
(a) of the Companies Act, 2013 and the Hon’ble NCLT vide
order dated April 8, 2021, rejected the said interim application
of waiver. Some of the Respondents have filed Interlocutory
Applications for their discharge and the same were pending for
hearing. The Petitioners have filed appeal before the Hon’ble
National Company Law Appellate Tribunal (“NCLAT”) against
the order dated April 8, 2021 passed by Hon’ble NCLT, however
the same was withdrawn on September 27, 2021. The financial
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implication of this petition was not ascertainable at that point
of time. Thereafter, the Hon’ble NCLT, Ahmedabad by order
dated November 15, 2022 disposed of the CP No. 38 / 2019
alongwith all Interlocutory Applications.

Mr. Siddharth Bhandari — erstwhile Whole-time Director &
Promoter group, Dr. Rakesh Bhandari, Promoter group and
Mr. Mukesh Bhandari — erstwhile Chairman & Promoter and
currently Non-Executive Director of the Company has filed
a petition (CP No. 89 / 2019) before the Hon’ble National
Company Law Tribunal, Ahmedabad (“NCLT”) under section
222 of the Companies Act, 2013 against the Company and
three shareholders for suspension of their voting rights and
non-participation in voting at the 33 Annual General Meeting
of the Company and for maintaining the existing status of
Petitioner No. 1 Mr. Siddharth Bhandari. The Hon’ble NCLT
vide order dated September 27, 2019 allowed the Company to
go ahead with the 33™ Annual General Meeting and e-voting
process, however, the agenda Item No. 2 of the AGM shall
be subject to final outcome of the petition. The petition is
pending for further hearing.

Mr. Siddharth Bhandari, Mr. Mukesh Bhandari and Dr.
Rakesh Bhandari (“Petitioners”) has filed a petition (CP No.
5/2022) before the Hon’ble National Company Law Tribunal,
Ahmedabad (“NCLT”) under section 241-242 of the Companies
Act, 2013 and other issues against the Company, Mr. Shailesh
Bhandari & Others. The Hon’ble NCLT has issued notice to
respondents and directed to file reply on interim relief and
maintainability. The Company has filed its reply on interim
relief and maintainability. The petition is pending for further
hearing.

During the pendency of this petition, the Petitioners have
filed an Interlocutory Application No. 55 / 2022 in CP No. 5/
2022 to restrain the Company from holding Board Meeting
dated August 2, 2022 and stay some of the agenda items. The
Hon’ble NCLT, Ahmedabad has by order dated August 24, 2022
rejected the application as misconceived and not maintainable.
The Petitioners have challenged the order dated August 24,
2022 before the Hon’ble NCLAT and the Hon’ble NCLAT by
order dated November 29, 2022 dismissed the appeal. The
Petitioners have challenged the order dated November 29,
2022 before the Hon’ble Supreme Court of India and the civil
appeal is pending for hearing before the Hon’ble Supreme
Court of India.

(e)

Place : Ahmedabad
Date : 27* May, 2023

Ministry of Corporate Affairs, Office of the Regional Director,
North-Western Region, Ahmedabad has in October, 2018
initiated inspection of books of accounts and other records
under section 206(5) of the Companies Act, 2013. Thereafter,
the Regional Director has issued letter for violations /
irregularities of the Companies Act, 1956 / 2013 and the
Company has replied to the same. Based on the same, the
Registrar of Companies, Gujarat has issued letter for violations
of the provisions of the Companies Act, 2013 and initiated
prosecution against some of the directors / officers of the
Company. Some of the directors / officer have challenged the
said prosecution before the Hon’ble Gujarat High Court under
section 463 of the Companies Act, 2013 and the said petition
is pending for hearing before the Hon’ble Gujarat High Court.

Further the office of Regional Director vide letter / order
dated 24™ December, 2019 informed the Company about
investigation into the affairs of the Company under section
210(1)(c) of the Companies Act, 2013. Thereafter, the
Company was directed to furnish documents / information
and the Company has challenged the said investigation
before the Hon’ble Gujarat High Court. As the petition was
rejected by the Hon’ble Gujarat High Court, the Company has
challenged the same before division bench by filing Letters
Patent Appeal and the division bench of the Hon’ble Gujarat
High Court has passed order for continuation of investigation
and that if the report recommends closure of the proceedings,
no further orders may be necessary, however, if the report
recommends some coercive measures to be taken, then the
Central Government or the competent authority may not
take any such decision without leave of the Court. The Letters
Patent Appeal is pending awaiting the appropriate report of
investigation under Section 210 of the Companies Act, 2013.

FOR, BHARAT PRAJAPATI & CO.
COMPANY SECRETARIES

BHARAT PRAJAPATI

PROPRIETOR

F.C.S. NO. : 9416

C.P.NO.:10788

Peer Review Cert. No. : 2367/2022
UDIN : FO09416E000365442

Note: This report is to be read with our letter of even date which is
annexed as ‘ANNEXURE A’ and forms an integral part of this report.
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‘ANNEXURE A’

To

The Members,

Electrotherm (India) Limited
A-1, Skylark Apartment,
Satellite Road, Satellite,
Ahmedabad — 380015

My Secretarial Audit Report of even date is to be read along with this letter.

1.  Maintenance of secretarial record is the responsibility of the Management of the Company. My responsibility is to express an opinion
on these secretarial records and procedures followed by the Company with respect to secretarial Compliance.

2. | have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the
contents of the Secretarial records. The verification was done on test basis to ensure that correct facts are reflected in secretarial
records. | believe that the processes and practices, | followed provide a reasonable basis for my opinion.

3. | have not verified the applicable laws such as direct and indirect tax laws and maintenance of financial records and books of account
have not been review in this audit since the same have been subject to review by the statutory financial auditor, tax auditors and other
designated Professionals.

4.  Wherever required, | have obtained the management representation about the compliance of laws, rules and regulations and
happening of events etc.

5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. My examination was limited to the verification of procedures on test basis.

6.  The Secretarial Audit report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.

FOR, BHARAT PRAJAPATI & CO.
COMPANY SECRETARIES

BHARAT PRAIJAPATI

PROPRIETOR

F.C.S. NO. : 9416

C.P.NO.: 10788

Place : Ahmedabad Peer Review Cert. No. : 2367/2022
Date : 27 May, 2023 UDIN : FO09416E000365442
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ANNEXURE-D

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo under Section 134(3)(m) of the Companies Act,

2013 read with the Companies (Accounts) Rules, 2014
A.  CONSERVATION OF ENERGY:
During the last few years, the Company has taken various steps for conversion of energy and using alternate sources of energy by
making capital investment on energy conservation equipments, which are as under:
(i) Steps taken or impact on conservation of energy
. Use of various equipment like LED light, VFD for energy saving and for reduction in power and energy consumption
3 Primary air nozzle modification to improve combustion in Boiler Furnace
o Condenser chemical cleaning to reduce the exhaust temperature
. Implementation of auto coal feeding system
o Installation of belt conveyor feeding system for elimination of bed material feeding
(ii) The Steps taken for utilizing alternate sources of energy
. Whenever feasible and appropriate, Steel division is using wind energy as alternate sources of energy.
(iii) Capital investment on energy conservation equipment’s:
In order to reduce the consumption of coal and electricity, the Company has installed various energy conservation equipments
in Steel Division plants / processes.
B. TECHNOLOGY ABSORPTION:
(i) The efforts made towards technology absorption
o Installation of scrap shearing machine and billet shearing machine
(ii) Benefits derived like product improvement, cost reduction, product development, import substitution etc.
. Elimination of loss by installation of scrap shearing machine and billet shearing machine
o Increase in productivity
(iii) Imported Technology : None
(iv) Expenditure incurred on Research and Development : NIL
C. FOREIGN EXCHANGE EARNINGS AND OUTGO
1.  Foreign exchange Earning : Rs. 254.49 Crores
2. Foreign Exchange Out Go : Rs. 95.11 Crores
For and on behalf of the Board of Directors
Electrotherm (India) Limited
Shailesh Bhandari Suraj Bhandari
Place : Ahmedabad Managing Director Whole-time Director
Date :27""May, 2023 (DIN : 00058866) (DIN: 07296523)
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ANNEXURE - E
PARTICULARS OF EMPLOYEES

Disclosures as required under Section 197(12) of the Companies Act, 2013 read with
Rule 5(1) and 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014

1 Ratio of the remuneration of each director to the median remuneration of the employees of the Company and the percentage
increase in remuneration of Directors & Key Managerial Personnel (KMP) in the Financial Year :

Sr. | Name of Director/KMP
No.

Designation

Ratio of Remuneration of
each Director to Median
Remuneration to employees

Percentage increase in
Remuneration during
FY 2022-2023

1 | Mr. Dinesh Mukati * Non-Executive Chairman & 0.83
Independent Director
2 | Mr. Shailesh Bhandari Managing Director Nil
3 | Mr. Suraj Bhandari Whole-time Director Nil Nil
4 | Mr. Mukesh Bhandari Non-Executive Director Nil
5 | Mr. Pratap Mohan * Independent Director 0.83
6 | Ms. Nivedita Sarda * Independent Director 0.66

7 | Mr. Jigar Shah #
* Reflects sitting fees.

Company Secretary Not Applicable

# Mr. Jigar Shah was appointed as a Company Secretary with effect from 2" August, 2022.
2. The percentage increase in the median remuneration of employees in the financial year was 5.23%
3. There were 2108 permanent employees on the rolls of the company as on 31 March, 2023.

4. The average annual increase in the salaries of the employees, other than managerial personnel was 15.74 % whereas
there was no increase/decrease in remuneration to the managerial personnel i.e., Managing Director and Whole Time
Director.

5. The company affirms that the remuneration is as per the remuneration policy of the Company.

6. The further information required pursuant to Section 134(3)(q) and 197(12) of the Act read with Rule 5 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 in respect of employees of the Company, forms a
part of this report. However, as per the provisions of Sections 134 and 136 of the Act, this report is being sent excluding
the information on particulars of employees, which are available for inspection by the members. Any shareholder
interested in obtaining a copy of the same may write to the Company Secretary.

For and on behalf of the Board of Directors
Electrotherm (India) Limited

Shailesh Bhandari
Managing Director
(DIN : 00058866)

Suraj Bhandari
Whole-time Director
(DIN: 07296523)

Place : Ahmedabad
Date :27% May, 2023

37* Annual Report 2022-23 27



ELECTROTHERM

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

INDUSTRY STRUCTURE & DEVELOPMENTS

The Management’s perspective on performance of the Company for financial year 2022-23 is given in this report, should be read in
conjunction with the Company’s financial statements, the schedules and notes thereto and other information included elsewhere in
the Annual Report. The Company’s financial statements have been prepared in accordance with Indian Accounting Standards (‘Ind AS’)
complying with the requirements of the Companies Act, 2013, as amended and regulations issued by the Securities and Exchange Board of
India (‘SEBI’) from time to time.

Electrotherm (India) Limited a leading engineering company, known for providing best steel melting equipment globally. The company also
has significant presence in steel sector for TMT Bar and DI Pipe industry in India. Electrotherm (India) Limited is maiden manufacturer and
one of the known brands in battery-operated electric vehicles. The Company executes EPC projects and supplies engineering equipment in
more than 71 countries around the world. The Company is a leading engineering company in India and one of the strongest steel brands in
Gujarat with a proven track record of operational excellence, cost efficiency, and high-quality products.

A.

28

ENGINEERING & TECHNOLOGIES DIVISION:

Electrotherm is one of the world’s most efficient steel melting equipment manufacturer and it is the only manufacturer of induction
melting furnace and refining equipment in the world who has its own integrated steel plant. This division has commissioned over 6500
installations operating in more than 71 countries around the world. The company undertakes execution of turnkey projects and have
executed many turnkey projects in various parts of the world. Each year Electrotherm products delivers innovative solutions towards
energy efficient melting equipment to scale new heights in the global engineering industry.

The core strengths of the company are its continuous emphasis on R&D, customized designs & solutions and excellent services. With
continued investments in innovation and technology, we focus on providing differentiated products and solutions that address the
evolving needs of our customers and reducing energy consumption. The Research and Development department of Electrotherm ENT
Division is recognized by the Ministry of Science and Technology, Government of India. Our global network of service professionals
minimizes the risk of equipment failures and unscheduled repairs. Electrotherm has always focused on improving the customer
processes which enables them to lower operational expenditure. We help customers in increasing plant performance and reducing
conversion costs to support the quick and proper selection of feasible improvement measures.

In financial year 2022-23, Engineering & Technologies Division has achieved the highest ever sales as well as crossed the milestone of
operational margins.

SPECIAL STEEL DIVISION:

At Electrotherm, our vision for special steel division is to build a civilization that stands tall and a civilization of structures that lasts
through time and become landmarks. The environment friendly steel is key contributor in strengthening India’s infrastructure while
also playing a key role in its green transition and journey towards self-reliance. The steel unit of the company was established in 2005
and since then the journey of efforts continued to provide better products with operational excellence with its versatility and infinite
recyclability of internal products to make our processes more environment friendly.

Electrotherm is one of the establishments which has fully integrated facilities for Epoxy coated TMT Bars which increases life of the
infrastructure substantially. The company also supplies Cut & Bend TMT Bars which reduces material & labour wastage and making it
safer at sight during the construction work and after. The steel operations are revived from Dec — 2022, the first half witnessed losses in
the division due to high raw material costs, especially coking coal and energy, aggravated by supply chain bottlenecks. Hike in interest
rates by major banks to rein in runaway inflation dampened steel demand, leading to softening steel prices. However, from Dec — 2022
the company could revive its operation at 60% with gradual improvement in each month.

India’s steel consumption is expected to grow by 7.5% during the fiscal year Mar-2024, as per the Indian Steel Association (ISA) steel
demand is expected to be 128.9 million tonnes during financial year 2023-24, up from 119.9 million tonnes during the previous
financial year, boosted by rising demand from the domestic construction, railways and capital goods sectors.

The market for ductile iron pipes is expected to grow significantly in the coming years, driven by factors such as urbanization, population
growth, and increasing investments in infrastructure projects. Additionally, the demand for ductile iron pipes is expected to increase
due to the growing need for sustainable and eco-friendly water and wastewater management systems.

Electrotherm’s commitment to stringent quality controls at every step ensures best in class products. ET TMT bars are produced under
strictly regulated manufacturing process and thus have good corrosion resistance, excellent ductility & bendability, high weldability,
high strength and strong resistance on dynamic loading which makes ET TMT as one of the most reliable brands envisioning to become
a part of the journey that helps India “Build It Right” and to become a reliable partner in nation building.
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C.  ELECTRIC VEHICLE DIVISION:

The industry shifted last year from slow speed to high-speed scooter primarily due to a subsidy scheme called FAME2 wherein high-
speed scooters meeting local manufacturing were offered substantial subsidy, which led to high-speed scooters and low speed scooters
almost similar in price, resulting into subdued performance in FY 2022-23 as compared to previous financial year. This subsidy scheme
has been reduced from 1% June 2023, which will make High speed scooters expensive by Rs 38000 making low speed scooters more
popular.

The E2W industry saw and is seeing a positive sentiment and a high level of interest from the customers due to environment awareness;
encouragement from the Government in terms of EV incentive policies & schemes; improved battery technology and growing charging
facilities across the nation.

Infrastructure development for battery & vehicle manufacturing, charging infrastructure, and battery swapping centers will definitely
lead to growing EV market. The Government wants India to be a 100%, electric vehicle nation by the year 2030. By 2030 the government
plans to have EV sales penetration of 80% for two- and three-wheelers.

In Electrotherm, the low-speed and high-speed electric two-wheelers will continue to contribute positively in net earnings of the
Company. However, our focus shall continue to grow in High-speed models of two wheelers segment with hundreds of thousands
happy customers towards Government’s mission Electric Vehicles 2025 onwards.

FINANCIAL LIABILITY STATUS:

Originally the Company had 19 lenders and ten of them have assigned their debts to Edelweiss Asset Reconstruction Company Limited
(“EARC”), Invent Assets Securitisation & Reconstruction Pvt. Ltd. (“Invent”) and Rare Asset Reconstruction Limited (“Rare ARC”).

While as a part of debt resolution with other nine lenders, the Company has One Time Settlement arrangement. Wherein entire settlement
amount had been paid to ICICI Bank, UCO Bank, Vijaya Bank, Syndicate Bank, International Finance Corporation and Standard Chartered
Bank while the company had ongoing OTS with Union Bank of India (including debt of Corporation Bank) and Central Bank of India. During
and post COVID-19, the Company has not paid some of the installment and interest due thereon and is in negotiation with the respective
lenders for revised restructuring.

Segment-Wise Performance:

The Business segment of the Company comprises of Engineering & Technologies Division, Special Steel Division and Electric Vehicle Division.
The Segment wise performance of the Company for all the three divisions for the year ended on 315 March, 2023 is as under:

(Rs. In Crores)

Particulars Engineering & Special Steel Electric Vehicle

Technologies Division Division Division
Revenue from operations 1007.50 2034.65 39.52
Segment Profit / (Loss) Before Finance Cost & Tax 143.82 (47.53) (2.15)
Capital Employed 123.51 (923.59) 24.62

DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL PERFORMANCE:
Revenue from operations:

The revenue from operations of the Company for the financial year ended on 31 March, 2023 was Rs.3074.05 Crores as compared to Rs.
2830.28 Crores of previous financial year.

Cost of Materials consumed including purchase of traded goods:

The cost of materials consumed including purchase of traded goods for the financial year ended on 315 March, 2023 was Rs.2285.26 Crores
as compared to Rs.2129.45 Crores of previous financial year.

Depreciation and amortization:

Depreciation and amortization for the financial year ended on 31 March, 2023 is Rs.47.08 Crores as compared to Rs. 85.78 Crores of the
previous financial year.

Finance Costs:

Finance costs for the financial year ended on 31 March, 2023 is of Rs. 66.07 Crores as compared to Rs. 45.35 Crores of previous financial
year.
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Loan accounts of the company have been classified as Non-Performing Assets by the Central Bank of India and Rare Asset Reconstruction
Limited (being debt assignee of Indian Overseas Bank). The Bankers have not charged interest on the said Loans and therefore provision
for Interest (other than upfront charges) has not been provided in the books of accounts and to that extent loss has been understated and
bankers loan liability has been understated. The extent of exact amount is under determination and reconciliation with the banks. The
company has entered into OTS with Central Bank of India on June 28, 2022 and therefore the unprovided interest on the said loan has been
reversed. However as per the details available with the company, the amount of unprovided interest, on approximate basis, on the said
loans is Rs. 102.27 Crores for the financial year 2022-23 and total amount of Rs. 668.62 Crores upto 31 March, 2023.

Profit/(Loss) Analysis:

The Profit before Exceptional items and tax for the financial year ended on 31 March 2023 is Rs. 28.09 Crores as compared to loss of
Rs. 31.99 Crores of previous financial year. The net loss for the financial year ended on 31 March, 2023 is Rs. 76.66 Crores as compared to
loss of Rs. 54.32 Crores of previous financial year.

Key Ratios:

Pursuant to Regulation 34 of the Listing Regulations, the details of the key financial ratios of the Company and comparison to previous year
has been provided in Note No. 49 to standalone financial statements of the Company.

RISK AND CONCERNS:

The Company has established a well-defined process of risk management, wherein the identification, analysis and assessment of the various
risks, measuring of the probable impact of such risks, formulation of risk mitigation strategy and implementation of the same takes placein a
structured manner. Though the various risks associated with the business cannot be eliminated completely, all efforts are made to minimize
the impact of such risks in the operations of the Company.

At present, the Company is at risk with regards to recovery proceedings, attachment of properties and petition filed by financial creditor
under section 7 of the Insolvency and Bankruptcy Code, 2016 which may threaten the existence of your Company.

INTERNAL CONTROL SYSTEM AND THEIR ADEQUACY:

The Internal Control System is designed to prevent operational risks through a framework of internal controls and processes. The Company
has in place adequate system of internal control and internal audit commensurate with its size and the nature of its operations. Our internal
control system ensures that all business transactions are recorded in a timely manner, resources are utilized effectively and our assets are
safeguarded. Internal Audit is conducted by experienced Chartered Accountants in close coordination with company’s Finance, Accounts
and other departments of the Company. The findings of the Internal Audit team are discussed internally with the Executive Directors as well
as in Audit Committee Meetings and their suggestion for improvement & strengthening is reviewed by the Audit Committee / Board. The
Company is in process to strengthen its internal control system by implementing Standard Operating Procedures (SOP) for all its major areas
under the guidance of Audit Committee / Board.

DEVELOPMENT IN HUMAN RESOURCES / INDUSTRIAL RELATIONS:

The employees are the most valuable assets of Electrotherm. The Company on regular basis takes initiatives to provide training to its
employees on environment, health and safety and also provide training on soft skill up-gradation to improve their skills as may be relevant
to the respective functions. We are sincerely grateful to all employees for their close and constructive cooperation in the year 2022-2023.
We were able to achieve progress against many strategic challenges and continuing that partnership will be a key to implementing the
significant changes announced under Human Resource Development Strategy. The Company also hire contract labour on time-to-time basis
for success and growth of the Company. As on 31 March, 2023, there were 2108 permanent employees employed by the company.

The Human Resources Development Strategy provides transparency on the company’s employee metrics and how we are translating our
strategic priorities into action. It helped to achieve the goals in organizational culture; diversity and inclusion; talent and development;
talent acquisition; compensation and benefits; managing change; and collaboration with our social partners.

For Electrotherm, investing in our employees remains of paramount importance. The success of Human Resource Development Strategy
will depend in part on our ability to retain, motivate, develop, and continue to attract employees with the skills and experience to help the
challenges and make the most of opportunities.

HEALTH & SAFETY

We value the human life and believe, all injuries are preventable. Our aim is zero accident. We are committed to conduct all our operations
in a manner, so as to avoid harm to employees, contractors, workmen, visitors, local public and the environment. This responsibility starts
with each one of us.

The Company has made necessary arrangement to ensure that the employees and stakeholders are safe and comfortable at work place.
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We Provide safe machines and need based Personal Protective Equipments to employees to reduce risk at work place. We create awareness
among employees / vendors / contractors through training and partner to demonstrate our commitment and involvement, responsibility
and accountability to achieve HSE performance and provide a safe and healthy work environment for all employees.

CORPORATE SOCIAL RESPONSBILITY

The Company strives to be a socially responsible company and strongly believes in development which is beneficial for the society at large.
We also wish to keep the environment clean and safe for the society by adhering to the best industrial practices, adopting best technologies
and investing in greener initiatives, and so on. It is our intent to make a positive contribution to the society in which the Company lives and
operates. CSR is an evolving business practice at Electrotherm that incorporates sustainable development into a company’s business model
and leaving a positive impact on social, economic and environmental factors.

At Electrotherm our purpose is to improve the quality of life of the communities, we serve and we also believe in returning to the society,
what we earn. We also focus majorily on rural development and environment friendly initiatives, providing healthcare facilities to nearby
villagers, focusing on education, and much more. Our CSR approach stands for eradicating extreme poverty & hunger, health & sanitation,
basic needs fulfillment (sharing & caring), ensure environment sustainability, animal welfare activities in nearby villages etc.

CAUTIONARY STATEMENT:

Statements in this Management Discussion and Analysis detailing Company’s objectives, projections, estimates, expectations or predictions
may be “forward looking statements” with the meaning of applicable securities laws and regulations. Actual results could differ materially
from those expressed or implied. Important factors that could make a difference to the Company’s operations include global and Indian
demand supply conditions, finished goods prices, raw material availability and prices, cyclical demand and pricing in the Company’s principal
markets, changes in government regulations, tax regimes, economic developments within India and the countries within which the company
conducts its business and other factors such as litigation.
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REPORT ON CORPORATE GOVERNANCE

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE:

Electrotherm (India) Limited believes that Corporate Governance is the application of best management practices, compliance of
law and adherence to ethical standards to achieve the company’s objective of enhancing shareholder value and discharge of social
responsibilities. Adopting high standards gives comfort to all existing and potential stakeholders including government and regulatory
authorities, customers, suppliers, bankers, employees and shareholders.

Electrotherm remains resolute in its commitment to conduct business in accordance with the highest ethical standards and sound
Corporate Governance practices. The Company strongly believes that sound and unambiguous system of Corporate Governance
practices go a long way in enhancing shareholder value and retaining investor trust and preserving the interest of all stakeholders in a
context where ethics and values are under siege.

The Company is in compliance with Regulation 17 to 27 read with Schedule V and clauses (b) to (i) of sub-regulation (2) of regulation
46 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”), except as mentioned in this
report, with regard to Corporate Governance.

BOARD OF DIRECTORS:

The Board of Directors of the Company is having optimum combination of Executive and Non-Executive Directors. As on 31 March,
2023, the Board of Directors comprises of six (6) Directors, out of which two are Executive Directors and four are Non-Executive /
Independent Directors (including Woman Director).

The details of composition of Board, category of all Directors as well as their Directorship/Membership in other Companies/Committees
are given below:

Sr. | Name of Director Category Number of other Directorship and Other Particulars of Directorship No. of
No. Committee Membership / Chairmanship in other Listed Entities Equity
Directorship | Committee Committee | Name of the | Category of Shares
Membership | Chairmanship | Company | Directorship | held in the
Company
1. | Mr. Dinesh Mukati Non-Executive - - - - - 3,000
(Chairman) & Independent
Director
2. | Mr. Shailesh Bhandari | Promoter & 14 - - - - 8,48,275
(Managing Director) Executive Director
3. | Mr. Suraj Bhandari Promoter & - - - - - 81,100
(Whole-time Director) | Executive Director
4. | Mr. Mukesh Bhandari | Promoter & 2 - - - - 8,09,500
(Director) Non-Executive —
Non-Independent
Director
5. | Ms. Nivedita R. Sarda | Non-Executive 2 - - - - -
(Woman Director) & Independent
Director
6. | Mr. Pratap Mohan Non-Executive - - - - - 100
(Director) & Independent
Director

»  While calculating the number of Membership / Chairmanship in Committees of other Companies, Membership/Chairmanship
of only Audit Committee and Stakeholders’ Relationship Committee have been considered pursuant to the Listing Regulations.
None of the Director is a member in more than ten committees or act as a Chairman of more than Five Committees across all
companies in which he/she is a Director.

»  None of the Directors are related to each other except Mr. Mukesh Bhandari and Mr. Shailesh Bhandari, who are Brothers and
Mr. Shailesh Bhandari and Mr. Suraj Bhandari, who are father and son.

0
X4

Board Meetings:

D>

As per the provisions of Regulation 17 of the Listing Regulations, the Board of Directors meet at least four times a year and the
time gap between any two Board meetings cannot be more than 120 days. During the financial year ended on 31 March, 2023,
6 (six) Board Meetings were held on 30*" May, 2022, 2" August, 2022, 12t August, 2022, 14" November, 2022, 30*" January, 2023
and 14 February, 2023.
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Mr. Mukesh Bhandari & Others (“Petitioners”) have filed an Interlocutory Application No. 55 / 2022 in CP No. 5/ 2022 to restrain
the Company from holding Board Meeting dated 2" August, 2022 and to stay some of the agenda items. The Hon’ble NCLT,
Ahmedabad has by order dated 24t August, 2022 rejected the application as misconceived and not maintainable. The Petitioners
have challenged the order dated 24" August, 2022 before the Hon’ble NCLAT and the Hon’ble NCLAT by order dated 29*
November, 2022 dismissed the appeal. The Petitioners have challenged the order dated 29" November, 2022 before the Hon’ble
Supreme Court of India and the civil appeal is pending for hearing before the Hon’ble Supreme Court of India.

Attendance of Directors at the Board Meetings and at the Last Annual General Meeting held on 315 August, 2022 are as under:

Name of Director Total Board Meetings Attendance
held during tenure Board Meetings | AGM held on 31 August, 2022

Mr. Dinesh Mukati 6 6 Yes
Mr. Shailesh Bhandari 6 6 Yes
Mr. Suraj Bhandari 6 6 Yes
Mr. Mukesh Bhandari 6 0 Yes
Ms. Nivedita R. Sarda 6 4 Yes
Mr. Pratap Mohan 6 6 Yes

All the information required to be furnished to the Board was made available to them along with detailed agenda notes.

The Board of Directors confirms that in the opinion of the majority of Board, the Independent Directors fulfil the conditions
specified in Listing Regulations and are independent of the management.

Board Evaluation:

Pursuant to the provisions of the Companies Act, 2013 (“the Act”) and Rules made thereunder and as provided in Schedule
IV of the Act and Listing Regulations, the Nomination and Remuneration Committee has carried out the annual evaluation of
performance of the Board and its Committee and the separate meeting of the Independent Directors has carried out the annual
evaluation of the performance of non-independent directors in their meeting held on 30* March, 2023.

The performance of the Board is evaluated based on composition of the Board, its committees, performance of duties and
obligations, governance issues etc. The performance of the committees is evaluated based on adequacy of terms of reference
of the Committee, fulfilment of key responsibilities, frequency and effectiveness of meetings etc. The performance of non-
independent Directors and Chairman was also carried out in terms of adherence to code of conduct, participation in board
meetings, implementing corporate governance practices etc.

Meeting of Independent Directors:

During the year under review, a separate meeting of the Independent Directors of the Company was held on 30" March, 2023
inter alia, to review the performance of Non-Independent Directors, Chairman and the Board as a whole and to assess the flow
of information between the company management and the Board of Directors. Mr. Dinesh Mukati, Mr. Pratap Mohan and Ms.
Nivedita R. Sarda, all the three Independent directors of the Company were present at the said meeting.

Familiarisation Programme for Independent Directors:

Independent Directors are familiarised with their roles, rights and responsibilities in the Company as well as with the nature
of industry and business model of the Company by providing various presentation at Board/ Committee meetings from time
to time. The details of the familiarisation programmes imparted to independent directors can be accessed on the website
https://www.electrotherm.com/investors/codes-and-policies

A chart or a matrix setting out the skills/expertise/competence of the Board of Directors:

The Board of Directors of the Company comprises qualified members with the required skills, expertise and competence for the
effective contribution to the Board and the Committees. The Board of Directors are committed to ensure that the Company is
in compliance with the Corporate Governance. Your Company’s Board of Directors have identified the following skills/expertise/
competence to function and discharge their responsibilities effectively:

- Operation and Production - Risk Management

- Legal & Compliance - Marketing

- Strategic expertise - Financial expertise

- Human Resource Development (HR) - General Management
- Technical and Research & Development
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The Directors have the following skills:

Sr. No. | Name of Directors Skills / Expertise / Competencies
1. Mr. Dinesh Mukati Operation and Production, HR, Strategic and General Management
2. Mr. Shailesh Bhandari Marketing, Legal & Compliance, HR, Finance, Risk
3. Mr. Suraj Bhandari Marketing, Operation, Production, Finance, Legal & Compliance and General Management
4. Mr. Mukesh Bhandari Technical and Research & Development
5. Mr. Pratap Mohan Finance, Risk and Strategic
6. Ms. Nivedita R. Sarda Legal & Compliance, Strategic and Finance

COMMITTEES OF BOARD:

A. AUDIT COMMITTEE:

U]

(i)

(iif)

Brief description of Terms of Reference:

The terms of reference in the nature of role, power and review of information by the Audit Committee are in compliance
with the provisions of Regulation 18 of the Listing Regulations and Section 177 of the Companies Act, 2013. Minutes of the
Audit Committee are circulated and discussed at the Board Meeting.

Composition of the Committee:

The Audit Committee comprises of three directors as members and all the members of Audit Committee are independent
directors. The Audit Committee comprises of following Members:

1. Mr. Pratap Mohan - Chairman (Non-Executive & Independent Director)
2. Mr. Dinesh Mukati - Member (Non-Executive & Independent Director)
3. Ms. Nivedita R. Sarda - Member (Non-Executive & Independent Director)
Mr. Jigar Shah, Company Secretary acts as the Secretary to the Committee.

Meetings and Attendance:

During the financial year ended on 315 March, 2023, Five (5) Meetings of the Audit Committee were held on 30" May, 2022,
2" August, 2022, 12" August, 2022, 14" November, 2022 and 14" February, 2023. The Chairman of the Audit Committee
Mr. Pratap Mohan was present at the 36" Annual General Meeting.

Details of Attendance at the Meetings of Audit Committee:

Name of Committee Members Designation Attendance
Mr. Pratap Mohan Chairman 5/5
Mr. Dinesh Mukati Member 5/5
Ms. Nivedita R. Sarda Member 2/5

B. NOMINATION AND REMUNERATION COMMITTEE:

The Nomination and Remuneration Committee was constituted as per the provisions of Companies Act, 2013 and Regulation 19
of the Listing Regulations.

(i)

Brief description of Terms of Reference:

(a) Formulation of the criteria for determining qualifications, positive attributes and independence of a director and
recommend to the Board a policy, relating to the remuneration of the directors, key managerial personnel and other
employees.

(b) Formulation of criteria for evaluation of performance of Independent Directors and the Board;
(c) Devising a policy on Board diversity;

(d) Identifying persons who are qualified to become directors and who may be appointed in Key Managerial or Senior
Management position in accordance with the criteria laid down in the policy;

(e) Recommend to the Board, appointment and removal of Director, KMP and Senior Management Personnel;

(f)  To retain, motivate and promote talent and to ensure long term sustainability of talented managerial persons and
create competitive advantage;
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(i)

(iif)

(iv)

(g) To develop a succession plan for the Board and to regularly review the plan.
(h) Recommend to the Board, all remuneration, in whatever form, payable to senior management.

Composition of the Committee:

The Nomination and Remuneration Committee comprises of three directors as members and all the members of Nomination
and Remuneration Committee are independent directors. Minutes of the Nomination and Remuneration Committee are
circulated and discussed at the Board MeetingThe Nomination and Remuneration Committee comprises of following
Members:

1.  Mr. Pratap Mohan - Chairman (Non-Executive & Independent Director)
2. Mr. Dinesh Mukati - Member (Non-Executive & Independent Director)
3.  Ms. Nivedita R. Sarda - Member (Non-Executive & Independent Director)

Mr. Jigar Shah, Company Secretary acts as the Secretary to the Committee.

Meetings and attendance:

During the financial year ended on 315t March, 2023, Four (4) Meetings of the Nomination and Remuneration Committee
were held on 2™ August, 2022, 12" August, 2022, 30* January, 2023 and 30" March, 2023.

Details of Attendance at the Meetings of Nomination & Remuneration Committee:

Name of Committee Members Designation Attendance
Mr. Pratap Mohan Chairman 4/4
Mr. Dinesh Mukati Member 4/4
Ms. Nivedita R. Sarda Member 3/4

Remuneration Policy:

The Nomination and Remuneration Committee will recommend the remuneration to be paid to the Managing Director,
Whole-time Director, Key Managerial Personnel (“KMP”) and Senior Management Personnel to the Board for their approval.

The level and composition of remuneration so determined by the Committee shall be reasonable & sufficient to attract,
retain and motivate Directors, KMP & Senior Management Personnel. The relationship of remuneration to performance
should be clear and meet appropriate performance benchmarks. The remuneration should also involve a balance between
fixed and incentive pay reflecting short and long-term performance objectives appropriate to the working of the company
and its goals.

The details of the remuneration policy including criteria for making payments to Non-Executive Directors can be accessed
on the website https://www.electrotherm.com/investors/codes-and-policies

(a) Director/ Managing Director:

Besides the above Criteria, the Remuneration/ compensation/ commission etc. to be paid to Director / Managing
Director etc. shall be governed as per provisions of the Companies Act, 2013 and rules made there under or any other
enactment for the time being in force.

(b) Non-Executive Independent Directors:

The Non-Executive Independent Director may receive remuneration by way of sitting fees for attending meetings of
Board or Committee thereof. Provided that the amount of such fees shall be subject to ceiling/ limits as provided
under Companies Act, 2013 and rules made there under or any other enactment for the time being in force. The Board
of Directors has approved the payment of sitting fees of Rs.75,000/- to each Independent Non-Executive Director
towards each of the Board meetings attended by them. During the financial year 2022-2023, the Company had paid
sitting fees to Independent Non-Executive Directors as approved by the Board for attending Board meetings.

(c) Key Management Personnels (KMPs) / Senior Management Personnel:

The Remuneration to be paid to KMPs/ Senior Management Personnel shall be based on the experience, qualification
and expertise of the related personnel and governed by the limits, if any prescribed under the Companies Act, 2013
and rules made there under or any other enactment for the time being in force.

37* Annual Report 2022-23 35


https://www.electrotherm.com/investors/codes-and-policies

ELECTROTHERM

CORPORATE GOVERNANCE REPORT

36

(v)

Details of Remuneration of Directors:
(a) Criteria of making payments to Non-Executive /Independent Directors:

The Non-Executive Independent Directors are entitled to sitting fees for attending the meetings of Board of Directors
or Committees thereof. Sitting fees paid to Non-Executive / Independent Directors are within the prescribed limits
under the Companies Act, 2013 and as determined by the Board of Directors from time to time.

The details of sitting fees paid to Non-Executive / Independent Directors for the financial year 2022-2023 are as under:

Name of Non-Executive Independent Director Sitting Fees (Amount in Rs.)
Mr. Dinesh Mukati 3,75,000
Ms. Nivedita R. Sarda 3,00,000
Mr. Pratap Mohan 3,75,000

(b) Managing Director & Whole-time Director:

The Shareholders of the Company by way of postal ballot, on 28" March, 2023 approved the re-appointment of Mr.
Shailesh Bhandari as a Managing Director for a period of three years from 1% February, 2023 and concluding on 31*
January, 2026 with monthly remuneration of Rs. 2,00,000/-. Further, the Shareholders of the Company, at the 36"
Annual General Meeting held on 31 August, 2022, also approved appointment of Mr. Suraj Bhandari as a Whole Time
Director of the Company, for a period of three years from 13 November, 2022 and concluding on 12" November,
2025 with monthly remuneration of Rs. 1,50,000/-.

With regard to payment of remuneration to Mr. Shailesh Bhandari as a Managing Director and Mr. Suraj Bhandari as
a Whole Time Director, as per the provisions of Section 197(1) of the Companies Act, 2013, where the Company has
defaulted in payment of dues to any bank or public financial institution or any other secured creditor, the prior approval
of the bank or public financial institution concerned or other secured creditor, as the case may, shall be obtained by
the company before obtaining the approval in the general meeting. As the Company has defaulted in payment of dues
to banks / financial institutions, the remuneration to Managing Director and Whole Time Director would be paid after
receipt of approval of the concerned banks / financial institutions or on cessation of default on amicable settlement
with the concerned banks / financial institutions, without further approval from the shareholders.

In view of pending approval of lenders, pursuant to the provisions of Section 197 of the Companies Act, 2013 read
with Schedule V, the Company has not paid any remuneration to Managing Director and Whole Time Director, during
the financial year ended on 31 March, 2023.

C. STAKEHOLDERS RELATIONSHIP COMMITTEE:

(i)

(i)

Brief description of Terms of Reference:

The Committee specifically look into the mechanism of redressal of grievances including related to transfer/transmission
of shares, non-receipt of annual report, non-receipt of declared dividends, issue of new/duplicate certificates, general
meeting etc. and other terms of reference in the nature of role, power and review of information by the Stakeholders
Relationship Committee are in compliance with the provisions of Regulation 20 of the Listing Regulations and Section 178
of the Companies Act, 2013. Minutes of the Stakeholders Relationship Committee are circulated and discussed at the Board
Meeting.

Composition of the Committee:

The Stakeholders Relationship Committee is in compliance with the provisions of Regulation 20 of the Listing Regulations
and Section 178 of the Companies Act, 2013. Chairman of the Committee is Non-Executive Independent Director. The
Stakeholders Relationship Committee comprises of following Members:

1.  Ms. Nivedita R. Sarda - Chairman (Non-Executive & Independent Director)
2. Mr. Pratap Mohan - Member (Non-Executive & Independent Director)
3. Mr. Shailesh Bhandari - Member (Executive Director)

Mr. Jigar Shah, Company Secretary of the Company is the Compliance Officer pursuant to Regulation 6 of the Listing
Regulations. He was appointed as Company Secretary and Compliance Officer of the Company with effect from 2" August,
2022.

During the year under review, Four (4) meetings of the Stakeholders Relationship Committee were held on 30" May, 2022,
2™ August, 2022, 14" November, 2022 and 14™ February, 2023.
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Details of Attendance at the Meetings of Stakeholders Relationship Committee:

Name of Committee Members Designation Attendance
Ms. Nivedita R. Sarda Chairperson 2/4
Mr. Pratap Mohan Member 4/4
Mr. Shailesh Bhandari Member 4/4

Details of Shareholders Complaints received during the year 2022-2023:
The details of complaints received / resolved / pending during the financial year are as under:

Complaints as on Received during the year Resolved during the year Pending as on
01 April, 2022 31 March, 2023
NIL NIL NIL NIL

SEBI Complaints Redress Systems (SCORES)

SEBI vide circular dated 3™ June, 2011 introduced the system of process of investors complaints in a centralised web
based complaints redress system known as a ‘SCORES’. The salient features of this system are: Centralised database of
all complaints, online upload of Action Taken Reports (ATRs) by concerned Companies and online viewing by investors of
action taken on the compliant and its current status etc. As per the Listing Regulations, the Company is registered on the
SCORES platform for handling of investor complaints electronically.

D. RISK MANAGEMENT COMMITTEE:

The provisions related to Regulation 21 of the Listing Regulations for constitution of Risk Management Committee is not
applicable to the Company.

E. OTHER COMMITTEES:

U]

(i)

SECURITIES ALLOTMENT COMMITTEE:

The Company has constituted a Securities Allotment Committee on 29t July, 2006. The terms of reference of Securities
Allotment Committee includes to look into the receipt of money by way of subscription of Shares, Warrants, FCCBs or
other convertible instruments issued or to be issued by the Company and allotment of Shares, Warrants, FCCBs or other
convertible instruments and allotment of Equity Shares arising on conversion of Warrants, FCCBs or other convertible
instruments issued by the Company or to be issued by the Company in future.

The Securities Allotment Committee comprises of following Members:

1.  Mr. Shailesh Bhandari - Chairman (Executive Director)

2. Mr. Dinesh Mukati - Member (Non-Executive & Independent Director)

3. Mr. Pratap Mohan - Member (Non-Executive & Independent Director)

During the financial year ended on 31 March, 2023, no meeting of the Securities Allotment Committee was held.

MANAGEMENT COMMITTEE:

The Company has constituted a Management Committee on 29t October, 2007. The terms of reference of Management
Committee includes to look into the day to day functioning and exercise of delegated power of the Board for matters
relating to operations and granting of authority for various functional requirements such as issue of Power of Attorney,
arranging for vehicle loans, dealings with Central / State Governments and various Statutory / Judicial / Regulatory / Local
/ Commercial / Excise / Customs / Port / Sales Tax / Income tax / Electricity Board, Opening/Closing of Current Accounts
with various Banks, Change in signatory in various Current Accounts with various Banks, Transfer of unpaid dividend to
Investor Education and Protection Fund, closing of such dividend accounts, matters related to settlement of loan with banks
/ financial institutions and other authorisations on behalf of the Company.

The Management Committee comprises of following members:

1.  Mr. Shailesh Bhandari- Chairman (Executive Director)

2. Mr. SurajBhandari - Member (Executive Director)

3. Mr. Dinesh Mukati - Member (Non-Executive & Independent Director)

During the financial year ended on 31 March, 2023, one (1) Meeting of the Management Committee was held on 14t
February, 2023. All the members of the Management Committee were present at the said meeting.
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(iii) CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR COMMITTEE):

As per the provisions of Section 135 of the Companies Act, 2013, the Company has constituted a Corporate Social
Responsibility Committee. The CSR Committee has formulated a CSR policy of the Company and the same has been placed
on the website of the Company at https://www.electrotherm.com/investors/codes-and-policies

The CSR Committee comprises of following Members:

1.  Mr. Shailesh Bhandari - Chairman (Executive Director)

2. Mr. Dinesh Mukati - Member (Non-Executive & Independent Director)
3. Mr. Pratap Mohan - Member (Non-Executive & Independent Director)

During the financial year ended on 31% March, 2023, three (3) meetings of the CSR Committee were held on 2" August,
2022, 12 August, 2022, 14" November, 2022. All the members of the CSR Committee were present in all the three
meetings.

GENERAL BODY MEETING:

(i)

(i)

(iii)

(iv)

Annual General Meetings

The last three Annual General Meetings (AGM) of the Company were held within the statutory time period. The details of the
same are as under:

AGM Financial Venue Date & Time Special Resolutions Passed
Year / Period
36t 2021-22 Through Video Conferencing | 31 August, 2022 | ¢  To re-appoint Mr. Dinesh Mukati as an
/ Other Audio Visual Means 11.00 a.m. Independent director for a second term

of 5 (five) years.

¢ To re-appoint Mr. Pratap Mohan as an
Independent director for a second term
of 5 (five) years.

35t 2020-21 Through Video Conferencing | 6™ December, 2021 | ¢ No Special resolution was passed.
/ Other Audio Visual Means 11:00 a.m.

34t 2019-20 Through Video Conferencing | 17" August, 2020 | ¢ No Special resolution was passed.
/ Other Audio Visual Means 10:00 a.m.

Extra Ordinary General Meetings

No Extra Ordinary General Meeting was held during the financial year ended on 31% March, 2023.

Special Resolution passed through Postal Ballot

During the financial year ended on 31% March, 2023, no special resolution was passed through Postal Ballot. However, one
ordinary resolution to re-appoint Mr. Shailesh Bhandari (DIN: 00058866) as a Managing Director for a period of three years with
effect from 1° February, 2023 and concluding on 31% January, 2026 was passed through Postal Ballot on 28" March, 2023, the
last date specified by the Company for e-voting.

Procedure of postal Ballot:

After receiving the approval of the Board of Directors, Notice of the Postal Ballot, text of the Resolution and Explanatory Statement
and relevant documents are sent to the shareholders through Email to enable them to consider and vote for or against the
proposal within a period of 30 days. E-voting facility is made available to all the shareholders and instructions for the same are
specified under instructions for voting in the Postal Ballot Notice. E-mails are sent to shareholders whose e-mail ids are available
with the depositories and the Company along with Postal Ballot Notice. The details about postal ballot and the procedure related
thereto is published in the Newspapers. After the last day for e-voting, the Scrutinizer, after due verification, submits the results
to the Chairman or person authorised by the Chairman. Thereafter, the Chairman / person authorised by the Chairman declares
the result of the Postal Ballot. The same is posted on the Company’s website and submitted to the Stock Exchanges where the
shares of the Company are listed.

DISCLOSURES:

(i)

Related Party Transactions:

All transactions entered into with Related Parties as defined under the Companies Act, 2013 and Regulation 23 of the Listing
Regulations during the financial year were on Arm’s Length basis. There were no materially significant related party transactions
during the year that may have potential conflict with the interest of the Company at large. The Company at the 28" Annual
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(i)

(iii)

(iv)

General Meeting held on 30" September, 2014 has approved all proposed related party transactions with annual limits. The
details of related party transactions as per Indian Accounting Standard (“Ind AS”) 24 are included in the notes to accounts of the
Financial Statements.

The Policy on Related Party Transactions as approved by the Board of Directors is uploaded on the website of the Company viz.
https://www.electrotherm.com/investors/codes-and-policies

Code of Conduct:

The Board of Directors has laid down a Code of Conduct for all Board Members and Senior Management of the Company. In
compliance with the Code, Directors and Senior Management of the Company have affirmed compliance with the Code for year
ended on 31 March, 2023. The declaration of compliance of Code of Conduct by the Managing Director is part of this Annual
Report. The Code of Conduct is available on the website of the Company viz. https://www.electrotherm.com/investors/codes-

and-policies

Prohibition of Insider Trading:

Pursuant to the SEBI (Prohibition of Insider Trading) Regulations, 2015 as amended from time to time, the Company has adopted
the Insider Trading Code to regulate, monitor compliance and report trading by designated persons who are expected to have
access to the unpublished price sensitive information relating to the Company. The said Insider Trading Code is available on the
website of the Company viz. https://www.electrotherm.com/investors/codes-and-policies

Details of Non-Compliance and penalties imposed by stock exchanges:
Following non-compliances observed during last three years.

(i)  During the financial year 2022-23, the Company has received notices from BSE and NSE for the non appointment of qualified
company secretary as compliance officer in terms of Regulation 6(1) of SEBI (LODR) Regulations, 2015. BSE & NSE has
imposed total fine of Rs. 4,31,880/- for the quarter ended on 31t March 2022, 30" June 2022 and 30" September 2022 and
the Company has paid the said fines. The Company has appointed Mr. Jigar Shah as a Company Secretary and Compliance
officer w.e.f. 2" August, 2022.

(i) The Company has not made/submitted the disclosures of defaults on payment of interest/ repayment of principal amount
on loans from banks / financial institutions, under SEBI Circular No. SEBI/HO/CFD/CMD1/CIR/P/2019/140 dated 21*
November, 2019 for the period from 31t December, 2020 till 31t March, 2023.

(iii) During the financial year 2021-22, in view of the stay on the Board Meeting by the Hon’ble National Company Law Appellate
Tribunal (NCLAT), the Company could not hold the Board / Committee Meetings and there was delay in submission of
Audited / Unaudited Financial Results for the quarter / year ended on 31t March, 2021, 30" June 2021 and 30" September,
2021. NSE & BSE has imposed penalty on the Company for delay in submission of said financial results and after payment
of the said fines, the Company has submitted the waiver requests to the NSE and BSE.

(iv) During the financial year 2020-21, the Company has received notices from National Stock Exchange of India Limited (NSE)
& BSE Limited (BSE) with regard to Regulation 19(1)/(2) of the Listing Regulations - composition of the Nomination and
Remuneration Committee. The NSE has levied the penalty of Rs. 6,46,640/- (inclusive taxes) for the period from 11t
February, 2020 to 10™" November, 2020 and the BSE has levied the penalty of Rs. 3,13,880/- (inclusive taxes) for the period
from 1%t July, 2020 to 10" November, 2020. The Company has submitted the waiver requests to the NSE and BSE as matter of
interpretation and remitted the amount of penalty as abundant precaution without accepting the said non-compliance. The
NSE vide its letter dated 28" June, 2021, informed the Company that waiver of fine was considered favorably. The waiver
request submitted to BSE is pending.

(v)  The Minutes of the Meetings of the Board of Directors of the one of the unlisted subsidiary were not placed at the Meeting
of the Board of Directors of the Company as per Regulation 24(3) of the SEBI (LODR) Regulations, 2015.

(vi) SEBI Adjudicating Officer vide order No. Order/MC/DS/2020 -2021/8788-8794 dated 28™ August, 2020, in the matter of
Show Cause Notice No. EAD5/MC/DPS/18599/2019 dated July 23, 2019 under Rule 4(1) of the SEBI (Procedure for Holding
Inquiry and Imposing Penalties by Adjudicating Officer) Rules, 1995, in the matter of Electrotherm (India) Limited, imposed
penalty of Rs. 10,00,000/- upon the Company and Rs. 1,00,000/- upon its four Executive Directors and then Chief Financial
Officer.

Except above, there was no other non-compliance by the company and no penalties, strictures were imposed on the Company
by Stock Exchange or SEBI or any statutory authority, on any matter related to capital markets, during the last three years.
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(v)

(vi)

(vii)

Vigil Mechanism / Whistle Blower Policy:

Pursuant to the provisions of Companies Act, 2013 and the Listing Regulations, the Vigil Mechanism / Whistle Blower Policy
was established for directors and employees to report concern about unethical behaviour, actual or suspected fraud, leakage
of unpublished price sensitive information or violation of the company’s code of conduct. The Board hereby affirms that no
personnel have been denied access to the Audit Committee. The Vigil Mechanism / whistle blower policy is available on the
website of the Company at https://www.electrotherm.com/investors/codes-and-policies

Compliance with discretionary requirements:

The Company has complied with all the mandatory requirements of the Listing Regulations, except as mentioned above. Following

are the details related to compliance with the discretionary requirement as per Listing Regulations:

1. The Company has a Non- Executive Independent Director as Chairman. The position of the Chairman of the Board of
Directors and the Managing Director are separate.

2. The quarterly/half yearly results are not sent to the shareholders. However, the same are published in the newspapers and
are also posted on the Company’ website at https://www.electrotherm.com/investors/financial-results

3.  The auditors have qualified the financial statements for the financial year 2022-2023. The Board has clarified/explained the
same in Board’s Report.

4.  The Internal Auditor regularly reports to the Audit Committee.

Policy on “Material” Subsidiaries:

The Board of Directors of the Company has approved a policy on determining Material Subsidiary which is available on the
website of the Company at https://www.electrotherm.com/investors/codes-and-policies. The Company has complied with the
corporate governance requirements with respect to subsidiary / unlisted material subsidiary as per Regulation 24 of the Listing
Regulations.

(viii) Commodity Price risk or foreign exchange risk and hedging activities:

(ix)

During the course of business of the Company, there are import and export of goods and materials. In view of the fluctuation of
the foreign currency rate, the Company is exposed to the foreign exchange risk.

Further the Company is exposed to the risk associated with fluctuation in the prices of the commodity used for the manufacturing
activities.
The Company does not have material exposure of any commodity and accordingly, no hedging activities for the same are carried

out. Therefore, there is no disclosure to offer in terms of SEBI circular no. SEBI/HO/CFD/CMD1/CIR/P/2018/0000000141 dated
November 15, 2018.

CEO and CFO Certification:

Pursuant to the Regulation 17(8) read with Part B of Schedule Il of the Listing Regulations, the Managing Director and Chief
Financial Officer has given the compliance certificate and the same is part of this Annual Report.

MEANS OF COMMUNICATION:

The quarterly, half yearly and yearly results are published in national and local daily newspapers such as “Financial Express” in English
Edition and Gujarati Edition. The results are also available on the website of the Company viz. https://www.electrotherm.com/
investors/financial-results. The official news releases of the Company are displayed on the website of the stock exchanges / company.

The Company has not made any presentations to the institutional investors or to the analysts during the financial year ended on 31*
March, 2023.

GENERAL SHAREHOLDER INFORMATION:

Day, Date & Time of 37" AGM Wednesday, 9" August, 2023 at 11.00 a.m.

Venue of AGM VC/OAVM

Email for Investor Complaint sec@electrotherm.com

Website www.electrotherm.com

Financial Year 1%t April, 2023 to 31 March, 2024

Dividend Payment Date Not Applicable, as the Board of Directors has not recommended any dividend for the
financial year ended on 31 March, 2023

ISIN with NSDL & CDSL INE822G01016
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Tentative Financial Calendar for 2023-2024 (from 1% April, 2023 to 31 March, 2024):

Quarter ending on 30" June, 2023 On or before 14% August, 2023
Quarter ending on 30" September, 2023 On or before 14" November, 2023
Quarter ending on 31 December, 2023 On or before 14*" February, 2024
Quarter ending on 31 March, 2024 On or before 30" May, 2024

A. Listing