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NOTICE

NOTICE is hereby given that Thirty Second Annual General Meeting of the Members of the Porwal
Auto Components Limited will be held on Friday, 27th September, 2024 at 01:00 P.M. (IST)
through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”) to transact the following
business:

The proceedings of the Annual General Meeting (“AGM”) shall be deemed to be conducted at the
Registered Office of the Company at Plot No. 209, Sector No.1, Industrial Area, Pithampur, District,
Dhar, (M.P.) 454775 which shall be the deemed venue of the AGM.

ORDINARY BUSINESS:

1. Consideration & Adoption of Audited Financial Statements for the Financial Year ended
31st March, 2024:
To receive, consider and adopt the Audited Standalone Financial Statements of the Company for
the financial year ended 31st March, 2024, together with the Reports of the Board of Directors
and the Auditors thereon.

2. Appointment of Mr. Surendra Utsavlal Jain (DIN: 00245154), as Whole Time Director,
liable to retire by rotation.
To appoint a Director in place of Mr. Surendra Utsavlal Jain (DIN: 00245154), who retires by
rotation and being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. Ratification of the remuneration payable to M/s Nikhil Jain & Associates, Cost
Accountants, Indore (FRN: 006363) for the financial year ended on 31st March, 2024 &
31st March, 2025.

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

“RESOLVED THAT in accordance with the provisions of Section 148 and other applicable
provisions of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014 (including any statutory modification(s) or re-enactment(s) thereof, for the time being in
force), and based on the recommendation of the Audit Committee and the approval of the Board
of Directors of the Company, the remuneration to be paid to M/s. Nikhil Jain & Associates, Cost
Accountants, Indore (FRN: 006363), appointed by the Board of Directors as Cost Auditors to
conduct the audit of the cost accounting records of the Company for the financial year ended on
31st March, 2024 & 31st March, 2025, amounting to Rs. 35,000/- for each year (Rupees Thirty
Five Thousand Only) plus applicable taxes and re-imbursement of expenses incurred by them,
in connection with the said audit, be and is hereby ratified and confirmed;

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby
authorized to do all the needful acts, deeds, matters and things to give effect to this resolution
including filing of forms with ROC.”

4. Appointment of Mrs. Shalu Anand (DIN - 10738711) as the Independent Director of
Company.

To consider and if thought fit, to pass the following resolution as a Special Resolution:
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"RESOLVED THAT pursuant to the provisions of Section 149, 150, 152, 161 read with
Schedule IV and other applicable provisions, if any, of the Companies Act, 2013 (the Act) and
the Companies (Appointment and Qualifications of Directors) Rules, 2014, (including any
statutory modification(s) or re-enactment(s) thereof for the time being in force) and applicable
regulations of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, including any modification or amendment thereof, approval
and recommendation of the Nomination and Remuneration Committee and that of the Board,
Mrs. Shalu Anand who was appointed as an Additional Director in the capacity of an
Independent Director by the Board of Directors of the Company w.e.f. 21st August, 2024,
pursuant to the provisions of Section 161(1) of the Act and the Articles of Association of the
Company and in respect of whom the Company has received a notice in writing under Section
160 of the Act from a member proposing his candidature for the office of Director, be and is
hereby appointed as an Independent Director of the Company for a period of five consecutive
years till 20th August, 2029 and shall not be liable to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient to give
effect to this Resolution.”

By the order of the Board of Directors
Porwal Auto Components Limited

Place: Pithampur
Date: 21st August, 2024

HANSIKA MITTAL
COMPANY SECRETARY

Notes:

1. The Ministry of Corporate Affairs (MCA) by Circular No.14/2020 dated 8t April 2020,
Circular No. 17/2020 dated 13t April 2020, Circular No. 20/2020 dated 5t May 2020,
Circular No. 02/2021 dated 13t January 2021, Circular No. 19/2021 dated 08t
December 2021, 21/2021 dated 14t December 2021 and Circular No. 2/2022 dated 5t
May 2022 and General Circular No. 10/2022, 11/2022 dated 28t December 2022 and
General Circular No. 09/2023 dated September 25, 2023 and read with Securities and
Exchange Board of India (SEBI) Circular No. SEBI/HO/CFD/ CMD1/CIR/P/2020/79
dated 12th May 2020, SEBI Circular No. SEBI/HO/CFD/CMD2/ CIR/P/2021/11 dated
15t January 2021 and SEBI Circular No. SEBI/HO/CFD/CMD2/ CIR/P/2022/62 dated
13th May 2022, Circular No. SEBI/HO/DDHS/P/CIR/2022 /0063 dated 13t May, 2022,
SEBI Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 05t January, 2023 and
Circular No. SEBI/HO/CFD/CFD-PoD2/P/CIR/2023/167 dated October 7, 2023 (‘MCA
and SEBI Circulars’ /’the Circulars’) had permitted sending of the Notice of the AGM
along with Annual Report only through electronic mode to those Members whose e-
mail IDs were registered with the Company/Depositories as well as conducting the
AGM through Video Conferencing (VC) or Other Audio-Visual Means (OAVM).

Central Depository Services (India) Limited (‘CDSL’), shall be providing facility for
voting through remote e-voting, for participation in the AGM through VC/OAVM facility
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and e-voting during the AGM. The procedure for participating in the meeting through
VC/0OAVM is explained at Note No. 32 below.

2. The Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013
with respect to the special business set out in the Notice is annexed and forms part of
the Notice. The Board of Directors have considered and decided to include the Item
Nos. 3 & 4 given above as Special Business in the forthcoming AGM, as they are
unavoidable in nature. Additional information, pursuant to Regulation 36(3) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulation, 2015 ('Listing Regulations') and Secretarial Standards on
General Meetings in respect of the Directors seeking appointment at the AGM furnished
as Annexure to the Notice and Secretarial Standard - 2 on General Meetings issued by
the Institute of Company Secretaries of India is annexed herewith.

3. Pursuant to General Circular No. 09/2023 dated September 25, 2023, MCA Circular,
physical attendance of the Members is not required at the AGM, and attendance
of the Members through VC/OAVM will be counted for the purpose of reckoning
the quorum under section 103 of the Companies Act, 2013.

4. Since this AGM is being held through VC/OAVM, physical attendance of Members has
been dispensed with. Accordingly, the facility of appointment of proxies by the
Members will not be available for the AGM and hence the Proxy Form and Attendance
Slip are not annexed to this Notice. However, in pursuance of Sections 112 and 113 of
the Act, representatives of the Members may be appointed for the purpose of voting
through remote e-Voting through Board Resolution/Power of Attorney/Authority
Letter, etc. The said Resolution/Authorization shall be sent to the Scrutinizer by email
through its registered email address at csshraddhajain@gmail.com with a copy
marked to www.evotingindia.com and investors.pacl@gmail.com .

5. In case of joint holders, the Member whose name appears as the first holder in the
order of names as per the Register of Members of the Company will be entitled to vote
at the AGM.

6. The voting rights of Shareholders shall be in proportion of shares held by them to the

total paid up equity shares of the Company as on Friday, 20t September, 2024, being
the cut-off date.

7. The proceedings of the AGM will be deemed to be conducted at the Registered Office of
the Company. Since, AGM will be held through VC/OAVM facility, the route map of the
venue of the AGM is not annexed hereto.

8. 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/0AVM 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
EGM/AGM without restriction on account of first come first served basis.

9. The report on the Corporate Governance and Management Discussion and Analysis
also forms part to the report of the Directors.
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10. M/s. HN Jhavar and Co., Chartered Accountants, were appointed as Statutory Auditors
of the Company at the 30th Annual General Meeting held on 28th September, 2022 to
hold office till the conclusion of the Annual General Meeting to be held in the calendar
year 2027. Pursuant to the Notification issued by the Ministry of Corporate Affairs on
7th May, 2018 amending section 139 of the Act and the Rules framed thereunder, the
mandatory requirement for ratification of appointment of Auditors by the Members at
every Annual General Meeting has been omitted, and hence the Company is not
proposing an item on ratification of appointment of Auditors at this AGM.

11. The Register of Directors and Key Managerial Personnel and their shareholding
maintained under section 170 of Companies Act, 2013 and relevant documents
referred to in this Notice of AGM, will be available electronically for
the members during the AGM. All documents referred to in the Notice will also be
available for electronic inspection without any fee by the members on the date of AGM,
i.e. 27th September, 2024. Members seeking to inspect such documents can send an

email to investors.pacl@gmail.com.

12. 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 demat form only while
processing service requests viz. Issue of duplicate securities certificate; claim from
Unclaimed Suspense Account; Renewal/Exchange of securities certificate;
Endorsement; Sub-division/Splitting of securities certificate; Consolidation of
securities certificates/ folios; Transmission and Transposition.

For this purpose, the securities holder/claimant shall submit a duly filled up Form ISR-
4 which is hosted on the website of the Company as well as on the website of Link
Intime India Pvt. Ltd., Registrar and share transfer agent (RTA) The aforementioned
form shall be furnished in hard copy form. It may be noted that any service request can
be processed only after the folio is KYC compliant.

SEBI vide its notification dated January 24, 2022 has mandated that all requests for
transfer of securities including transmission and transposition requests shall be
processed only in dematerialized form. In view of the same and to eliminate all risks
associated with physical shares and avail various benefits of dematerialisation,
Members are advised to dematerialise the shares held by them in physical form.
Members can contact the Company or RTA, for assistance in this regard.

Members holding shares in physical form are requested to dematerialize their
holdings at the earliest.

13. To prevent fraudulent transactions, Members are advised to exercise due diligence and
notify the Company of any change in address or demise of any Member as soon as
possible. Members are also advised to not leave their demat account(s) dormant for
long. Periodic statement of holdings should be obtained from the concerned DP and
holdings should be verified from time to time.

14. As per the provisions of Section 72 of the Act, and SEBI vide its Circular no.
SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated 16t March 2023 which is
issued in suppression of circular no.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated 3rd November 2021 has
made it mandatory for all shareholders holding shares in physical form to furnish
nomination details to the Company / RTA:
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Shareholders can register their nomination details in Form SH-13 or they can choose to
give declaration to opt out of Nomination by filing Form ISR-3.

In case of shareholder holding shares in physical form wishes to change the nominee or
cancel the nomination then Form SH-14 needs to be filled.

The forms mentioned above are available on the website of the Company as well as on
the website of RTA.

Members holding shares in electronic form are requested to give the nomination to
their respective Depository Participants.

15. The Company has sent individual letters to all the Members holding shares of the
Company in physical form for furnishing their PAN, KYC details and Nomination
pursuant to  SEBI  vide its Circular no. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2021/655 dated 3rd November, 2021 read with Circular no.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2021/687 dated December 14, 2021 and
Circular no. SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated 16t March 2023,
Further it has made it mandatory for all holders holding shares in physical form to
furnish the following documents / details to the RTA.

a) PAN

b) Contact details, Postal address with PIN, Mobile number, E-mail address

c) Bank account details (bank name and branch, bank account number, IFS code)
d) Specimen signature

For furnishing the above-mentioned details, shareholder must submit Form ISR-1
and/or ISR-2 in hard copy form to the company/ RTA. The forms are available on the
website of the company as well as on the website of RTA.

16. Members holding shares in physical form may kindly note that in reference to SEBI,
vide its circular dated November 03, 2021 (subsequently amended by circulars dated
December 14, 2021, March 16, 2023 and November 17, 2023) mandated that the
security holders holding securities in physical form, whose folio(s) do not have PAN
or Choice of Nomination or Contact Details or Mobile Number or Bank Account Details
or Specimen Signature updated, shall be eligible for any payment including dividend,
interest or redemption in respect of such folios, only through electronic mode with
effect from April 01, 2024.

In case of non-updation of PAN or Choice of Nomination or Contact Details or Mobile
Number or Bank Account Details or Specimen Signature in respect of physical folios,
the dividend shall be paid only through electronic mode with effect from April 01, 2024
upon furnishing all the aforesaid details in entirety.

In case of non-submission of above details dividend will not be paid and kept with the
company and will be paid only when complete details are submitted.

17. SEBI vide Circular dated July 31, 2023 read with Master Circular dated December 28,
2023, has established a common Online Dispute Resolution Portal ("ODR Portal') for
resolution of disputes arising in the Indian Securities Market. Pursuant to above
mentioned circulars, post exhausting the option to resolve their grievances with the
RTA/ Company directly and through existing SCORES platform and ODR Portal.
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18. BOOK CLOSURE: The Register of Members and Transfer Books of the Company will be
closed from Saturday, 21st September, 2024 to Friday, 27t September, 2024 (both
days inclusive) for the purpose of AGM.

19. Pursuant to Section 124 and other applicable provisions, if any, of the Act, all dividend
remaining unpaid and unclaimed for a period of 7 (seven) years from the date of
declaration will be transferred to Investor Education and Protection Fund (‘IEPF’),
established by the Central Government. Accordingly, unpaid and unclaimed dividend
for the FY 2015-16, has been transferred to the IEPF.

Further, the Company has uploaded the details of unpaid and unclaimed amounts lying
with the Company as on 31st March, 2023 (29t September, 2023, date of last AGM), on
the website of the Company at https://www.porwalauto.com/

Last date for claiming unclaimed and unpaid dividends declared by the Company for
the financial year 2016-2017,2017-18 & 2018-19 and thereafter.

Financial Year Date of declaration of Last date for claiming
Ended dividend unpaid/unclaimed dividend
31st March 2017 28th September 2017 26t October 2024
31st March 2018 29th September 2018 28t October 2025
31st March 2019 28th September 2019 28t October 2026

Members who have not encashed the dividend warrants so far in respect of the
aforesaid periods, are requested to make their claim to Link Intime India Pvt. Ltd. well
in advance of the above due date.

Pursuant to sections 124 and 125 of the Companies Act, 2013, read with the Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer, and Refund)
Rules, 2016 (“the IEPF Rules”) notified by the Ministry of Corporate Affairs with effect
from 7th September, 2016, as amended, all unclaimed/ unpaid dividend, application
money, debenture interest and interest on deposits as well as principal amount of
debentures and deposits remaining unpaid or unclaimed for a period of 7 years from
the date they became due for payment, are required to be transferred to the Investor
Education and Protection Fund (“IEPF”) administered by the Central Government.

Further, pursuant to the provisions of section 124 of Companies Act, 2013 read with
Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016 all shares on which dividend has been paid or claimed for seven
consecutive years or more shall be transferred to IEPF Authority as notified by the
Ministry of Corporate Affairs.

Furthermore, Members, who have so far not encashed the dividend warrant(s) for the
Financial Year 2016-17, are requested to make their claims to the Company’s RTA on
or before 26t October, 2024, failing which the unpaid/unclaimed dividend and the
equity shares relating thereto for FY 2016-17 will be transferred to the IEPF.

The Company is in compliance with the aforesaid IEPF rules, and has sent individual
notices to those Members whose shares are liable to be transferred to Demat account
of the IEPF Authority and has also published notice in the newspapers. The Company
has also uploaded full details of such unclaimed/unpaid dividend and the related
shares due for transfer on the website of the Company at
(https://www.porwalauto.com/investor.html).
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Members are requested to verify the details and lodge their claims with the Company
to avoid transfer of dividend and related shares to IEPF Account.

20. To support the ‘Green Initiative’, Members who have not yet registered their email
addresses are requested to register the same with their DPs in case the shares are held
by them in electronic form and with RTA of the Company at Link Intime India Private
Limited, C 101, 247 Park, L. B S Marg, Vikhroli West, Mumbai - 400083, in case the
shares are held by them in physical form.

21. Members are requested to intimate changes, if any, pertaining to their name, postal
address, email address, telephone/ mobile numbers, Permanent Account Number
(PAN), mandates, nominations, power of attorney, bank details such as, name of the
bank and branch details, bank account number, MICR code, IFSC code, etc., to their DPs
in case the shares are held by them in electronic form and to RTA of the Company at
Link Intime India Private Limited, C 101, 247 Park, L. B S Marg, Vikhroli West, Mumbai -
400083, in case the shares are held by them in physical form.

22. The MCA General Circular No. 10/2022 and 11/2022 dated 28t December, 2022,
General Circular No. 09/2023 dated September 25, 2023 and SEBI Circular No.
SEBI/HO/CFD/PoD-2/P/CIR/2023/4 dated 05t% January, 2023 and General Circular
No. 09/2023 dated September 25, 2023, have granted relaxations to the companies in
view of the prevailing situation and owing to the difficulties involved in dispatching
physical copies of the financial statements (including Board’s Report, Auditor’s Report
or other documents required to be attached therewith) for the Financial Year ended
31st March, 2024 pursuant to Section 136 of the Act and Notice calling the AGM
pursuant to Section 101 of the Act read with the Rules framed thereunder, such
statements including the Notice of AGM are being sent only through electronic mode to
those Members whose email addresses are registered with the Company/Depositories.
For Members who have not registered their e-mail address and those members who
have become the members of the Company after Friday, 23rd August, 2024 being the
cut-off date for sending soft copy of the Notice of 32nd AGM and Annual Report for the
financial year 2023-2024, the same will also be available on the Company’s website
www.porwalauto.com, website of CDSL i.e. www.evotingindia.com and on website of
stock exchanges viz. www.bseindia.com, in Portable Document Format (PDF), in line
with the Ministry of Corporate Affairs (MCA) Circular.

23. Members, who hold shares in multiple Demat accounts and those who hold shares in
physical form in multiple folios in identical names or joint holding in the same order of
names, are advised to consolidate their holdings in single Demat account/ Folio.

24. For ease of conduct of AGM, members who wish to ask questions/express their views
on the items of the businesses to be transacted at the meeting are requested to write to
the Company’s investor email-id investors.pacl@gmail.com , at least 7 days before the
date of the AGM, mentioning their name, demat account no. /folio number; email ID,
mobile number etc. The queries may be raised precisely and in brief to enable the
Company to answer the same. Those Members who have registered themselves as a
speaker will be allowed to express their views / ask questions during the AGM. The
Company reserves the right to restrict the number of speakers depending on the
availability of time for the AGM.

25. The attendance of the Members attending the AGM/EGM through VC/OAVM will be
counted for the purpose of ascertaining the quorum under Section 103 of the
Companies Act, 2013.
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26. Investor Grievance Redressal: The Company has designated an exclusive e-mail ID i.e
investors.pacl@gmail.com to enable the investors to register their complaints / send
correspondence, if any for the purpose of AGM.

27. Webcast: Members who are entitled to participate in the AGM can view the
proceedings of AGM by logging in the website of CDSL i.e. www.evotingindia.com using
the login credentials.

28. The Chairman shall at the AGM at the end of discussion on the resolutions on which
voting is to be held, allow e-voting to all those members who are present/logged in at
the AGM but have not cast their votes by availing the remote e-voting facility.

29. A person who has acquired the shares and has become a member of the Company after
dispatch of notice of AGM and prior to the Cut-off date i.e. Friday, 20th September, 2024,
shall be entitled to exercise his/her vote either electronically i.e. remote e-voting or e-
voting system on the date of AGM by following the procedure mentioned in this Notice.

30. The Securities and Exchange Board of India (SEBI) vide its Circular No.
SEBI/HO/MIRSD/DOP1/ CIR/P/2018/73 dated 20%* April, 2018 has mandated
registration of PAN and Bank Account Details for all security holders. Members holding
shares in physical form are therefore, requested to submit their PAN and Bank Account
details to Link Intime India Private Limited along with a self-attested copy of PAN Card
and original cancelled cheque. The original cancelled cheque should bear the name of
the Member. In the alternative Members are requested to submit a copy of bank
passbook/statement attested by the bank. Members holding shares in Demat form are
requested to submit the aforesaid information to their respective Depository
Participant.

31. SCRUTINISER FOR E-VOTING: Ms. Shraddha Jain, Practicing Company Secretary
(Membership No. ACS 39488) has been appointed as the Scrutiniser to scrutinise the e-
voting process in a fair and transparent manner.

32. In compliance with the provisions of Section 108 of the Act read with Rule 20 of the
Companies (Management and Administration) Rules, 2014, as amended by the
Companies (Management and Administration) Amendment Rules, 2015 (including any
statutory modification(s), clarifications, exemptions or reenactments thereof for the
time being in force), Regulation 44 of the SEBI Listing Regulations (as amended from
time to time) and Secretarial Standard on General Meetings (SS-2) and in terms of
relevant MCA Circulars, the Members are provided with the facility to cast their vote
electronically, through the e-voting services provided by Central Depository Services
(India) Limited (‘CDSL’), as the authorized e-Voting’s agency on all the resolutions set
forth in this Notice. The instructions for e-voting are given herein below.

The process/manner for availing e-voting facility and the instructions for members
voting electronically are as under:

THE INSTRUCTIONS FOR SHAREHOLDERS FOR REMOTE E-VOTING AND E-VOTING
DURING AGM AND JOINING MEETING THROUGH VC/OAVM ARE AS UNDER

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

10
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Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares
in physical mode and non-individual shareholders in demat mode.

(i)  The voting period begins on Tuesday, 24th September 2024 from 9:00 A.M. and ends on
Thursday, 26th September, 2024 at 5:00 P.M. During this period shareholders’ of the
Company, holding shares either in physical form or in dematerialized form, as on the
cut-off date (record date) of 20th September, 2024 may cast their vote electronically. The
e-voting module shall be disabled by CDSL for voting thereafter.

(ii)  Shareholders who have already voted prior to the meeting date would not be entitled
to vote at the meeting venue.

(iii)  Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 9t
December, 2020, under Regulation 44 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, 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.

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 a single 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.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

(iv) In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 9t
December, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities 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 above said SEBI Circular, Login method for e-Voting and joining virtual
meetings for Individual shareholders holding securities in Demat mode
CDSL/NSDL is given below:

Type of [Login Method
shareholders

1) Users who have opted for CDSL Easi / Easiest facility, can login
Individual through their existing user id and password. Option will be made
Shareholders available to reach e-Voting page without any further
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holding
securities in
Demat mode
with CDSL
Depository

2)

3)

4)

authentication. The users to login to Easi / Easiest are requested to
visit cdsl website www.cdslindia.com and click on login icon & New
System Myeasi Tab.

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.

If the user is 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.

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.

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 [DeAS” 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
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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

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

their company name or e-Voting service provider name and you will be

Depository redirected to e-Voting service provider website for casting your
Participants vote during the remote e-Voting period or joining virtual meeting &
(DP) 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 | Members facing any technical issue in login can
securities in Demat mode with CDSL contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at toll
free no. 1800 2109911

Individual =~ Shareholders  holding | Members facing any technical issue in login can
securities in Demat mode with NSDL contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 022-4886
7000 and 022-2499 7000

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

(v)  Login method for e-Voting and joining virtual meetings for Physical shareholders and
shareholders other than individual holding in Demat form.

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

2) Click on “Shareholders” module.
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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. Shareholders 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.

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

6) Ifyou are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders
holding shares in Demat Form.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department

(Applicable for both demat shareholders as well as physical shareholders)

e 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.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)

Annual Report 2023-24

Bank as recorded in your demat account or in the company records in order to
Details login.

OR Date e If both the details are not recorded with the depository or company,
of Birth please enter the member id / folio number in the Dividend Bank
(DOB) details field.

(vi)

(vii)

(viii)

(ix)

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

Shareholders holding shares in physical form will then directly reach the Company
selection screen. However, shareholders 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 shareholders 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 the relevant <PORWAL AUTO COMPONENTS LIMITED> on which
you choose to vote.
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(x)  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.

(xi)  Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details.

(xii)  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.

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

(xiv)  You can also take a print of the votes cast by clicking on “Click here to print” option on
the Voting page.

(xv)  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.

(xvi)  There is also an optional provision to upload BR/POA if any uploaded, which will be
made available to scrutinizer for verification.

(xvii)  Additional Facility for Non - Individual Shareholders and Custodians - For
Remote Voting only.

e 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.

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

o 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 account(s) for
which they wish to vote on.

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

e [t is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, should be uploaded in

PDF format in the system for the scrutinizer to verify the same.

e Alternatively Non Individual shareholders are required mandatory to send the relevant
Board Resolution/ Authority letter etc. together with attested specimen signature of
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the duly authorized signatory who are authorized to vote, to the Scrutinizer and to the
Company at the email address viz; investors.pacl@gmail.com (designated email
address by company), 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/EGM THROUGH VC/0AVM &
E-VOTING DURING MEETING ARE AS UNDER:

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

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.

3. 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/EGM.

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

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

6. 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.

7. Shareholders who would like to express their views/ask questions during the meeting
may register themselves as a speaker by sending their request in advance at least 7
days prior to meeting mentioning their name, demat account number/folio number,
email id, mobile number at investors.pacl@gmail.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 number/folio number,
email id, mobile number at investors.pacl@gmail.com. These queries will be replied to
by the company suitably by email.

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

9. Only those shareholders, who are present in the AGM/EGM through VC/0AVM 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 EGM/AGM.

10. If any Votes are cast by the shareholders through the e-voting available during the
EGM/AGM and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders shall be considered invalid
as the facility of e-voting during the meeting is available only to the shareholders
attending the meeting.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/ DEPOSITORIES.

1. 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 (investors.pacl@gmail.com)/RTA email id
(rnt.helpdesk@linkintime.co.in)

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

3. 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.

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 2109911.

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, (CDSL) Central Depository Services (India) Limited, A Wing,
25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call at toll free no.
1800 2109911.

By the order of the Board of Directors
Porwal Auto Components Limited

Place: Pithampur
Date: 21st August, 2024

HANSIKA MITTAL
COMPANY SECRETARY
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EXPLANATORY STATEMENT IN TERMS OF SECTION 102 OF THE COMPANIES ACT, 2013

ITEM NO. 03

Ratification of the remuneration payable M/s Nikhil Jain & Associates, Cost Accountants,
Indore (FRN: 006363) for the financial year ended on 31st March, 2024 & 31st March,
2025

The Board of Directors has, on the recommendation of the Audit Committee, approved the
appointment and remuneration of the Cost Auditors to conduct the audit of the cost records of
the Company across various segments, for the financial year ending 31st March, 2024 and 31st
March, 2025, as per the following details:

Name of the Cost Auditor Cost Audit Fee

M/s. Nikhil Jain & Associates, Cost | Rs. 35000/- for each year plus applicable

Accountants, Indore (FRN: 006363) taxes and re-imbursement of expenses
incurred by them in connection with the
audit

In accordance with the provisions of Section 148 of the Companies Act, 2013 (“the Act”) read
with the Companies (Audit and Auditors) Rules, 2014, the remuneration payable to the Cost
Auditors as recommended by the Audit Committee and approved by the Board, has to be
ratified by the members of the Company.

Further, due to the sudden and unfortunate passing of Mr. Anil Kumar Jain (M.NO.: 30938),
Cost Auditor of the Company, the Company needs to appoint a new Cost Auditor for the
financial year 2023-2024. In response to this, the Board of Directors has appointed M/s Nikhil
Jain & Associates, Indore (M.P), Cost Accountants, as the new Cost Auditors in the Board
meeting held on 25t November, 2023. M/s Nikhil Jain & Associates have agreed to undertake
this role for the financial year ending 31st March, 2024. And it is necessary to ratify their
remuneration at the ensuing Annual General Meeting (AGM) to be held on 27t September,
2024.

Accordingly, ratification by the members is sought for the remuneration payable to the Cost
Auditors for the financial year ending on 31st March, 2024 & 31st March, 2025 by passing an
Ordinary Resolution as set out at Item No. 03 of the Notice.

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

The Board recommends the Ordinary Resolution set out at Item No. 03 of the Notice for
ratification by the members.

ITEM NO. 04

Appointment of Mrs. Shalu Anand (DIN-10738711) as an Independent Director of the
Company

The Board of Directors at its meeting held on 21st August, 2024, based on the recommendation
of the Nomination and Remuneration Committee appointed Mrs. Shalu Anand (DIN-
10738711) as an Additional Director in the capacity of an Independent Director by the Board
of Directors of the Company w.e.f. 21st August, 2024, who holds office up to the date of the 32nd
Annual General Meeting convened on 27th September, 2024. The Board further based on the
recommendation of the Nomination and Remuneration Committee and subject to
shareholders’ approval, recommended the appointment of Mrs. Shalu Anand (DIN-10738711)
as an Independent Director, not liable to retire by rotation. The Board of Directors of the
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Company has proposed to appoint Mrs. Shalu Anand (DIN-10738711) as an Independent
Director of the Company to hold office for a term of five consecutive years up to 20th August,
2029, subject to consent by the Members of the Company at the ensuing Annual General
Meeting (“AGM”). The Company has received a notice in writing from a member under Section
160(1) of the Act proposing his candidature for the office of Director of the Company.

The Company follows a robust process for Board appointments and succession, which is a
hallmark of a forward-thinking, future-ready and progressive board. The Board deliberates on

various factors including current tenure of board members, anticipated vacancies in key board
positions, skill matrix including skill-gaps, diversity, time-commitment and statutory
requirements etc. The appointment of Mrs. Shalu Anand (DIN-10738711) has been made by
the Board to address the long term requirement of the Company and to ensure smooth
transition in key board positions. In the opinion of the Board, Mrs. Shalu Anand (DIN-
10738711) fulfill the conditions specified in the Companies Act, 2013 (the “Act”), rules made
thereunder and SEBI (Listing obligations and disclosure requirements) Regulations 2015
(“Listing Regulations”) for appointment as an Independent Director of the Company.

Mrs. Shalu Anand(DIN-10738711) is a dedicated and experienced HR management
professional and having experience of more than 5 years in finance and human resources. She
brings a practical and insightful approach to HR practices. Mrs. Shalu Anand's practical
experience and expertise in managing human resources and finance have equipped them with
a unique perspective and problem-solving skills that are highly valuable for an Independent
Director role. Currently, She is serving as an HR Manager at Recruitment Company. Mrs. Shalu
Anand is known for her strong analytical mindset, attention to detail, and ability to lead and
collaborate with diverse teams, fostering a positive and productive organizational culture. The
detailed profile of Directorship and Committee position held by him in other Companies are
included separately in this Notice.

The Company has also received a declaration from Mrs. Shalu Anand (DIN-10738711)
confirming that she meets the criteria of independence as prescribed under the Act and
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”). The Company has received from Mrs. Shalu Anand
(DIN-10738711) consent in writing to act as Director in form DIR-2 pursuant to Rule 8 of the
Companies (Appointment and Qualifications of Directors) Rules, 2014 and intimation in Form
DIR-8 in terms of Companies (Appointment and Qualifications of Directors) Rules, 2014, to the
effect that she is not disqualified under sub- section (2) of section 164 of the Companies Act,
2013 and have successfully registered themselves in the Independent Director’s data bank
maintained by Indian Institute of Corporate Affairs.

In the opinion of the Board, Mrs. Shalu Anand (DIN-10738711) fulfils the conditions for her
appointment as an Independent Director as specified in the Act and the Listing Regulations and
she is independent of the management. Mrs. Shalu Anand (DIN-10738711) is not related to
any other Director and Key Managerial Personnel of the Company. The Board recommends to
pass Special Resolution as set out in Item No. 4 of the notice. Additional information in respect
of Mrs. Shalu Anand (DIN-10738711), pursuant to Regulation 36 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and the Secretarial Standards on General
Meetings (SS-2), is given at Annexure A to this Notice.
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ANNEXURE A - DISCLOSURES RELATING TO DIRECTORS PURSUANT TO REGULATION

36(3)

OF SEBI

(LISTING OBLIGATIONS AND DISCLOSURE REQUIREMENTS)

REGULATIONS, 2015, AND SECRETARIAL STANDARD ON GENERAL MEETINGS:

S. No. | Particulars Details
1. Name Mrs. Shalu Anand
2. DIN 10738711
3. Date of Birth 03-03-1983
4. Date of first Appointment 21-08-2024
5. Qualification Undergraduate
7. Expertise/Experience in | As per the resolution at Item no. 4 of this Notice,
specific functional areas read with the explanatory statement thereto.
8. Terms and conditions of | Appointment as an Independent Director, not
appointment liable to retire by rotation
9. Details of remuneration Sitting fees and Commission as may be approved
by the Board
10. No. & % of Equity Shares held | NA
11. Relationship  with  other
Directors, Manager and other NONE
Key Managerial Personnel of
the company
12. List of outside Company
Directorships held NONE
13. Chairman / Member of the
Committees of
the Board of Directors of the NONE
Company
14. Chairman / Member of the
Committees of the Board of NONE
Directors of other Companies
in which she is director

Place: Pithampur
Date: 21st August, 2024

Registered office

Plot No.209, Sector No. 1,
Industrial Area,
Pithampur (M.P.) 454775

By order of the Board of Directors
Porwal Auto Components Limited

HANSIKA MITTAL
COMPANY SECRETARY
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BOARDS’ REPORT

To

The Members,

Porwal Auto Components Ltd.
Pithampur-454775

Your Directors have immense pleasure in presenting 32nd Boards’ Report of Porwal Auto
Components Ltd, together with the Audited Financial Statements for the year ended March 31,
2024.

1. State of Affairs, Financial Performance and Future Outlook:

a. Financial Performance
The financial highlights and summarized financial results of the Company are given below:

(Rupees in lakhs)

Particulars Ason 31.03.2024 Ason 31.03.2023
Revenue from operations 14638.52 14060.54
Other Income 42.89 4.10
Total E‘xp.enses [excluding interest & 1361726 13489 15
depreciation]
'Il":))(flt before Interest, Depreciation & 106415 575 48
Less: Depreciation 578.74 595.61
Less: Interest 49.16 83.03
Less: Exceptional items -26.41 0.00
Profit / (Loss) Before Tax 462.66 -103.16
Less: Tax Expenses
Current Tax 77.23 0.00
Deferred Tax 0.00 0.00
Net Profit / (Loss) after Tax 385.43 -103.16
Add: Amount brought forward from Last 1,089.10 1192.26
Year
Balance carried forward to Balance 147453 1,089.10
Sheet
Appropriations:
Income Tax/Wealth tax of earlier years 0.07 0.00
SBla:::::ce carried forward to Balance 1474.46 1,089.10

Your Company’s financial statements for the year ended March 31, 2024 are the financial
statements prepared in accordance with Ind AS notified under the Companies (Indian Accounting
Standards) Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016, as
applicable.

During the year under review the Company has reported a turnover of Rs. 14,638.52 Lacs against
the turnover of Rs. 14,060.54 in the previous year, registering increment of Rs. 577.98 Lacs
(approx). The overall expenses of the Company have also increased from Rs. 13489.15 Lacs to Rs.
13617.26 Lacs. The Company has incurred a net profit of Rs. 385.43 Lacs as compared to loss of Rs.
103.16 Lacs in the previous year. Your Company is trying their best to uplift the profit in the
coming period.
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b. Operations And Future Outlook

India’s auto components industry’s market share has significantly expanded, led by increasing
demand for automobiles by the growing middle class and exports globally. India’s automotive
industry is a major contributor to the country’s production economy. Supporting this dynamic
industry is the auto component manufacturing (ACM) segment. In recent years, the number of
Indian OEM suppliers in the ACM segment has grown, making India a noteworthy player in the
global automotive supply chain. India has become the fastest-growing economy in the world in
recent years. This fast growth, coupled with rising incomes, a boost in infrastructure spending
and increased manufacturing incentives, has accelerated the automobile industry. Significant
demand for automobiles also led to the emergence of more original equipment and auto
components manufacturers. As a result, India developed expertise in automobiles and auto
components, which helped boost international demand for Indian automobiles and auto
components. Hence, the Indian automobile industry has a considerable impact on the auto
component industry.

To navigate these evolving dynamics and capitalize on opportunities, Your Company is
implementing several strategic initiatives. These include strengthening our product portfolio,
updating existing products, and enhancing our research and development (R&D) and
technological capabilities. We are committed to investing in new product development,
technology upgrades, and expanding our channel reach to remain competitive and sustain
leadership. We are developing and offering customized auto component parts that meet the
unique specifications of railway and defence applications. This includes high durability,
reliability, and adherence to safety standards.

To strengthen our position in the railway and defence sectors, we will focus on building direct
relationships with key decision-makers by engaging them through regular meetings, tailored
presentations, and consultative interactions. By understanding their specific needs and
challenges, we can offer customized solutions that address their unique requirements. Our
approach includes attending industry events, joining professional associations, and actively
seeking feedback to refine our offerings. This strategic engagement will enable us to position
ourselves as a trusted partner, driving long-term collaboration and ensuring that our solutions
effectively support their operational goals and project success.

We will focus on developing auto components specifically tailored for international markets by
identifying global customer needs, adhering to international standards, and ensuring high
quality. Our strategy includes market research, customization, and compliance with export
regulations to enhance our global presence and drive successful international sales.

Your Company has also introduced new machinery for the smooth functioning. We also have a
long standing relationship with all our customers, our built on the years of remarkable
responsiveness, to their ever changing needs. The Company offer the best-in-class products to
our existing and potential customers and partners for sustained performance.

c. Change in nature of Business
During the year there was no change in business activity of the Company.

d. Changes in Share Capital
During the Financial Year 2023-24 there was no change in capital structure of the Company. The
paid up equity capital as on March 31, 2024 is Rs. 15,10,00,000. During the year under review,

the Company has not issued shares with differential voting rights nor has granted any stock
option or sweat equity shares.

22


https://www.india-briefing.com/news/auto-components-manufacturing-india-investment-outlook-robust-16654.html/�

; LPOl‘Wal Annual Report 2023-24

Auto Components Ltd.

e. Revision of Annual Financial Statements
There was no case of revision in financial statement during the year.

2. Transfer to Reserves, If any

During the year the Company has not transferred any amount to the reserves.
3. Dividend

Your Directors have not recommended any Dividend for the year under review.

4. Deposits

During the year under review, the Company did not accept any deposits within the meaning of
provisions of Section 73 of the Companies Act, 2013 read with the Companies (Acceptance of
Deposits) Rules, 2014. Further, the Company has not accepted any deposit or loans in
contravention of the provisions of the Chapter V of the Companies Act, 2013 and the Rules made
there under.

5. Material changes and commitments after the end of Financial Year

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

6. Subsidiary, Associate Companies or Joint Venture
The Company does not have any subsidiary, joint venture or associate Company.

7. Annual Return

Pursuant to provisions of Section 134(3)(a) and Section 92(3) of the Companies Act, 2013 read
with Rule 12(1) of the Companies (Management and Administration) Rules, 2014 as amended
from time to time, the Annual Return of the Company can be accessed at Company’s website at
weblink http://www.porwalauto.com/Other-shareholder-information.html

8. Directors and Key Managerial Personnel

At the year ended March 31, 2024, the Board of Directors comprised of three Executive
directors and seven Non-Executive Independent Directors including one Woman Director. The
Company has one Chief Financial Officer and a Company Secretary.

The details of changes in the directors and KMP are as follows:

Retire By Rotation

In accordance with the provisions of Section 152 of the Act and in terms of the Articles of
Association of the Company, Mr. Surendra Utsavlal Jain (DIN: 00245154) retires by rotation and
being eligible, offers himself for reappointment at the ensuing 32nd Annual General Meeting.

Mr. Shailesh Jain and Ms. Hansika Mittal are the Chief Financial Officer (CFO) and Company
Secretary (CS) of the Company respectively.
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Appointments/ Reappointments

During the year under review, Mr. Gautam Chand Kothari (DIN: 00115063) has been appointed
as Independent Director of the Company for the term of five consecutive years commencing
from August 11, 2023 till August 10, 2028, who is not liable to retire by rotation and has been
approved by the members in the 31st AGM held on 29t September, 2023.

Mr. Naveen Kumar Dhiman (DIN: 10273058) has been appointed as Independent Director of the
Company for the term of five consecutive years commencing from August 11, 2023 till August
10, 2028, who is not liable to retire by rotation and has been approved by the members in the
31st AGM held on 29t September, 2023.

And Mr. Mohit Handoo (DIN - 10274798) has been appointed as Independent Director of the
Company for the term of five consecutive years commencing from August 11, 2023 till August
10, 2028, who is not liable to retire by rotation and has been approved by the members in the
31st AGM held on 29t September, 2023.

Based on the recommendation of the Nomination and Remuneration Committee, the Board of
Directors of the Company has appointed Mrs. Shalu Anand (DIN: 10738711) as an Additional
Director in the capacity of Non-executive Independent Director w.e.f from August 21, 2024 and
has proposed to appoint Mrs. Shalu Anand (DIN: 10738711) as an Independent Director of the
Company for the term of five consecutive years commencing from August 21, 2024 till August
20, 2029, subject to consent by the members of the Company in the ensuing AGM.

Independent Directors:

The Independent Directors on the Board of the Company comprise of MR. Nitin Dafria, Mr.
Surajmal Kucheria, Mr. Ramesh C Kashyap Mr. Mohit Handoo, Mr. Naveen Kumar Dhiman, Mr.
Gautam Chand Kothari & Mrs. Rajni Jain.

Declaration by Independent Directors

All Independent Directors of your Company have given a declaration pursuant to Section 149(7)
of the Companies Act, 2013 and Regulation 25(8) SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 affirming compliance to the criteria of Independence as laid
down under Section 149(6) of the Companies Act, 2013 and Regulation 16(1)(b) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and there has been no change in
the circumstances which may affect their status as Independent Director during the year.
Independent Directors have also submitted declaration that they have registered themselves on
the online data bank of Indian Institute of Corporate Affairs (IICA) in accordance with the
Companies (Appointment and Qualification of Directors) Fifth Amendment Rules, 2019.

Based on the declaration(s) of Independent Directors, the Board of Directors recorded its
opinion that all Independent Directors are independent of the Management and have fulfilled
the conditions as specified in the Companies Act, 2013 and the Rules made there under.

Independent Directors not liable to retire by rotation, in terms of Section 149(13) of the Act.

Disqualifications of Directors
During the year declarations received from the Directors of the Company pursuant to Section

164 of the Companies Act, 2013. The Board appraised the same and found that none of the
director is disqualified for holding office as director.
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Further the Certificate from Practicing Company Secretary has been obtained who certified that
none of the directors of the Company disqualified for holding office as director of the Company
is enclosed with this Board Report.

. Committees of the Board Of Directors

Your Company has three committees which have been constituted as a part of the good
corporate governance practices and the same are in compliance with the requirements of the
relevant provisions of applicable laws and statutes. Your Company has an adequately qualified
and experienced Audit Committee. The recommendations of the Audit Committee were duly
approved and accepted by the Board during the year under review.

The other Committees of the Board are:

i. Nomination and Remuneration Committee
ii. Stakeholders Relationship Committee

The details with respect to the composition, powers, roles, terms of reference, Meetings held
and attendance of the Directors at such Meetings of the relevant Committees are given in detail
in the Report on Corporate Governance of the Company which forms part of this Report.

Meetings of the Board of Directors and its committees

a. Board Meetings: During the year under review the Board has met 7 (seven) times viz May
29, 2023; July 21, 2023; August 11, 2023; October 05, 2023; November 08, 2023;
November 25, 2023 and February 14, 2024. The details of meetings of the Board and the
attendance of Directors are provided in the Corporate Governance Report.

b. Committee Meetings: During the year under review, the Committees duly met and the
details of the Meetings held and attendance of the Directors at such Meetings, are provided
in the Corporate Governance Report.

c. Separate Meeting of Independent Director: During the year under review, a separate
meeting of Independent Directors was held on March 20, 2024.

Nomination and Remuneration Policy

Pursuant to the provisions of Section 178(3) of the Companies Act, 2013, and Regulation 19 of
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Nomination
and Remuneration Committee has formulated a policy relating to the remuneration for the
Directors, key managerial personnel (KMP) and other employees which was approved and
adopted by the Board. The policy is available on the website of the Company at
http://www.porwalauto.com/Other-shareholder-information.html.

Other Policies:

The other policies adopted by the Company pursuant to the provisions of the Companies Act,
2013 and SEBI  Regulations are placed on the Company’s website at
http://www.porwalauto.com/Other-shareholder-information.html.
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12. Performance Evaluation of the Board

Pursuant to the provisions of section 134(3)(p) of Companies Act 2013 and Regulation 17(10)
& 25(4) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and the
Guidance Note on Board Evaluation issued by the Securities and Exchange Board of India on
January 5, 2017, the Nomination and Remuneration Committee of the Company has defined the
evaluation criteria and procedure for the Performance Evaluation process for the Board, its
Committees and Directors.

The Board of Directors has carried out an Annual Performance Evaluation of its own
performance, Independent Directors, the Directors and the Committees. The performance
evaluation of the Chairman and the Non Independent Directors was carried out by the
Independent Directors, who also reviewed the performance of the Board as a whole. The criteria
on the basis which the evaluation has been carried out are explained in the Corporate
Governance Report.

The performance of the Board was evaluated by the Board after seeking inputs from all the
Directors on the basis of criteria such as board composition and structure, effectiveness of
board processes, information and functioning, etc. as provided by the Guidance Note on Board
Evaluation issued by the Securities and Exchange Board of India.

The Performance of the Committee was evaluated by the Board after seeking inputs from the
committee members on the basis of criteria such as the composition of the committee,
effectiveness of committee meetings, etc. The Board and the Nomination and Remuneration
Committee reviewed the performance of individual director on the basis of criteria such as the
contribution of the individual directors to the board and committee meeting like preparedness
on the issues to be discussed, meaningful and constructive contribution and inputs in meeting,
etc.

13. Directors’ Responsibility Statement

Pursuant to section 134(5) of the Companies Act, 2013, the Board of Directors, to the best of
their knowledge and ability, confirm that:

a. In the preparation of the Annual Accounts for the Financial Year ended on 31st March, 2024,
the applicable Accounting Standards have been followed along with proper explanation
relating to material departures.

b. The Directors have 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 the Financial Year and of the profit for the
year ended on that period.

c. The Directors have 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 have laid down internal financial controls to be followed by the Company and
that such internal financial controls are adequate and were operating effectively.

f. The Directors have devised proper system to ensure compliance with the provisions of all
applicable laws and that such system were adequate and operating effectively.
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14. Auditors:

a. Statutory Auditor
Pursuant to the provisions of section 139 of the Act and the rules framed there under, at the 30t
Annual General Meeting held on 28th September 2022, of M/S. HN Jhavar and Co., Chartered

Accountants, Indore (ICAI Firm Registration Number: 000544C) were appointed as Statutory
Auditors of the Company to hold office till the conclusion of the Annual General Meeting to be
held in the calendar year 2027.

The Company has received a certificate from the Statutory Auditors confirming their eligibility
and willingness for their appointment and affirmation that the appointment is in accordance
with Section 139 read with Section 141 of the Act.

In accordance with Notification No. GSR 432(E) issued on 07t May, 2018 by the Ministry of
Corporate Affairs the appointment of statutory auditors is not required to be ratified at every
Annual General Meeting.

Explanation to Auditor’s Remark

The Auditors in their report have referred to the notes forming part of the Accounts which are
self-explanatory and does not contain any qualification, reservation or adverse remark or
disclaimer.

Reporting of fraud by Statutory Auditors

There was no fraud in the Company, which was required to be reported by statutory auditors of
the Company under sub-section (12) of section 143 of Companies Act, 2013.

b. Secretarial Auditor

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and Rule 9 of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014, the
Company has appointed Mrs. Shraddha Jain, Practicing Company Secretary, to conduct
Secretarial Audit for the Financial Year 2023-24. The Secretarial Audit Report for the Financial
Year ended on March 31, 2024 is annexed herewith marked as Annexure-I to this Report.

The Secretarial Audit Report does not contain any qualification, reservation or adverse remark.
Annual Secretarial Compliance Report:

The Company has undertaken an audit for the Financial Year 2023-24 for all applicable
compliances as per Securities and Exchange Board of India Regulations and
Circulars/Guidelines issued thereunder. The Annual Secretarial Compliance Report duly signed
by Ms. Shraddha Jain, Practicing Company Secretary has been submitted to the Stock Exchanges.

c. Cost Record and Cost Audit

Pursuant to Section 148 of the Companies Act, 2013 (‘the Act’) read with Rule 8 of the
Companies (Accounts) Rules, 2014, it is stated that the cost accounts and records are made and
maintained by the Company as specified by the Central Government under Section 148(1) of the
Companies Act, 2013.
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The Board had appointed M/s. Nikhil Jain & Associates, Cost Accountants, Indore (FRN:
006363), as Cost Auditor for conducting the audit of cost records of the Company for the
Financial Year 2023-24.

The Board of Directors of the Company on recommendation of Audit Committee, in pursuance of
Section 148 of the Companies Act, 2013, have appointed M/s. Nikhil Jain & Associates, Cost
Accountants, Indore (FRN: 006363), for conducting the audit of the cost accounting records
maintained by the Company for the Financial Year 2024-2025. They have confirmed that their
appointment is within the limits of Section 141(3)(g) of the Companies Act, 2013 and that they
are not disqualified from acting as Cost Auditors.

As per the provisions of the Companies Act, 2013, the remuneration payable to the Cost Auditor
is required to be placed before the Members in a General Meeting for theficatitin.
Accordingly, a Resolution seeking Members’ rafication for the remuneration payable to M/s.
Nikhil Jain & Associates, Cost Auditors is included in the Notice convening the Annual General
Meeting.

d. Internal Auditor

15.

16.

17.

Pursuant to the provisions of Section 138 of the Act read with Rule 13(1)(a) of Companies
(Accounts) Rules, 2014, the Board of Directors of the Company have appointed M/s. Nishi
Agrawal and Company, Chartered Accountant, Indore to conduct internal audit reviews for the
Company for the FY 2023-24. Further, The Board of Directors of the Company on
recommendation of Audit Committee, have appointed M/s. Nishi Agrawal and Company,
Chartered Accountant, Indore to conduct internal audit reviews for the Company for the FY
2024-25.

Internal Financial Controls and its adequacy

The Company has comprehensive Internal Financial Controls system for all major processes
including financial statements to ensure reliability of reporting. The system also helps
management to have timely data on various operational parameters for effective review. It also
ensures proper safeguarding of assets across the Company and its economical use. The internal
financial controls system of the Company is commensurate with the size, scale and complexity
of its operations. The system and controls are periodically reviewed and modified based on the
requirement. The internal and operational audit is entrusted to M/s. Nishi Agrawal and
Company, Chartered Accountant, Indore for the Financial Year 2024-25. The main thrust of
internal audit is to test and review controls, appraisal of risks and business processes, besides
benchmarking controls with best practices in the industry. Based on the audit observations &
suggestions, follow up & remedial measures are being taken on a regular basis.

Particulars of loans, guarantees or investments

Particulars of the loans given, investment made or guarantee given or security provided and the
purpose for which the loan or guarantee or security is proposed to be utilised by the recipient of
the loan or guarantee or security are provided in Note Nos. 5 and 6 to the Financial Statements.

WEBSITE

As per provisions of the Regulation 46 of the SEBI (LODR), 2015 all necessary information as
required to be given to the shareholders/ stakeholders, is available at
https://www.porwalauto.com/. Shareholders/ stakeholders are requested to refer to investor
section.
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Particulars of contracts or arrangements with Related Parties

During the Financial Year 2023-2024, all contracts/ arrangements/ transactions entered into by
the Company with its related parties were reviewed and approved by the Audit Committee and
the Board. Prior omnibus approvals were obtained from the Audit Committee for related party
transactions which were of repetitive nature, entered in the ordinary course of business and on
an arm’s length basis. No transaction with any related party was in conflict with the interest of
the Company.

All Related Party Transactions that were entered into during the Financial Year were on an
arm’s length basis, in the ordinary course of business and were in compliance with the
applicable provisions of Section 188 of the Companies Act, 2013 (‘the Act’) and the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Therefore, there is no particulars of contracts or arrangements with related parties referred to
in section 188(1) of the Companies Act, 2013 which needs to be disclosed in the prescribed
form AOC-2 and may be treated as not applicable. The Related Party Transactions Policy as
approved by the Board is wuploaded on the Company’s web link
https://www.porwalauto.com/Other-shareholder-information.html. However, the related party
transactions as covered under Indian Accounting Standards (IND AS 24) have been disclosed in
the Note No. 32 of the financial statements for the year under review.

. Conservation of Energy, technology absorption, foreign exchange earnings and outgo

The details of Conservation of Energy, Technology Absorption, Foreign Exchange Earnings and
Outgo Pursuant to the provisions of Section 134(3)(m) of the Companies Act, 2013, read with
Rule 8 of the Companies (Accounts) Rules, 2014 is attached as Annexure-II to this report.

Risk Management

The Company recognizes that risk is an integral and unavoidable component of business and is
committed to managing the risk in a proactive and efficient manner. The Company as part of
business strategy has in place a mechanism to identify, assess, monitor risks and mitigate
various risks with timely action.

Significant and material orders passed by the regulators or courts

There are no significant or material orders passed by the Regulators / Courts which would
impact the future operations / going concern status of the Company.

Vigil Mechanism/Whistle Blower Policy

Pursuant to the provisions of Section 177 (9) & (10) of the Companies Act, 2013 read with Rule
7 of Companies (Meetings of Board and its Powers) Rules, 2014 and SEBI (LODR) Regulations,
2015, the Company has in place a Whistle Blower Policy, which provides for a vigil mechanism
that encourages and supports its Directors and employees to report instances of illegal
activities, unethical behaviour, actual or suspected, fraud or violation of the Company's Code of
Conduct or Ethics Policy and also to report insider trading violations as well as reporting of
instances of leak of unpublished price sensitive information. It also provides for adequate
safeguards against victimization of persons who use this mechanism and direct access to the
Chairman of the Audit Committee in exceptional cases. During the year under review, no
protected disclosure concerning any reportable matter in accordance with the Vigil mechanism
and Whistle Blower policy of the Company was received by the Company. The Whistle Blower
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Policy has been posted on the website of the Company

https: //www.porwalauto.com /pdf/Vigil Mechanism.pdf.

Human Resources

Our relations with the employees are very cordial. Your directors would like to place on record
their appreciation of the commitment and efficient services rendered by all employees of the
Company, without whose wholehearted efforts, the overall satisfactory performance of the
Company would not have been possible.

Commission received by directors from holding/subsidiary Company

The Company does not have any holding/ subsidiary Company. Hence provisions of section 197
(14) of Companies Act, 2013 are not applicable to the Company.

Disclosure of ratio of remuneration of Directors and Key Managerial Personnel

The prescribed particulars of employees required under section 197(12) of the Companies Act,
2013 read with Rule 5(1) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 is enclosed as Annexure III and forms the part of this Board Report.

Particulars of Emplovees

During the year, there was no employee drawing remuneration in excess of Rs. 1,02,00,000/-
p.a. or Rs. 8,50,000/- p.m. Accordingly, information required to be given pursuant to provisions
of Section 197(12) of the Companies Act, 2013 read with Rules 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014, has not been given
here. Further the particulars of top ten employees in terms of remuneration drawn required
under section 197(12) of the Companies Act, 2013 read with Rule 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 as amended is enclosed
as Annexure IV and forms the part of this Board Report.

Chief Financial Officer and Managing Director Certification
As required under Regulation 17(8) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Managing Director and Chief Financial Officer of the

Company have certified to the Board regarding the Financial Statements for the year ended
March 31, 2024 which is enclosed as forms the part of this Board Report.

Voting Rights of employees

During the year under review the Company has not given loan to any employee for purchase of
its own shares as per section 67(3)(c) of Companies Act, 2013.

Disclosure regarding issue of Employee Stock Options

The Company has not issued shares under Employee’s Stock Options scheme during the year
under review.

Disclosure regarding issue of Sweat Equity Shares

The Company has not issued Sweat Equity Shares during the year under review.
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31. Corporate Governance Report

Your Company and its Board has been complying with Corporate Governance practices as set
out in a separate report in pursuance of requirement of Para C of Schedule V SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as Annexure V. Certificate
obtained from Ms. Shraddha Jain, Practicing Company Secretary, confirming compliance of the
Corporate Governance as stipulated under the said Regulations is also enclosed herewith in the
Report and the same is enclosed as forms the part of this Annual Report.

32. Investor Education And Protection Fund (IEPF)

Pursuant to the provisions of the Companies Act, 2013 read with the IEPF Authority
(Accounting, Audit, Transfer and Refund) Rules, 2016 (“the Rules”) notified by the Ministry of
Corporate Affairs, the unclaimed and unpaid dividends amount for the year 2016-17 is required
to be transferred to IEPF on the due date as specified in the Notice of the AGM and resulting
shares on which no dividend is claimed for a consecutive 7 years will also be transferred to IEPF
Authority as per the requirement of the IEPF rules on due date. Further, according to the rules,
the resulting shares on which dividend has not been paid or claimed by the shareholders for
seven consecutive years or more also need to be transferred to the Demat account of the IEPF
Authority. The Company has uploaded full details of such shareholders and shares due for
transfer to IEPF Authority on its website at https://www.porwalauto.com/investor.html. The
Company had sent individual notices and also advertised in the newspapers seeking action from
the Members who have not claimed their dividends for seven consecutive years or more.

An amount of 217843/- in respect of unpaid/unclaimed dividend declared for the FY 2015-
2016 was transferred to the Investor Education and Protection Fund Authority as well as
312,157 equity shares of face value of Rs. 10 each, in respect of divided remained
unpaid/unclaimed for a consecutive 7 (Seven) years in relation to dividend declared for FY
2015-2016, was also transferred and credited to the IEPF Authority by the Company during the
year ended 31st March, 2024. The investors may claim their unpaid dividend and the shares
from the IEPF Authority by applying in the Form IEPF-5 and complying with the requirements
as prescribed.

33. Corporate Social Responsibility

During the Financial Year under review, the provisions of Section 135 of the Act relating to the
constitution of a Corporate Social Responsibility Committee are not applicable to the Company.

34. Management Discussion and Analysis Report

Management Discussion and Analysis Statement in pursuance of requirement of Regulation
34(2)(e) and Para B of Schedule V of Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 is attached to this report as Annexure - VL.

35. Listing at Stock Exchange

The Equity shares of the Company are listed on Bombay Stock Exchange Limited, Mumbai and
the Listing Fee for the year 2023-24 has been duly paid.

The Company has complied with SEBI (LODR) Regulations, 2015 including payment of Annual
Listing Fees up to March 31, 2025 to BSE Limited.
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Insurance

The Company’s assets are adequately insured against the loss of fire and other risks, as consider
necessary by the Management from time to time.

Business Responsibility Report

The Business Responsibility Reporting as required by Regulation 34(2) of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015, is not applicable to your Company
for the Financial Year ending March 31, 2024.

Depository System

Your Company’s shares are tradable compulsorily in electronic form and your Company has
connectivity with both the Depositories i.e. National Securities Depository Limited (NSDL) and
Central Depository Service (India) Limited (CDSL). As per the SEBI (Listing Obligations &
Disclosure Requirements) (Fourth Amendment) Regulations, 2018, vide Gazette notification
dated June 8, 2018 & 30th November, 2018 mandated that Share transfer shall be mandatorily
carried out in dematerialized form only w.e.f. from April 1, 2019. In view of the numerous
advantages offered by the Depository System, members are requested to avail the facility of
Dematerialization of the Company’s shares on either of the Depositories mentioned as aforesaid.

Convening Annual General Meeting (AGM) Through Audio-Visual Means Facility:

The Ministry of Corporate Affairs (MCA) by Circular No.14/2020 dated 8t April 2020, Circular
No. 17/2020 dated 13t April 2020, Circular No. 20/2020 dated 5t May 2020, Circular No.
02/2021 dated 13t January 2021, Circular No. 19/2021 dated 08% December 2021, 21/2021
dated 14t December 2021 and Circular No. 2/2022 dated 5t May 2022 and General Circular No.
10/2022 and 11/2022 dated 28th December 2022 and Circular No. 09/2023 dated September
25, 2023 read with Securities and Exchange Board of India (SEBI) Circular No. SEBI/HO/CFD/
CMD1/CIR/P/2020/79 dated 12 May 2020, SEBI Circular No. SEBI/HO/CFD/CMD2/
CIR/P/2021/11 dated 15% January 2021 and SEBI Circular No. SEBI/HO/CFD/CMD2/
CIR/P/2022/62 dated 13 May 2022 and SEBI Circular No. SEBI/HO/CFD/PoD-
2/P/CIR/2023/4 dated 05.01.2023 and Circular No. SEBI/HO/CFD/CFD-
PoD2/P/CIR/2023/167 dated October 7, 2023 (‘MCA and SEBI Circulars’ /'the Circulars’)
permitted convening the Annual General Meeting through Video Conference ('VC')/Other
Audio-Visual Means ('OAVM'), without the physical presence of the Members at a common
venue. In compliance with the MCA and SEBI Circulars, applicable provisions of the Act and the
Listing Regulations, the 32nd Annual General Meeting of your Company will be convened and
conducted through VC / OAVM.

Provision of Voting by Electronic Means through remote e-voting and e-voting at the
AGM:

In compliance with Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Amendment Rules, 2015, your Company will facilitate

E-voting. The upcoming AGM will be held via VC/OVAM, with no physical meeting.

Arrangements with CDSL ensure remote and AGM e-voting. Details are included in the AGM
notice.
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41. Environment and Safet

The Company is conscious of the importance of environmentally clean and safe operations. The
Company’s policy requires conduct of operations in such a manner, so as to ensure safety of all
concerned, compliances environmental regulations and preservation of natural resources.

42. Industrial Relations

Industrial relations remained cordial throughout the year. Your Directors recognize and
appreciate the sincere, hard work, loyal, dedicated efforts and contribution of all the employees
in the growth and performance of the Company during the year.

The Company continues to accord a very high priority to both industrial safety and
environmental protection and these are ongoing processes at the Company’s plant and facilities
to maintain high awareness levels. The Company as a policy re-evaluates safety standards and
practices from time to time in order to raise the bar of safety for its people as well as users and
customers.

43. Disclosure as required under Section 22 of Sexual Harassment of women at workplace

(Prevention, Prohibition and Redressal) Act, 2013

The Company has zero tolerance for sexual harassment at workplace and has adopted a Policy
on Prevention, Prohibition and Redressal of Sexual Harassment at the Workplace, in line with
the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and the Rules made there under. The Policy aims to provide protection to
employees at the workplace and prevent and redress complaints of sexual harassment and for
matters connected or incidental thereto, with the objective of providing a safe working
environment, where employees feel secure. Internal Complaints Committee has been set up to
redress complaints received regarding sexual harassment.

It may be noted that during the year 2023-24, no grievance/complaint from any women
employee was reported.

44. Compliance of Secretarial Standard

The Directors state that applicable Secretarial Standards, i.e. SS-1 and SS-2, relating to ‘Meetings
of the Board of Directors’ and ‘General Meetings’, respectively, have been duly followed by the
Company.

45. Details of application made or any proceeding pending under the Insolvency and
Bankruptcy Code, 2016 (31 of 2016) and their status

There are no application made or any proceeding pending under the Insolvency and Bankruptcy
Code, 2016 (31 of 2016) during the year.

4.6. Details of difference between amount of the Valuation done at the time of One Time
Settlement and the Valuation done while taking loans from the Banks or Financial
Institution along with the reasons thereof
There are no such events occurred during the period from April 01, 2023 to March 31, 2024,
thus no valuation is carried out for the one-time settlement with the Banks or Financial
Institutions.
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For and on behalf of the Board of Directors
Porwal Auto Components Limited

Date: 21st August, 2024
Place: Pithampur

Mukesh Jain Devendra Jain
Whole time Director Managing Director
(DIN-00245111) (DIN-00232920)
Registered office
Plot No. 209, Sector No. 1,
Industrial Area,
Pithampur (M.P.) 454775
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ANNEXURE -1

FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON 315T MARCH, 2024
[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

PORWAL AUTO COMPONENTS LIMITED
(L34300MP1992PLC006912)

Plot No. 209, Sector 1,

Industrial Area, Pithampur

M.P. - 454775

[ have conducted the Secretarial Audit of the compliance of applicable statutory provisions and
the adherence to good corporate practices by PORWAL AUTO COMPONENTS LIMITED,
(hereinafter called “the Company”). Secretarial Audit was conducted in a 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, Minute Books, Forms and Returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, and authorized representatives during the conduct of Secretarial Audit,
the explanations and clarifications given to me and the representations made by the
Management, I hereby report that in my opinion, the Company has, during the audit period
covering the financial year ended on March 31, 2024 (“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:

I have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31st March 2024 according to the
provisions of:

i.  The Companies Act, 2013 (the Act) and the rules made there under;

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;
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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;

b. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015, in so far as they are made applicable from time to time;

c¢. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018; which is not applicable to the company during

audit period

d. The Securities and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021; which is not applicable to the company during

audit period

e. The Securities and Exchange Board of India (Issue and Listing of Non- Convertible
Securities) Regulations, 2021; which is not applicable to the company during 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, 2021; which is not applicable to the company during audit period

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018; which is not applicable to the company during audit period

i. The Securities and Exchange Board of India (Depositories and Participants)
Regulations, 2018;

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

i.  Secretarial Standards relating to Board Meetings and General Meetings issued by
The Institute of Company Secretaries of India.

ii.  The Securities and Exchange Board of India (Listing obligations And Disclosure
Requirements) Regulations, 2015 and amendments made thereunder (“Listing
Regulations”)

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. mentioned above.
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I further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors, Independent Directors & Woman Director. There is
appointment of Additional Director in the Board Meeting and proposed to be appointed as
Independent Director subject to the approval of members in the ensuing Annual General
Meeting 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 Meetings and Committee
Meetings, agenda and detailed notes on agenda were sent at least seven days in advance, and in
case of meeting at shorter notice, necessary consent has been sought at the meeting and a
system exists for seeking and obtaining further information and clarifications on the agenda
items before the meetings and for meaningful participation at the meetings.

All decisions at Board Meetings and Committee(s) Meetings are carried through unanimously as
recorded in the meetings of the Board and Committee(s) of the Board, as the case may be.

There are adequate systems and processes in the Company commensurate with the size and
operations of the Company to monitor and ensure compliance with applicable laws, rules,
regulations and guidelines.

[ further report that during the audit period except as stated below there were no major events/
actions have taken place having a major bearing on the Company’s affairs in pursuance to the
above referred laws, rules, regulations, guidelines, standards etc.

Place: Indore
Date: 21st August, 2024
SHRADDHA JAIN
PRACTISING COMPANY SECRETARY
M. No.: ACS 39488
CP No.: 14717
PR No.: 1765/2022
UDIN: A039488F001016992

NOTE: This report is to be read with Annexure A which forms an integral part of this report.
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Annexure A

To,

The Members,

PORWAL AUTO COMPONENTS LIMITED
(L34300MP1992PLC006912)

Plot No. 209, Sector 1,

Industrial Area, Pithampur

M.P. - 454775

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

1. Maintenance of secretarial records is the responsibility of the management of the Company.
My responsibility is to express an opinion on these secretarial records based on the audit.

2. I have followed the audit practices and process 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. I believe that
the process and practices, | have followed provide a reasonable basis for my opinion.

3. I have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

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 procedure 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.

Place: Indore
Date: 21st August, 2024
SHRADDHA JAIN
PRACTISING COMPANY SECRETARY
M. No.: ACS 39488
CPNo: 14717
PR No.: 1765/2022
UDIN: A039488F001016992
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ANNEXURE - 11

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

The information under Section 134(3) (m) of the Companies Act, 2013 read with Rule 8(3) of the
Companies (Accounts) Rules, 2014 for the year ended March 31, 2024 is given here below and forms part
of the Boards’ Report.

A. Conservation of Energy:

i. The steps taken or impact on conservation of energy
e Company ensures that the manufacturing operations are conducted in the manner whereby
optimum utilization and maximum possible savings of energy is achieved.
e Upgradation of Machineries and installation of new machineries based on fuel or power efficiency.
e Monitoring the maximum demand and power load factor on daily basis.
e Educate staff on energy-saving practices and promote energy-conscious behavior.
¢ Replacement of inefficient motors with energy efficient motors.
e Reduce waste and improve workflow efficiency.

ii. The steps taken by the Company for utilizing alternate sources of energy
The Company has installed Solar Plants at its manufacturing location for using solar energy as a
source in place of conventional sources. Continuously assess the effectiveness and efficiency of the
installed systems and make improvements as needed.

iii. Capital Investment on Energy Conservation Equipments
The Company acknowledges the fact that investment in energy conservation offers significant
economic benefits in addition to climate change benefits.

The Company has setup solar power plant in the year 2013-14 for environment protection and
conservation of energy. The Company has invested Rs. 11.97 crores as capital investment on energy
conservation equipment.

The Company has setup another solar power plant in the year 2017-18 of three mega watt for the
captive consumption. The Company has invested Rs. 13.49 crores as capital investment.

The Company focuses on investments aiming to reduce usage of conventional energy, energy
conservation projects and increase the generation of solar energy and optimization of energy
utilization and also upgradation of equipment to achieve higher operational efficiencies for current
business practices.

B. Technology Absorption
i. The efforts made towards technology absorption

The company is focusing efforts on investing in advanced machinery, enhancing staff training,
integrating cutting-edge software, and fostering R&D initiatives. Additionally, they are
collaborating with technology partners and continuously upgrading systems to drive efficiency and
innovation.

Your Company is leveraging advanced Lost Foam Casting technology to develop innovative
components for the railway and defence sectors. This cutting-edge casting method enhances precision,
reduces waste, and improves the performance and durability of critical components.
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ii. The benefits derived like product improvement, cost reduction, product development or
import substitution

The Company is committed to develop innovative technologies and creating a knowledge base for
manufacturing high quality and economical products. The quality of the Company’s products has
improved and also there was reduction in the cost of the Company’s products, whenever the Company
took steps towards technology absorption. There is a perennial effect of technology absorption in the
quality of and on the cost of the Company’s products.

iii. In case of imported technology (imported during the last three years reckoned from the
beginning of the financial year) -

The Company has adopted Lost Foam technology, an advanced imported method, to enhance
manufacturing. This technology improves precision and performance of components, leveraging
cutting-edge international innovations to boost efficiency and product quality.

iv. Expenditure on Research & Development -

Research & Development activities are being carried out as part of the Company’s normal business
activities. This initiative focuses on driving innovation, enhancing product performance, and
optimizing manufacturing processes. These efforts are designed to keep the company competitive and
responsive to the evolving demands of the industry. In order to maintain its position, your Company is
continuously upgrading its technology to meet the ever increasing demands of its customers. The
Company is regular in adding new equipments for testing. During the year the Company has made an
investment of Rs. 26.15 Lacs approximately towards Research and Development. We have also focused
on knowledge management, capturing, and sharing valuable insights and best practices across the
organisation.

C. Foreign exchange earnings and Outgo-

Annual Report 2023-24

Particulars 2023-24 2022-23

Foreign exchange earnings --- e

Foreign exchange outgo:

Travelling Expenses 22.96 Lacs Nil

Capital Goods 51.41 lacs 7.49 Lacs

For and on behalf of the Board of Directors
Porwal Auto Components Limited

Mukesh Jain
Whole time Director
(DIN - 00245111)

Devendra Jain
Managing Director
(DIN - 00232920)

Pithampur (M.P.) 454775
CIN: L34300MP1992PLC006912
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ANNEXURE - 111

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF
THE COMPANIES ACT, 2013, READ WITH RULE 5(1) OF THE COMPANIES (APPOINTMENT
AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014

(i) The percentage increase in remuneration of each Director, Chief Financial Officer and
Company Secretary during the Financial Year 2023-24, ratio of the remuneration of each
Director to the median remuneration of the employees of the Company for the Financial Year
2023-24 are as under:

S. Name of Designation Remuneration | % Ratio of
No. | Director/KMP of Increase/dec | Remuneratio
and Director/KMP | rease in n of each
Designation for Financial Remuneratio | Director to
Year 2023-24 | nin the median
Financial remuneratio
Year 2023- n of
24 employees
1.~ | Mr. Devendra Managing 36,00,000 0% 24.66:1
Jain Director
2. Mr. Mukesh Whole Time 36,00,000 0% 24.66:1
Utsavlal Jain Director
3. Mr. Surend_ra Whole Time 36,00,000 0% 24.66:1
Utsavlal Jain Director
4. Mr. Surajmal Independent
Birdichand Non-Executive - - NA
Kucheria
5. Mr. Nitin Kumar | Independent i ) NA
Dafria Non-Executive
6. Mr. Ramesh C Independent i ) NA
Kashyap Non-Executive
7. Mrs. Rajni Jain Independent
. - - NA
Non-Executive
8. Mr. Gautam | Independent
Chand Kothari Non-Executive - - NA
9. Mr. Naveen | Independent
Kumar Dhiman Non-Executive - - NA
10. Mr. Mohit | Independent
Handoo Non-Executive - - NA
11. Mr. Shalles_h CFO 27.00,000 0% NA
Utsavlal Jain
12. Ms. Hansika Company
Mittal Secretary 3,60,000 0% NA

Note: Mr. Gautam Chand Kothari, Mr. Naveen Dhiman, Mr. Mohit Handoo were appointed as Independent Director with
the approval of members in the 315t AGM held on 29th September, 2023. Mr. Surajmal Birdichand Kucheria, Mr. Ramesh C
Kashyap and Mr. Nitin Kumar Dafria has completed their tenure as Independent Directors of the Company and ceased to
be Director w.e.f 315t March, 2024.
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Note:
None of the Independent Directors of the Company received any remuneration during the
Financial Year 2023-24

(ii) The percentage increase in the median remuneration of employees in the Financial
Year: 12.10%

(iii) The number of permanent employees on the rolls of Company as on March 31, 2024:
423 employees

(iv) Average percentile increase made in the salaries of employees other than the managerial
personnel in the last Financial Year i.e. 2023-24 was 25.23% and there is also increase in the
managerial remuneration for the same Financial Year was Nil percentage.

(v) The key parameters for any variable component of remuneration availed by the directors
are approved by the Board of Directors based on the recommendation of Nomination &
Remuneration Committee.

(vi)It is hereby affirmed that the remuneration paid is as per the Nomination and Remuneration

Policy for Directors, Key Managerial Personnel and other Employees.

By order of the Board of Directors of
PLACE: Pithampur PORWAL AUTO COMPONENTS LIMITED
DATE: 21st August, 2024

Registered office

Plot No. 209, Sector 1, Mr. Mukesh Jain  Mr. Devendra Jain
Industrial Area Pithampur, Whole Time Director Managing Director
(M.P.) - 454775 (DIN: 00245111) (DIN: 00232920)
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ANNEXURE -1V

DETAILS PERTAINING TO REMUNERATION AS REQUIRED UNDER SECTION 197(12) OF THE COMPANIES
ACT, 2013, READ WITH RULE 5(2) & 5(3) OF CHAPTER XIII, THE COMPANIES (APPOINTMENT AND
REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014, AND FORMING PART OF THE BOARDS’
REPORT FOR THE YEAR ENDED 315T MARCH, 2024.

S. Name Designation | Remuneration | Qualification Date of Age Last
No. received and Joining employment
During the Experience
Financial Year
(In Rs.)
1 Mr. Surendra | Whole Time 36,00,000 B. E. (Mech), 50 | 07.06.2005 | 71 | Triveni
Utsavlal Jain Director Years Years | Conductors
experience of Limited,
Business & Indore
Industry
2 Mr. Devendra | Managing 36,00,000 B. E. (Mech), 48 | 03.02.1992 | 69 | Porwal
Jain Director Years Years | Diesels Pvt.
experience of Ltd.,
Business & Pithampur
Industry
3 Mr. Mukesh | Whole Time 36,00,000 Graduate in | 31.03.1998 67 Porwal
Utsavlal Jain Director Commerce, 48 Years | Udhyog
Years
experience of
Business &
Industry
4 Mr.  Shailesh | CFO 27,00,000 B. Com; 45]01.04.1999| 65 | Porwal
Utsavlal Jain Years Years | Diesels Pvt.
Ltd.,
Pithampur
5 Mr. Atin Jain Chief 27,00,000 MBA (Foreign), | 01.04.2014 46 Porwal
Operating 22 Years Years | Diesel  Pvt.
Officer Ltd.,
Pithampur
6 Mr. Praveen | Vice 25,20,000 B. Tech, MCA ; | 25.11.2015 63 Priyanshi
Sinha President 42 Years Years | Casting Pvt.
(Oper.) Ltd.,
Pithampur
7 Mr. Anish Jain Commercial 24,00,000 BBA MBA, 16| 01.04.2008 | 36 | ......
Manager Years Years
8 Mr. Nutan Joshi | Maintanance 12,72,000 B. Sc, DME ; 45 | 05.09.2015 63 Pioneer
Manager Years Years | Enginee. P.
Ltd. Ujjain
9 Mr. Sunil | Quality 12,60,000 B.E. (Mech), 28 | 19.09.2006 | 46 | Raneka
Lanjewar Manager Years Years | Industries
Ltd.,
Pithampur
10 | Mr. Narendra [ NPD 12,24,000 B. E. (Mech), 26 | 02.02.2010 | 43 | -----
Malakar Manager Years Years
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11 | Mr.G. L. Tirole | Accounts & 10,20,000 M. Com., MBA| 02.02.1995| 57 |N. K.
Finance Finance; 39 Years | Machines
Manager years Pvt. Ltd.,
Indore
12 | Mr. Anil | Marketing 10,08,000 B.A.;35Years | 01.05.2014 | 56 | Phooltas
Mendiratta Manager Years | Temper Pvt.
Ltd. New
Delhi

13 | Mr.R. K. Sahu H R Manager 9,60,000 B. A. 39 years 02.02.2001 | 53 | Gomtesh
Years | Engineering,

Pithampur
14 | Mr.B. K. Gupta | Assistant 6,24,000 MCA; 20 years 01.04.2015 44 Sonic
Manager (IT Years | Biochem Pvt
Deptt) Ltd
15 | Mr. Ashraf | Assistant 5,70,000 B.SC. 24 years - 47 | SPM  Auto,
Rizvi Manager (approx) Years | Pithampur

1. None of the employees holds 2% or more of the paid up equity share capital of the Company as per clause
(iii) of sub-rule (2) of Rule 5 of Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014

2. Mr. Surendra Utsavlal Jain, Mr. Devendra Jain, Mr. Mukesh Utsavlal Jain and Mr. Shailesh Utsavlal Jain are
Brothers, Mr. Atin Jain and Mr. Anish Jain are relatives of KMP.

3. All the above employees are permanent employees of the Company.

By order of the Board of Directors of
PLACE: Pithampur PORWAL AUTO COMPONENTS LIMITED
DATE: 21st August, 2024

Registered office

Plot No. 209, Sector 1, Mr. Mukesh Jain Mr. Devendra Jain
Industrial Area Pithampur, Whole Time Director Managing Director
(M.P.) - 454775 (DIN: 00245111) (DIN: 00232920)

CIN: L34300MP1992PLC006912
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ANNEXURE-V

CORPORATE GOVERNANCE REPORT 2023-24

[Pursuant to Part C of Schedule V to the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015]
(Forming part of the Board Report of Porwal Auto Components Limited)

The Directors present the Report on compliance with the Corporate Governance provisions as
prescribed under Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirement) Regulations, 2015 (“SEBI (LODR) Regulations, 2015”) for the Financial Year ended
on March 31, 2024.

Corporate Governance refers to a set of laws, regulations and good practices that enables an
organization to perform its business efficiently and ethically to generate long-term wealth and
create value for all its stakeholders. The essence of Corporate Governance lies in promoting and
maintaining integrity, transparency, accountability, sustainability and safety across all business
practices. Good Corporate Governance emerges from the application of the best and sound
management practices and compliance with the laws coupled with adherence to the highest
standards of transparency and business ethics.

Corporate Governance has always been intrinsic to the management of the business and affairs of
your Company. In line with the above philosophy, your Company continuously strives for
excellence and focuses on enhancement of long- term stakeholder value through adoption of best
governance and disclosure practices. Your Company is committed to the adoption of best
governance practices and its adherence in true spirit, at all times. Your Company aims at fostering
and sustaining a culture that demonstrates highest standard of ethical and responsible business
conduct.

Good Corporate Governance is a synonym for sound management, transparency and adequate
disclosure,

encompassing good corporate practices, procedures, standards and implicit rules which propel a
company to take sound decisions. As a Company with a strong sense of values and commitment,
the Company believes that profitability must go hand-in-hand with a sense of responsibility
towards all stakeholders. The cardinal principles such as independence, accountability,
responsibility, transparency, trusteeship and disclosure serve as means for implementing the
philosophy of Corporate Governance.

1. COMPANY’S PHILOSOPHY ON CODE OF GOVERNANCE

The Company is committed to the adoption of best governance practices. The fundamental
principle of Corporate Governance is achieving sustained growth legally and ethically and in
the best interest of all stakeholders. It is not mere compliance of laws, rules and regulations,
but a commitment to values, best management practices and adherence to the highest ethical
principles in all its dealings, to achieve the objects of the Company, enhance stakeholder value
and discharge its social responsibility. Your Company believes in the concept of good
Corporate Governance involving transparency, empowerment, accountability, equity and
integrity with a view to enhance stakeholder’s value in order to achieve its mission as stated
below: -
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“To continually enhance the stakeholders’ value through global competitiveness while
contributing to society.”

For your Company, Good Corporate Governance is a synonym for sound management,
transparency and adequate disclosure, encompassing good corporate practices, procedures,
standards and implicit rules which propel a Company to take sound decisions. As a Company
with a strong sense of values and commitment, Porwal Auto Components Limited believes that
profitability must go hand in hand with a sense of responsibility towards all stakeholders. This
is an integral part of Porwal Auto Components Limited's business philosophy. The cardinal
principles such as independence, accountability, responsibility, transparency, trusteeship and
disclosure serve as means for implementing the philosophy of Corporate Governance.

The Company has adopted Governance Guidelines to cover aspects related to composition and
role of the Board, Chairman and Directors, Board diversity, Director's term, retirement age and
committees of the Board. It also covers aspects relating to nomination, appointment,
remuneration, induction of Directors, and Board effectiveness review.

In India, Corporate Governance Standards for listed companies are regulated by the Listing
Regulation. The Company is in compliance with the requirements stipulated under Regulation
17 to 27 read with Schedule V and clauses (b) to (i) and (t) of sub-regulation (2) of Regulation
46 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), as amended from time to time and as
applicable, with regard to Corporate Governance including relaxations granted by the Ministry
of Corporate Affairs (MCA) and Securities and Exchange Board of India (SEBI) from time to
time.

2. BOARD OF DIRECTORS

a. Composition & Category:

Your Company has a balanced and diverse Board, which includes independent professionals
and confirms to the provisions of the Companies Act, 2013 ('the Act') and the Listing
Regulations. Your Company comprises of eminent and distinguished personalities with
proficiency and vast experience in diversified sectors with an optimum mix of management
and financial experts thereby ensuring the best interest of the stakeholders and the Company.

The Board of Directors comprised of ten Directors with Executive Director as Chairman. There
were three executive Directors of the Company. The remaining Directors were non-executive
Directors including Independent Director and Woman Director. The number of Independent
Directors was one third of the total number of Directors.

The size and composition of the Board as on March 31, 2024, is as under:

Name of Director Category
Mr. Surendra Utsavlal Jain Chairman and Whole-Time Director
Mr. Devendra Jain Managing Director
Mr. Mukesh Utsavlal Jain Whole-Time Director
Mrs. Rajni Jain Independent Non-Executive
Mr. Ramesh C Kashyap® Independent Non-Executive
Mr. Nitin Kumar Dafria* Independent Non-Executive
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Mr. Surajmal Birdichand Kucheria* Independent Non-Executive
Mr. Gautam Chand Kothari** Independent Non-Executive
Mr. Naveen Dhiman** Independent Non-Executive
Mr. Mohit Handoo™* Independent Non-Executive
Mrs. Shalu Anand*** Additional Director (Independent Non-
Executive)
Note:

*Above Independent Directors have completed their second term as an Independent Directors and
consequently ceased to be the Directors of the Company w.e.f. the close of business hours on March
31,2024.

**Above three of them were appointed as an Additional Director in the capacity of Non- Executive
Independent Director in the Board Meeting dated 11t August, 2023 and further, they were
appointed as Independent Director with the approval of members in 315t Annual General Meeting
held on 29t September, 2023 in the Financial Year 2023-2024.

***Mrs. Shalu Anand (DIN-10738711) has appointed as an Additional Director in the capacity of
an Independent Director by the Board of Directors of the Company w.e.f. 21st August, 2024, who
holds office up to the date of the 32nd Annual General Meeting convened on 27t September, 2024.
The Board of Directors of the Company has proposed to appoint Mrs. Shalu Anand (DIN-
10738711) as an Independent Director of the Company to hold office for a term of five
consecutive years up to 20t August, 2029, subject to consent by the Members of the Company at
the ensuing Annual General Meeting (“AGM”). She brings valuable expertise, impartiality, and
accountability to a Company. However, she might face challenges such as limited knowledge
about the Company She has the opportunity to significantly influence the strategic direction and
enhance governance practices.

All Directors possess relevant qualifications and experience in general corporate management,
marketing, finance and other allied fields which enable them to effectively contribute to the
Company in their capacity as Directors.

Independent Directors:

The term Independent Director has been defined under Section 149 of the Companies Act,
2013 and rules framed there under and Regulation 16 of the Listing Regulations.

Based on the disclosures received from all the Independent Directors and also in the opinion of
the Board, the Independent Directors meet the criteria of ‘Independence’ specified in the
Regulation 16(1) of the LODR Regulations and section 149(6) of the Companies Act, 2013 and
rules framed there under and are independent of the management as required under
Regulation 25 of the LODR Regulations.

The Company has complied with the provisions with respect to appointment and term of
appointment of Independent Directors which are consistent with the Act and Listing
Regulations. The Independent Directors on the Board of the Company are given a formal
appointment letter inter alia containing the terms of appointment, role, duties and
responsibilities etc. The terms and conditions of appointment are disclosed on the website at
https: //www.porwalauto.com/Other-shareholder-information.html. None of the Independent
Directors have resigned before the expiry of their respective tenures during the year under
review.
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A separate meeting of the Independent Directors was held on March 20, 2024 without the
attendance of non- Independent Directors and other members of the Management. All the
Independent Directors took part in the discussion. At the said meeting, the Independent
Directors reviewed the performance of non-independent directors, the Board as a whole and
the Chairman of the Company. They also assessed the quality, quantity, timeliness of flow of
information and adequacy of information between the Company’s management and the Board.

b. Board Procedure and its Meetings :

The Board meets at least four times every calendar year to review the results and other items
on the agenda. The agenda is circulated well in advance to the Board/Committee members
along with comprehensive background information on the items in the agenda to enable the
Board and Committees to arrive at appropriate decisions.
The Board in its meeting reviews the existing policies and programmes and also formulates
various strategies for the enhancement of the Company and stakeholder’s value. The Board
considers matters relating to business, production, finance, marketing, personnel, materials
and general administration also. The maximum gap between any two Board meetings was not
more than one hundred and twenty days. During the Financial year, the Board met Seven times
as on:
i. 29t May, 2023;
ii. 21st July, 2023;
iii. 11 August, 2023;
iv. 05th October, 2023;
v. 08th November, 2023;
vi. 25th November, 2023
vii. 14th February, 2024

c. Details of attendance of each Director at Board Meetings and at the last year’s Annual
General Meeting with particulars of their other Directorships and
Chairman/Membership of Board Committees showing the position as on 31st March,
2024 are given in the following table

No. of
Committee
No. of . Shareho
Attenda ) membership .
Attend | Directors .. lding of
Name of nce at ) position
S. Categor ance at | hip . . Non
the Board . . (including ]
No. . y . last (includin . Executiv
Director meetin ] this
AGM g this e
g Company) .
Company) - Director
Chair
Member
man
Mr.
Devendra Managin
1 |Jain Directgorg 7 Yes 1 ; - -
(DIN:
00232920)
| o
2 Ti 7 Y 1 - 1 -
(DIN:00245 Dlirr’;itor es
111)
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Mr.
Surendra Whole-
3 Utsavlal Jain | Time Yes - -
(DIN Director
:00245154)
Mr.
Sl_lra_] mal Independe
4 BlrdlCh?nd nt Non- Yes 2 -
Kucheria .
(DIN: Executive
00027661)
Mr. Nitin
Kumar Independe
5 Dafria nt Non- Yes 1 -
(DIN:01560 Executive
804)
Mr. Ramesh Independe
6 C Kashyap nt Non- Yes 2 -
(DIN:06593 Executive
723)
}\:TS Rajni Independe
I o I |
288)
Mr.
Naveen Independe
8 Kumar nt Non- Yes - -
Dhiman Executive
(DIN:
10273058)
Mr.
Gautam Independe
9 Chand nt Non- Yes - -
Kothari Executive
(DIN:
00115063)
Mr.
Mohit Independe
10 Handoo nt Non- Yes - -
(DIN: Executive
10274798)
-Details of Directors who holds Directorship in another Listed Company: NA
d. Separate Meeting of Independent Directors: Pursuant to the Regulation 25(3) of the SEBI

(LODR) Regulations, 2015 and Schedule IV of the Companies Act, 2013, a separate meeting of
the Independent Directors of the Company was held on 20t March, 2024, without the
attendance of Non-Independent Directors and members of management. They discussed
following at the meeting:

e Evaluation of the performance of Non-independent Directors and the Board of
Directors as a whole;
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e Evaluation of the performance of the Chairman of the Company, taking into account the
views of the Executive and Non-executive Directors;

e Evaluation of the quality, quantity and timelines of flow of information between the
Management and the Board, that is necessary for the Board to effectively and
reasonably perform its duties.

The Independent Directors expressed satisfaction on the overall performance of the
Directors and the Board as a whole. The Independent Directors also expressed satisfaction

on the Board’s freedom to express views on matters transacted at meetings.

Attendance in Independent Directors meeting:

Name of Director No. of Meetings Held | No. of Meetings Attended
Mr. Surajmal Birdichand Kucheria
Mr. Nitin Dafria

Mr. Ramesh C Kashyap

Mrs. Rajni Jain

Mr. Naveen Kumar Dhiman
Mr. Gautam Chand Kothari
Mr. Mohit Handoo

R R R =R =
[EEG SN [ ey ey N S

e. Inter-se relationship among directors:
Mr. Surendra Jain, Mr. Devendra Jain and Mr. Mukesh Jain are Brothers.
f. Familiarization Programme:

All Board members of the Company are accorded every opportunity to familiarise
themselves with the Company, its management, its operations and above all, the industry
perspective and issues. They are made to interact with senior management personnel and
proactively provided with relevant news, views and updates on the Company and sector.
The Company periodically presents updates at the Board/Committee meetings to
familiarize the Directors with the Company’s strategy, business performance including
Company’s product offerings, finance, risk, key statutory and regulatory updates, human
resources and other related matters. The Board has an active communication channel
with the management, which enables Board members to raise queries, seek clarifications
for enabling a good understanding of the Company and its various operations.

Further details of familiarization programme are available on the Company’s website at
https://www.porwalauto.com/Other-shareholder-information.html

g. Key Board Skills, Expertise and Competence:

The Board comprises qualified members who bring in the required skills, competence and
expertise that allow them to make effective contribution to the Board and its Committees.
In view of the objectives and activities of our Business, the Company requires skills/
expertise/ competencies in the areas of Finance, Regulatory, Strategy, Business
Leadership, Automotive Technology, Human Resources, risk and Governance.
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The Board is satisfied that the current composition reflects an appropriate mix of
knowledge, skills, experience, diversity and independence required for it to function
effectively. The Board periodically evaluates the need for change in its composition and
size.

The Members of the Board are committed to ensuring that the Board is in compliance
with the highest standard of Corporate Governance. In terms of the requirement of the
Listing Regulation, the Board has identified the following skills/expertise/competencies
fundamental for the effective functioning of the Company, which are currently available
with the Board along with the names of the Directors, who have such skill/expertise/
competence, are given below:-

1. Knowledge on Company’s businesses, policies and business culture major risks /
threats andpotential opportunities and knowledge of the industry in which the Company
operates.

2. Behavioural skills - attributes and competencies to use their knowledge and skills to
contribute

effectively to the growth of the Company.

3. Business Strategy, Sales & Marketing, Corporate Governance, Forex Management,
Administration, Decision Making.

4. Financial and Management skills.

5. Technical / Professional skills and knowledge in relation to Company’s business.

NAME OF SKILLS

DIRECTORS Knowledge | Behavioural | Business Financial Technical /
on skills Strategy, and Professional
Company’s Sales Management | skills etc.
businesses & Marketing | skills
etc. etc

Mr. Devendra

o J J J J J

Mr. Mukesh \/’ \/’ \/ \/ \/

Utsavlal Jain

Mr. Surendra J N N N v

Utsavlal Jain

Mr. Surajmal

Birdichand Vv N N v v

Kucheria

Mr. Nitin Dafria Vv v v v N

i\é[r. Ramesh C N N J J J
ashyap
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Mrs. Rajni Jain v v V v v
omar dhiman |V v v v v
gllfz.lr?gl;;;?;lari v v v v v
rvol A N B O

These skills/ competencies are broad-based, encompassing multiple domains of
expertise/ experience. Each Director may possess varied combinations of attributes/
experience. While all the Board members broadly possess the identified skills/
competence

h. Note on Directors Appointment/Re-appointment

In accordance with the provisions of Section 152 of the Act and in terms of the Articles of
Association of the Company, Mr. Surendra Utsavlal Jain (DIN: 00245154), Whole Time
Director retires by rotation and being eligible, offers himself for reappointment at the
ensuing Annual General Meeting. The Board recommends his re-appointment for the
consideration of the Members of the Company at the ensuing Annual General Meeting.

Changes in the Board during the financial year 2023-24:

Mr. Gautam Chand Kothari(DIN: 00115063), Mr. Naveen Dhiman (DIN: 10273058) and
Mr. Mohit Handoo (DIN - 10274798) were appointed as a Additional Director in the
capacity of an Independent Director by the Board of Directors of the Company w.e.f. 11t
August, 2023 and further, they were appointed as Independent Director with the approval
of members in the 31st Annual General Meeting held on 29t September, 2023 in the
Financial Year 2023-2024.

Changes in the Board subsequent to the financial year 2023-24:
Mrs. Shalu Anand (DIN-10738711) was appointed as an Additional Independent Director
with effect from 21st August, 2024 and proposed to be appointed as Independent Director
in the ensuing AGM subject to the approval of Members.

i. Performance Evaluation of Independent Director:
The Nomination and Remuneration Committee of the Board reviewed the criteria laid
down for the performance evaluation of all Directors. The performance evaluation has
been done by the entire Board of Directors, except the Director concerned being
evaluated.

j. Board’s Functioning and Procedures:

The Board plays a pivotal role in ensuring good governance. Its style of functioning is
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democratic. The Members of the Board have always had complete freedom to express
their opinion and decisions are taken on the basis of a consensus arrived at after detailed
discussion. The members are also free to bring up any matter for discussion at the Board
Meetings with the permission of the Chairman.

The Board’s role, functions, responsibility and accountability are clearly defined. In
addition to its primary role of setting corporate goals and monitoring corporate
performance, it directs and guides the activities of the management towards the set goals
and seeks accountability with a view to ensure that the corporate philosophy and mission
viz., to create long term sustainable growth that translates itself into progress, prosperity
and the fulfilment of stakeholders’ aspirations, is accomplished. It also sets standards of
corporate behavior and ensures ethical behavior at all times and strict compliance with
Laws and Regulations.

The required information including information as enumerated in Regulation 17(7) read
together with Part A of Schedule II of the LODR Regulations is made available to the Board
of Directors.

All the items on the agenda are accompanied by notes giving comprehensive information
on the related subject and in certain matters such as financial/business plans, financial
results, detailed presentations are made. The agenda and the relevant notes are sent in
advance separately to each Director to enable the Board to take informed decisions.

The minutes of the meetings of the Board are individually given to all directors for their
comments, if any and are noted at the subsequent Board Meeting. The Minutes of the
various Committees of the Board are also individually given to the respective Committee
members and thereafter tabled for noting purpose at the subsequent Board Meeting, in
compliance with Secretarial Standards issued by the Institute of Company Secretaries of
India.

3. COMMITTEES OF THE BOARD:

The Board Committees are set up by the Board and play a crucial role in the governance
structure of the Company and deal with specific areas of concern for the Company that need a
closer review. The Committees operate under the direct supervision of the Board and the
Chairpersons of the respective Committees report to the Board about the deliberations and
decisions taken by the Committees. The recommendations of the Committees are submitted
to the Board for approval. The Minutes of the meetings of all Committees of the Board are
placed before the Board for noting purpose. The Composition of the following Committees of
the Board as on 31st March 2024 are as under:

a. Audit Committee;
b. Nomination and Remuneration Committee;
C. Stakeholder Relationship Committee;

The above mentioned Committees consist of appropriate number of Executive Directors and
Non-executive Independent Directors. The quorum for the Meetings is either two directors or
one third of the members of the Committee, whichever is higher.
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a. AUDIT COMMITTEE:

The composition of the Audit Committee is in compliance with Section 177 of the
Companies Act, 2013 and with Regulation 18(1) of the SEBI (LODR) Regulations. The Audit
Committee acts as a link between the statutory and internal auditors and the Board of
Directors. It addresses itself to matters pertaining to adequacy of internal controls,
reliability of financial statements/ other management information, adequacy of provisions
for liabilities, and whether the audit tests are appropriate and scientifically carried out and
that they are aligned with the realities of the business, adequacy of disclosures, compliance
with all relevant statutes and other facets of Company’s operation that are of vital concern
to the Company.

Terms of reference

The terms of reference of the Audit Committee includes the matters specified in Part C of
Schedule II to the SEBI (LODR) Regulations, 2015 and also as required under Section 177
of the Companies Act, 2013 which includes oversight of the Company’s financial reporting
process and disclosure of its financial information, review of financial statements, review
of systems and controls, approval or any subsequent modification of transactions of the
Company with related parties, review report of the internal auditor etc.

Composition and Meetings:

The Company has an Audit Committee and Mr. Nitin Dafria, Chairperson of the Audit
Committee is a Non-Executive Independent Director of the Board who has relevant
accounting and financial expertise.

During the financial year ended 31stMarch, 2024, six Audit Committee Meetings were held
and the dates on which the said meetings were held are as follows:

i. 29th May, 2023;
ii. 11th August, 2023;
iii. 05th October, 2023;
iv. 08th November, 2023;
v. 25th November, 2023;
vi. 14th February, 2024;

The Composition and attendance record of the members at the meeting is as under:

Name Category Number of Meetings
Held Attended
Mr. Nitin Dafria* Chairman, Non-Executive 6 6

Independent Director

Mr. Ramesh C Kashyap* | Member, Non-Executive
Independent Director

Mr. Surajmal Birdichand | Member, Non-Executive
Kucheria* Independent Director
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Note: * The above three Independent Directors ceased to be Directors w.e.f. March 31, 2024 due to the
completion of their second term. The new Audit Committee composition is effective from April 1, 2024,
has been approved by the Board of Directors in their meeting dated February 14, 2024, and as follows:
Mr. Gautam Chand Kothari (Independent Director), Chairman

Mr. Naveen Kumar Dhiman (Independent Director), Member

Mr. Mohit Handoo (Independent Director), Member

b. NOMINATION AND REMUNERATION COMMITTEE

In terms of the provisions of Section 178(3) of the Act and Regulation 19(4) read with Part
D of Schedule II to the Listing Regulations. The Nomination and Remuneration Committee
comprises only independent directors. The Committee oversees key processes by which
the Company recruits new members to its Board, and the processes by which the Company
recruits, motivates and retains outstanding senior management as well as the Company’s
overall approach to human resources management.

i. Terms of reference

The terms of reference of the Nomination and Remuneration Committee includes the
matters specified in Part D of Schedule II to the SEBI (LODR) Regulations, 2015 which
broadly includes determination and recommendation for appointment/removal of
Executive, Non-Executive and Independent Directors to the Board etc.

ii. Composition and Meetings
The Nomination and Remuneration Committee comprises of three Directors, out of which
all the Directors are Non-Executive Independent Director. The Committee is chaired by Mr.

Surajmal Birdichand Kucheria, who is a Non-Executive Independent Director.

During the financial year ended on 31st March, 2024, two meeting of Nomination and
Remuneration Committee were held and the date on which the said meeting was held is:

i. 29 May, 2023;
ii. 11th August, 2023;

The composition and attendance record of the members at the meeting is as under:

Name Category Number of Meetings
Held Attended

Mr. Surajmal Chairman, Non-Executive ) 5
Birdichand Kucheria* | Independent Director
Mr. Ramesh C Member, Non-Executive

. 2 2
Kashyap* Independent Director
Mr. Nitin Dafria* Member, Non-Executive ) 9

Independent Director

Note: * The above three Independent Directors ceased to be Directors w.e.f. March 31, 2024 due to the
completion of their second term,. The new NRC composition is effective from April 1, 2024, has been
approved by the Board of Directors in their meeting dated February 14, 2024, and as follows:
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Mr. Gautam Chand Kothari (Independent Director), Chairman
Mr. Naveen Kumar Dhiman (Independent Director), Member
Mr. Mohit Handoo (Independent Director), Member

iii. Criteria for Performance Evaluation

Annual Board Evaluation is an important component of our corporate governance
framework. This involves a comprehensive and transparent assessment, providing candid
feedback and constructively using the results of the evaluation process to continuously
augment the overall effectiveness of the Board. The Board firmly believes that a robust
Board Evaluation helps in delivering greater value to the Company and all its stakeholders.

The Nomination and Remuneration Committee has laid down the criteria for performance
evaluation of Executive Directors, Non-Executive Directors including Independent
Directors and Board as a Whole.

The criteria for Performance Evaluation are as under:
For Executive Directors, Non-Executive Directors including Independent Directors:

The Board carries out annual performance evaluation of its own performance, the
Directors individually, as well as the evaluation of the working of its Committees as
mandated under the Act, the Listing Regulations and the Executive Remuneration Policy of
your Company, as amended from time to time. The performance evaluation of Non-
independent Directors and the Board as a whole was carried out by the Independent
Directors. The performance of the Chairman of the Board was also reviewed, taking into
account the views of the Executive, Non-executive and Independent Directors.

For Board as a whole:

The criteria for evaluation of the Board, inter alia, includes, Proper mix of competencies
and experience, composition and diversity, induction programme, team work, integrity
Understanding of the legal requirements, setting of goals, Compliances with corporate
governance regulations and guidelines, Adequacy of attendance and participation by the
Board members, Frequency of Board Meetings, Understanding of the risk attached with
the business structure, Monitoring the Company’s internal controls and compliance,
Appropriateness of effective vigil mechanism, Succession plan for the Management.

For Board Committee:

The criteria for evaluation of the Board Committee, inter alia, includes, Constitution of
Committee, the terms of reference, Independence of the Committee, Reporting the
Committees to the Board, Reviews its mandate and performance, Proactive measures to
perform its functions, Suggestion and recommendation of committee, Fulfillment of its
functions as assigned by the Board, frequency of the Committee meetings, Adequacy of
attendance and participation in the Committee meetings, discussions and decision
making.
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iv. REMUNERATION OF DIRECTORS

The Board has, on the recommendation of the NRC framed a policy on Remuneration of
Directors and Senior Management Employees, which is available on the Company’s website
at  https.//www.porwal auto.com/Other-shareholder-information.html.  Performance
Review System is primarily based on competencies and values. The Company closely
monitors growth and development of top talent in the Company to align personal
aspiration with the organisation’s goal.

> Remuneration to Executive Directors

There were no pecuniary relationships or transactions between your Company and its
Non-executive/Independent Directors during the year. The remuneration package of the
Managing Director is determined by the NRC, which is in accordance with the
remuneration policy of the Company. A fair portion of the remuneration is linked to the
Company’s performance, thereby creating a strong alignment of interest with members.
The details of remuneration for the year ended on 31st March, 2024 to Executive Directors
are as follows:

Name of Directors Designation Remuneration
Mr. Devendra Jain Managing Director Rs. 36,00,000
Mr. Mukesh Utsavlal Jain Whole Time Director Rs. 36,00,000
Mr. Surendra Utsavlal Jain Whole Time Director Rs. 36,00,000

» The Company does not pay any fixed component and performance linked incentives to any
of its Directors.

» The Company does not have any service contract with any of its directors.
» The Company has not granted any stock option to any of its Director/employees.

» The Company has not paid any fees or compensation to the Executive Directors except the
remuneration mentioned above.

c¢. STAKEHOLDERS RELATIONSHIP COMMITTEE

In compliance with Section 178 of the Companies Act, 2013 and the rules made thereunder
and Regulation 20 of SEBI (LODR), 2015, the Company has duly constituted a Stakeholders’
Relationship Committee (SRC).

i. Terms of reference

The terms of reference of the Stakeholders Relationship Committee includes the matters
specified in Part D of Schedule II to the SEBI (LODR) Regulations, 2015 which broadly
includes to consider and resolve the grievances of the security holders including complaints
related to transfer of shares, non-receipt of annual report and non-receipt of declared
dividends etc.
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Composition and Meetings

The Stakeholders’ Relationship Committee ('SRC') comprises of two Non-Executive
Independent Directors and one Executive Director. The composition of the SRC complies
with the requirements of the Listing Regulations and the Act. The Committee is chaired by
Mr. Nitin Dafria, who is a Non- Executive Independent Director.

During the financial year ended on 31st March, 2024, four meetings of Stakeholders
Relationship Committee were held and the dates on which the said meetings were held are:

i 29t May, 2023;
ii. 11t August, 2023;
iii. 08t November, 2023;
iv. 14t February, 2024;

The composition and attendance record of the members at the meeting is as under:

Name Category Number of Meetings
Held Attended

Mr. Nitin Dafria* Chairman, Non-Executive 4 4
Independent Director

Mr. Surajmal Member, Non-Executive 4 4

Birdichand Kucheria* | Independent Director

Mr. Mukesh Utsavlal Member, Executive Director 4 4

Jain

Note: * The above two Independent Directors ceased to be Directors w.e.f. March 31, 2024 due to the
completion of their second term. The SRC composition is effective from April 1, 2024, has been approved by
the Board of Directors in their meeting dated February 14, 2024, and as follows:

Mr. Gautam Chand Kothari (Independent Director), Chairman

Mr. Mohit Handoo (Independent Director), Member

Mr. Mukesh Utsavlal Jain (Executive Director), Member

Details of Complaints received during the year are given in table below and all were solved to
the satisfaction of the shareholders.

S.NO | PARTICULARS OF INVESTOR GRIEVANCES NUMBER OF INVESTORS
GRIEVANCES
1. Complaints received during the Year 1
2. Complaints disposed of during the Year 1
3. Complaints pending at the end of the year Nil

COMPLIANCE OFFICER

Ms. Hansika Mittal, Company Secretary is the general compliance officer of the Company
except specifically provided otherwise for specific purposes.
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Ms. Hansika Mittal,

Plot No. 209, Sector No. 1,

Industrial Area, Pithampur, (M. P.) 454775
Email: admin@porwalauto.com

cs@porwalauto.com
Telephone: 07292-405101
Fax: 07292-403608
www.porwalauto.com

4. GENERAL BODY MEETINGS

a. Details of the General Body Meetings held during last three years:

AGM/EGM Date Venue Time
Through Video Conferencing
AGM-2021 29th September, 2021 | (“VC”) / Other Audio Visual Means | 03:00 PM
(“OAVM™)

Through Video Conferencing
AGM-2022 28t September, 2022 | (“VC”) / Other Audio Visual Means | 01:00 PM
(“OAVM™)

Through Video Conferencing
AGM-2023 29th September, 2023 | (“VC”) / Other Audio Visual Means | 01:00 PM
(“OAVM™)

NOTE: The proceedings of the Annual General Meeting of the Members of the Company,
held on 29t September, 2021, 28t September, 2022 and 29t September, 2023, shall be
deemed to be conducted at the Registered Office of the Company at Plot No. 209, Sector No.
1, Industrial Area, Pithampur, (M.P.) 454775.

b. Details of Special Businesses Transacted in last three years General Body Meetings are as

under:
AGM/EGM Date Special Business Transacted
29t e NIL
AGM-2021 September,
2021
e Ratification of the remuneration payable to M/S.
A. K. Jain & Associates, Cost Accountants.
e To Re-appoint Mr. Devendra Jain (DIN:
00232920) as the Managing Director of the
S gth Company.
AGM-2022 September, e To Re-appoint Mr. Mukesh.Utsav'lal Jain (DIN:
2022 00245111) as the Whole-Time Director of the
Company.
e To Re-appoint Mr. Surendra Utsavial Jain (DIN:
00245154) as the Chairman and Whole Time
Director of the Company.
e To approve Material Related Party Transaction(s)
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to be entered into during the Financial Year
2021-22,2022-23 and 2023-24.

e Ratification of the remuneration payable to
M/s. A. K. Jain & Associates, Cost Accountants,
Indore (FRN: 101472) for the financial year
ending March 31, 2024.

e Appointment of Mr. Mohit Handoo (DIN -
10274798) as the Independent Director of

Company.
20th e Appointment of Mr. Naveen Kumar Dhiman
AGM-2023 September, (DIN: 10273058) as the Independent Director
2023 of Company.

e Appointment of Mr. Gautam Chand Kothari
(DIN: 00115063) as the Independent Director
of Company.

e To approve Materid Related Party
Transaction(s) to be entered into during the
Financial Year 2024-25, 2025-26 and 2026-
27

» No Extra-ordinary General Meeting of the shareholders was held during the year.

» No special resolutions were passed nor proposed to be passed during 2023-24
through postal ballot.

5. MEANS OF COMMUNICATION

a. Quarterly and Annual Financial Results: The Board of Directors of the Company
approves and takes on record the Quarterly, Half Yearly and Yearly Financial Results in the
performance prescribed by SEBI (LODR) Regulations, 2015 within 45/60 days of the end
of the respective quarter or financial year.

b. Newspaper publications on Financial Results: The Quarterly/ Half yearly/ Annual
Results of the Company are published in accordance with the SEBI (LODR) Regulations,
2015 in newspapers viz. “Free Press”, (English) and “Chhotha Sansar” (Hindji).

c. Website: The Company’s website www.porwalauto.com contains a dedicated segment
called ‘Investors Corner’, where all the information as may be required by the
Shareholders is available including quarterly results, shareholding pattern, stock exchange
disclosures, Annual Reports, Policies, additional disclosures including IEPF related details
etc. in accordance with Regulation 46 of Listing Regulations.

d. Annual Report and Annual General Meeting: The Annual Reports are emailed to
Members and others entitled to receive them. The Annual Report is also available on the
Company’s website at www.porwalauto.com. The Company also provides live webcast
facility of its AGM in co-ordination with CDSL. The Notice of the AGM along with the Annual
Report for financial year 2024 is being sent only through electronic mode to those

Members whose email addresses are registered with the Company/Depositories. However,
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Members desiring a physical copy of the Annual Report for financial year 2024, may either
write to us or email us on investors.pacl@gmail.com to enable the Company to dispatch a
copy of the same. Please include details of Folio No./DP ID and Client ID and holding details
in the said communication.

e. Official Media releases and presentations made to Institutional Investors/Financial
Analysts: No official media releases and presentations are made by the Company.

f. SEBI Complaints Redressal System (SCORES): A centralised web-based complaints
redressal system, which serves as a centralised database of all complaints received,
enables uploading of Action Taken Reports (ATRs) by the concerned Company and online
viewing by the investors of actions taken on the complaint and its current status. Further,
SEBI vide Circular dated July 31, 2023, read with Master circular dated December 28, 2023,
as amended, expanded the scope of investors complaints and by establishing a common
Online Dispute Resolution Portal (‘ODR Portal’) which harnesses online conciliation and
online arbitration for resolution of disputes arising in the Indian Securities Market.

g. Reminder to investors: Pursuant to the provisions of the Act, the Company sends
reminder letters to those Members whose unpaid/unclaimed dividends and shares are

liable to be transferred to the IEPF.

6. GENERAL SHAREHOLDERS INFORMATION

a. Annual General Meeting:
The Date, Time & Venue of the 32nd Annual General Meeting is Friday, the 27t day of
September 2024 at 01:00 PM through Video Conferencing (“VC”) / Other Audio-Visual
Means (“OAVM”) deemed to be conducted at the Registered Office of the Company.

b. Financial Year: The financial year covers the period from 1st April to 31st March.

c. Financial Calendar (Tentative)
Results for the Quarter ending 30t June, 2023: First Fortnight of August, 2023
Results for the Quarter ending 30t Sept, 2023: First Fortnight of November, 2023
Results for the Quarter ending 31stDec, 2023: First Fortnight of February, 2024
Results for the Quarter ending 31st Mar, 2024: Last week of May, 2024

d. Dividend
The Board of Directors of the Company has not declared any dividend on equity share for
the financial year 2023-2024.

e. Book Closure
Saturday, 21st September 2024 to Friday, 27th September 2024 (both days inclusive) for the
purpose of AGM.

=

Listing

Stock Exchange: Bombay Stock Exchange Limited
Stock Code: 532933

ISIN No.: INE386101018

Listing Fees has been paid for 2024-2025.

vV VY
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g. Plant Location

J-

Plot No. 209 & 215, Sector No. 1, Industrial Area,
Pithampur, Distt. DHAR (M.P.) 454775
Tel: 07292-403608, Fax: 07292-405120

admin@porwalauto.com, www.porwalauto.com

Registered Office:

Porwal Auto Components Limited
CIN: L34300MP1992PLC006912
Plot No. 209, Sector No. 1, Industrial Area, Pithampur, (M. P.) 454775

Investor Correspondence Address

» Registrars and Share Transfer Agents
Link Intime India Pvt Ltd.
C 101, 247 Park,
LBS Marg, Vikhroli West,
Mumbai 400 083
Tel: +91 22 49186000
Tel: +91 8108116767
Fax: +91 22 49186060

E Mail: rushikesh.hingmire@linkintime.co.in ,

rnt.helpdesk@linkintime.co.in

» Compliance Officer
Porwal Auto Components Limited

CIN: L34300MP1992PLC006912

Plot No. 209, Sector No. 1,
Industrial Area, Pithampur, (M. P.) 454775
Tel: 07292-403608
Fax: 07292-405120
E Mail: cs@porwalauto.com

www.porwalauto.com

Market Price Data:

Annual Report 2023-24

High/Low/Close during each month in the last Financial Year

Monthly highs and lows Quotes at the BSE 2023-24

Year High(Rs.) Low(Rs.) Close(Rs.)
Mar 2024 70.00 47.14 50.90
Feb 2024 69.50 47.00 65.04
Jan 2024 55.60 41.70 54.90
Dec 2023 50.99 43.25 44.07
Nov 2023 51.77 39.00 49.90
Oct 2023 4490 35.70 37.68
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Sep 2023 44.45 31.66 37.60
Aug 2023 35.58 22.72 33.88
Jul 2023 26.79 23.00 24.80
Jun 2023 27.40 23.13 24.45
May 2023 31.00 21.10 24.34
Apr 2023 23.70 19.11 22.15

k. Performance in comparison to broad-based indices such as BSE Sensex, CRISIL Index

etc;
- . 90.00
El Porwal Auto Components Ltd, India, W, BSE 0 H
40.0
@
Investing com 20.00
Valume (20 1212 169.309K

1. Share Transfer System:

In terms of Regulation 40(1) of the SEBI - LODR Regulations, as amended from time to time,
securities can be transferred (including transmission and transposition) only in
dematerialized form. Further, SEBI vide its circular no.
SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated 25t January, 2022 has mandated
that listed companies shall henceforth issue the securities in dematerialized form only while
processing the service requests for (a) issue of duplicate securities certificate; (b) claim
from Unclaimed Suspense Account; (c) Renewal/ Exchange of securities certificate; (d)
Endorsement; (e) Sub-division/ Splitting of securities certificate; (f) Consolidation of
securities certificates/folios; (h) Transmission, and (i) Transposition, which were earlier
allowed in physical form. The necessary forms for the above request are available on the
website of the Company at https://www.porwalauto.com/Other-shareholder-
information.html. In view of the same and to eliminate all risks associated with physical
shares and avail various benefits of dematerialisation, Members are advised to
dematerialise the shares held by them in physical form. Members can contact the Company
or Link Intime, for assistance in this regard.

Transfers of equity shares in electronic form are affected through the depositories with no
involvement of the Company. Share transfer request is processed within stipulated time,
subject to documents being valid and complete in all respects. A summary of transfer/
transmission of securities of the Company is placed before the Stakeholders’ Relationship
Committee from time to time. The Company has obtained a yearly certificate from a
Company Secretary in Practice to the effect that all certificates have been issued within
thirty days of the date of lodgement for transfer, sub-division, consolidation and renewal as
required under Regulation 40(9) of the SEBI - LODR Regulations and files a copy of the said
certificate with the Stock Exchanges under Regulation 40(10).
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m. Distribution of shareholding as on 31st March, 2024:

Distribution of shareholding (Rupees)

SHAREHOLDING OF NUMBER OF PERCENTAGE SHARE PERCENTAGE
NOMINAL SHARES SHAREHOLDERS  OF TOTAL AMOUNTRS. OF TOTAL
1-5000 6191 79.0778 10218170 6.7670
5001 -- 10000 793 10.1290 6477380 4.2897
10001 - 20000 393 5.0198 5852490 3.8758
20001 -- 30000 145 1.8521 3731970 2.4715
30001 -- 40000 60 0.7664 2146640 1.4216
40001 -- 50000 55 0.7025 2646720 1.7528
50001 -- 100000 88 1.1240 6556520 43421
100007 -- Frrwsk 104 1.3284 113370110 75.0795
TOTAL 7829 100 1510000000 100
Distribution of shareholding (Shares)

SHAREHOLDING OF NUMBER OF PERCENTAGE NO. OF PERCENTAGE
NOMINAL SHARES SHAREHOLDERS  OF TOTAL SHARES OF TOTAL
1-500 6191 79.0778 1021817 6.7670
501--1000 793 10.1290 647738 42897
1001 -2000 393 5.0198 585249 3.8758
2001 -- 3000 145 1.8521 373197 2.4715
3001 -- 4000 60 0.7664 214664 1.4216
4001 -- 5000 55 0.7025 264672 1.7528
5001 -- 10000 88 1.1240 655652 43421
10001 -- e 104 1.3284 11337011 75.0795
TOTAL 7,829 100 15100000 100

n. Dematerialization of shares as on 31.03.2024:
CATEGORY NO. OF SHARES  PERCENTAGE (%)
Total number of Dematerialized shares with NSDL 87,54,082 57.97
Total number of Dematerialized shares with CDSL 60,25,018 39.90
PHYSICAL 3,20,900 2.13
TOTAL 1,51,00,000 100
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o. Shareholding Pattern as on 31st March, 2024

Sr.No. Category No. of Shares Held Percentage of
Shareholding
1. Promoters & Promoter Group 5612331 37.17%
2. Corporate Bodies 3662128 24.25%
3. Indian Public 5171470 34.25%
4. Clearing Member 2612 0.02%
5. Hindu Undivided Family 238084 1.58%
6. NRIs/OCBs 101218 0.67%
7. Investor Education And Protection 312157 2.06%
Fund
TOTAL 1,51,00,000 100%

p- Outstanding GDR's/ADR's/Warrant’s/Convertible instruments and their impact on
equity- The Company has not issued any GDRs/ADRs/Warrants or any convertible
Instruments.

q- Commodity price risk or foreign exchange risk and hedging activities: Your Company
does not deal in any commodity or foreign exchange; hence it is not directly exposed to any
commodity price risk or foreign exchange risk and hedging activities.

r. List of Credit Ratings obtained by the Company along with any revisions thereto
during the relevant financial year, for all debt instruments of the Company or any
fixed deposit programme or any scheme or proposal of the Company involving
mobilization of funds, whether in India or abroad: Your Company does not have any
securities other than equity shares thus it does not obtain any credit ratings.

s. DISCLOSURE WITH RESPECT TO DEMAT SUSPENSE ACCOUNT/UNCLAIMED SUSPENSE
ACCOUNT:

The Company has 6160 shares in the Demat suspense account/unclaimed suspense account
lying at the end of the year.

7. OTHER DISCLOSURES:

a. Related Party Transactions

All transactions entered into by the Company during the year with related parties were in
the ordinary course of business and on arm’s length pricing basis. All related party
transactions have prior approval of the Audit Committee and are reviewed by the Audit
Committee on a quarterly basis. There are no materially significant transactions with the
related parties that had potential conflict with the interest of the Company. Further details
of related party transactions are as per Accounting Standard 18 and are presented in Notes
to Accounts in the Annual Report.

Your Company has formulated a Policy on Related Party Transactions which has been
posted on the website of the Company and can be accessed through web link
https://www.porwalauto.com/Other-shareholder-information.html.
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Related Party Transactions are disclosed in Note No. 32 to the financial statement in the
Annual Report along with detail of such transaction entered by the Company with related
parties have been disclosed. The Audit Committee had reviewed and approved the related
party transactions as mandatory requirement under Regulation 23 of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015.

b. Details of non-compliance by the Company, penalties, structures imposed on the
Company by Stock Exchanges or SEBI or any statutory authority, on any matter
related to capital markets during the last three years
There was no such instance.

c. Vigil Mechanism/ Whistle Blower Policy

The Company promotes ethical behavior in all its business activities and has put in place a
mechanism for reporting illegal activities, unethical behavior, actual or suspected fraud or
violation of the Company's Code of Conduct or Ethics Policy and also to report insider
trading violations as well as reporting of instances of leak of unpublished price sensitive
information.The Company has a Vigil Mechanism Policy under which the employees are
free to report genuine concerns about unethical behaviour, actual or suspected fraud or
violation of the Codes of Conduct or policy. The same is posted on the website of the
Company at https://www.porwalauto.com/Other-shareholder-information.html. It is
hereby affirmed by the Board that, no personnel have been denied access to the Audit
Committee to lodge their grievances.

d. Compliance with mandatory requirements
The Company has complied with all the mandatory requirements of the SEBI (LODR)
Regulations, 2015 during the year. The Company has not adopted any of the non-
mandatory requirements of SEBI (LODR) Regulations, 2015.

e. REPORT ON CORPORATE GOVERNANCE
A report on Corporate Governance forms part of this Annual Report of the Company and is
being sent to the shareholders accordingly.

Disclosures of Compliance with Corporate Governance Requirements

The Company has complied with Corporate Governance Requirements as specified in
Regulation 17 to 27 of LODR. The Company has complied with Clause (b) to (i) of sub
regulation (2) of Regulation 46, relating to website disclosures. The Company’s website
contains a separate section ‘Investor Relations’ where members can access the details of
the Board, Policies, the Board Committee, financials, details of unclaimed dividend and
shares transferred/ liable to be transferred to IEPF, Stock exchange disclosures etc.

f. Web link where policy for determining ‘material’ subsidiaries is disclosed.
Your Company has no Material Subsidiaries.

g. Disclosure of commodity price risks and commodity hedging activities.

Your Company does not deal in any commodity and hence is not directly exposed to any
commodity price risk.
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h. Disclosure of Accounting Treatment
The Financial Statements have been prepared in accordance with Indian Accounting
Standards (Ind AS) as per the Companies (Indian Accounting Standards) Rules, 2015
notified under Section 133 and other relevant provisions of the Act.

i. Details of Utilization of funds raised through preferential allotment or qualified
institutions placement as specified under Regulation 32(7A)
Your Company did not raise funds in any manner during the financial year.

j- Certificate by Practicing Company Secretary
Your Company has obtained a Certificate from Mrs. Shraddha Jain, Practicing Company
Secretary (M.No.: ACS 39488) certifying that none of the directors on the Board of the
Company as on 31stMarch, 2024 have been debarred or disqualified from being appointed
or continuing as directors of companies by the Board/Ministry of Corporate Affairs or any
such statutory authority and the same has been annexed to this report.

k. Acceptance of recommendations of any Committee of the Board
During the year, your Company had accepted all the recommendations made by the
committees of Board.

1. Payment of Fee for services by the Company
Your Company has paid the fee of Rs. 75,000 for services provided by the Statutory Auditor
during the year.

m. Prevention Of Sexual Harassment
The Company has in place an Anti Sexual Harassment Policy in line with the requirements
of the sexual harassment of women at the workplace (Prevention, Prohibition & Redressal)
Act 2013. An Internal Complaint Committee has been set up to redress complaints received
regarding sexual harassment. During the year no complaints of Sexual Harassment were
received.

n. Disclosures in relation to the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013:

a. Number of complaints filed during the financial year: Nil
b. Number of complaints disposed of during the financial year: Nil
c. Number of complaints pending as on end of the financial year: Nil

0. Disclosure of Subsidiaries
Your Company does not have any material subsidiary.

p- OTHER USEFUL INFORMATION FOR SHAREHOLDERS:
e Common And Simplified Norms For Investor Service Request

In terms of the SEBI Circular No. SEBI/HO/MIRSD/MIRSD_ RTAMB/P/CIR/2021/655
dated 3rd November 2021 and SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated
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March 16, 2023; the Company had sent individual letters to all the Shareholders holding
shares of the Company in physical form for furnishing their PAN, KYC details and
Nomination. The aforesaid communication is also available on the website of the Company.
The Shareholders are requested to go through the communication available on the web
link https://www.porwalauto.com/Other-shareholder-information.html.

¢ Unclaimed Shares/Dividend

Pursuant to Sections 124 and 125 of the Companies Act, 2013 read with the Investor
Education and Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules,
2016, as amended from time to time (IEPF Rules), dividend, if not claimed for a period of 7
consecutive years from the date of transfer to Unpaid Dividend Account of the Company,
are liable to be transferred to the Investor Education and Protection Fund (IEPF).

Further, shares in respect of such dividends which have not been claimed for a period of 7
consecutive years are also liable to be transferred to IEPF. In the interest of the
shareholders, the Company sends periodical reminders to the shareholders to claim their
dividends in order to avoid transfer of dividend/shares to IEPF. Notices in this regard are
also published in the newspapers and the details of unclaimed dividend and shareholders
whose shares are liable to be transferred to the IEPF, are uploaded on the Company’s
website.

8. MANAGEMENT DISCUSSION AND ANALYSIS:

The Management Discussion and Analysis is a part of the Annual report and annexed
separately.

9. DETAILS OF MANDATORY REQUIREMENTS AND ADOPTION OF THE NON-MANDATORY

REQUIREMENTS:

Extent to which the discretionary requirements as specified in Part E of Schedule II have been
adopted. NIL

10. CODE OF CONDUCT

In terms of the requirement of Regulation 17(5)(a) of the Securities and Exchange Board of
India (Listing and Disclosure Obligations) Regulations 2015 [“SEBI (LODR), 2015”] & Section
149(8) read with Schedule 1V of the Companies Act, 2013 (“the Act”), the Board of Directors
has adopted the Code of Conduct for Directors and Senior Management. The said Code has
been communicated to the Directors and the Members of the Senior Management. It has been
posted at the website of the Company. All Board members and senior management personnel
affirm their compliance with the Code on annual basis. A declaration signed by the Managing
Director to this effect is annexed separately to this report.
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11. CODE OF CONDUCT FOR PROHIBITION OF INSIDER TRADING

The Company has adopted a Code for Prevention of Insider Trading as per SEBI (Prohibition
of Insider Trading) Regulations, 2015. All Directors and Designated Employees/ persons who
could have access to the Unpublished Price Sensitive Information are governed by the said
Code.

For and on behalf of the Board of Directors
Porwal Auto Components Limited
Date: 21st August, 2024
Place: Pithampur

Mukesh Jain Devendra Jain
Whole time Director Managing Director

Registered office (DIN - 00245111)  (DIN - 00232920)

Plot No. 209, Sector No. 1,
Industrial Area,

Pithampur (M.P.) 454775

CIN: L34300MP1992PLC006912
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CERTIFICATE ON COMPLIANCE OF CORPORATE GOVERNANCE
FOR THE FINANCIAL YEAR ENDED ON 31sT MARCH, 2024

[Pursuant to Part E of Schedule V of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015]

To,

The Members,

PORWAL AUTO COMPONENTS LIMITED
(L34300MP1992PLC006912)

Plot No. 209, Sector 1,

Industrial Area, Pithampur

M.P. - 454775

I have examined the compliance of conditions of Corporate Governance by PORWAL AUTO
COMPONENTS LIMITED (hereinafter called the Company), for the year ended on 31st March,
2024 as specified in Regulations 17 to 27, clauses (b) to (i) of sub-regulation (2) of Regulation
46 and paragraph C, D and E of Schedule V any other relevant provisions of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015
with the relevant records/documents maintained by the Company furnished to me for my
review and report on Corporate Governance as approved by the Board of Directors for the
period from 1st April, 2023 to 31st March, 2024. I have obtained all the information and
explanations, which to the best of my knowledge and belief were necessary for the purpose of
certification.

The Compliance of the conditions of Corporate Governance is the responsibility of the
Company’s Management. My examination was limited to the procedure and implementation
thereof, adopted by the Company for ensuring the compliance of the conditions of Corporate
Governance and was carried out in accordance with the guidance note on Corporate Governance
Certificate issued by the Institute of Company Secretaries of India. It is neither an audit, nor an
expression of opinion on the financial statements of the Company.

This certificate 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.

In my opinion and to the best of my information and according to the explanations given to me
and representation made by the Directors and the management, I confirm that the Company has
complied with the conditions of Corporate Governance as stipulated in the above-mentioned
SEBI Listing Regulations, 2015.

In my opinion and to the best of my information and according to the explanations given to me, |
report that the Company has complied with the conditions of Corporate Governance.

Date: 21st August, 2024
Place: Indore

SHRADDHA JAIN

PRACTICING COMPANY SECRETARY
ACS: 39488

CP.No. 14717

PR No.: 1765/2022

UDIN: A039488F001017025
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DECLARATION

(COMPLIANCE WITH CODE OF BUSINESS CONDUCT AND ETHICS)

Porwal Auto Components Limited is committed to conducting its business in accordance with the
applicable laws, rules and regulations and with the highest standards of business ethics.

As provided under Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board of Directors and the Senior Management Personnel have
affirmed compliance with the Code of Conduct for the Board Members and Senior Management for the
year ended 31st March 2024.

FOR, PORWAL AUTO COMPONENTS LIMITED

DEVENDRA JAIN
MANAGING DIRECTOR
(DIN: 00232920)

MD / CFO CERTIFICATION

To,

The Board of Directors,

Porwal Auto Components Ltd.
Pithampur

As provided under Regulation 17(8) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 we the undersigned, in our respective capacities as Chief Executive Officer and
Chief Financial Officer of Porwal Auto Components Limited ("the Company"), certify the following to
the Board that for the year ended 31st March, 2024:

(a) We have reviewed the Audited Financial Statements for the Financial Year ended on 31st March
2024 and that to the best of our knowledge and belief:

i. These statements do not contain any materially untrue statement or omit any material fact or
contain statements that might be misleading;

ii. These statements together present a true and fair view of the listed entity’s affairs and are in
compliance with existing accounting standards, applicable laws and regulations.

(b) There are, to the best of our knowledge and belief, there are no transactions entered into by the
listed entity during the financial year, which are fraudulent, illegal or violative of the Company's
code of conduct.

(c) We accept responsibility for establishing and maintaining internal controls and for evaluating the
effectiveness of the same over the financial reporting of the Company and have disclosed to the
Auditors and the Audit Committee, deficiencies in the design or operation of internal controls, if
any, of which we are aware and the steps we have taken or propose to take to rectify these
deficiencies.

(d) We have indicated, based on our most recent evaluation, wherever applicable, to the Auditors and
Audit Committee:

i. significant changes, if any, in the internal control over financial reporting during the year;
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ii. significant changes, if any, in the accounting policies made during the year and that the same has
been disclosed in the notes to the financial statements; and

iii. Instances of significant fraud of which we have become aware and the involvement therein, if any,
of the management or an employee having a significant role in the Company's internal control
system over financial reporting.

Place: Pithampur

Date: 28th May, 2024
SHAILESH JAIN DEVENDRA JAIN

CHIEF FINANCIAL OFFICER MANAGING DIRECTOR

(DIN: 00232920)




3 Porwal Annual Report 2023-24

Auto Components Ltd.

ANNEXURE - VI
MANAGEMENT DISCUSSION AND ANALYSIS REPORT
CAVEAT

Statements in this Management Discussion and Analysis may contain forward-looking
statements reflecting management’s expectations and estimates. The automotive industry is
dynamic and fraught with risks and uncertainties. Consequently, actual results, performances,
and achievements may differ materially from those anticipated. This section is important
because it helps users of the report understand the context and potential risks involved in the
company's performance and outlook. Shareholders should be aware that some data and
information external to the Company, though sourced from reliable entities, may not be fully
accurate or comprehensive. No representation is made that this section exhaustively covers all
relevant issues. Shareholders are advised to conduct their own investigation and analysis before
making any decisions based on the information provided.

INDUSTRY STRUCTURE AND DEVELOPMENTS:

The Indian automobile industry continues to expand, solidifying its position as one of the largest
automotive markets worldwide. The auto components sector in India has seen notable growth
due to rising automobile demand from a burgeoning middle class and increased global exports.
The industry’s contribution to India’s Gross Domestic Product (GDP) remains significant,
showcasing resilience amid evolving challenges. The automobile industry emerged as a shining
light to catalyze India’s Gross Domestic Product (GDP) and the economy as a whole. As of 2024,
the industry continues to experience dynamic changes driven by technological advancements,
shifting consumer preferences, and evolving regulatory frameworks.

The automobile industry has experienced significant growth and transformation over the past
few decades, becoming one of the largest automotive markets globally. The auto components
industry is set to experience steady demand driven by ongoing needs for traditional vehicle
components and infrastructure enhancements. While electric vehicles (EVs) are a significant
focus, the need for components in conventional internal combustion engine vehicles and
commercial trucks remains substantial. Advancements in technology and the drive for improved
vehicle performance and safety continue to support demand for high-quality engine,
transmission, and braking systems. Additionally, the railway sector is undergoing
modernization, creating opportunities for components that enhance infrastructure efficiency
and reliability. The defense sector's emphasis on maintaining and upgrading military equipment
ensures sustained demand for specialized and durable casting solutions.

Due to the remarkable growth in demand for Indian auto components, several Indian and
international players have entered the industry. India’s auto component industry is broadly
classified into organised and unorganised sectors. While the unorganised sector consists of low-
valued items and mostly serves the aftermarket category, the organised sector serves OEMs and
includes high-value precision instruments.

The rapidly globalising world is opening newer opportunities for the transportation industry,
especially while it makes a shift towards electric, electronic and hybrid cars, which are deemed
more efficient, safe, and reliable mode of transportation. Over the next decade, this will lead to
newer verticals and opportunities for auto-component manufacturers, who would need to adapt
change via systematic R&D.
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FAVOURABLE POLICY MEASURES AIDING GROWTH

1. Production Linked Incentive Scheme(PLI):

This scheme encourages companies to invest in expanding their manufacturing
capabilities, enhancing production efficiency, and developing new technologies. It also
helps reduce the dependency on imports and supports the growth of domestic supply
chains. The Union Cabinet’s PLI Scheme for the automotive sector, with an allocation of
$3.5 billion, provides financial incentives of up to 18% to bolster domestic
manufacturing of advanced automotive technology products and attract investment in
the automotive value chain. This scheme is effective from April 01, 2022, for a period of
five years.

2. Automotive Mission Plan 2016-26 (AMP 2026):
This plan includes goals for increasing production capabilities, enhancing research and
development (R&D) efforts, and expanding exports. For auto components companies,
this translates into opportunities for growth through increased demand for locally
manufactured parts and a stronger focus on technological innovation.

AMP 2026 aims to propel the Indian Automotive industry to be the engine of the “Make
in India” programme as it is amongst the foremost drivers of the Manufacturing sector.
Indian Automotive sector is likely to contribute in excess of 12% of the country’s GDP
and compromise more than 40% of its manufacturing sector. The Automotive industry
has achieved the target of incremental employment creation of 25 million jobs and shall
generate an additional 65 million jobs in the future.

3. National Automotive Testing and research and development (R&D) Infrastructure
Project (NATRiP):
NATRIP aims to enhance the testing and R&D infrastructure for automotive components
and vehicles in India. By providing state-of-the-art facilities for testing and development,
this initiative supports innovation and quality assurance for auto components
companies. Funded entirely by the Government of India, with a total cost of Rs. 3727.30
Crore, NATRIP is designed to enhance global automotive excellence and support low-
cost manufacturing and product development.

4. SKkilling and Training Programs:
Government initiatives aimed at enhancing the skills of the workforce, such as
vocational training and skill development programs, benefit the auto components sector
by providing a skilled labour pool. Well-trained professionals contribute to higher
productivity and innovation within the industry.

5. Government Incentives for R&D and Innovation:
The Indian government offers various incentives for research and development
activities, including tax benefits and grants. These incentives are designed to encourage
companies to invest in innovative technologies and develop advanced automotive
components. By taking advantage of these incentives, companies can drive technological
advancements and maintain a competitive edge in the market.
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COMPANY’S OVERVIEW:

Porwal Auto Components Ltd remains a key player in the auto components sector, with a focus
on manufacturing and marketing S.G. (Ductile) Iron, Grey Cast Iron, and Steel Castings and
Components for the automotive, engineering, and railway sectors. With over 30 years of
experience, the Company is recognized for its commitment to customer-focused strategies,
technological excellence, and value addition. Your Company is known for its relentless
customer-focussed strategies, consistent value addition bound by excellence and superior
technology. The Company delivers best-in-class auto components to its customers. Having a
diversified business model, the Company supplies to multiple product categories to its
customers.

Your Company is at the forefront of the auto components industry, leveraging advanced
technologies to enhance our manufacturing capabilities. We have successfully adopted Lost
Foam Casting technology, a cutting-edge method that enables the production of complex and
high-precision components. This innovative technology is central to our operations, allowing us
to deliver high-quality parts for a range of applications. In addition to our expertise in Lost
Foam Casting, we are a leading manufacturer of core casting components for the railway sector.
Your products are designed to meet the rigorous standards required for railway applications,
ensuring reliability and durability in critical infrastructure. Furthermore, we produce
specialized components for the defence industry, adhering to the highest standards of
performance and safety. These defence components are integral to military operations and
contribute to national security.

The Company is dedicated to driving growth through customer-centric solutions, technology
upgrades, and global expansion efforts. By emphasizing innovation and enhancing stakeholder
capabilities, Porwal Auto Components aims to capture new market opportunities and deliver
exceptional value to its clients.

OPPORTUNITIES AND THREATS:
OPPORTUNITIES:

The goal is clear: to promote India’s ‘Atmanirbharta’ by establishing a globally competitive
manufacturing industry. The Government launched the Production Linked Incentive (PLI)
Scheme for the Automobile and Auto Components Industry and approved the sector directly
with PLI for advanced technology, auto components, green vehicles, and advanced chemistry
cells, and indirectly with PLI for semiconductors and electronics. The Indian automotive OEM
industry is already in a strong position. Globally, it is at the forefront of many segments. The
industry aspires to nearly triple vehicle sales by 2026, across segments. These could be
definitive tailwinds for the Indian automotive components industry, which has ambitions of its
own by 2026 i.e. to double the contribution to manufacturing GDP with a four-fold growth in
size and a six-fold growth in exports. The company is poised to capitalize on several promising
opportunities as it moves forward. Expanding into global markets is a significant opportunity,
with potential to diversify our customer base and increase international sales through our
testing castings for export. The ongoing investment in advanced technologies, such as Lost
Foam Casting, will enhance our production efficiency and product quality, keeping us ahead of
competitors. The railway sector's modernization and expansion present a chance to secure new
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contracts and engage in major infrastructure projects, while the defense sector's growth, driven
by increased defense budgets and modernization programs, aligns well with our capability to
produce high-performance components for military applications.

1. Technological Advancements:

e Advanced Manufacturing Technologies: Implementing automation, robotics, and
Al-driven manufacturing processes can improve efficiency, reduce costs, and
enhance product quality.

e Smart Components: Developing and supplying smart auto components with
integrated sensors and IoT capabilities can address the growing demand for
connected and autonomous vehicles.

2. Expansion into Global Markets:

e Export Opportunities: Leveraging India’s position as a global hub for auto
component sourcing, companies can explore new markets and increase exports to
regions such as ASEAN, Europe, Japan, and Korea.

e Strategic Partnerships: Forming alliances or joint ventures with international
automotive companies can facilitate entry into global markets and expand the
customer base.

3. Focus on Sustainability:

e Green Technologies: Investing in eco-friendly technologies and materials, such as
recyclable components and energy-efficient production processes, aligns with global
trends towards sustainability and can attract environmentally-conscious clients.

e Regulatory Compliance: Adhering to stringent environmental regulations and
standards can enhance the company’s reputation and competitiveness in the global
market.

4. New Customer Acquisition:

e Developing relationships with new customers across various sectors—such as
automotive, railway, and defense—can drive growth. Identifying and engaging
potential clients, particularly those looking for high-quality, reliable components,
will be crucial to expanding our market reach and increasing our revenue streams.

5. Investment in R&D:

e Expanding our research and development efforts allows us to explore new materials,
casting techniques, and product applications. Investing in R&D will enable us to
develop advanced components that meet emerging industry needs and maintain our
competitive edge.

In summary, the company is poised to capitalize on diverse opportunities, from expanding into
global markets and enhancing technological capabilities to engaging in new customer
acquisition and strategic partnerships. By focusing on these areas and leveraging our strengths,

76



3 Porwal Annual Report 2023-24

Auto Components Ltd.

we can drive growth, enhance our competitive position, and achieve long-term success.

THREATS:

In the financial year 2023-24, the automotive components manufacturing industry is
experiencing a significant period of disruption and transformation. The convergence between
technology companies and traditional auto manufacturers is increasingly blurring industry
boundaries, thereby expanding the scope of what defines a conventional automotive company.
This integration of advanced technologies into automotive systems is not only reshaping
product offerings but also redefining industry dynamics, creating both challenges and
opportunities for companies navigating this evolving landscape.

The auto components industry faces several key challenges that impact its operations,
profitability, and growth prospects. Your Company faces several critical threats that could
impact its operations and growth.

1. Dependence on the automotive industry: The auto components industry is highly
dependent on the health and growth of the automotive industry. Any downturn or slowdown in
the automotive sector can have a significant impact on the demand for auto components,
leading to reduced sales and profitability.

2. Global competition: The auto components industry is highly competitive, with numerous
players operating at both domestic and international levels. Global competition can lead to
pricing pressures, reduced profit margins, and the need for continuous innovation and cost
optimization.

3. Technological Advancements: Rapid advancements in technology, such as electric vehicles,
autonomous driving, and connectivity, are transforming the automotive industry. Auto
components manufacturers need to invest in research and development to keep up with these
technological changes. Failure to adapt to new technologies can result in obsolescence and loss
of market share.

4. Supply Chain Disruptions: The auto components industry relies on a complex global supply
chain. Any disruptions, such as natural disasters, political instability, or trade disputes, can lead
to supply shortages, increased costs, and production delays.

5. Regulatory Compliance: Auto components manufacturers need to comply with various
regulations and standards related to safety, emissions, and quality. Non-compliance can result
in penalties, recalls, damage to reputation, and legal liabilities.

6. Shift towards electric vehicles: The increasing adoption of electric vehicles poses a risk to
traditional auto component manufacturers who primarily produce parts for internal
combustion engines. They need to adapt their product offerings and manufacturing processes
to cater to the growing demand for electric vehicle components.

7. Environmental Concerns: The auto components industry is under scrutiny for its
environmental impact, particularly regarding emissions and waste generation. Companies need
to invest in sustainable practices, such as recycling and reducing carbon footprint, to mitigate
environmental risks and meet consumer expectations.

8. Intellectual Property Theft: Auto components manufacturers invest significant resources in
research and development to create innovative products. However, there is a risk of intellectual
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property theft by competitors or unauthorized entities, which can lead to lost competitive
advantage and revenue.

9. Volatile Raw Material Prices: Fluctuations in raw material prices, such as steel, aluminium,
and rubber, can significantly impact the profitability of auto components manufacturers.
Companies need to manage their procurement strategies, including hedging and supplier
relationships, to mitigate price volatility risks.

10. Changing Consumer Preferences: Consumer preferences and buying patterns are
constantly evolving, driven by factors such as changing demographics, economic conditions,
and technological advancements. Auto components manufacturers need to anticipate and adapt
to these changing preferences to stay relevant and competitive in the market.

In summary, the Company faces several threats today and in the future, ranging from raw
material volatility and supply chain disruptions to competitive pressures and technological
advancements. Addressing these threats requires proactive strategies, including diversification,
technological investment, and robust risk management practices, to ensure long-term stability
and success.

OUTLOOK:

India’s auto components industry’s market share has significantly expanded, led by increasing
demand for automobiles by the growing middle class and exports globally. India’s automotive
industry is a major contributor to the country’s production economy. Supporting this dynamic
industry is the auto component manufacturing (ACM) segment. In recent years, the number of
Indian OEM suppliers in the ACM segment has grown, making India a noteworthy player in the
global automotive supply chain. India has become the fastest-growing economy in the world in
recent years. This fast growth, coupled with rising incomes, a boost in infrastructure spending
and increased manufacturing incentives, has accelerated the automobile industry. Significant
demand for automobiles also led to the emergence of more original equipment and auto
components manufacturers. As a result, India developed expertise in automobiles and auto
components, which helped boost international demand for Indian automobiles and auto
components. Hence, the Indian automobile industry has a considerable impact on the auto
component industry.

To navigate these evolving dynamics and capitalize on opportunities, Your Company is
implementing several strategic initiatives. These include strengthening our product portfolio,
updating existing products, and enhancing our research and development (R&D) and
technological capabilities. We are committed to investing in new product development,
technology upgrades, and expanding our channel reach to remain competitive and sustain
leadership. We are developing and offering customized auto component parts that meet the
unique specifications of railway and defence applications. This includes high durability,
reliability, and adherence to safety standards.

By 2026, the automobile component sector will contribute 5-7% of India's GDP. The Automotive
Mission Plan (2016-26) projects to provide direct incremental employment to 3.2 million by
2026. The industry is a leader in exports and provides jobs to over 3.7 crore people. From FY16-
FY22, the industry registered a CAGR of 6.35% and was valued at US$ 56.50 billion in FY22. In
2023-24 (April-September), the export value of auto components/parts was estimated at US$
10.4 billion. North America, which accounts for 33% of total exports, increased by 2%, while
Europe and Asia, which account for 33% and 24% of total exports, increased by 12% and
declined by 4%, respectively. The key export items included drive transmission and steering,
engine components, body/chassis, suspension and braking etc. Due to the high development
prospects in all vehicle industry segments, the auto component sector is expected to see double-
digit growth in FY22. The industry is expected to stand at US$ 200 billion by FY26.
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As per the Automobile Component Manufacturers Association (ACMA) forecast, auto component
exports from India are expected to reach US$ 30 billion by 2026. The auto component industry
is projected to record US$ 200 billion in revenue by 2026. Strong international demand and
resurgence in the local original equipment and aftermarket segments are predicted to help the
auto component industry grow 20-23% in FY22. The Government of India’s Automotive Mission
Plan (AMP) 2006-26 has been instrumental in ensuring growth for the sector. The Indian
automobile industry is expected to achieve a turnover of US$ 300 billion by 2026 by expanding
at a CAGR of 15% from its current revenue of US$ 74 billion.

To strengthen our position in the railway and defence sectors, we will focus on building direct
relationships with key decision-makers by engaging them through regular meetings, tailored
presentations, and consultative interactions. By understanding their specific needs and
challenges, we can offer customized solutions that address their unique requirements. Our
approach includes attending industry events, joining professional associations, and actively
seeking feedback to refine our offerings. This strategic engagement will enable us to position
ourselves as a trusted partner, driving long-term collaboration and ensuring that our solutions
effectively support their operational goals and project success.

Your company is focused on expanding its global footprint by developing specialized casting
products specifically designed for export markets. By investing in the production of test
castings, we aim to meet the diverse and rigorous standards of international clients, enhancing
our competitive edge and opening new revenue streams. This strategic focus not only supports
our goal of global expansion but also reinforces our commitment to high-quality standards and
market adaptability. Your Company has also introduced new machinery for the smooth
functioning. We also have a long standing relationship with all our customers, our built on the
years of remarkable responsiveness, to their ever changing needs. The Company offer the best-
in-class products to our existing and potential customers and partners for sustained
performance.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has a proper and adequate internal control system to ensure that all the assets of the
Company are safeguarded and protected against any loss. It ensures that all transactions are
authorised, recorded and reported correctly and all the transactions are properly authorized and
recorded. It monitors compliance to internal processes and provide timely and reliable information
to management.

The Chief Internal Auditor reports directly to the Chairman of the Board. The Internal Audit
function develops an audit plan for the Company, which covers, inter alia, corporate, core business
operations, as well as support functions. The Audit Committee reviews the annual internal audit
plan.

Significant audit observations are presented to the Audit Committee, together with the status of the
management actions and the progress of the implementation of the recommendations.

The Audit Committee reviews the adequacy and effectiveness of the Company's internal control
environment and monitors the implementation of audit recommendations. During the year, the
Company has taken steps to review and document the adequacy and operating effectiveness of
internal controls. Nonetheless, your Company recognises that any internal control framework, no
matter how well designed, has inherent limitations and accordingly, regular audits and review
processes ensure that such systems are reinforced on an ongoing basis.

Your Company's Management has carried out the evaluation of design and operative effectiveness

of these controls and noted no significant deficiencies/material weaknesses that might impact
financial statements as at the Balance Sheet date.
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DISCUSSION ON FINANCIAL PERFORMANCE WITH RESPECT TO OPERATIONAL
PERFORMANCE:

During the year under review the Company has reported a turnover of Rs. 14,638.52 Lacs against
the turnover of Rs. 14,060.54 in the previous year, registering increment of Rs. 577.98 Lacs
(approx). The overall expenses of the Company have also increased from Rs. 13489.15 Lacs to Rs.
13617.26 Lacs. The Company has incurred a net profit of Rs. 385.43 Lacs as compared to loss of Rs.
103.16 Lacs in the previous year. Your Company is trying their best to uplift the profit in the
coming period.

Material development in human resources/industrial relations front, including number of
people employed

HUMAN RESOURCES / INDUSTRIAL RELATIONS

The human resource plays a vital role in the growth and success of an organization. The Company
has maintained cordial and harmonious relations with employees across various locations. The
Company has built a competent team to handle challenging assignments. As on 31st March, 2024,
there were 423 permanent employees on the roll of the Company. Our Company shares good
industrial relations which improves the morale of the employees. Employees work with great zeal
with the feeling in mind that the interest of employer and employees is one and the same i.e. to
increase production. Every worker feels that he is a co-owner of the gains of industry. Complete
unity of thought and action is placed in organization. Keeping employee wellbeing foremost, we
have embraced the post-pandemic way of life and work. It has increased the place of workers in the
society. During the year, the Company has taken several initiatives to further strengthen its human
resource base to meet its current & future growth plans. The Company strives to enhance the
technical, work related and general skills of employees on a continuous basis. There was unity of
purpose among the employees to continuously strive for all round improvements in work practices
& productivity Industrial relations were cordial throughout the year at all locations.

Details of significant changes (i.e. change of 25% or more as compared to the immediately

revious financial vear) in key financial ratios, along with detailed explanations are as
follows:

Ratio Ratio in [Ratioin | % of Change Reason for Change (2024)
Year Year (Compare
2023 2024 2023 &2024)

The trade receivable turnover ratio in

Debtors 2232 13.83 -38.03% 2024 is 13.83 against 22.32 in 2023,

Turnover ' ' ' indicating poor collection from debtors
during the year.

. As the company has paid off majority of

gzggEqu‘ty 0.004 |  0.002 -61.13%) its debt, there has been decline in Debt
equity ratio.

Net Profit The company has generated more profit

Margin -0.007 0.026 -458.92%)| per unit of revenue resulting in increase
in Net Profit Margin ratio.

Return on The return on networth is 0.061 in 2024

networth and as opposed to -0.018 in 2023, indicating

Compared to -0.018 0.061 -450.74%, significant improvement in the ratio.

immediately ' ' '

previous

financial year
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Inventory The Inventory turnover ratio of 2024 is
Turnover 10.28 9.29 -9.57%| 9.29 against 10.28 of 2023, which
Ratio suggests inadequate inventory control.

I There has been improvement in Interest
nterest

Coverage 0290 | 10453 13701.350, coverage ratio as there are more profits
Ratio ) ) ' available to meet the interest expenses of

the company.

There has been decline in current ratio as
there has been significant increase in the
Current Ratio 1.18 1.15 -2.16%| amount of trade receivables as well as
decline in the value of trade paybles
leading to lower current ratio.

As the overall performance of the

Operating company has improved, there has been

Profit Margin -0.002 0.033 -2096.88%| rise in Operating profit margin of the

Ratio company as compared with previous
year.

DISCLOSURE OF ACCOUNTING TREATMENT

Your Company’s financial statements for the year ended 31st March, 2024 are the financial
statements prepared in accordance with Ind AS notified under the Companies (Indian Accounting
Standards) Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016, as
applicable. During the Financial Year, there was no change in the Accounting Treatment in
preparation of Financial Statements.

Date: 21st August, 2024 For and on behalf of the Board of Directors
Place: Pithampur Porwal Auto Components Limited
Registered office Mukesh Jain Devendra Jain
Plot No. 209, Sector No. 1, Whole time Director Managing Director
Industrial Area, (DIN - 00245111) (DIN - 00232920)

Pithampur (M.P.) 454775
CIN: L34300MP1992PLC006912
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

[Pursuant to Regulation 34(3) and Schedule V Para C Clause (10) (i) of Securities Exchange and
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015]

To,

The Members,

PORWAL AUTO COMPONENTS LIMITED
(L34300MP1992PLC006912)

Plot No. 209, Sector 1,

Industrial Area, Pithampur, M.P. - 454775

[ have examined the relevant registers, records, forms, returns and disclosures provided by the
Directors (as enlisted in Table A); to PORWAL AUTO COMPONENTS LIMITED bearing CIN:
L34300MP1992PLC006912; having registered office at Plot No. 209, Sector 1,Industrial Area,
Pithampur, M.P. - 454775 (hereinafter referred to as ‘the Company’) for the purpose of issuing this
Certificate, in accordance with Regulation 34(3) read with Schedule V Para C Clause 10(i) of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In my opinion and to the best of my knowledge and based on the following:
i.  Documents available on the website of the Ministry of Corporate Affairs;
ii.  Verification of Directors Identification Number (DIN) status at the website of the Ministry of
Corporate Affairs; and
ii. Disclosures provided by the Directors (as enlisted in Table A) to the Company.

[ hereby certify that none of the Directors on the Board of the Company (as enlisted in Table A) have
been debarred or disqualified from being appointed or continuing as directors of the companies by
the Securities and Exchange Board of India, Ministry of Corporate Affairs or any such other statutory
authority as on March 31, 2024.

TABLE A
S.No. Name of the Directors DIN Date of Appointment
1 Mr. Surajmal Birdichand Kucheria 00027661 23/04/2007
2 Mr. Devendra Jain 00232920 01/08/2011
3 Mr. Mukesh Utsavlal Jain 00245111 01/08/2011
4 Mr. Surendra Utsavlal Jain 00245154 01/08/2011
5 Mr. Nitin Kumar Dafria 01560804 30/09/2002
6 Mr. Ramesh C Kashyap 06593723 28/05/2013
7 Mrs. Rajni Jain 07140288 30/03/2015
8 Mr. Gautam Chand Kothari 00115063 11/08/2023
9 Mr. Naveen Dhiman 10273058 11/08/2023
10  Mr. Mohit Handoo 10274798 11/08/2023
11 Mrs. Shalu Anand 10738711 21/08/2024

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the
responsibility of the management of the Company. Our responsibility is to express an opinion on
these based on our verification. This certificate is neither an assurance as to the future viability of the
Company nor of the efficiency or effectiveness with which the management has conducted the affairs
of the Company.

Place: Indore
Date: 21st August, 2024
SHRADDHA JAIN
PRACTISING COMPANY SECRETARY
ACS No: 39488
CP No: 14717
PR No.: 1765/2022
UDIN: A039488F001017014
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INDEPENDENT AUDITORS’ REPORT
To the Members of PORWAL AUTO COMPONENTS LIMITED

Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Porwal Auto Components Limited (“the
Company”), which comprise the Balance Sheet as at March 31, 2024, the Statement of Profit and Loss
(including Other Comprehensive Income), the Statement of Changes in Equity and the Statement of
Cash Flows for the year ended on that date, and a summary of the significant accounting policies and
other explanatory information (hereinafter referred to as “the financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 (“the Act”) in
the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended, (“Ind AS”) and other accounting principles generally accepted in
India, of the state of affairs of the Company as at March 31, 2024, the Profit and total comprehensive
income, changes in equity and its cash flows for the year ended on that date.

Basis For Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing
specified under section 143(10) of the Act (SAs). Our responsibilities under those Standards are
further described in the Auditor’s Responsibilities for the Audit of the Financial Statements section of
our report. We are independent of the Company in accordance with the Code of Ethics issued by the
Institute of Chartered Accountants of India (ICAI) together with the ethical requirements that are
relevant to our audit of the financial statements under the provisions of the Act and the Rules made
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the ICAI's Code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the financial statement.

Key Audit matter
Key audit matters are those matters that, in our professional judgment, were of most significance in

our audit of the financial statements of the current period. These matters were addressed in the
context of our audit of the financial statements as a whole, and in forming our opinion thereon, and we
do not provide a separate opinion on these matters.

We have determined the matters described below to be the key audit matters to be communicated in
our report.

S. no. Key Audit Matter How our audit addressed the key audit matter

1 Capitalisation of Property Plant and | Our audit included assessing the nature of PPE
Equipment(PPE): The company has | capitalised by the Company to test the validity of the
invested in PPE during the year ended 31st | amounts classified with source documentation and
March 2024. The significant level of capital | evaluating whether assets capitalised meet the
expenditure requires considerations to | recognition criteria in Ind AS 16.
ensure that the capitalisation of PPE meets
the specific recognition criteria in Indian | We have tested the design, implementation and
Accounting Standards (Ind AS) 16 Property, | operating effectiveness of controls in respect of capital
Plant and Equipment. work in progress and capitalisation of PPE.
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Information Other than the Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The
other information comprises the information included in the Management Discussion and Analysis,
Board’s Report including Annexures to Board’s Report, Business Responsibility Report, Corporate
Governance and Shareholder’s Information, but does not include the financial statements and our
auditor’s report thereon.

Our opinion on the financial statements does not cover the other information and we do not express
any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other
information and, in doing so, consider whether the other information is materially inconsistent with
the financial statements or our knowledge obtained during the course of our audit or otherwise
appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of this
other information; we are required to report that fact. We have nothing to report in this regard.

Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these financial statements that give a true and fair view of the
financial position, financial performance, total comprehensive income, changes in equity and cash
flows of the Company in accordance with the Ind AS and other accounting principles generally
accepted in India. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent; and design,
implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors is responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of these financial statements.
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As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e Identify and assess the risks of material misstatement of the financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain
audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of
not detecting a material

misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of
internal control.

e Obtain an understanding of internal financial controls relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company has adequate
internal financial controls system in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company’s ability to continue as a
going concern. If we conclude that a material uncertainty exists, we are required to draw
attention in our auditor’s report to the related disclosures in the financial statements or, if such
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor’s report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the financial statements, including
the disclosures, and whether the financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in
(i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to evaluate
the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

From the matters communicated with those charged with governance, we determine those matters
that were of most significance in the audit of the financial statements of the current period and are
therefore the key audit matters. We describe these matters in our auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, we
determine that a matter should not be communicated in our report because the adverse consequences
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of doing so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements

1. As required by Section 143(3) of the Act, based on our audit we report that:

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

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

c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report are in
agreement with the relevant books of account.

d) In our opinion, the aforesaid financial statements comply with the Ind AS specified under
Section 133 of the Act, read with the Companies (Indian Accounting Standards) Rules 2015, as
amended.

e) On the basis of the written representations received from the directors as on March 31, 2024
taken on record by the Board of Directors, none of the directors is disqualified as on March 31,
2024 from being appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure A”. Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company’s internal financial controls over financial reporting.

g) With respect to the other matters to be included in the Auditor’s Report in accordance with the
requirements of section 197(16) of the Act, as amended:

In our opinion and to the best of our information and according to the explanations given to us,
the remuneration paid by the Company to its directors during the year is in accordance with
the provisions of section 197 of the Act.

h) With respect to the other matters to be included in the Auditor’s Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to
the best of our information and according to the explanations given to us:

(i) The Company has disclosed the impact of pending litigations on its financial position
in its financial statements. Refer Note 30 (Contingent Liabilities) to the financial
statements.

(ii) The Company has made provision, as required under the applicable law or
accounting standards, for material foreseeable losses, if any, on long-term contracts
including derivative contracts.

(iii) There has been no delay in transferring amounts, required to be transferred, to the
Investor Education and Protection Fund by the Company.

(iv) (a) The management has represented that, to the best of its knowledge and belief, no
funds(which are material either individually or in aggregate)have been advanced or
loaned or invested(either from borrowed funds or share premium or any other
sources or kinds of funds) by the Company to or in any other person or entity,
including foreign entity(“Intermediaries”) with the understanding, whether recorded
in writing or otherwise, that the intermediary shall, whether directly or indirectly
lend or invest in other persons or entities identified in any manner whatsoever by or
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on behalf of the company(Ultimate Beneficiaries”) or provide any guarantee, security
or the like on behalf of the ultimate beneficiaries;

(b) The Management has represented, that, to the best of its knowledge and belief, no
funds (which are material either individually or in the aggregate) have been received
by the Company from any person or entity, including foreign entity (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the
Company shall, whether, directly or indirectly, lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Funding Party
(“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of
the Ultimate Beneficiaries;

(c) Based on the audit procedures that have been considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has caused us
to believe that the representations under sub-clause (i) and (ii) of Rule 11(e), as
provided under (a) and (b) above, contain any material misstatement.

(v) The company has not declared or paid any dividend during the year and has not
proposed final dividend for the year.

2. As required by the Companies (Auditor’s report) Order, 2020(“the Order”) issued by the Central
Government in terms of section 143(11) of the Act, we give in “Annexure B” a statement of the
matters specified in paragraph 3 and 4 of the order.

For H.N.Jhavar & Co.
Chartered Accountants
Firm Reg. No.000544C

(CA Ashish Saboo)

Partner

M.No0.079657

UDIN: 24079657BKFKEA5269

Place: Indore
Date: 28/05/2024
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Annexure - A to the Auditors’ Report

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of PORWAL AUTO
COMPONENTS LIMITED (“the Company”) as of 31 March 2024 in conjunction with our audit of the
Ind-AS financial statements of the Company for the year ended on that date.

Management's Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting issued by the Institute of Chartered Accountants of India (‘ICAT’).
These responsibilities include the design, implementation and maintenance of adequate internal
financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the
timely preparation of reliable financial information, as required under the Act.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls over Financial Reporting (the “Guidance Note”) and the Standards on
Auditing, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in all
material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor’s judgment, including the assessment of the risks
of material misstatement of the Ind-AS financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial control over financial reporting includes those policies and procedures
that:
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(D pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company;
(2) provide reasonable assurance that transactions are recorded as necessary to permit

preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in
accordance with authorizations of management and directors of the company; and

(3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, to the best of our information and according to the explanations given to us the
Company has, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at
31 March 2024, based on the internal control over financial reporting criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered
Accountants of India.

For H.N.Jhavar & Co.
Chartered Accountants
Firm Reg. No.000544C

(CA Ashish Saboo)

Partner

M.No0.079657

UDIN: 24079657BKFKEA5269

Place: Indore
Date: 28/05/2024
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ANNEXURE “B” TO THE INDEPENDENT AUDITOR'S REPORT
(Referred to in paragraph 1 under “Report on Other Legal and Regulatory Requirements section of our
report of even date)

In terms of the information and explanations given to us and the books and records examined
by us in the normal course of audit and to the best of our knowledge and belief, we state that -

(1) (a) The company is maintaining proper records showing full particulars, including
guantitative details and situation of Property, Plant and Equipment and Intangible
Assets.

(b) The Property, Plant and Equipment have been physically verified by the
management at reasonable intervals; No material discrepancies were noticed on
such verification.

(c) Thetitle deeds of all the immovable properties disclosed in the financial statements are
held in the name of the company.

(d) The company has not revalued its Property, Plant and Equipment or intangible assets or
both during the year.

(e) No proceedings have been initiated during the year or are pending against the
Company as at 31st March 2024 for holding any benami property under the
Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules made
thereunder.

(ii) (2) According to the information and explanations given to us and on the basis of our
examination of the records of the Company the Management has conducted
physical verification of the inventories at reasonable intervals. No discrepancies of
10% or more in the aggregate for each class of inventory were noticed during such
verifications.

(b) The Company has been sanctioned working capital limits in excess of Rs Five
crores in aggregate from a bank on the basis of security of the current assets.
Quarterly returns or statements filed by the company with such bank are in
agreement with the books of accounts of the Company.

(iii) The Company has made investments in shares of various companies and units of mutual
funds and granted unsecured |oans to employees during the year, in respect of which:

(a) The company has not provided any loans and advances in the nature of loans or stood
guarantee, or provided security to any other entity during the year, and hence reporting
under clause 3(iii)(a) of the Order is not applicable.

(b) In our opinion and according to the information and explanations given to us, the
investments made and the terms and conditions of the grant of loans, during the year are,
primafacie, not prejudicial to the interest of the Company.

(c) Inrespect of loans granted by the Company, the schedule of repayment of principal and
payment of interest has been stipulated and the repayments regular as per the stipulation.
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(d) In respect of loans granted by the Company, there is no overdue amount remaining
outstanding as at the balance sheet date.

(e) No loan granted by the Company which has fallen due during the year, has been
renewed or extended or fresh loans granted to settle the overdue of existing loans given
to the same parties.

(f) The Company has not granted any loans or advances in the nature of loans either
repayable on demand or without specifying any terms or period of repayment during the
year. Hence reporting under clause 3(iii)(f) is not applicable.

(iv) In our opinion and according to the information and explanations given to us, the
Company has not advanced any loans to the parties covered under section 185 of
the Act. The company has not given any loans and guarantees but has made
investments in the securities of other body corporate in respect of which
provisions of section 186 of the Act have been complied with.

(v) According to the information and explanations given to us, The Company has not
accepted any deposits from public within the meaning of Section 73 and 74 of the
Act and the rules framed there under to the extent notified.

(vi) According to the information and explanations given to us, The Company has made
and maintained the cost records as the Central Government has prescribed under
of sub- section (1) of Section 148 of the Act, for the nature of industry in which the
Company is doing business.

(vii) (a) According to the information and explanations given to us and based on the
records of the Company examined by us, in our opinion, the Company is generally
regular in depositing the undisputed statutory dues, including Provident Fund,
Employees’ State Insurance, Income-tax, Excise Duty, Custom Duty, Goods and
Service Tax, Cess and other material statutory dues, as applicable, with the
appropriate authorities.

(b) According to the information and explanations given to us and based on the
records of the Company examined by us, in our opinion, no undisputed amounts
payable in respect of Provident Fund, Employees’ State Insurance, Income tax,
Excise Duty, Custom Duty, Goods and Service Tax, Cess and other material
statutory dues, as applicable were in arrears as at 31st March 2024 for a period of
more than six months from the date they became payable.

(c) According to the information and explanations given to us and based on the
records of the Company examined by us, the particulars of dues of Income Tax,
Service Tax, Sales Tax, Excise Duty, Custom Duty, Value Added Tax, Goods and
Service Tax, Cess and other statutory dues as at 31st March 2024 which have not
been deposited on accounts of any disputes are as follows:
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Name of the | Nature of | Disputed | Period to | Forum where dispute
statute dues Amount | which the | is pending
amount
relates
MPVAT Tax | Vat Tax Rs. 248 | FY.2013-14 | MP Commerciad Tax
Lakh Appellate Board, Bhopal
Income Tax | IncomeTax | Rs. AY. 2018- | Appeal filed before
Act Demand 477.92 19 Commissioner of
Lakh Income Tax Appeads
Income Tax | IncomeTax | Rs. AY. 2017- | Appea filed before
Act Demand 202.77 18 Commissioner of
Lakh Income Tax Appeas
Income Tax | IncomeTax | Rs. 89.02 | AY. 2016- | Appead filed before
Act Demand Lakh 17 Commissioner of
Income Tax Appeas
Income Tax | IncomeTax | Rs. 6.17 | AY. 2015- | Appead filed before
Act Demand Lakh 16 Commissioner of
Income Tax Appeas
(viii) As per our opinion, there were no transactions that are not recorded in the books

of account have been surrendered or disclosed as income during the year in the tax
assessments under the Income Tax Act, 1961 (43 of 1961).

(ix) (a) According to the records of the Company examined by us and the information and
explanations given to us, the Company has not defaulted in repayment of loans or
borrowings to the bank. The company does not have dues to financial institution,
government or debenture holders as at the balance sheet date.

(b) The Company has not been declared willful defaulter by any bank or financial
institution or other lender

(c) The term loans obtained during the year by the Company have been applied for the
purposes for which they were obtai ned.

(d) On an overall examination of the financia statements of the Company, funds raised on
short-term basis have, primafacie, not been used during the year for long-term purposes
by the Company.

(e) The Company does not have subsidiaries, associates or joint ventures. Hence the
reporting requirements of paragraph 3(ix)(e) of the Order are not applicable.

(f) The Company has not raised loans during the year on the pledge of securities held
in its subsidiaries, joint ventures or associate companies and hence the reporting
requirements of paragraph 3(ix)(f) of the Order are not applicable.

(x) (a) Inour opinion, and according to the information and explanations given to us, the
Company did not raise any money by way of initia public offer or further public offer
(including debt instruments) during the year.

(b) According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not made any preferential
alotment or private placement of shares or fully or partly convertible debentures during
the year.
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(xi) (a) No material fraud on or by the Company has been noticed or reported during the year
nor have we been informed of any such case by the Management.

(b) No report under sub-section (12) of section 143 of the Companies Act has been filed in
Form ADT-4 as prescribed under rule 13 of Companies (Audit and Auditors) Rules,
2014 with the Central Government, during the year and up to the date of this report

(c) Asrepresented by the management, there are no whistle blower complaints received by
the company during the year

(xii) In our opinion and according to the information and explanations given to us, the
Company is not a Nidhi Company. Accordingly, reporting as per paragraph 3(xii) of the
Order isnot required.

(xiii) According to the information and explanations given to us and based on our
examination of the records of the Company, transactions with related parties are in
compliance with sections 177 and 188 of the Act where applicable and details of
such transactions have been disclosed in the financial statements as required by
the applicable Indian Accounting Standards.

(xiv) (a) In our opinion the Company has an internal audit system commensurate with the size
and nature of its business.

(b) We have considered the internal audit reports for the year under audit, issued to the
Company, in determining nature, timing and extent of our audit procedure.

(xv) According to the information and explanations given to us and based on our
examination of the records of the Company, the Company has not entered into any non-
cash transactions with its directors or persons connected with them and hence provisions
of section 192 of the Companies Act, 2013 are not applicable.

(xvi) (a) Inour opinion, the company is not required to be registered under section 45-1A of the
Reserve Bank of India Act, 1934, hence reporting requirement of paragraph 3(xvi) (a),
(b) and (c) of the Order are not applicable to the Company.

(b) The Company does not have any Core Investment Companies which are part of the
group.

(xvii) The Company has not incurred cash losses in the financial year and in the immediately
preceding financid year.

(xviii) There has been no resignation of the statutory auditors of the Company during the year.

(xix) On the basis of the financial ratios, ageing and expected dates of realization of financial
assets and payment of financial liabilities, other information accompanying the financia
statements and our knowledge of the Board of Directors and Management plans and
based on our examination of the evidence supporting the assumptions, nothing has come
to our attention, which causes usto believe that any material uncertainty exists as on the
date of the audit report indicating that Company is not capable of meeting its liabilities
exigting at the date of balance sheet as and when they fall due within a period of one
year from the balance sheet date. We, however, state that this is not an assurance as to
the future viability of the Company. We further state that our reporting is based on the
facts up to the date of the audit report and we neither give any guarantee nor any
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assurance that al liabilities falling due within a period of one year from the balance
sheet date, will get discharged by the Company as and when they fall due.

(xx) (a) There are no unspent amounts towards Corporate Social Responsibility (CSR) requiring
a transfer to a Fund specified company in Schedule VII to the Companies Act in
compliance with the provisions of Section 135 of the said Act. Further the company has
not undertaken any ongoing project as a part of CSR Accordingly, reporting under
clause 3(xx)(a) and (b) of the Order are not applicable for the year.

(xxi) In our Opinion, there have not been any qualifications or adverse remarks by the
respective auditors in the Companies (Auditor's Report) Order (CARO) reports of the
company included in the consolidated financial statements. Accordingly, paragraph 3
(xvi) of the Order is not applicable to the Company.

For H.N.Jhavar & Co.
Chartered Accountants
Firm Reg. No.000544C

(CA Ashish Saboo)

Partner

M.No0.079657

UDIN: 24079657BKFKEA5269

Place: Indore
Date: 28/05/2024
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AUDITORS CERTIFICATE ON CORPORATE GOVERNANCE

To the Members of
PORWAL AUTO COMPONENTS LIMITED

We have examined the compliance of conditions of Corporate Governance by Porwal Auto Components Limited,
for the year ended on 31 March, 2024, as stipulated in Regulations 17 to 27 and clauses (b) to (i) of Regulation
46(2) and para C and D of Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘Listing Regulations’).

The compliance of conditions of Corporate Governance is the responsibility of the Management. This
responsibility includes the design, implementation and maintenance of internal control and procedures to
ensure the compliance with the conditions of the Corporate Governance stipulated in Listing Regulations.

Our responsibility is limited to examining the procedures and implementation thereof, adopted by the Company
for ensuring compliance with the conditions of the Corporate Governance. It is neither an audit nor an expression
of opinion on the financial statements of the Company.

We have examined the books of account and other relevant records and documents maintained by the Company
for the purposes of providing reasonable assurance on the compliance with Corporate Governance requirements
by the Company.

We have carried out an examination of the relevant records of the Company in accordance with the Guidance
Note on Certification of Corporate Governance issued by the Institute of the Chartered Accountants of India (the
ICAI), the Standards on Auditing specified under Section 143(10) of the Companies Act 2013, in so far as
applicable for the purpose of this certificate and as per the Guidance Note on Reports or Certificates for Special
Purposes issued by the Institute of Chartered Accountants of India which requires that we comply with the
ethical requirements of the Code of Ethics issued by the Institute of Chartered Accountants of India.

We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 1, Quality
Control for Firms that Perform Audits and Reviews of Historical Financial Information, and Other Assurance and
Related Services Engagements.

Based on our examination of the relevant records and according to the information and explanations provided to
us and the representations provided by the Management, we certify that the Company has complied with the
conditions of Corporate Governance as stipulated in Regulations 17 to 27 and clauses (b) to (i) of Regulation
46(2) and para C and D of Schedule V of the Listing Regulations during the year ended 31 March, 2024.

We state that such compliance is neither an assurance as to the future viability of the Company nor the efficiency
or effectiveness with which the Management has conducted the affairs of the Company.

For H.N. Jhavar & Co.
Chartered Accountants
Firm Reg. N0.000544C

(CA Ashish Saboo)

Partner

M.No0.079657

UDIN: 24079657BKFKEA5269

Place: Indore
Date: 28/05/2024
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Independent Auditor's Report on the Quarterly and Year to Date Audited Financial Results of
the Company Pursuant to the Regulation 33 and 52 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended.

To
The Board of Directors of
Porwal Auto Components Limited

Report on the audit of the Financial Results
Opinion

We have audited the accompanying statement of quarterly and year to date financial results of Porwal
Auto Components Limited(the "Company") for the quarter and year ended March 31, 2024
("Statement"), attached herewith, being submitted by the Company pursuant to the requirement of
Regulation 33 and 52 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended (the "Listing Regulations").

In our opinion and to the best of our information and according to the explanations given to us, , the
Statement:

i. is presented in accordance with the requirements of the Listing Regulations in this regard.

ii. gives a true and fair view in conformity with the applicable accounting standards and other
accounting principles generally accepted in India, of the net profit and other comprehensive
income and other financial information of the Company for the quarter and year ended March
31, 2024.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013, as amended ("the Act"). Our responsibilities under those
Standards are further described in the "Auditor's Responsibilities for the Audit of the Financial
Results" section of our report. We are independent of the Company in accordance with the Code of
Ethics issued by the Institute of Chartered Accountants of India together with the ethical requirements
that are relevant to our audit of the financial statements under the provisions of the Act and the Rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the Code of Ethics. We believe that the audit evidence obtained by us is sufficient
and appropriate to provide a basis for our opinion.

Management's Responsibilities for the Financial Results

The Statement has been prepared on the basis of the annual financial statements. The Board of
Directors of the Company are responsible for the preparation and presentation of the Statement that
gives a true and fair view of the net profit and other comprehensive income of the Company and other
financial information in accordance with the applicable accounting standards prescribed under Section
133 of the Act read with relevant rules issued thereunder and other accounting principles generally
accepted in India and in compliance with Regulation 33 and 52 of the Listing Regulations. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgements and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
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accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the Statement that give a true and fair view and are free from material misstatement, whether due to
fraud or error.

In preparing the Statement, the Board of Directors are responsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless the Board of Directors- either intends to liquidate the
Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company's financial reporting process.
Auditor’'s Responsibilities for the Audit of the Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free from
material misstatement, whether due to fraud or error, and to issue an auditor's report that includes
our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the
basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

¢ Identify and assess the risks of material misstatement of the Statement, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

¢ Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are also responsible
for expressing our opinion on whether the company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

¢ Conclude on the appropriateness of the Board of Directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists related to
events or conditions that may cast significant doubt on the Company's ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor's report to the related disclosures in the financial results or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease to continue as
a going concern.

 Evaluate the overall presentation, structure and content of the Statement, including the disclosures,
and whether the Statement represents the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned

scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.
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We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

For H.N. Jhavar & Co.
Chartered Accountants
Firm Reg. N0.000544C

(CA Ashish Saboo)

Partner

M.No.079657

UDIN: 24079657BKFKEA5269

Place: Indore
Date: 28/05/2024
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Porwal Auto Components Limited
CIN: L34300MP1992PLC006912

BALANCE SHEET AS AT 31STMARCH 2024 Amount in Lacs

Particulars Note As at As at
No. 31st March 2024 31st March 2023
Assets
Non-current assets
Property, plant and equipment 3 4044.10 4339.85
Capital work-in-progress 3 - -
Intangible assets 4 8.84 10.56
Financial assets
Investments 5 1478.29 960.29
Loans 6 97.28 175.68
Other Financial Assets (Security Deposits) 7 319.29 129.21
5,947.79 5,615.59
Current assets
Inventories 8 1413.15 1,266.51
Financial assets
Trade receivables 9 1058.54 630.03
Cash and cash equivalents 10 1.89 1.89
Bank balance other than cash and cash equivalents 11 10.43 9.00
Loans 12 9.09 25.80
Other receivables 13 8.39 3.32
Other current assets 14 31.82 38.89
2,533.31 1,975.45
Total Assets 8,481.10 7,591.04
Equity and liabilities
Equity
Share capital 15 1,510.00 1,510.00
Other equity 16 4,766.47 4,381.12
Total Equity 6,276.47 5,891.12
Non-current liabilities:
Financial liabilities
Long Term Borrowings 17 10.88 26.24
Deferred tax liabilities (net) 18 - -
10.88 26.24
Current liabilities:
Financial liabilities
Borrowings 17 561.88 491.28
Trade payables 19 329.98 680.64
Other current financial liabilities 20 901.20 122.44
Other current liabilities 21 400.70 379.32
Current tax liabilities (net) 2,193.75 1,673.68
Total equity and liabilities 8,481.10 7,591.04
Significant Accounting Policies For and on behalf of board
As per report of even date
For H N Jhavar & Co
Chartered Accountants Devendra Jain Mukesh Jain
Firm Reg No. 000544C Managing Director =~ Whole Time Director
(CA Ashish Saboo) DIN: 00232920 DIN: 00245111
Partner
M. N. 079657
UDIN : 24079657BKFKEA5269
Place : Indore Hansika Mittal Shailesh Jain
Date : 28/05/2024 Company Secretary Chief Financial Officer
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Porwal Auto Components Limited
CIN L34300MP1992PLC006912
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 315T MARCH, 2024

Amount in lacs

Particulars Note As at As at
No. 31stMarch, 2024 31st March, 2023
Revenue from operations 22 14638.52 14060.54
Other income 23 42.89 4.10
TOTAL INCOME 14681.40 14064.64
EXPENSES
Cost of materials consumed 24 8203.37 8536.79
Purchases of stock-in-trade 25 0.00 0.00
Changes in inventories of finished goods (including -132.96 -13.33
stock-in-trade) and work-in-progress 26
Employee benefits expenses 27 1277.93 1107.94
Finance costs 28 236.43 277.42
Depreciation and amortisation expenses 578.74 595.61
Other expenses 29 4081.64 3663.36
TOTAL EXPENSES 14245.15 14167.79
Profit before exceptional items and tax 436.25 -103.15
Exceptional items -26.42 0.00
Profit before tax 462.66 -103.15
Tax expenses
Current tax 77.23 0.00
Deferred tax credit/(charge) 0.00 0.00
PROFIT FOR THE YEAR 385.43 -103.15
Other Comprehensive Income 0.00 0.00
Total Comprehensive Income for the period 385.43 -103.15
Earnings per equity share
Basic (Face value of Rs. 10 each) 2.55 -0.68
Diluted (Face value of Rs. 10 each) 2.55 -0.68
The accompanying notes are an integral part of these financial statements
Significant Accounting Policies
For H N Jhavar & Co. For and on behalf of board
Chartered Accountants
Firm Reg No. 000544C Devendra Jain Mukesh Jain
Managing Director Whole Time Director
DIN: 00232920 DIN: 00245111
(CA Ashish Saboo)
Partner
M. N. 079657
UDIN : 24079657BKFKEA5269
Place : Indore Hansika Mittal Shailesh Jain
Date : 28/05/2024 Company Secretary Chief Financial Officer
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PORWAL AUTO COMPONENTS LIMITED
CIN: L34300MP1992PLC006912
CASH FLOW STATEMENT FOR THE YEAR ENDED 31st MARCH, 2024

Amount in lacs

As at As at
PATICULARS 31st March 2024 31st March 2023
Operating Activities
Profit before tax 436.25 -103.15
Add: Extraordinary Item 26.42 0.00
Add: Depreciation 578.74 595.61
Add: Interest/ Finance Cost 236.43 277.42
Less: Non Operating Income -42.89 -4.10
Cash Flow from operating activities 1234.95 765.78
Less: Decrease CL (including bank borrowings) 520.08 -514.93
Add: Decrease in current assets -556.43 516.43
Less: Tax paid -77.23 0.00
Less: Interest Paid -236.43 -277.42
Net Cash from Operating Activities 884.94 489.87
Investing Activities
Inflow:
Increase in Deferred Tax Liability 0.00 0.00
Short Provision W/o -0.09 0.00
Sale of Fixed Assets/ Invesments 27.25 14.13
Outflow:
Increase in Fixed Assets -306.65 -267.44
Decrease in Capital WIP 0.00 0.00
Increase in Non current Assets -629.68 -31.79
Net Cash from Investing Activities -909.17 -285.10
Financial Activities
Inflow:
Net Change in Long term Borrowing -15.35 -207.45
Net Non Operating Income 41.02 1.39
Net Cash from Financial Activities 25.67 -206.06
Opening Cash 10.89 12.18
Cash Surplus/Deficit 1.44 -1.30
Closing Cash 12.32 10.89

This is the cash flow statement referred to in our report of even date.

As per report of even date
For H N Jhavar & Co
Chartered Accountants
Firm Reg No. 000544C

(CA Ashish Saboo)

Partner

M. N. 079657

UDIN : 24079657BKFKEA5269

Place : Indore
Date: 28/05/2024

Devendra Jain
Managing Director
DIN 00232920

Hansika Mittal
Company Secretary

For and on behalf of board

Mukesh Jain
Whole Time Director
DIN 00245111

Shailesh Jain
Chief Financial Officer
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31st MARCH 2024
Note 15 & 16
EQUITY SHARE CAPITAL
For the year ended 31st March 2024
Balance as of 1st April 2023 Changes in Equity shares capital Balance as of 31st March 2024
during the year
1510 0 1510
For the year ended 31st March 2023
Balance as of 1st April 2022 | Changes in Equity shares capital during Balance as of 31st March 2023
the year
1510 0 1510

OTHER EQUITY

Securities Premium General Retained Total

Reserve Reserve Earning

Balance as at 31st march 2022 3260.00 32.00 1192.26 4484.27
Profit for the year ended 31st March 2023 0.00 0.00 -103.15 -103.15
Other comprehensive income 0.00 0.00 0.00 0.00
Total comprehensive income 0.00 0.00 0.00 0.00
Dividends 0.00 0.00 0.00 0.00
Dividend distribution tax on dividend 0.00 0.00 0.00 0.00
Income Tax for earlier years 0.00 0.00 0.00 0.00
Transfer from retained earnings 0.00 0.00 0.00 0.00
Transfer to General Reserve 0.00 0.00 0.00 0.00
Balance As at 31 March 2023 3260.00 32.00 1089.12 4381.12
Profit for the year ended 31st March 2024 0.00 0.00 385.43 385.43
Other comprehensive income 0.00 0.00 0.00 0.00
Total comprehensive income 0.00 0.00 0.00 0.00
Dividends 0.00 0.00 0.00 0.00
Dividend distribution tax on dividend 0.00 0.00 0.00 0.00
Income Tax for earlier years 0.00 0.00 -0.09 -0.09
Transfer from retained earnings 0.00 0.00 0.00 0.00
Transfer to General Reserve 0.00 0.00 0.00 0.00
Balance As at 31 March 2024 3260.00 32.00 1474.46 4766.47

This is the Changes in Equity referred to in our report of even date.

As per report of even date

For H N Jhavar & Co For and on behalf of board
Chartered Accountants

Firm Reg No. 000544C

Devendra Jain Mukesh Jain

Managing Director Whole Time Director
(CA Ashish Saboo) DIN 00232920 DIN 00245111
Partner
M. N. 079657
UDIN : 24079657BKFKEA5269
Place : Indore Hansika Mittal Shailesh Jain
Date : 28/05/2024 Company Secretary Chief Financial Officer
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Particulars Manufacturing Division Solar Plant - Solar Plant - Division 2
Division 1
Freehold |Leasehold |Building [Building Plant Material |Tools Electrical [Festing [|Auxillary [Furnit- |Office Compu- | Vehi Air [Plantand |Land Fact- |Solar lLand  Factory ffice olar Computer Total
land land at atPlot  |&machi |handling fand [installat- [Equip- [Equip-  |ures equip- |ter cles  |Pollution Machinery [(Freehold) [ory ~ [Plant (Free- [Building |Equip- [Plant
PlotNo [No215 [nery equip- atterns | ions hents ments  fand ments Equip- Build- lhold) ments
209 iments [Fixtures ment ing
Cost
At 315t March
b023 183.45 [4.62 [1346.82 [259.78 W17.85 60579 [467.13 242.02 [47.86 [1951.35[14.81 [7520 [69.07 [27.79/55.18  [1355.96 [24.05 [38.32[1148.75 [63.32 [14.78 [L42  [1283.31P.52  [9919.14
IAdditions
B.94 11.61 ho.54  pels [19.69 R.17 5278 055 .22 B79  [71.43 l69.02 11.88 [14.40 B35.17
Pisposals 28.52 2231 0.5 6143 113.11
At 315t March
bo24 187.38 [24.62  [1358.43 [259.78 [389.33 64634 [493.29 239.40 [50.03 [004.13[15.36 PB157 [72.86 [237.78[55.18  [1424.98 [24.05 [38.32[1160.63 [63.32 [14.78 [L42  [1297.71[0.52 10141.21
Depreciation
and
Impairment
At 31t March
b023 .00 00 55629 4298 [309.34 [P80.30 [21.0507.21 [3.46 [1288.66(11.38 [64.79 [62.46 140 [52.04  [1291.55 [0.00 .08 [710.58 [0.00 .92  [1.36  P29.63 [0.50  [5556.99
IDepreciation
harge for the 4395 823 532 5414 [B312 397 [1.80  [190.09 [0.42 W17 92 R7.73 0.20 .73 .95 [75.96 .58 173 577.02
year
Disposals 40 649 6.90
At 31t March
b024 .00 .00 00.24 [51.20  [334.66 [33444 [254.18[121.18 [35.26 [1478.75[11.80 [68.56 [66.38 [82.64 [52.24  [1292.28 [0.00  [10.04 [786.54 [0.00 P50  [1.36  [511.36 [0.50 097.11
INet Book Value|
At 31t March
b024 187.38 [24.62 [75820 [20858 [54.66 [B11.89 [39.11[11821 (1477 [52538 B.56 [13.01 [6.48 [155.152.93 13270 [24.05 [28.28 374.09 [63.32 [11.28 [0.06  [786.34 [0.03  |K044.10
At 315t March
2023 183.45 [4.62 [790.54 [216.81 [108.50 [32549 [46.08 (12250 [14.40 [662.70 [B.43  [10.40 [6.61 [136.38B.14 441 405 [29.24 438.16 [63.32 [11.86 [0.06 53.68 .03  K339.85
Net Book Value
Details of Capital Work in Progress
Particulars At 31st March 2024 At 31st March 2023
Building 0 0
Plant, property and equipment 0 0
Pre-operative Expenses 0 0
0 0

Note 4: Intangible assets
Particulars

Cost

At 31st March 2023
Additions

Disposals

At 31st March 2024

Amortization and impairment

At 31st March 2023
Additions

Disposals

At 31st March 2024
Net Book Value

At 31st March 2024
At 31st March 2023

Softwares and
licenses

19.87

19.87

9.30
1.72

11.03

8.84
10.56
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Note 5: Investments 31st March 2024 31st March 2023
Investments in unquoted equity Instruments 1.25 1.25
Investments at fair value through OCI (fully paid)

Unquoted equity shares

Quoted equity shares

Mutual Funds (Quoted) units of Rs. 10/- each unless otherwise

specified

493038.126(493038.126) units of Aditya Birla Sunlife Silver ETF FoF 50.00 50.00

Reg-G

50%545.728(508545.728) units of Axis Special Situations Fund Reg 55.00 55.00
G

4(15)8254.33(458254.33) units of DSP Global Innovation FoF Reg(g) 42.00 42.00

489269.223(489269.223) units of HDFC Banking & Financial Fund 50.00 50.00

Reg(G

77%&9).094(77899.094) units of ICICI Prudential Equity and Debt (G) 95.29 95.29

7864.511(7864.511) units of ICICI Prudential Technology-G 12.00 12.00

19844.630 (19844.630) units ICICI Prudential Value Discovery (G) 24.00 24.00

86503.690 (86503.690) units IDFC Core Equity Reg (G) 38.25 38.25

563027.839 (563027.839) units IDFC Balanced Advantage Reg (G) 0.00 72.00

68949.676 (68949.676) units of Invesco India Financial Services (G) 50.00 50.00

93519.237(93519.237) units of Invesco India Midcap Fund (G) 70.00 70.00

43109.499(43109.499) units Kotak Equity Opportunity Reg (G) 62.00 62.00

226626.969(226626.969) units of L & T India Value Fund (G) 81.00 81.00

351629.126 (351629.126) units of Mirae Asset Banking & Financial 40.00 40.00

Services Fund Reg (G)

337253.488(337253.488) units of PGIM India Flexi Cap Reg (G) 75.00 75.00

36242.467(36242.467) units of SBI Focused Equity Fund (G) 75.00 75.00

49910.323 (49910.323) units TATA Equity PE (G) 67.50 67.50

842844.652( 0 )Unit of Mirae Asset Multicap Fund Reg-G 90.00 0.00

9160.572 ( 0 )Unit of SBI Magnum Ultra short Duration Reg-G 500.00 0.00

(Mutual Fund Units of 39.11 Lacs (39.11 Lacs) units NAV as on
31.03.2023 Rs. 2260.72 Lacs (P.Y. 1292.89 Lacs)

1478.29 960.29
Note 6: Loans 31st March 2024 31st March 2023
Loans (secured good unless otherwise stated)
Capital advances 53.13 54.29
Supplier advances paid 25.03 25.00
Deposits and balances with government authorities
Income Tax Deposit 19.12 0.00
VAT Tax demand 0.00 0.67
VAT Claim Receivable 0.00 95.73
97.28 175.68
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Loans and receivables are non-derivative financial assets which generate a fixed or variable interest income
for the Group. The carrying value may be affected by changes in the credit risk of the counterparties.

Note 7: Other non-current assets
OTHER FINANCIAL ASSETS
Deposit
Others
Petition Fees

Note 8: Inventories

Raw materials (at cost)

Work in progress (at cost)

Finished goods (at lower of cost and net realisable value)
Stores and spares

Note 9: Trade and other receivables
Trade receivables

Trade receivables

Undisputed Trade Receivables - Considered Good
Not Due

Less Than 6 Months

6 Months - 1 year

1 Year- 2 year

2 Year - 3 year

More Than 3 Years

Total trade receivables

Note 10: Cash and cash equivalents
Balances with banks

In current accounts

In deposit accounts

Cheques on hand

Cash on hand
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31st March 2024 31st March 2023

294.28 111.88
25.01 14.33
0.00 3.00
319.29 129.21

31st March 2024

31st March 2023

342.38 290.89
239.65 207.45
711.66 635.45
119.46 132.72
1,413.15 1,266.51

31st March 2024

31st March 2023

1,058.54

630.03

1,058.54

630.03

31st March 2024

31st March 2023

1,038.08 630.03
20.47 0.00
1,058.54 630.03

31st March 2024

31st March 2023

0.51 1.36
1.38 0.52
1.89 1.89
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Short-term deposits are made for varying periods of between one day and three months, depending on the
immediate cash requirements of the Group, and earn interest at the respective short-term deposit rates.

Note 11: Bank balance other than cash and cash equivalents 31st March 2024 31st March 2023

Margin money with banks 10.43 9.00
Earmarked bank balance towards dividend - -

10.43 9.00

The Group has pledged a part of its bank deposits to fulfill collateral requirements. Refer to Note 26 for further
details.

Note 12: Loans 31st March 2024 31st March 2023
Loans to employees 9.09 25.8
9.09 25.8
Note 13: Other receivables 31st March 2024 31st March 2023
Other loans and advances
Advance for trade 0.00 3.32
Advance for capital goods 8.39 -
8.39 3.32
Note 14: Other current assets 31st March 2024 31st March 2023
GST Refund Receivable (Cess) 0.06 0.06
Input Tax Credit 1.84 9.35
Prepaid expenses 17.68 18.3
Advance tax and TDS and TCS 12.24 11.19
31.82 38.89

15. Statement of changes in equity for the year ended 31st March 2024

Note 15: Share Capital 31st March 2024 31st March 2023
Authorised
20,000,000 Equity Shares of Rs. 10/- Each 2,000.00 2,000.00

(20,000,000 Equity Shares of Rs. 10/- Each)

Issued and Subscribed and Paid up capital 1,510.00 1,510.00

15,100,000 Equity shares of Rs. 10/- Each
(15,100,000 Equity shares of Rs. 10/- Each)

The company has only one class of equity shares having par value of INR 10/- per share. Each holder of equity
shares is entitled to one vote per share. The company declares and pays dividends in Indian rupees. The
dividend proposed by the Board of Directors is subject to the approval of the shareholders in the ensuing
Annual General Meeting.
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In the event of liquidation of the company, the holders of equity shares will be entitled to receive remaining

assets of the company, after distribution of all preferential amounts. The distribution will be in proportion to
the number of equity shares held by the shareholders.

a) Reconciliation of Equity Shares

As at 31st March 2024 As at 31st March 2023
Equity Shares No. of Amount No. of Amount
Shares Shares
Balance as at the beginning of the year 15100000  15,10,00,000 15100000 15,10,00,000
Balance as at the end of the year 15100000 15,10,00,000 15100000 15,10,00,000

b) Shareholders holding more than 5% shares in the company

As at 31st March 2024 As at 31st March 2023
Shares held by
No. of Shares Amount No. of Shares Amount
Flag Vittawas Limited 2750000 2,75,00,000 2750000 2,75,00,000
Porwal Finsec Private Limited 3288300 3,28,83,000 3288300 3,28,83,000

c) Shareholding of promoters at the end of the year

As at 31st March 2024 As at 31st March 2023

Promoter Name No. of % of % c_hange No. of % of % change during
Shares Total during the  Shares Total the year
Shares year Shares

Flag Vittawas Limited 2750000 18.21% - 2750000 18.21% -
Surendra Jain 389280 2.58% - 389280 2.58% -
Devendra Jain 352299 2.33% - 352299 2.33% -
Mukesh Jain 281105 1.86% - 281105 1.87% -
Gajendra Utsavlalji Jain 275989 1.83% - 275989 1.83% -
Shailesh Jain 221263 1.46% - 221263 1.46% -
Chandanbai Utsavlal 164000 1.09% - 164000 1.08% -
ain
{C,unita Jain 114600 0.76% - 114600 0.76% -
Pramila Jain 110000 0.73% - 110000 0.73% -
Manju Jain 109266 0.72% - 109266 0.72% -
Pushpa Jain 95000 0.63% - 95000 0.63% -
Premlata Jain 92000 0.61% - 92000 0.61% -
Atin Jain 78500 0.52% - 78500 0.52% -
Santosh Aidasani 75000 0.50% - 75000 0.50% -
Arshui Jain 72500 0.48% - 72500 0.48% -
Devendra Jain HUF 69000 0.46% - 69000 0.46% -
Gajendra Jain HUF 66000 0.44% - 66000 0.44% -
Mukesh Jain HUF 59000 0.39% - 59000 0.39% -
Sejal Jain 34500 0.23% - 34500 0.23% -
Sonali Parekh 30800 0.20% - 30800 0.20% -
Parul Atin Jain 26500 0.18% - 26500 0.18% -
Richa Devendra Jain 24000 0.16% - 24000 0.16% -
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Reema Devendra Jain 23000 0.15% - 23000 0.15% -
Shailesh Jain HUF 20500 0.14% - 20500 0.14% -
Surendra Jain HUF 19500 0.13% - 19500 0.13% -
Cherry Sanman Kapale 17500 0.12% - 17500 0.12% -
Rohan Mukesh Jain 17500 0.12% - 17500 0.12% -
Anish Jain 14060 0.09% - 14060 0.09% -
Riti Dawra 9000 0.06% - 9000 0.06% -
Shikha Gawade 669 0.00% - 669 0.00%

Total 5612331 37.16% 0 5612331 37.16% 0

16. Other equity

Securities premium account

At 31st March 2023 3260.00
Add: Premium on issue of shares allotted pursuant to exercise of ESOP -
Add: Premium on QIP and preferential allotment of equity shares -

At 31st March 2024 3260.00
General reserve

At 31st March 2023 32.00
At 31st March 2024 32.00
Retained earnings

At 31st March 2023 1089.12
Add: Profit during the year 385.43
Add: Other Comprehensive Income 0.00
Less: Income tax/Wealth tax of earlier years -0.09
Less: Transfer to debenture redemption reserve

At 31st March 2024 1474.46
Total other equity

At 31st March 2024 4766.47
At 31st March 2023 4381.12
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Note 17: Long Term Borrowings

Effective Maturity  31stMarch 2024 31stMarch 2023
interest
rate

Term loans
ICICI Bank 8.10% Repayable in - -
72 monthly
installments
ending on Dec
2024
SBI SSI INDORE GECL 7.50% Repayable in - -
48 monthly
installments
ending on June
2025
State Bank of India (LFC) 7.65% Repayable in - -
54 monthly
installments
ending on
March 2025
SBI SSI INDORE NEW GECL 7.40% The State Bank - -
of India CCEL
Loan was
availed in the
year 2021-22
to be repaid by
2021-22.

Term Loan from State Bank of India is secured by way of charge over the fixed assets of the Solar Plant
and is repayable in 89 monthly installments ending on May 2021 and carries interest @ 9.55% p.a,
remaining 15 monthly installment . The loan is further secured by way of personal guarantee of three
directors.

Term loan from ICICI Bank is secured by way of first charge over the fixed assets situated at Plot No.
215, Sector [ Pithampur. The said loan is repayable in 60 monthly installments from September 2015
and ending on September 2020 and carries interest @ 8.55% p.a. The loan is further secured by way of
personal guarantee of three directors.

The State Bank of India GECL Loan was availed in the year 2020-21 to be repaid by 2024-25. Total no of
48 monthly installments are repayable of Rs. 111111/- each. Rate of interest applicable on this loan
7.40% p.a.

The Term Loan taken by State Bank of India was availed in the year 2020-21 to be repaid by March
2025. The loan is repayable in 54 monthly installments. Installment for first 30 months is Rs. 800000,
Rs. 1000000 for next 23 months and Rs. 1500000 for the last installment. The rate of interest applicable
on this loan is @ 8% p.a. This loan is secured by way of first charge over the fixed assets of the company
situated at Plot No. 209 Sector I, Pithampur. The loan is further secured by way of personal guarantee of
three directors.
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Vehicle loan from banks

HDFC Bank Car Loan (Innova) 8.86% To be repaid by June 2.28 7.73
2025 in 27 monthly
installments of Rs.
56066/- each.
HDFC Bank Car Loan (Jeep) 8.75% To be repaid by July 8.60 18.50
2026 in 33 monthly
installments of Rs.
71880/- each.
(All loans secured by hypothecation of
specific vehicles)
Total unsecured loans
- - 10.88 26.24

Total non-current interest bearing
loans and borrowings 10.88 26.24

Current borrowings

Loan repayable on demand (from bank)

Secured loans

Working capital loan from banks

From SBI SSI Branch Indore 142.18 20.29

From SBI Pithampur Branch 0.00 -2.85
Secured by way of hypothecation of present and future stock of raw

material, stock in process, finished goods, stores and spares, and book debts

and first charge over the fixed assets of the company situated at Plot No. 209

Sector [, Pithampur. The loans is further secured by way of personal

guarantee of three directors. The loan is repayable on demand and carries

interest @ 8.00% p.a.
142.18 17.44

Loan from other Body Corporates
Porwal Diesels Pvt. Ltd. 419.70 473.84
Current maturity of long term loans
From ICICI Bank 0.00 103.13
SBI SSI CCEL 0.00 0.00
HDFC Bank Car Loan (Innova) 6.73 5.80
HDFC Bank Car Loan (Jeep) 8.63 7.08
STATE BANK OF INDIA TERM
LOAN(LFC) 0.00 0.00
From Axis Bank Ltd (Ford) 0.00 0.00
From Axis Bank Ltd (Skoda) 0.00 0.00
Total current borrowings 577.23 607.28
Less: Amount clubbed under “other
current liabilities” 15.35 116.00
Net current borrowings 561.88 491.28
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Ind AS 107 only requires disclosure of information that enables users of the financial statements to
evaluate the significance of financial instruments for its financial position and performance. Ind AS
compliant Schedule III requires that a company to disclose terms of repayment of term loan and other
loan. Accordingly, to comply with the requirement of Ind AS compliant Schedule III the group has

disclosed effective interest rate and maturity date for all the borrowings.

Note 18: Deferred Tax
Deferred tax relates to the following:

Accelerated depreciation for tax purposes
MAT credit entitlement

Disallowances and Losses available for offsetting against future taxable

income

Deferred tax expense/(income)
Net deferred tax assets/(liabilities)

Reflected in the balance sheet as follows:

Deferred tax assets
Deferred tax liabilities

Deferred tax liabilities, net

31stMarch 2024 31stMarch 2023

31st March 2024 31st March 2023

The Group offsets tax assets and liabilities if and only if it has a legally enforceable right to set off
current tax assets and current tax liabilities and the deferred tax assets and deferred tax liabilities

relate to income taxes levied by the same tax authority.

Note 19: Trade payables
Trade payables
MSME

Not Due

Less Than 1 Year
1 Year - 2 Year

2 year - 3 year
More than 3 year
Others

Not Due

Less Than 1 Year
1 Year - 2 Year

2 year - 3 year
More than 3 year

31st March 2024 31stMarch 2023
329.98 680.64
208.49 372.23
121.49 308.41
329.98 680.64
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Note 20: Other current financial liabilities 31st March 2024 31st March 2023
Current maturities of long term debt 15.35 116.00
Payables for capital expenditure 44.26 6.44
Advance against sale of land 775.00 -
Others (Tooling advance) 66.59 -
901.20 122.44
Note 21: Other current liabilities 31st March 2024 31st March 2023
(a) Provision for employee benefits
Bonus Payable 37.57 34.77
Leave Encashment (unfunded) 64.95 64.98
E.S.I.C. Payable 1.94 1.90
Good Work Reward 9.89 14.61
Canteen Expenses Payable 1.72 0.00
Professional Tax Payable 0.23 0.19
Professional Tax Payable (Company) 0.00 0.03
Provident Fund Payable 4.74 4.12
Salary and Wages Payable 75.45 65.06
(b) Others (Specify nature)
Provision for Income Tax 77.23 0.00
TDS Payable 9.63 8.86
Power & Fuel Payable 60.80 75.03
Freight Payable 0.40 0.15
Telephone Expenses Payable 0.05 0.14
Lease Rent payable 1.66 0.00
Audit Fees Payable 0.75 0.75
Professional Charges Payable 0.80 0.53
Water Charges Payable 1.24 1.15
GST Payable 51.66 107.04
400.70 379.32
Note 22. Revenue from operations
31st March 2024 31st March 2023
Sale of products
CI & SG Iron Automobile Components 14,223.67 13,741.75
Solar Power 414.84 318.79
14,638.52 14,060.54
Note 23. Other income
31st March 2024 31st March 2023
Interest income 1.73 1.39
Income from Sale of Mutual Funds 39.29 -
Profit on Sale of Fixed Assets 1.86 2.71
42.89 4.10
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Note 24. Cost of materials consumed 31stMarch 2024 31stMarch 2023
Raw Material Consumed
Inventory at the beginning of the year 227.19 293.17
Add: Purchases 7718.16 8,004.55
Less: Inventory at the end of the year -254.14 -227.19
Cost of raw material and components 7,691.22 8,070.52
consumed
Details of stores and consumables 31st March 2024 31st March 2023
consumed
Inventory at the beginning of the year 132.72 137.18
Add: Purchases 498.89 461.81
Less: inventory at the end of the year -119.46 -132.72
Cost of raw material and components
consumed

512.15 466.27
Total Consumption 8,203.37 8,536.79
Note 25. Purchases of stock-in-trade 31st March 2024 31st March 2023

Inventory at the beginning of the year
Add: Purchases

Less: inventory at the end of the year
Cost of raw material and components
consumed

Note 26. Changes in inventories of finished goods (including stock-in-trade) and work-in-

progress
31stMarch 2024 31st March 2023
Opening Stock
Work-in-Process 207.45 162.98
Finished Goods 635.45 637.17
Stock-in-Trade 63.70 93.12
Less: Closing Stock
Work-in-Process 239.65 207.45
Finished Goods 711.66 635.45
Stock-in-Trade 88.24 63.70
(132.96) (13.33)
Note 27. Employee benefits expenses 31st March 2024 31st March 2023
Salaries, wages and bonus 1,142.83 1,004.11
Contribution to provident and other funds 75.01 67.87
Gratuity expense 10.00 4.00
Staff welfare expense 50.09 31.95
1,277.93 1,107.94
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Note 28. Finance costs

31st March 2024 31st March 2023

Interest

- On fixed period loan 46.15 79.94

Finance charges

Interest and bank charges 3.01 3.08

Bank charges and bill discounting charges 187.27 194.39

Total interest expense 236.43 27742

Total finance cost 236.43 277.42
Note 29. Depreciation and amortization 31st March 2024 31st March 2023
expense
Depreciation of tangible assets 578.74 595.61

578.74 595.61

Note 30. Other expenses 31st March 2024 31st March 2023
Manufacturing Expenses
Commission 58.13 59.23
Contract Wages 794.35 703.20
Freight Inward 188.12 170.87
Insurance Expenses 8.52 10.08
Job work Charges 1,323.88 1,146.05
Miscellaneous Factory Overhead 26.53 19.15
Power & fuel 1,287.80 1,182.68
Provident Fund Contractor 0.43 0.26
Repairs & Maintenance 87.32 91.79
Telementry Expenses 2.41 2.41
Solar Power Line Charges 1.00 0.92
Selling & Distribution Expenses
Advertisement Expenses 1.54 1.29
Business Promotion & Exhibition Expense 35.62 12.85
Computer software Development expense 2.25 1.81
Customer Entertainment Expenses 3.79 2.50
Freight Outward 105.52 91.93
GST Expense Audit Objection 0.00 0.00
Inspection and Testing 0.72 0.96
Petition Filing Fees 3.70 0.00
Selling Expenses 0.39 0.26
Turnover Discount 7.00 0.00
Tax Expenses (CST) 9.67 1.02
Website Design Expense 0.96 0.66
Establishment Expenses
Auditor's Remuneration 0.75 0.75
Books & Periodicals 0.30 0.08
Consultancy Fees 26.34 26.89
Conveyance Expenses 1.02 1.09
Donation 0.21 0.00
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Late Delivery Charges (L.D.)
Lease Rent

Legal Expenses

Membership & Subscription
Motor Car Running Expenses
Office Expenses

Postage & Courier Charges
Professional fees

Property Tax

Rebate & Discount
Registration for filing fees
Stamp Paper Expenses
Stationary & printing
Sundry Balances written off
Telephone Expenses

Tender Fees

Training & seminar
Travelling Expenses

Vehicle Running & Maintenance

Payments to the auditor:
As auditor

Audit fee

Tax audit fee

Details of CSR expenditure:

Gross amount required to be spent by the

group during the year

Amount spent during the year ending on

31st March 2024

Construction/acquisition of any asset

On purposes other than above

Amount spent during the year ending on

31st March 2023

Construction/acquisition of any asset

On purposes other than above

Annual Report 2023-24

-13.61 43.20

2.48 2.45

17.33 13.25

2.04 2.14

0.12 0.19

6.72 4.87

0.91 0.66

16.55 8.29

2.12 2.12

0.01 0.01

0.10 0.39

2.77 0.00

11.06 8.68

0.12 1.11

4.37 4.29

0.02 0.07

0.26 0.75

32.45 25.23

17.52 16.93

4,081.64 3,663.36

0.60 0.60

0.15 0.15

0.75 0.75

31st March 2024 31st March 2023
Nil Nil

Nil Nil Total
Nil Nil Total

115



¢ Porwal Annual Report 2023-24

Auto Components Ltd.

PORWAL AUTO COMPONENTS LIMITED

Notes to the Ind AS financial statements for the year ended 31st March, 2024
NOTE 1

1.1 COMPANY OVERVIEW

Porwal Auto Components Limited (referred to as “the Company” hereinafter) was incorporated Porwal
Auto Components Ltd. was incorporated in the year 1992 as an ancillary to M/s. Eicher Motors Limited
now VE Commercial Vehicles Ltd. (A Volvo group and Eicher Motors joint venture). Porwal Auto
Components Ltd is involved in the manufacture of a variety of Ductile Iron, Grey Cast Iron Steel and Steel
Alloy Casting Components and Subassemblies. PACL caters to various sectors including Automobile,
Engineering, Pumps and Valves, Agriculture and Tractor Equipments etc.

1.2 BASIS OF PREPARATION OF FINANCIAL STATEMENTS

These financial statements have been prepared in accordance with the Indian Accounting Standards
(herein referred to as ‘IND AS’) as notified by Ministry of Corporate Affairs pursuant to Section 133 of
Companies Act 2013, read with Companies (Indian Accounting Standards) Rules 2015 (as amended).

The financial statements have been prepared and presented under historical cost convention, on accrual
and going concern basis of accounting. The Accounting policies are applied consistently in presenting
these financial statements.

The classification of assets and liabilities of the Company into current or non-current is based on the
criterion specified in the Schedule III to the Companies Act, 2013. The Company has ascertained its
operating cycle as 12 months for the purpose of current and non-current classification of assets and
liabilities.

(a) Functional and Presentation currency:
The financial statements are prepared in Indian Rupees, which is the Functional and Presentation
currency for the Company.

(b) Use of Estimates:

The preparation of Financial Statement in accordance with IND AS requires use of estimates and
assumptions for some items, which might have effect on their recognition and measurement in the
Balance Sheet and Statement of Profit and Loss. The actual amounts realized may differ from these
estimates. Accounting estimates could change from period to period. Actual results could differ from
those estimates. Appropriate changes in estimates are made as Management becomes aware of changes
in circumstances surrounding the estimates. Differences between the actual results and estimates are
recognized in the period in which the results are known / materialized, and if material, their effects are
disclosed in the notes to financial statements.

(c) Basis of measurement

The Ind AS Financial Statements have been prepared on a going concern basis using historical cost
convention and on an accrual method of accounting, except for certain financial assets and liabilities,
including derivative financial instruments which have been measured at fair value as described below
and defined benefit plans which have been measured at actuarial valuation as required by relevant Ind
ASs.
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SIGNIFICANT ACCOUNTING POLICIES

The Company has applied following accounting policies to all periods presented in the Ind AS Financial
Statement.

a) Revenue Recognition
Revenue is measured at the fair value of the consideration received or receivable, net of discounts,
volume rebates, outgoing sales taxes and excise duty.

Revenue from sales is recognized when all significant risks and rewards of ownership of the commodity
sold are transferred to the customer which generally coincides with delivery. Revenues from sale of
byproducts are included in revenue.

Revenue from sale of power is recognized when delivered and measured based on rates as per
Bilateral contractual/collective agreements with buyers and at rate arrived at based on the principles
laid down under the relevant power purchase agreements/regulations in vogue as applicable.

Export benefits are accounted on recognition of export sales. Dividend income is recognized when the
right to receive payment is established. Interest income is recognized using effective rate of interest
method.

b) Property, Plant and Equipment

(i) Property, plant and equipment

The Company has applied Ind AS 16 for all of its property, plant and equipment. The initial cost of
property, plant and equipment comprises its purchase price, including import duties and non-
refundable purchase taxes, attributable borrowing cost and any other directly attributable costs of
bringing an asset to working condition and location for its intended use. It also includes the present
value of the expected cost for the decommissioning and removing of an asset and restoring the site after
its use, if the recognition criteria for a provision are met.

Expenditure incurred after the property, plant and equipment have been put into operation, such as
repairs and maintenance, are normally charged to the statements of profit and loss in the period in
which the costs are incurred. Major inspection and overhaul expenditure is capitalized if the recognition
criteria are met When significant parts of plant and equipment are required to be replaced at intervals,
the Company depreciates them separately based on their specific useful lives. Likewise, when a major
inspection is performed, its cost is recognized in the carrying amount of the plant and equipment as a
replacement if the recognition criteria are satisfied. All other repair and maintenance costs are
recognized in the statement of profit and loss as incurred.

Gains and losses on disposal of an item of property, plant and equipment are determined by comparing
the proceeds from disposal with the carrying amount of property, plant and equipment, and are
recognized net within other income/other expenses in statement of profit and loss.

An item of property, plant and equipment and any significant part initially recognized is derecognized
upon disposal or when no future economic benefits are expected from its use or disposal. Any gain or
loss arising on de-recognition of the asset (calculated as the difference between the net disposal
proceeds and the carrying amount of the asset) is included in the statement of profit and loss, when the
asset is derecognized.

The residual values, useful lives and methods of depreciation of property, plant and equipment are
reviewed at each financial year end and adjusted prospectively, if appropriate.

117



¢ Porwal Annual Report 2023-24

Auto Components Ltd.

(ii) Capital work in progress

Assets in the course of construction are capitalized in capital work in progress account. At the point
when an asset is capable of operating in the manner intended by management, the cost of construction is
transferred to the appropriate category of property, plant and equipment. Costs associated with the
commissioning of an asset are capitalized when the asset is available for use but incapable of operating
at normal levels until the period of commissioning has been completed. Revenue generated from
production during the trial period is credited to capital work in progress.

(iii) Depreciation

Assets in the course of development or construction and freehold land are not depreciated. Other
property, plant and equipment are stated at cost less accumulated depreciation and any provision for
impairment. Depreciation commences when the assets are ready for their intended use. Depreciation is
calculated on the depreciable amount, which is the cost of an asset less its residual value. Depreciation is
provided at rates calculated to write off the cost, less estimated residual value, of each asset on Straight
Line Basis over its expected useful life as per the rates prescribed under schedule II to the Companies
Act, 2013 or re-assessed useful life based on technical evaluation as follows:

Factory Building - 30 Years
Plant and Machinery - 8 Years
Material Handling Equipment - 8 Years
Tools and Patterns - 8 Years
Electrical Installation - 10 Years
Testing Equipments - 10 Years
Auxiliary Equipment - 8 Years
Furniture and Fixture - 10 Years
Office Equipment - 5 Years
Computer - 3 Years
Vehicle - 8 Years
Air Pollution Equipment - 15 Years
Plant and Machinery - 15 Years
Solar Plant - 15 Years
Intangible Asset - 5 Years

Major inspection and overhaul costs are depreciated over the estimated life of the economic benefit
derived from such costs. The carrying amount of the remaining previous overhaul cost is charged to the
statement of profit and loss if the next overhaul is undertaken earlier than the previously estimated life
of the economic benefit. When significant spare parts of an item of property, plant and equipment have
different useful lives, they are accounted for as separate items (major components) of property, plant
and equipment.

Depreciation methods, useful lives and residual values are reviewed at each financial year end and
changes in estimates, if any, are accounted for prospectively.

c) Intangible assets

Intangible assets acquired are measured on initial recognition at cost. Following initial recognition,
intangible assets are carried at cost less any accumulated amortization and accumulated impairment
losses.

The useful lives of intangible assets are assessed as either finite or indefinite. The Company currently
does not have any intangible assets with indefinite useful life. Intangible assets are amortized over the
useful economic life and assessed for impairment whenever there is an indication that the intangible
asset may be impaired. The amortization period and the amortization method for an intangible asset are
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reviewed at least at the end of each reporting period. Changes in the expected useful life or the expected
pattern of consumption of future economic benefits embodied in the asset are considered to modify the
amortization period or method, as appropriate, and are treated as changes in accounting estimates. The
amortization expense on intangible assets is recognized in the statement of profit and loss unless such
expenditure forms part of carrying value of another asset.

Gains or losses arising from de-recognition of an intangible asset are measured as the difference
between the net disposal proceeds and the carrying amount of the asset and are recognized in the
statement of profit and loss when the asset is derecognized.

d) Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand and short-term
deposits with an original maturity of three months or less, which are subject to an insignificant risk of
changes in value. For the purpose of the statement of cash flows, cash and cash equivalents consist of
cash and short-term deposits, as defined above.

€) Borrowing Costs

Borrowing costs directly attributable to the acquisition, construction or production of an asset that
necessarily takes a substantial period of time to get ready for its intended use or sale are capitalized as
part of the cost of the asset. All other borrowing costs are expensed in the period in which they occur.
Borrowing costs consist of interest and other costs that an entity incurs in connection with the
borrowing of funds. Borrowing cost also includes exchange differences to the extent regarded as an
adjustment to the borrowing costs.

f) Impairment of Non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an asset may be
impaired. If any indication exists, or when annual impairment testing for an asset is required, the
Company estimates the asset’s recoverable amount. An asset’s recoverable amount is the higher of an
asset’s or cash-generating unit’s (CGU) fair value less costs of disposal and its value in use. Recoverable
amount is determined for an individual asset, unless the asset does not generate cash inflows that are
largely independent of those from other assets or groups of assets.

When the carrying amount of an asset or CGU exceeds its recoverable amount, the asset is considered
impaired and is written down to its recoverable amount. In assessing value in use, the estimated future
cash flows are discounted to their present value using a post-tax discount rate that reflects current
market assessments of the time value of money and the risks specific to the asset. In determining fair
value less costs of disposal, recent market transactions are taken into account. If no such transactions
can be identified, an appropriate valuation model is used. These calculations are corroborated by
valuation multiples, quoted share prices for publicly traded companies or other available fair value
indicators. The Company bases its impairment calculation on detailed budgets and forecast calculations,
which are prepared separately for each of the Company’s CGUs to which the individual assets are
allocated. Impairment losses of continuing operations, including impairment on inventories, are
recognized in the statement of profit and loss.

An assessment is made at each reporting date to determine whether there is an indication that
previously recognized impairment losses no longer exist or have decreased. If such indication exists, the
Company estimates the asset’s or CGU’s recoverable amount. A previously recognized impairment loss is
reversed only if there has been a change in the assumptions used to determine the asset’s recoverable
amount since the last impairment loss was recognized. The reversal is limited so that the carrying
amount of the asset does not exceed its recoverable amount, nor exceed the carrying amount that would
have been determined, net of depreciation, had no impairment loss been recognized for the asset in
prior years. Such reversal is recognized in the statement of profit and loss.
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g) Government Grants

Government grants are recognized where there is reasonable assurance that the grant will be received
and all attached conditions will be complied with. When the grant relates to an expense item, it is
recognized as income on a systematic basis over the periods that the related costs, for which it is
intended to compensate, are expensed. When the grant relates to an asset, it is related as deferred
income and released to the statement of profit and loss over the expected useful lives of the assets
concerned. When the Company receives grants of non-monetary assets, the asset and the grant are
recorded at fair value amounts and released to statement of profit and loss over the expected useful life
in a pattern of consumption of the benefit of the underlying asset. When loans or similar assistance are
provided by governments or related institutions, with an interest rate below the current applicable
market rate, the effect of this favorable interest is regarded as a government grant. The loan or
assistance is initially recognized and measured at fair value and the government grant is measured as
the difference between the initial carrying value of the loan and the proceeds received. The loan is
subsequently measured as per the accounting policy applicable to financial liabilities.

h) Inventories

Inventories are valued at the lower of cost and net realizable value except scrap and by products which
are valued at net realizable value. Costs incurred in bringing the inventory to its present location and
condition are accounted for as follows:

Raw materials: cost includes cost of purchase and other costs incurred in bringing the inventories to
their present location and condition. Cost is determined on weighted average basis.

Finished goods and work in progress: cost includes cost of direct materials and labor and a proportion of
manufacturing overheads based on the normal operating capacity, but excluding borrowing costs. Cost
is determined on FIFO basis. Net realizable value is the estimated selling price in the ordinary course of
business, less estimated costs of completion and the estimated costs necessary to make the sale.
Obsolete inventories are identified and written down to net realizable value. Slow moving and defective
inventories are identified and provided to net realizable value.

i) Taxation

Current income tax
Current income tax assets and liabilities are measured at the amount expected to be recovered from or
paid to the taxation authorities. The tax rates and tax laws used to compute the amount are those that
are enacted or substantively enacted, at the reporting date. Current income tax relating to items
recognized outside profit or loss is recognized outside profit or loss (either in other comprehensive
income or in equity).

Current tax items are recognized in correlation to the underlying transaction either in OCI or directly in
equity. Management periodically evaluates positions taken in the tax returns with respect to situations
in which applicable tax regulations are subject to interpretation and establishes provisions where
appropriate.

Deferred tax

Deferred tax is provided using the liability method on temporary differences between the tax bases of
assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.
Deferred tax liabilities are recognized for all taxable temporary differences, except when it is probable
that the temporary differences will not reverse in the foreseeable future. Deferred tax assets are
recognized for all deductible temporary differences, the carry forward of unused tax credits and any
unused tax losses. Deferred tax assets are recognized to the extent that it is probable that taxable profit
will be available against which the deductible temporary differences, and the carry forward of unused
tax credits and unused tax losses can be utilized. The carrying amount of deferred tax assets is reviewed
at each reporting date and reduced to the extent that it is no longer probable that sufficient taxable
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profit will be available to allow all or part of the deferred tax asset to be utilized. Unrecognized deferred
tax assets are re-assessed at each reporting date and are recognized to the extent that it has become
probable that future taxable profits will allow the deferred tax asset to be recovered. Deferred tax assets
and liabilities are measured at the tax rates that are expected to apply in the year when the asset is
realized or the liability is settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted at the reporting date. Deferred tax relating to items recognized outside profit or
loss is recognized outside profit or loss (either in other comprehensive income or in equity). Deferred
tax items are recognized in correlation to the underlying transaction either in OCI or directly in equity.
Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off
current tax assets against current tax liabilities and the deferred taxes relate to the same taxable entity
and the same taxation authority.

Sales/ value added taxes/ GST paid on acquisition of assets or on incurring expenses. Expenses and
assets are recognized net of the amount of sales/ value added taxes paid/GST, except:

When the tax incurred on a purchase of assets or services is not recoverable from the taxation authority,
in which case, the tax paid is recognized as part of the cost of acquisition of the asset or as part of the
expense item, as applicable.

When receivables and payables are stated with the amount of tax included, the net amount of tax
recoverable from, or payable to, the taxation authority is included as part of receivables or payables in
the balance sheet.

j) Employee benefit schemes
(i) Short-term employee benefits

Employee benefits payable wholly within twelve months of receiving employee services are classified as
short-term employee benefits. These benefits include salaries and wages, performance incentives and
compensated absences which are expected to occur in next twelve months. The undiscounted amount of
short-term employee benefits to be paid in exchange for employee services is recognized as an expense
as the related service is rendered by employees.

Compensated absences:
Compensated absences accruing to employees and which can be carried to future periods but where

there are restrictions on availment or encashment or where the availment or encashment is not
expected to occur wholly in the next twelve months, the liability on account of the benefit is determined
actuarially using the projected unit credit method.

(ii) Post-employment benefits

Gratuity

The company has obtained Group Gratuity Insurance policy from LIC of India to cover its Gratuity
liability and is making annual payment of the liability calculated by them.

Provident Fund

Eligible employees of the Company receive benefits from a provident fund, which is a defined benefit
plan. Both the eligible employee and the Company make monthly contributions to the provident fund
plan equal to a specified percentage of the covered employee's salary.

k) Provision for liabilities and charges, Contingent liabilities and contingent assets

The assessments undertaken in recognizing provisions and contingencies have been made in accordance
with the applicable Ind AS. Provisions represent liabilities to the Company for which the amount or
timing is uncertain. Provisions are recognized when the Company has a present obligation (legal or
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constructive), as a result of past events, and it is probable that an outflow of resources, that can be
reliably estimated, will be required to settle such an obligation. If the effect of the time value of money is
material, provisions are determined by discounting the expected future cash flows to net present value
using an appropriate pre-tax discount rate that reflects current market assessments of the time value of
money and, where appropriate, the risks specific to the liability. Unwinding of the discount is recognized
in the statement of profit and loss as a finance cost. Provisions are reviewed at each reporting date and
are adjusted to reflect the current best estimate.

The Company has significant capital commitments in relation to various capital projects which are not
recognized on the balance sheet. In the normal course of business, contingent liabilities may arise from
litigation and other claims against the Company. Guarantees are also provided in the normal course of
business. There are certain obligations which management has concluded, based on all available facts
and circumstances, are not probable of payment or are very difficult to quantify reliably, and such
obligations are treated as contingent liabilities and disclosed in the notes but are not reflected as
liabilities in the financial statements. Although there can be no assurance regarding the final outcome of
the legal proceedings in which the Company involved, it is not expected that such contingencies will
have a material effect on its financial position or profitability. Contingent assets are not recognized but
disclosed in the financial statements when an inflow of economic benefits is probable.

1) Foreign currency transactions

In the financial statements of the Company, transactions in currencies other than the functional
currency are translated into the functional currency at the exchange rates ruling at the date of the
transaction. Monetary assets and liabilities denominated in other currencies are translated into the
functional currency at exchange rates prevailing on the reporting date. Non-monetary assets and
liabilities denominated in other currencies and measured at historical cost or fair value are translated at
the exchange rates prevailing on the dates on which such values were determined.

All exchange differences are included in the statement of profit and loss except any exchange
differences on monetary items designated as an effective hedging instrument of the currency risk of
designated forecasted sales or purchases, which are recognized in the other comprehensive income.

m) Earnings per share

The Company presents basic and diluted earnings per share (“EPS”) data for its equity shares. Basic EPS
is calculated by dividing the profit and loss attributable to equity shareholders of the Company by the
weighted average number of equity shares outstanding during the period. Diluted EPS is determined by
adjusting the profit and loss attributable to equity shareholders and the weighted average number of
equity shares outstanding for the effects of all dilutive potential equity shares.

n) Cash Flow Statement

Cash flows are reported using indirect method as set out in Ind AS -7 “Statement of Cash Flows”,
whereby profit / (loss) before tax is adjusted for the effects of transactions of non-cash nature and any
deferrals or accruals of past or future cash receipts or payments. The cash flows from operating,
investing and financing activities of the Company are segregated based on the available information.

o) Research and development

Revenue expenditure towards research and development is charged to the statement of profit and loss
in the year it is incurred. Capital expenditure on research and development related to property, plant
and equipments is included in the cost of related property, plant and equipments.
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30. CONTINGENT LIABILTIES

a. Guarantee issued by Bank on behalf of the company Rs.8,17,546/-
(including LC) (Rs.7,27,389/-)

b. Provident Fund demand for the financial year 2005- Nil
06 (Disputed by the company, deposited Rs. 4.02 (Nil)
lacs for appeal)

C. Estimated amount of contracts remaining Rs.10,15,335/-
unexecuted on capital account and not provided for (Rs. 1,85,725/-)

d. VAT Input Disallowed for financial year Rs. 2,48,526/-
2013-14 (Rs.2,48,526/-)

e. VAT Input Demand for financial year Rs. 2,67,697/-
2016-17 (Rs.2,67,697/-)

f. Income Tax Demand for Assessment Year Rs. 4,77,91,740/-
2018-19 (Rs.4,77,91,740/-)

g. Income Tax Demand for Assessment Year Rs. 2,02,77,340/-
2017-18 (Nil)

h Income Tax Demand for Assessment Year Rs. 89,01,600/-
2016-17 (Ni)

i Income Tax Demand for Assessment Year Rs.6,17,010/-
2015-16 (Nil)

31. EARNING PER SHARE-

PARTICULARS 2023-24 2022-23
Profit after tax as per Profit & Loss Account (Rs.) 3,85,43,425 -1,03,14,619
Weighted Average number of Equity Shares outstanding (Nos.) 1,51,00,000 1,51,00,000
Basic and Diluted Earnings Per Share (Face value Rs. 10 per share)(Rs.) 2.55 -0.68

32. RELATED PARTY TRANSACTIONS
Related Parties with whom transactions have taken place during the year: (As indicated by management
and relied upon by auditors)

1. Relationship
a. Key Managerial Personnel and Relatives
Mr. Devendra Jain, Managing Director
Mr. Surendra Jain, Whole Time Director
Mr. Mukesh Jain, Whole Time Director
Mr. Shailesh Jain, Chief Financial officer
Ms. Hansika Mittal, Company Secretary
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Porwal Diesels Pvt. Ltd, Enterprise
Mr. Anish Jain, Relative of KMP

Mrs. Palak Jain, Relative of KMP
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2. Transactions carried out with related parties referred above are as under:-

Particulars With Key | Entities owned | Relative of Key | Associate
Management or significantly | Management and
Personnel influenced by | Personnel/Director | subsidiary
Key and their enterprises | companies
Management
Personnel
Remuneration Rs. 1,35,00,000/- Nil Rs. 28,45,200/- Nil
(Rs. 1,35,00,000/-) (Nil) (Rs. 24,85,200/-) (Nil)
Purchase of Goods Nil Nil Rs. 1,82,09,940/- Nil
(Nil) (Nil) (Rs.1,85,65,949/-) (Nil)
Sale of Goods Nil Nil Rs. 13,10,338/- Nil
(Ni) (NiD) (Rs.6,22,155/-) (NiD)
Job work paid Nil Nil Rs. 8,38,70,287/- Nil
(NiD) (Nil) (Rs.7,76,96,111/-) (Nil)
Interest received Nil Nil Nil Nil
(NiD) (Nil) (Nil) (Nil)
Interest Given Nil Nil Rs. 50,77,859/- Nil
(Nil) (NiD) (Rs. 40,37,398/-) (Nil)
Disclosure in respect of material transactions with related parties during the year (included in 2
above):
Remuneration
Related Party Current Year Previous Year

Mr. Devendra Jain

Rs. 36,00,000/-

Rs. 36,00,000/-

Mr. Mukesh Jain

Rs. 36,00,000/-

Rs. 36,00,000/-

Mr. Surendra Jain

Rs. 36,00,000/-

Rs. 36,00,000/-

Mr. Shailesh Jain

Rs. 27,00,000/-

Rs. 27,00,000/-

Purchase of Goods

Related Party

Current Year

Previous Year

Porwal Diesels Pvt. Ltd.

Rs. 1,82,09,940/-

Rs. 1,85,65,949 /-

Job Work Paid

Related Party

Current Year

Previous Year

Porwal Diesels Pvt. Ltd.

Rs. 8,38,70,287/-

Rs.7,76,96,111/-

Interest Received
Related Party Current Year Previous Year
Porwal Diesels Pvt. Ltd. Nil Nil
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Related Party

Current Year

Previous Year

Porwal Diesels Pvt. Ltd.

Rs. 50,77,859 /-

Rs. 40,37,398/-

Loans and Advances (Dr)

Related Party Current Year Previous Year
Porwal Diesels Pvt. Ltd. Nil Nil
Loans and Advances (Cr)

Related Party Current Year Previous Year

Porwal Diesels Pvt. Ltd.

Rs. 4,19,70,073/-

Rs. 4,73,84,260/-

Sundry Creditors (Cr)

Related Party

Current Year

Previous Year

Porwal Diesels Pvt. Ltd.

Rs. 24,20,950/-

Rs. 2,49,08,980/-

Sundry Debtors (Dr)

Related Party Current Year Previous Year
Porwal Diesels Pvt. Ltd. Nil Nil

VALUE OF STORES, SPARES AND PACKING MATERIAL CONSUMED

2023-24 2022-23
Amountin Rs | % of Consumption Amount in % of Consumption
Rs

Imported 0 0 0 0
Indigenous 5,12,15,212/- 100 4,66,26,993/- 100
TOTAL 5,12,15,212/- 100 4,66,26,993 /- 100

VALUE OF IMPORTS ON CIF BASIS IN RESPECT OF

2023-24 2022-23

Raw Material and Stock in trade Rs. 79,410/- Rs. 7,82,234/-
Stores, Spares and Packing Material Nil Nil

Capital Goods

Rs.51,41,485/-

Rs. 4,12,883/-

EXPENDITURE IN FOREIGN CURRENCY
2023-24 2022-23
Repairing Nil Nil
Travelling Rs. 22,96,202/- Nil
Capital Goods Nil Rs. 3,37,883/-
Fair Value Measurement (IND AS 113)

The management assessed that fair value of all current assets and current liabilities are
realizable at the value as shown in the financial statements of the company. Financial assets of
the company are stated at cost. The market value of the financial assets are being disclosed in

Note No. 5.
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37. Previous year figures have been regrouped/reclassified wherever necessary to correspond with
the current year’s classification/disclosure.

38. UTILISATION OF BORROWED FUNDS, SHARE PREMIUM OF ANY OTHER SOURCE
OF FUNDS
i No funds (which are material either individually or in the aggregate) have been
advanced or loaned or invested (either from borrowed funds or share premium or any
other sources or kind of funds) by the Company to or in any other person or entity,
including foreign entity (“Intermediaries”).

ii. No funds (which are material either individually or in the aggregate) have been
received by the Company from any person or entity, including foreign entity (“Funding
Parties”).

39. RELATIONSHIP WITH STRUCK OFF COMPANIES
The Company does not have any transactions or balances with companies struck off under
section 248 of the Companies Act, 2013 or section 560 of the Companies Act, 1956 during the
year and previous year.

40. The Company does not have any transactions not recorded in books of accounts that has been
surrendered or disclosed as income during the year and previous year in the tax assessments

under the Income Tax Act, 1961.

41. The Company has not traded or invested in any crypto currency or virtual currency during the
year and previous year.

42. There has been no fraud by the Company or on the Company during the year and
previous year.

43.  Previous year’s figures have been have been regrouped / restated wherever necessary to confirm
to current year’s presentation.

44, Solvency Ratios

S. No. Particulars 2 (;;e;.g 4 2 (;('Zeza- 1‘23 Variance Ratio Formula
Current
1 Current Ratio 1.15 1.18 -2.16% | Assets/Current
Liabilities
Long Term Debt/
2 Debt Equity Ratio 0.002 0.004 -60.96% | Equity  Shareholders
Fund
(Profit after Tax+Non
. . Cash
3 Debt Service Coverage ratio 1.55 0.72 115.84% Items) /(Interest+Inst
allment)
Profit  after Tax/
4 Return on Equity ratio 0.061 -0.018 -450.74% | Equity  Shareholders
Fund
. Cost of goods
5 Inventory Turnover Ratio 9.29 10.28 -9.57%
sold/Inventory
6 Trade Receivable Turnover Ratio 13.83 22.32 -38.03% Cred¥t Sales/ Accounts
Receivables
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Credit
7 Trade Payables Turnover Ratio 24.90 12.44 100.19% | Purchase/Accounts
payable
Revenue from
8 Net Capital Turnover Ratio 2.33 2.39 -2.28% | Operations/Equity
Shareholders Fund
Profit after
9 Net Profit Ratio 0.026 -0.007 -458.92% | Tax/Revenue from
Operations
Earnings before
10 Return on Capital Employed 0.1072 0.0296 262.29% | Interest & Tax/Capital
Employed
11 Return on Investment 0.045 |  -0.014 | -434.46% ig‘;g‘tts after Tax/Total
12 Return on Net Worth 0061 | -0.018 | -450.74% |Net Profit/  Total
Equity
13 Interest coverage Ratio 25456 | 92728 | 174529, | CBIT DA/ Interest
Charges

As per our report of even date
For H.N.]havar & Co.
Firm Reg. No. 000544C
Chartered Accountants

CA Ashish Saboo

Partner

M.N. 079657

UDIN: 24079657BKFKEA5269
Date: 28/05/2024

Place: Indore

For and on behalf of the Board

Devendra Jain
Managing Director
DIN 00232920

Hansika Mittal
Company Secretary
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