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GO GREEN!

DEAR SHAREHOLDERS,

YOU ARE HEREBY REQUESTED TO FURNISH YOUR E-MAIL ADDRESS TO US
BY SENDING AND E-MAIL ID TO compliancestl@gmail.comQUOTING YOUR
FOLIO NUMBER/DEPOSITORY PARTICIPANT ID AND CLIENT ID OR
REGISTER YOUR E-MAIL ADDRESS WITH YOUR RESPECTIVE DEPOSITORY
PARTICIPANT.

THEREAFTER, THE E-MAIL ADDRESSES AVAILABLE IN OUR RECORDS OR
WITH YOUR DEPOSITORY PARTICIPANT SHALL BE DEEMED TO BE YOUR
REGISTERED E-MAIL ADDRESS FOR SERVING NOTICES/DOCUMENTS, ETC.
INCLUDING THOSE COVERED UNDER THE COMPANIES ACT, 2013 (THE
ACT). IN THE EVENT OF ANY CHANGE IN YOUR E-MAIL ADDRESS FOR
RECEIVING FUTURE COMMUNICATION/DOCUMENTS, YOU ARE
REQUESTED TO UPDATE THE SAME WITH US OR YOUR DEPOSITORY
PARTICIPANT.

WE SINCERELY LOOK FORWARD TO YOUR SUPPORT IN THIS INITIATIVE.
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NOTICE OF THE ANNUAL GENERAL MEETING

NOTICE is hereby given that the 44th (Forty Fourth) Annual General Meeting of the Members of Sarup
Industries Limited will be held on Saturday, the 30th day of September, 2023 at 11.00 AMthrough Video
Conferencing (‘VC’)/Other Audio-Visual Means (‘OAVM’) facility to transact the followingbusinesses: -

ORDINARY BUSINESS

Item No.1- Adoption of Financial Statements

To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year ended
31 March, 2023, together with the Reports of the Directors and the Auditors thereon.

Item No.2- Retire By Rotation
To appoint a director in place of Mr. Ashwani Arora (DIN: 01809365) who retires by rotation and being

eligible, offers himself for re-election.

By Order of the Board of Directors
For Sarup Industries Ltd

Sd/- Sd/-
Simarjit Singh Bawa Atamyjit Singh Bawa
Managing Director Director
Din: 00851651 Din:00807400

Place: Jalandhar
Date: 04.09.2023

NOTES

1. Inview of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed
and pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13,
2020 issued by the Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05,
2020 and Circular No. 02/2022 dated January 13, 2022 and all other relevant circulars issued from
time to time, physical attendance of the Members to the AGM venue is not required and general
meeting be held through video conferencing {VC) or other audio visual means {OAVM). Hence,
Members can attend and participate in the ensuing AGM through VC/OAVM.

2. The deemed venue for forty Third e-AGM shall be the other Office of the Company at P O
Ramdaspura, Jalandhar-144003, Punjab.

3. Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs,
the facility to appoint proxy to attend and cast vote for the members is not available for this AGM.
However, the Body Corporates are entitled to appoint authorized representatives to attend the AGM
through VC/OAVM and participate there at and cast their votes through e-voting.
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4. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled
time of the commencement of the Meeting by following the procedure mentioned in the Notice. The
facility of participation at the AGM through VC/OAVM will be made available for 1000 members on
first come first served basis. This will not include large Shareholders (Shareholders holding 2% or
more shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the AGM without restriction on
account of first come first served basis.

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

6. Pursuant to the provisions of the Act, a member entitled to attend and vote at the AGM is entitled to
appoint a proxy to attend and vote on his/her behalf and the proxy need not be a member of the
Company. Since this AGM is being held pursuant to the MCA Circulars through VC/OAVM facility,
physical attendance of members has been dispensed with. Accordingly, the facility for appointment
of proxies by the members will not be available for the e-AGM and hence the Proxy Form and
Attendance Slip are not annexed to this Notice.

7. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies {(Management and Administration) Rules, 2014 {as amended) and Regulation 44 of SEBI
{Listing Obligations & Disclosure Requirements) Regulations 2015 {as amended), and the Circulars
issued by the Ministry of Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the
Company is providing facility of remote e-Voting to its Members in respect of the business to bhe
transacted at the AGM. For this purpose, the Company has entered into an agreement with National
Securities Depository Limited {NSDL) for facilitating voting through electronic means, as the
authorized agency. The facility of casting votes by a member using remote e-Voting system as well as
venue voting on the date of the AGM will be provided by NSDL.

8. In line with the Ministry of Corporate Affairs {MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the AGM has been uploaded on the website of the Company at
https://www.sarupindustries.com/. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and
www.nseindia.com respectively and the AGM Notice is also available on the website of NSDL {agency
for providing the Remote e-Voting facility) i.e.www.evoting.nsdl.com.

9. AGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No.
17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No.
2/2022 dated January 13, 2022.

10. To receive communications through electronic means, including Annual Reports and Notices,
members are requested to kindly register/update their email address with their respective depository
participant, where shares are held in electronic form. In case of shares held in physical form,
members are advised to register their e-mail address with Skyline Financial Services Pvt Ltd at
http://www.skylinerta.com/, info@skylinerta.com.

11. Further, the Company had availed of services offered by NSDL to update email addresses of
shareholders of the Company having their holding with a depository participant registered with NSDL
and have not registered their email addresses. Members are requested to register their email id and
support the green initiative efforts of the Company.
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12. Further, those members who have not registered their email addresses and in consequence could not
be served the Annual Report for FY 2023 and Notice of Forty-third e-AGM, may temporarily get
themselves registered with Skyline Financial Services Pvt Ltd at http://www.skylinerta.com/,
info@skylinerta.com for receiving the same. Members are requested to support our commitment to
environment protection by choosing to receive the Company’s communication through email going
forward.

13. In case a person becomes a member of the Company after dispatch of e-AGM Notice, and is a
member as on the cut-off date for e-voting, i.e., Friday, 22nd September 2023, such person may
obtain the user id and password from Skyline by email request on info@skylinerta.com.

14. The Register of Members and Share Transfer Books of the Company will be closed from 23rd
September, 2023 to 30th September, 2023 {both days inclusive)

15. With a view to enable the Company to serve the members better, members who hold shares in
identical names and in the same order of names in more than one folio are requested to write to the
Company to consolidate their holdings in one folio.

16. 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 e-AGM.

17. SEBI vide its notification dated 8th June 2018 as amended on 30th November 2018, has stipulated
that w.e.f. 1 April 2019, the transfer of securities {except transmission or transposition of shares) shall
not be processed, unless the securities are held in the dematerialised form. The Company has
complied with the necessary requirements as applicable, including sending of letters to shareholders
holding shares in physical form and requesting them to dematerialise their physical holdings.

18. Members who still hold share certificates in physical form are advised to dematerialise their
shareholding to also avail of numerous benefits of dematerialisation, which include easy liquidity,
ease of trading and transfer, savings in stamp duty and elimination of any possibility of loss of
documents and bad deliveries.

19. Those Members who have so far not encashed their dividend warrants for the below mentioned
financial years, may claim or approach the Company for the payment thereof as the same will be
transferred to the ‘Investor Education and Protection Fund’ of the Central Government, pursuant to
Section 124 of the Companies Act, 2013 on the respective dates mentioned there against. Please note
that as per Section 124 of the Companies Act, 2013, no claim shall lie against the Company or the
aforesaid Fund in respect of individual amounts which remain unclaimed or unpaid for a period of
seven years from the date the dividend became due for payment and no payment shall be made in
respect of such claims.

20. Since the meeting will be conducted through VC/OAVM facility, the route map is not annexed to this
Notice.

21. Instructions for remote e-voting and joining the e-AGM are as follows:
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL MEETING ARE AS

UNDER:-

The remote e-voting period begins on Tuesday 26th September 2023 at 10:00 A.M. and ends on Friday, 29th
September 2023 at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.
The Members, whose names appear in the Register of Members / Beneficial Owners as on the record date
{cut-off date) i.e. 22nd September 2023, may cast their vote electronically. The voting right of shareholders
shall be in proportion to their share in the paid-up equity share capital of the Company as on the cut-off date,

being 22nd September 2023.

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities

in demat mode

In terms of SEBI circular dated December 9, 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.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual
Shareholders holding
securities in demat
mode with NSDL.

1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
https://eservices.nsdl.com either on a Personal Computer or on a

mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’ section,
this will prompt you to enter your existing User ID and Password.
After successful authentication, you will be able to see e-Voting
services under Value added 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 i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting your
vote during the remote e-Voting period or joining virtual meeting &
voting during the meeting.

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

3. Visit the e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal

Computer or on a mobile. Once the home page of e-Voting system is

launched, click on the icon “Login” which is available under
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‘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 i.e. NSDL
and you will be redirected to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.
4. Shareholders/Members can also download NSDL Mobile App “NSDL
Speede” facility by scanning the QR code mentioned below for seamless
voting experience.
NSDL Mobile App is available on

.’ App Store ) Google Play

Individual
Shareholders holding
securities in demat
mode with CDSL

1. Existing users who have opted for Easi / Easiest, they can login
through their user id and password. Option will be made available to
reach e-Voting page without any further authentication. The URL for
users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or

www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to see
the E Voting Menu. The Menu will have links of e-Voting service
provider i.e. NSDL. Click on NSDL to cast your vote.

3. |If the user is not registered for Easi/Easiest, option to register is
available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

4. Alternatively, the user can directly access e-Voting page by providing
demat Account Number and PAN No. from a link in
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
provided links for the respective ESP i.e. NSDL where the e-Voting is
in progress.
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Individual You can also login using the login credentials of your demat account through
Shareholders (holding | your Depository Participant registered with NSDL/CDSL for e-Voting facility.
securities in demat upon logging in, you will be able to see e-Voting option. Click on e-Voting
mode) login through option, you will be redirected to NSDL/CDSL Depository site after successful
their depository authentication, wherein you can see e-Voting feature. Click on company
participants name or e-Voting service provider i.e. NSDL and you will be redirected to e-

Voting wehsite of NSDL for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the meeting.

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

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

Login type Helpdesk details
Individual  Shareholders holding
securities in demat mode with NSDL

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

Individual Shareholders holding Members facing any technical issue in login can contact
securities in demat mode with CDSL | CDSL  helpdesk by  sending a request at
helpdesk.evoting@cdslindia.com or  contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical
mode.

How to Log-in to NSDL e-Voting website?

1. 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.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices ie. IDEAS, you can log-in at
https.//eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
vour vote electronically.

4. Your User ID details are given below :
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Manner of holding shares i.e. Demat |Your UserID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is

b) For Members who hold shares in demat | 16 Digit Beneficiary ID
account with CDSL.

For example if your Beneficiary ID is

12¥FxdkERIEEREELEE then your user ID is
2 % ok R ok ok Rk ook

c) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID s
101456001***

a)

a)
b)

c)

5. Password details for shareholders other than Individual shareholders are given below:

6. If you are unable to retrieve or have not received the “ Initial password” or have forgotten
your password:

If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

If you are using NSDL e-Voting system for the first time, you will need to retrieve the

‘initial password’ which was communicated to you. Once you retrieve your ‘initial

password’, you need to enter the ‘initial password’ and the system will force you to

change your password.

How to retrieve your ‘initial password’?

{i) If your email ID is registered in your demat account or with the company,
your ‘initial password’ is communicated to you on your email ID. Trace the
email sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf
file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL
account or folio number for shares held in physical form. The .pdf file contains
your ‘User ID’ and your ‘initial password’.

{ii) If your email ID is not registered, please follow steps mentioned below in
process for those shareholders whose email ids are not registered.

Click on “Forgot User Details/Password?”{If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio number,
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your PAN, your name and your registered address etc.
d) Members can also use the OTP {One Time Password) based login for casting the votes
on the e-Voting system of NSDL.
7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.
8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.
Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period
and casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM” link placed under “Join General Meeting”.

3. Now you are ready for e-Voting as the Voting page opens.

4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

5. Upon confirmation, the message “Vote cast successfully” will be displayed.

6. You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1. Institutional shareholders {i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-
mail to csankitgandhi@gmail.com with a copy marked to evoting@nsdl.co.in.

2. ltis strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-
Voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or
call on toll free no.: 1800 1020 990 and 1800 22 44 30 or send a request at evoting@nsdl.co.in or
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contact Ms. Pallavi Mhatre, Manager or Ms. Soni Singh, Asst. Manager, National Securities Depository
Limited, Trade World, ‘A" Wing, 4th Floor, Kamala Mills Compound, Senapati Bapat Marg, Lower
Parel, Mumbai — 400 013, at the designated email id — evoting@nsdl.co.in or pallavid@nsdl.co.in or
SoniS@nsdl.co.in or at telephone nos.:- +91 22 24994545, +91 22 24994559, who will also address
the grievances connected with voting by electronic means. Members may also write to the Company

Secretary at the compliancestl@gmail.com.

Process for those shareholders whose email ids are not registered with the depositories for procuring user
id and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide 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 compliancestl@gmail.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
compliancestl@gmail.com. If you are an Individual shareholders holding securities in demat mode,
you are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-
Voting and joining virtual meeting for Individual shareholders holding securities in demat mode.

3. Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id
and password for e-voting by providing above mentioned documents.

4. In terms of SEBI circular dated December 9, 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 required to
update their mobile number and email ID correctly in their demat account in order to access e-
Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE EGM/AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for
remote e-voting.

2. Only those Members/ shareholders, who will be present in the AGM through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred
from doing so, shall be eligible to vote through e-Voting system in the EGM/AGM.

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

4. The details of the person who may be contacted for any grievances connected with the facility for e-
Voting on the day of the AGM shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE EGM/AGM THROUGHVC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-
Voting system. Members may access by following the steps mentioned above for Access to NSDL e-
Voting system. After successful login, you can see link of “VC/OAVM link” placed under “loin General
meeting” menu against company name. You are requested to click on VC/OAVM link placed under
Join General Meeting menu. The link for VC/OAVM will be available in Shareholder/Member login
where the EVEN of Company will be displayed. Please note that the members who do not have the
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User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the same
by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience.
3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

4. 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.

5. Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
compliancestl@gmail.com. The same will be replied by the company suitably.

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

7. The Results of the remote e-voting will be declared on or after the date of the AGM i.e. Friday 30%
September, 2023.

8. The declared Results, along with the Scrutinizer's Report, will be available on the Company’s
corporate website www.sarupindustries.com under the section ‘Investor Relations’ and on the
website of NSDL; such Results will also be forwarded to the Stock Exchanges where the Company’s
shares are listed.

By Order of the Board of Directors
For Sarup Industries Ltd

Sd/- Sd/-
Simarjit Singh Bawa Atamijit Singh Bawa
Managing Director Director
Din: 00851651 Din:00807400

Place: Jalandhar
Date: 04.09.2023
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. _________________________________________________________________________________________________________|]
DIRECTOR’S REPORT

To

The Members

Your Directors have pleasure in presenting their 44th Annual Report on the Business and operations of a
Company and the accounts for the Financial Year ended 31 March, 2023.

1. FINANCIAL RESULTS

The Company’s financial performance for the year under review along with previous year figures is given
hereunder:

{Fig in "Lakh.) {Figin “Lakh.)
Year ended Year ended
March 31st 2023 March 31st 2022

Sales of products and services 914.02 1218.08
Other Income 55.76 13.09
Total Income 969.78 1231.17
Total Expenditure other than Interest and Depreciation 902.24 1139.42
Profit before Interest, Depreciation and Tax 67.54 91.75
Depreciation and Amortization Expenses 82.43 87.20
Profit before Interest and Tax -14.89 4.55
Finance Cost (net) 226.20 216.05
Profit before Tax -241.09 -211.50
Provision for Current Tax 0 0
Tax expense 0 ¥
Provision for Deferred Tax 8.64 5.24
Net Profit -249.73 -216.74
Adjustments in respect of prior years 0 0
Surplus brought forward -2424.85 -2208.11
Profit after Tax available for appropriation -2674.58 -2424.85
Your Directors recommend appropriation as under:
Proposed Dividend on Equity Shares 0 0
Dividend Tax on Proposed Dividend 0 0
Transfer to General Reserve 0 0
Income Tax /TDS/ wealth Tax Provision 0 0
Surplus Carried Forward -2674.58 -2424.85
Total Appropriation -2674.58 -2424.85

2. RESULTS OF OPERATIONS AND THE STATE OF COMPANY’S AFFAIRS

The highlights of the Company’s performance are as under:
e Revenue from operations and sales has been decreased this year from 1218.08 Lakh to 914.02 Lakh.

Further our Company putting more efforts to increase the sale as well as revenues of the Company.
3. PROPOSED TRANSFER TO GENERAL RESERVES

This year, as per section 134(3) (j) of Companies Act, 2013 no amount has transferred to the General Reserve.
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4. DIVIDEND

In order to conserve the resources of the Company, the director’s have decided not to declare any Dividend
for the financial year 2022-23.

5. MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION OF THE COMPANY
OCCURRED BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE
AND THE DATE OF THE REPORT

There were no such material changes occurred affecting the financial position of the company between the
end of the financial year 31.03.2023 to which the financial statements relate and the date of the report.

6. DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACTING THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE

There is none of the above-mentioned order(s) which impacts the going concern status and company’s
operations in future.

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

There is an adequate system of internal controls for the Company. The system is designed to adequately
ensure 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.

The Company also carries out regular internal audits to test the adequacy and effectiveness of its internal
control processes and also to suggest improvement and upgrades to the Management. The Company has
disclosure controls and procedures in place that are designed to provide reasonable assurance that material

information relating to Intellect is disclosed on a timely basis.

8. STATEMENT INDICATING DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT POLICY FOR
THE COMPANY

The Company has adopted measures concerning the development and implementation of a Risk
Management Policy after identifying the following elements of risks which in the opinion of the Board may
threaten the very existence of the Company itself are as follows: -

a. High competition from East European countries and other Asian countries

b. international price fluctuation

d. Lack of warehousing support from the government

9. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS AND OUTGO
The information pertaining to conservation of energy, technology absorption, Foreign exchange Earnings and

outgo as required under Section 134 (3)(m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
{Accounts) Rules, 2014 is furnished in Annexure “A” and is attached to this report.
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10. CORPORATE SOCIAL RESPONSIBILITY

The Company has not developed and implemented any Corporate Social Responsibility initiatives as the said
provisions are not applicable.

11.EXTRACT OF ANNUAL RETURN

Pursuant to Section 92(3) and Section 134(3){a) of the Companies Act, 2013, the Company has placed a copy
of annual return of the financial year 2022-23 on its website athttps://www.sarupindustries.com/.

12. PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

The particulars of Contracts or Arrangements made with related parties made pursuant to Section 188 is
furnished in Annexure “B” as Form AQOC-2 and is attached to this report.

13. DIRECTORS RESPONSIBILITY STATEMENT

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 the Board hereby submits its
responsibility Statement that:-

{a) In the preparation of the annual accounts, 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 and loss of the company for that period;

{c) The directors have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of this Act for safeguarding the assets of the company and for preventing and
detecting fraud and other irregularities;

{d) The directors have prepared the annual accounts on a going concern basis; and

{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 systems to ensure compliance with the provisions of all applicable laws
and that such systems were adequate and operating effectively.

14. SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES
The Company does not have any Subsidiary, Joint venture or Associate Company.
15. DEPOSITS

The Company has neither accepted nor renewed any deposits during the year under review, no amount of
principal or interest was outstanding on the date of balance sheet.

Company duly filed Eform DPT-3 in ROC in regard to Exempted deposits during the year.
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16. BOARD MEETINGS, BOARD OF DIRECTORS, KEY MANAGERIAL PERSONNEL & COMMITTEES OF
DIRECTORS

a)

Board Meetings

The Board of Directors of the Company met Seven (07) times during the financial year 2022-23. The
details of various Board Meetings are provided in the Corporate Governance Report.

b)

c)

Changes In Directors and Key Managerial Personnel

Mr. Sajan as has been resigned from the post of Chief financial Officer and KMP of the Company w.e.f
30.05.2022

Mr. Jyoti Prashad as Chief Financial Officer of the Company w.e.f. 14.11.2022 appointed as Chief
financial Officer and KMP of the Company w.e.f 14.11.2022

Re-Appointment

In accordance with the provisions of the Act-

Mr. Ashwani Arora (DIN: 01809365),Director is liable to retire by rotation at this Annual General
Meeting and being eligible have offers himself for re-appointment.

d) Independent Directors

The Company has received declarations from all the Independent Directors of the Company under section
149(7) of the Act, that they meet the criteria of independence as laid down under 149(6) of the Act.

e)

Details of Ratio of Remuneration to Directors

The information relating to remuneration of directors as required under Section 197(12) of the Act, is
given in Annexure-C”

f)

Compliance with Secretarial Standards

During the year under review, the Company has duly complied with the applicable provisions of the
Revised Secretarial Standards on Meetings of the Board of Directors {S$-1) and General Meetings {SS-2)
issued by the Institute of Company Secretaries of India {ICSl).

g)

Board Committees

The Board has constituted 3 committees which are as follows:-

1.
2.
3.

h)

Audit Committee
Nomination and Remuneration Committee
Stakeholders’ Relationship Committee

Board Evaluation

As required under the provisions of Section 134(3) (p) the Board has carried out an annual performance
evaluation of its own performance, and the manner in which such performance evaluation was carried
out is as under:
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The performance evaluation framework is in place and has been circulated to all the directors to seek
their response on the evaluation of the entire Board and independent directors. The Nomination and
Remuneration Committee reviewed the performance of individual directors on the basis of such as
exercise of responsibilities in a bona fide manner in the interest of the Company, striving to attend
meetings of the Board of Directors/ Committees of which he/she is a member/ general meetings,
participation constructively and actively in the meetings of the Board /committees of the Board, etc.

In separate meeting if Independent directors, performance of non-independent directors, the chairman
of the Company and the board as a whole was evaluated.

h). Vigil Mechanism

The Company has established a Vigil mechanism and Whistle blower policy under which the employees are
free to report violations of applicable laws and regulations and the Code of Conduct. The reportable matters
may be disclosed to the Ethics and Compliance Task Force which operates under the supervision of the Audit
committee. Employees may also report to the Chairman of the Audit Committee.

During the year under review, no employee was denied access to the Audit Committee.
i) Related Party Transactions

All related party transactions that were entered into during the financial year were on arm’s length basis and
were in the ordinary course of business. There were no other material significant related party transactions
made by the Company with Promoters, Directors, Key Managerial Personnel or other designated persons
which may have a potential conflict with the interest of the Company at large.

17. PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS

No loans, guarantees and investments made by the company during the financial year 2022-23 exceeding
limit prescribed under Section 186 of Companies act 2013.

18. AUDITORS

M/s. Y K SUD & CO., Chartered Accountants {FRN- 0000047N),was appointed as statutory auditors of the
Company in 43rd Annual General Meeting until the conclusion of the 48th Annual General Meeting of the
Company

19 SECRETRIAL AUDITORS: -

In terms of Section 204 of the Act, read with Rule 9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (as amended), your Board appointed CS Dinesh Gupta {ICS| Membership
No. F3462 and CP. N0.1947 ) of M/s. Dinesh Gupta & Co., Company Secretaries, Jalandhar, as the Secretarial
Auditors of the Company, to conduct the Secretarial Audit for the financial year ended March 31, 2023 and to
submit Secretarial Audit Report.

M/s Dinesh Gupta & Co. Jalandhar has risen following observation in its secretarial audit report dated-
30.08.2023.
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Observations:-

a) The Company has not maintained the Structural Digital Database Software under Regulation 3{5) of The
Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, thus, the
Company has not complied with the related compliances.

b) The Company does not have a Board’s approved PIT policy under The Securities and Exchange Board of
India (Prohibition of Insider Trading) Regulations, 2015,

c) Annual Listing Fees for the Financial Year 2022-23 has been paid on April 05, 2023 which was a delay
payment to BSE Limited.

d) The Company has filed the Shareholding Pattern as per Regulation 31 of The Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the quarter ending
March 31, 2022 with a delay of one day. In refence it has submitted a mail dated 21/04/2022 regarding
the technical issues faced by the company.

e) The company has filed SDD Certificate for Quarter ending 30 September, 2022 on 5th November, 2022
with a delay of 5 days as required under The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015.

f) Reconciliation of Share Capital Audit Report pursuant to Regulation 76 of The Securities and Exchange
Board of India (Depositories and Participants) Regulations 2018 for the quarter ending June 30, 2022 is
filed with one day delay.

g) No. of familiarization programs attended by Independent Directors as per Reg 46 {2){i) and No. of hours
familiarization programs attended by Independent Directors as per Regulation 46 {2)(ii) of The Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 are not
available on website.

h) The Company has not filed the Form IEPF-1, IEPF-2 and IEPF-4 pursuant to Investor Education and
Protection Fund Authority {Accounting, Audit, Transfer and Refund) Rules, 2016 during the Financial Year
2022-23.

Reply of the Board:-
a) The Company is in process of maintain the Structural Digital Database Software.

b) The Company approved PIT policy under The Securities and Exchange Board of India (Prohibition of Insider
Trading) Regulations, 2015 and updated on the Website.

¢) Due to financial losses Company paid Annual Listing fees after due date.

d) The Company faced the validation error in filling of XBRL sheet on due date, so it was filed after due date.
e) The company will take care in future.

f) There was error in return so Company filed the return after due date.

g) The Company updated the website.

h) Company is in process of filing the same and will take care in future.

20. CORPORATE GOVERNANCE

Your Company has been complying with the as applicable provisions of Corporate Governance as stipulated in
SEBI {Listing Obligations & Disclosure Requirements) Regulations 2015. A separate report on Corporate
Governance along with Auditors’ certificate on compliance of the as applicable Corporate Governance norms

as stipulated in SEBI (Listing Obligations & Disclosure Requirements) Regulations 2015 and Management
Discussion & Analysis forming part of this report are provided elsewhere in this Annual Report.
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The Register of Members and Share Transfer books of the company will be closed with effect from 23rd
September, 2023 to 30th September, 2023 (both days inclusive).

21. DISCLOSURE AS REQUIRED UNDER SECTION 22 OF SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013

The Company has in place an Anti Sexual Harassment Policy in line with the requirements of the Sexual
Harassment of Women at Workplace {Prevention, Prohibition and Redressal) Act, 2013. The Internal
Complaints Committee {“ICC”) has been set up to redress the complaints received regarding sexual
harassment. All employees are covered under this policy.

The following is the summary of the complaints received and disposed off during the financial year 2022-23:
{a) No. of complaints received: NIL
{b) No. of complaints disposed: NIL

22. LISTING FEES

The Company confirms that it has paid the annual listing fees for the year 2022-23 to Bombay Stock Exchange
Limited.

23. ACKNOWLEDGEMENTS

Your Directors place on record their sincere thanks to bankers, business associates, consultants, and various
Government Authorities for their continued support extended to your Companies activities during the year
under review. Your Directors also acknowledges gratefully the shareholders for their support and confidence
reposed on your Company.

By Order of the Board of Directors
For Sarup Industries Ltd

Sd/- Sd/-
Simarjit Singh Bawa Atamjit Singh Bawa
Managing Director Director
Din: 00851651 Din:00807400

Place: Jalandhar
Date: 04.09.2023

21




SARUP INDUSTRIES LIMITED
ANNUAL REPORT 2022-23

ANNEXURE ‘A’
Forming Part of the Directors’ Report

Details of Conservation of Energy, Technology Absorption, Foreign Exchange Earnings and Outgo
[Clause {m) of sub-section 134 of the Act, read with Rule 8 of the Companies {Accounts) Rules, 2014]

A} Conservation of Energy
1) Energy Conservation measures undertaken: -

The Company has always been conscious of the need for conservation of energy and has been sensitive in
making progress towards this end. Energy conservation measures have been implemented at all the
plants and offices of the Company and special efforts are being put on undertaking specific energy
conservation projects like:
I Utilization of lights and other electrical equipments only when need arise.

II.  Optimizing chiller/ split/ package AC set to maintain space temperature @ 26 degree centigrade.

8 Auto shutting down of systems to reduce UPS power consumption.

IV.  Any other measures as recommended by the concerned department for maximum conservation.
2) Additional investments and proposals:

I Replacement of conventional lighting with energy efficient lights to reduce lighting power
consumption.

I. Expenditure on power and fuel during the year ending 31st March, 2023 under review is Rs. 40.18
lakh.

B) Technology Absorption

(i) Efforts, in brief made towards absorption:

Induction of contemporary technology and continuous improvement projects across businesses
towards reducing process variability, cycle time and wastage while enhancing manufacturing
productivity.
The Company is using the modern technology in the manufacturing process. As a result there has
been a marked Improvement in the quality of the products manufactured by the Company besides
lowering the cost of production. The technology has been fully absorbed.
(ii) The benefits derived like product improvement, cost reduction, product development or
import substitution
{a) Development of products international quality.
{b) New techniques and technology of production.
{c) Provide benefits that are cost effective from both an individual and a company perspective.
{d) Continuous and strengthened technical efforts for development and Production of wide
range of shoes.

(iv) Details of Import of Technology (imported during the last three years)
The details of which are as follows: -

S.No. | Details of Technology Imported Technology Year of | Status
Import from Import Implementation/
Absorption
1. Soles/Socks CHINA 2020-21 IN OPEARTIONS
Mould CHINA 2020-21 IN OPEARTIONS
3. Moulds CHINA 2022-23 IN OPEARTIONS
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(v) Expenditure incurred on Research & Development
S.No. | Particulars Amount (in Lakh)
1. Staff welfare expenses 1.35
5 Advertisement and publicity expenses 0.94

(vi) Foreign Exchange Earnings and Outgo
The information relating to foreign exchange earnings and outgo is provided under Note to the

Financial Statements attached herewith.

ANNEXURE ‘B’
Forming Part of the Directors’ Report

Form No. AOC-2
{Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies {Accounts)
Rules, 2014)

1. Details of contracts or arrangements or transactions not at arm’s length basis - NIL

2. Details of material contracts or arrangement or transactions at arm’s length basis

{a) Name(s) of the related party and nature of relationship- Bawa Skin Company, a partnership firm where
relatives’” of promoters of M/.s Sarup Industries Ltd are partners.

{b) Nature of contracts/arrangements/transactions- Leasing of property and selling of goods.

{c) Duration of the contracts / arrangements/transactions- NA

{d) Salient terms of the contracts or arrangements or transactions including the value, if any-For
sale/purchase of footwear, leather goods, providing/receiving services, leasing and other allied goods
and services.

{e) Date(s) of approval by the Board, if any-11.02.2016

{f) Amount paid as advances, during the year if any- 77.35 Lakh.

Place: Jalandhar
Date: 04.09.2023
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By Order of the Board of Directors
For Sarup Industries Ltd

Sd/- Sd/-
Simarjit Singh Bawa Atamijit Singh Bawa
Managing Director Director
Din: 00851651 Din:00807400
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ANNEXURE ‘C’
Forming Part of the Directors’ Report
Details of Ratio of Remuneration of Directors

[Section 197(12), read with Rule 5 of Companies (Appointment and Remuneration of Managerial Personnel),

Rules, 2014]

(i) the ratio of the remuneration of each director
to the median remuneration of the employees of
the company for the financial year;

Name of the Director

Ratio to the Median

NIL

3.50

{ii) the percentage increase in remuneration of
each director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or Manager,
if any, in the financial year;

Name of the Directors &
Key Managerial Personnel

% increase

No Increase This Year

{iii) the percentage increase in the median
remuneration of employees in the financial year;

No Increase.

{iv) the number of permanent employees on the
rolls of company;

101

(v) average percentile increase already made in
the salaries of employees other than the
managerial personnel in the last financial year and
its comparison with the percentile increase in the
managerial remuneration and justification thereof
and point out if there are any exceptional
circumstances for increase in the managerial
remuneration;

No Increase.

{vi) the key parameters for any variable
component of remuneration availed by the
directors;

Variable Pay is in accordance with the performance of
the company as well as the individual.

{vii) Affirmation that the remuneration is as per
the remuneration policy of the company.

Yes, the remuneration is as per the Remuneration Policy

of the Company.

Place: Jalandhar
Date: 04.09.2023

By Order of the Board of Directors

Sd/-
Simarjit Singh Bawa
Managing Director
Din: 00851651
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Sd/-
Atamjit Singh Bawa
Director
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FORM No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year Ended March 31, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule9 of the Companies {Appointment and
Remuneration Personnel) Rules, 2014]

To,

The Members,

Sarup Industries Limited
141, Leather Complex,
Jalandhar-144001, Punjab

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by M/s Sarup Industries Limited (hereinafter called “the Company”).
Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating the corporate
conducts/statutory compliances and expressing our opinion thereon.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents
and authorized representatives during the conduct of secretarial audit, we hereby report that in our opinion,
the Company has, during the audit period covering the financial year ended on March 31, 2023 (“Audit
Period”) complied with the statutory provisions listed hereunder and also that the Company has proper
Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by
the Company for the financial year ended on March 31, 2023 according to the provisions of:

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

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

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

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

{v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act,
1992 ('SEBI Act’);

a) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015;

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

c) The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;

d) The Securities and Exchange Board of India (Depositories and Participants) Regulations 2018;

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

f) The Securities and Exchange Board of India {Share Based Employee Benefits) Regulations, 2014; {Not
Applicable to the Company during the Audit Period)

g) The Securities and Exchange Board of India {Issue and Listing of Debt Securities) Regulations, 2008; (Not
Applicable to the Company during the Audit Period)

h) The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents) Regulations,
1993 regarding the Companies Act, 2013 and dealing with client; (To the extent applicable to the Company)
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i) The Securities and Exchange Board of India {Delisting of Equity Shares) Regulations, 2009; (Not Applicable
to the Company during the Audit Period)

j) The Securities and Exchange Board of India {Buy Back of Securities) Regulations, 1998; (Not Applicable to
the Company during the Audit Period)

Other laws applicable on the Company including
o Employees’ State Insurance Act, 1948
The Employees’ Provident Funds and Miscellaneous Provisions Act, 1952
The Payment of Bonus Act, 1965
The Payment of Gratuity Act, 1972
The Employee Compensation Act, 1923
The Factories Act, 1948
Industrial Dispute Act, 1947
The Payment of Wages Act, 1948
The Minimum Wages Act, 1948
The Child Labour {Prohibition & Regulation) Act, 1986
The Industrial Employment {Standing Orders) Act, 1946
The Apprentices Act, 1961
Income tax Act, 1961
Goods & Services Tax Act, 2017

have been duly Complied with as per the Representation received from the Company and on relying upon the
Statutory Auditor Report.

We have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India; and
{ii) The Uniform Listing Agreement for equity shares entered into by the Company with BSE Limited.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above except the following:

Under SEBI Act

1. The Company has not maintained the Structural Digital Database Software under Regulation 3(5) of
The Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015, thus,
the Company has not complied with the related compliances.

2. The Company does not have a Board’s approved PIT policy under The Securities and Exchange Board
of india (Prohibition of insider Trading) Regulations, 2015,

3. Annual Listing Fees for the Financial Year 2022-23 has been paid on April 05, 2023 which was a delay
payment to BSE Limited.

4. The Company has filed the Shareholding Pattern as per Regulation 31 of The Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 for the quarter
ending March 31, 2022 with a delay of one day. In refence it has submitted a mail dated 21/04/2022
regarding the technical issues faced by the company.

5. The company has filed SDD Certificate for Quarter ending 30 September, 2022 on 5 November, 2022
with a delay of 5 days as required under The Securities and Exchange Board of India (Prohibition of
insider Trading) Regulations, 2015.
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6. Reconciliation of Share Capital Audit Report pursuant to Regulation 76 of The Securities and Exchange
Board of india (Depositories and Participants) Requlations 2018 for the quarter ending
June 30, 2022 is filed with one day delay.

7. No. of familiarization programs attended by Independent Directors as per Reg 46 (2){i) and No. of
hours familiarization programs attended by Independent Directors as per Regulation 46 (2)(ii) of The
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015 are not avoilable on website.

Under Companies Act, 2013

8. The Company has not filed the Form IEPF-1, IEPF-2 and IEPF-4 pursuant to Investor Education and
Protection Fund Authority (Accounting, Audit, Transfer and Refund) Rules, 2016 during the Financial
Year 2022-23.

We further report that:

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

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent as per the provisions of the Act, and a system exists for seeking and obtaining further
information and clarifications on the agenda items before the meeting and for meaningful participation at the
meeting.

All decisions at Board Meetings and Committee Meetings were carried out unanimously as recorded in the
minutes of the meetings of the Board of Directors or Committees of the Board, as the case may be.
Compliances under The Payment of Bonus Act, 1965, The Payment of Gratuity Act, 1972, The Employee
Compensation Act, 1923 and the Goods and Service Tax will be reported after receiving of the requisite data
from the Company.

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

For Dinesh Gupta & Co.
Company Secretaries

Sd/-

Dinesh Gupta

Partner

M. No. F3462, COP No. 1947 Date: August 30, 2023
UDIN: F003462E000894981 Place: Jalandhar
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To,

The Members,

Sarup Industries Limited
141, Leather Complex,
Jalandhar-144001, Punjab

Sir,

We have conducted the Secretarial Audit for the Financial Year 2022-2023 for the compliance of applicable
statutory provisions and the adherence to good corporate practices by M/s Sarup Industries Limited
{hereinafter referred to as the ‘Company’). Our report of even date is to be read along with this letter.

Management’s Responsibility

1. It is the responsibility of the management of the Company to maintain secretarial records, devise proper
systems to ensure compliance with the provisions of all applicable laws and regulations and to ensure that
the systems are adequate and operate effectively.

Auditor’s Responsibility

2. Our responsibility is to express an opinion on these secretarial records, standards and procedures followed
by the Company with respect to secretarial compliances.

3. We believe that audit evidence and information obtained from the Company’s management is adequate
and appropriate for us to provide a reasonable hasis for our opinion.

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

5. Wherever required, we have obtained the Management Representation about the compliance of laws,
rules and regulations and happening of events etc.

Disclaimer

6. Some of the books and papers were verified through online means and due efforts have been made by the
Company to make available all the relevant documents and records and by the Auditors to conduct and
complete the audit.

7. We have not verified the correctness and appropriateness of financial records and books of accounts of the
Company.

8. The compliance of the provisions of corporate and other applicable laws, rules, regulations, standards are
the responsibility of the management. Our examination was limited to the verification of procedures on test
basis.

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

For Dinesh Gupta & Co.
Company Secretaries

Sd/-

Dinesh Gupta

Partner

M. No. F3462, COP No. 1947 Date: August 30, 2023
UDIN: F003462E000894981 Place: Jalandhar
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. _________________________________________________________________________________________________________|]
MANAGEMENT DISCUSSION AND ANALYSIS REPORT

INDUSTRY STRUCTURE & DEVELOPMENT

The recent growth in Indian footwear industry has been fueled by advent of new technologies, growth of e
commerce channels and an inflow of fresh investment coupled with changing consumer perceptions wherein
footwear has come to be reckoned as an expression of one’s personality.

Increasing consumer preference for brands and a bent towards premium products will be facilitating growth
in the forecast period for Indian footwear market. Coupled with a dynamic lifestyle, evolving purchase habits
and impact of social media, rapid changes have come about in fashion trends, influencing footwear industry
as well. Going forward as the situation improves, increasing demand and supply of footwear products from
India and other exporting countries is expected to restore the momentum.

OPPORTUNITIES AND CHALLENGES

OPPORTUNITIES Presently about 90% of the footwear produced in India isconsumed by the domestic market
and the rest is exported. Footwear demand is expected to pick up momentum withfavorable government
initiatives & policy framework for theindustry, growth in organized retail, increasing urban populationand
changing consumption patterns.Footwear, being a labor intensive industry, also presentsa unique ‘social’
opportunity with a potential to generatesignificant employment over next few years

CHALLENGES: A large section of the footwear industry still remains unorganized in nature and offers a strong
price competition to those dealingin branded products, forcing them to rely on innovation andtechnology
enabledmarketing solutions. Sourcing skilledworkforce in wake of increasing demand poses a real
challengeacross manufacturing processes.The industry operates in a complex regulatory environment.Any
change in the laws and regulations governing the footwearindustry may affect the business and financial
performance ofthe industry.

OUTLOOK

Overall, despite the challenging environment, the growth-storyof India remains intact. India remains a
preferred investmentdestination for FDI amidst global asset shifts towardsemerging economies. Proactive
and decisive measures taken bygovernments and policy makers will certainly help kick-off thegrowth
bandwagon again and put economic recovery back on rails.

With footwear evolving from a functional requirement in day-to day life to a symbol of fashion and style, it is
necessary for theplayers to align their strategies to come up to the expectationsof the modern consumer.

THE CHANGING CONSUMER BEHAVIOUR

Indian consumers are also evolving with the market - habits, lifestyles, tastes and preferences. The advent of
organized retailing malls and multiplexes has transformed the shopping habits and purchase behavior of the
Indian consumer. There are significant changes that can be seen in the purchasing behavior of Indian
consumer. The modern consumer wants his purchases to reflect his lifestyle aspiration. With rise in income &
increased awareness about products and proliferation of choices, consumers have become pickier with
purchases.
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ANALYSIS OF FINANCIAL CONDITION & RESULTS AND DISCUSSION ON FINANCIAL PERFORMANCE AND
DETAILS OF SIGNIFICANT CHANGES IN KEY FINANCIAL RATIOS

Sale as well as revenue of your Company isdecreased this year from 1218.08 Lakh to 914.02 Lakh.
Further our Company putting more efforts to increase the sale as well as revenues of the Company.

RATIOS
Year Year
Ended Ended Reason of
S. No. | Particulars 31.03.2023 | 31.03.2022 | Change | Change
a) | Current Ratio { Number of Times) 1.09 1.13 -1%
Curren Assets/ Current Liabilities

b) | Debt Equity Ratio { number of times) NA NA Due to negative
(Total Debt/Shareholders's Equity) equity

c) Due to decrease
Debt Service Coverage Ratio { number of times) -1.72 -1.01 70% | in earning
(Earning available for Debt Service/ Debt Service)

d) Due to decrease
Return on Equity Ratio{ number of times) -0.43 -0.67 -35% | in net equity
(Net profit after tax / Average Shareholding
Equity)

e) Due to decrease

in Raw Material
Inventory Turnover Ratio( number of time) 0.20 0.60 -66% | Consumed
{ Raw Material consumed/Average Inventory)
f
) Due to decrease
Trade Receivable Turnover { number of time) 0.99 1.32 -26% | insale
{ Net Sales excluding export incentive / Average
Trade Receivables)
g) Trade Payable Turnover{ number of times) 0.27 0.30 -8%
{ Net purchases/ Average trade payable)
h) Net Capital Turnover { number of times) 2.90 2.61 11%
{ Revenue from operation/ working capital)

i) Due to decrease
Net Profit Ratio(%) -25.75% -17.60% -46% | in sales
{ Net profit after tax/ Revenue from Operation)

i) Due to decrease
Return on Capital Employed { Number of times) 0.020 0.026 -22% | in earnings
(Profit before Interest & Tax/ Capital Employed)

k) Return on Investments { number of times) 0.01 0.01 0%

Return on Fixed Deposits
Notes

1 | Equity =Equity Share capital + Other Equity

2 | Raw Mareial Consumed includes cost of Material consumed and change in inventories of finished goods and
work in progress

3 | Inventory Includes Raw Materials and Components, Work in Progress , Finished Stock, Store and spares

4 | Working capital = Current assets lesss current liabilities

5 | Capital Employed includes shareholders equity , non current and current borrowings
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ENVIORNMENT PROTECTION

The footwear industry aims to achieve environmental protection objectives such as waste reduction, recycling
and recuperation of secondary raw materials. Environment protection is integral part for any industry. Your
Company has adopted various measures in order to achieve the desired environmental level not only to
comply with the Environmental Laws but also taking into consideration the Eco friendly atmosphere.

PERFORMANCE

The Company operates in single segment i.e manufacturing of shoe and shoe upper. There has been no
change during the year under review in the nature of business pursued by the Company. The Company aims
to create sustainable vision to grow the business and make long-term strategic investments in various new
ventures promoted by the Company.

RISK MANAGEMENT

The present risks and anticipated future risks are reviewed by the management of company at regular
intervals. Based on its past experiences, the management tries to remain vigilant about all prospective risks
and takes suitable preventive measures to adequately safeguard its resources like men, machine & money,
sothat the business continues as usual even during difficult situations. Today’s business environment
demands that wholesalers and retailers focus more attention on minimizing risks—from closer examination of
internal controls, tax positions and financial reporting practices to corporate governance, image marketing,
and human resources policies and procedures.

INTERNAL CONTROL SYSTEMS AND ADEQUACY

The internal control and risk management system is structured and applied in accordance with the principles
and criteria established in the Corporate Governance. As such this process is aimed at pursuing the values of
both procedural and substantial fairness, transparency and accountability, which are considered key factors
for managing the business. The Audit Committee of its Board of Directors, comprising of Independent
Directors, also reviews the systems at regular intervals. Moreover, the Company has appointed M/s Sanjiv
Manav Jain & Associates, Chartered Accountants, as its Internal Auditors and they periodically test the
efficacy of the prevailing internal control systems.

HUMAN RESOURCES

One of the key pillars of the Company's business is its people. The Company's HR policies and practices are
built on core values of Integrity, Passion, Speed, Commitment and Seamlessness. The Company's focus is on
recruitment of good talent and retention of the talent pool. The Company is into a continuous process of
providing a safe work environment for our employees and stakeholders. As on March 31, 2023.

CAUTIONARY STATEMENT

Statements in this management discussion and analysis describing the Company’s views about the industry,
objectives, projections, estimates and expectations may be forward looking statements’ within the meaning
of applicable laws and regulations. The Company undertakes no obligations to publicly update or revise any
forward-looking statements, whether as a result of new information, future events, or otherwise. Actual
results, performances or achievements could differ materially from those expressed or implied in such
statements. Readers are cautioned as not to place undue reliance on the forward-looking statements as they
speak only as of their dates. Actual results might differ substantially or materially from those expressed or
implied.
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ACKNOWLEDGEMENTS

Your Board acknowledges, appreciates and values the unwavering efforts by the employees, workmen and
staff including the Management headed by the Directors who have all worked together as a team despite the
pandemic and overall challenging business environment. Your Board also appreciates the Independent
Directors and the Non-Executive Directors of the Company for their contribution by way of strategic guidance,
sharing of knowledge, experience and wisdom, which helps your Company to take the right decisions in
achieving its business goals.Your Board also wishes to place on record their deep appreciation to the
Company’s employees, suppliers, customers and Government authorities for their selfless efforts in helping
your Company to operate whenever permissible during the pandemic.

CORPORATE GOVERNANCE REPORT

1. THE COMPANY’S PHILOSOPHY

Corporate Governance is about our commitment to human valuesin business which translates into ethical
corporate conduct. Corporate Governance is about balancing economic goals withgreater responsibilities
towards society and creating valuableimpact with practices and policies embedded within Company’s value
system, management ethos, and business practices. In ‘Sarup Industries’, we believe that a high standard of
Corporate Governance is the essence of business growth and investor confidence. The Company aims at to
set the highest standards of governance, meticulously pursue them and thereby maximize value for its
shareholders and fairness to its customers, employees and public at large.

2. BOARD OF DIRECTORS

The Company’s Board of Directors plays primary role in ensuring good governance, smooth functioning of the
Company. The key to good corporate governance is the optimum combination of the executive and non-
executive directors on the board and the extent of their independence.

Board of Directors of the Company are

S.NO | FULL NAME OF DIRECTOR DIN/PAN DESIGNATION DATE OF
(S) APPOINTMENT

1 Simarijit Singh Bawa 00851651 Managing Director 22/09/1995
2 Atamijit Singh Bawa 00807400 Director 01/10/2005
3 Ashwani Arora 01809365 Director 28/09/2007
4 Gurendra Singh Bedi 02442047 Independent Director 22/09/1995
5 Jagdish Chand 09294793 Independent Director 27/08/2022
6 Lissy Jacob 07510795 Director 05/05/2016
7 Rajinder Kumar Bhatia 09294777 Independent Director 27/08/2022
8 Rohit Rajpal 08750443 Independent Director 30/05/2020
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