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NOTICE

NOTICE is hereby given that the Twenty Ninth Annual General Meeting of Rainbow Foundations Limited will be held on Saturday,
30t September 2023 at 10.30 A.M through Video Conferencing (VC) / Other Audio Visual Means (OAVM) to transact the following
business: The venue of the meeting shall be deemed to be the Registered Office of the Company at No. 4, Thanikachalam Road, T.
Nagar, Chennai, Tamil Nadu 600017 India.

ORDINARY BUSINESS:

1. To receive, consider and adopt the Audited Financial Statements of the Company for the Financial Year ended on 315t March
2023 and the reports of the Board of Directors and Auditors thereon.

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution

“RESOLVED THAT the Audited Financial Statements of the Company for the financial year ended March 31, 2023, and
the reports of the Board of Directors and Auditors thereon, be and are hereby considered and adopted.”

2. To appoint a Director in place of Mr. Gajraj Jain (DIN: 01182117), who retires by rotation and being eligible, offers himself for

re-appointment.

To consider and if thought fit, to pass, the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions, if any, of the Companies
Act, 2013 read with rules framed thereunder, Mr. Gajraj Jain (DIN: 01182117), who retires by rotation and being eligible for
reappointment, be and is hereby re-appointed as the Director of the Company who continues to hold the position of
Director.”

By Order of the Board of Directors
For Rainbow Foundations Limited

Gajraj Jain

Joint Managing Director

DIN: 01182117

Place: Chennai Registered Office:
Date: 04 September 2023 No. 4, Thanikachalam Road, T. Nagar, Chennai-600017
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NOTES:

The Ministry of Corporate Affairs, Government of India (“MCA”) vide its General Circular Nos. 20/2020 and 10/2022 dated5th
May 2020 and 28th December 2022, respectively, and other circulars issued in this respect (“MCA Circulars”) has allowed,
inter-alia, conduct of AGMs through Video Conferencing/ Other Audio-Visual Means (“VC/ OAVM”) facility on or before 30t
September 2023, in accordance with the requirements provided in paragraphs 3 and 4 of the MCA General Circular No.
20/2020. The Securities and Exchange Board of India (“SEBI”) also vide its Circular No. SEBI/HO/CFD/PoD-2/P/CIR/2023/4
dated 5th January, 2023 (“SEBI Circular”) has provided certain relaxations from compliance with certain provisions of the SEBI
(Listing Obligations and Disclosure Requirements)Regulations, 2015 (“Listing Regulations”). Accordingly, incompliance with
the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) and MCA Circulars, the AGM of the Company is being held through VC / OAVM, without the
physical presence of the members at a common venue.

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, physical attendance of Members has been dispensed with. Accordingly, the facility
forappointment 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.

In compliance with the aforesaid MCA Circulars and SEBI Circular, Notice of the AGM and the Financial Statements for the year
ended 31t March 2023 along with the Auditors Report and Board’s Report are being sent only through electronic mode to those
Members whose email addresses are registered with the Company. Members may note that the Notice and Annual Report
2022-23 will also be available onthe Company’s website www.rainbowfoundations.in, websites of the Stock Exchange
i.e. BSE Limited at www.bseindia.com and on the website of CDSL https:// www.evotingindia.com.

Members holding shares in physical mode and who have not updated their email addresses with the Company are requested to
update their email addresses by writing to RTA at investor@cameoindia.com along with the copy of the signed request letter
mentioning the name and address of the Member, self-attested copy of the PAN card, and self-attested copy of any document
(e.g.: Driving License, Election Identity Card, Passport) in support of the address of the Member. Members holding shares in
dematerialized mode are requested to register/update their email addresses with the relevant Depository Participants. In case
of any queries/difficulties in registering the e- mail address, Members may write to rainbowfoundations@gmail.com.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section 170 of the Companies
Act, 2013 and the Register of Contracts or Arrangements in which Directors are interested, maintained under Section 189 of the
Companies Act, 2013 will be available for inspection electronically for Members attending the AGM through VC/OAVM upon
log-in to CDSL e-Voting system.

As per Regulation 40 of Listing Regulations, as amended, securities of listed companies can be transferred only in
dematerialized form with effect from April 1, 2019, except in case of request received for transmission or transposition of
securities. In view of this and to eliminate all risks associated with physical shares, members holding shares in physical form
are requested to consider converting their holdings to dematerialized form. Members can contact the Company or Company’s
Registrars and Transfer Agent for assistance in this regard.

To support the ‘Green Initiative’, Members who have not yet registered their email address are requested to register the
same with their Depository Participants (DPs) in case the shares are held by them in electronic form and with RTA in case the
shares are held by them in physical form.

As per the provisions of Section 72 of the Act, the facility for making nomination is available for the Members in respect of
the shares held by them. Members who have not yet registered their nomination are requested to register the same by
submitting Form No. SH-13. Members are requested to submit the said form to their DP in case the shares are held in electronic
form and to Cameo Corporate Services Limited in case the shares are held in physical form.

Members are requested to check that the correct account number has been recorded with the depository. Members holding
shares in electronic form are requested to intimate any change in their address, email id, signature, or bank mandates to their
respective DP with whom they are maintaining their Demat accounts. Members holding shares in physical form are
requested to intimate such changes to the RTA of the Company by furnishing form ISR-1 and ISR-2. The said forms are
available on the website of the Company at www.rainbowfoundations.in
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In case of joint holders attending the Meeting, only such joint holder who is higher in the order of names will be entitled to
vote.

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 in case the shares are held by them in physical form.

Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are requested to
write to the Company on or before 30" September, 2023 through email on rainbowfoundations@gmail.com. The
same will be replied by the Company suitably.

The Register of Members and the Share Transfer Books of the company will remain closed from 24 September, 2023 to 30*
September 2023 both days inclusive.

Since the AGM will be held through VC/OAVM, the Route Map is not annexed in this Notice.

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 MCA Circulars 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 be transacted at the AGM. For this purpose,
the Company has entered into an agreement with Central Depository Services (India) Limited (CDSL) for facilitating voting
through electronic means, as the authorized e-Voting’s agency. The facility of casting votes by a member using remote e-voting as
well as the e-voting system on the date of the AGM will be provided by CDSL.

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 to at least 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.

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

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and cast vote for the members
is not available for this AGM/EGM. However, in pursuance of Section 112 and Section 113 of the Companies Act, 2013,
representatives of the members such as the President of India or the Governor of a State or body corporate can attend the
AGM/EGM through VC/OAVM and cast their votes through e-voting.

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 www.rainbowfoundations.in. The Notice can also be accessed from the
websites of the Stock Exchanges i.e. BSE Limited at www.bseindia.com. The AGM Notice is also disseminated on the website
of CDSL (agency for providing the Remote e-Voting facility and e-voting system during the AGM) i.e. www.evotingindia.com.

THE INTRUCTIONS FOR SHAREHOLDRES FOR E-VOTING AND JOINING VIRTUAL MEETINGS ARE AS
UNDER:

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

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 Wednesday, 27" September 2023 at 9:00 A.M and ends on Friday, 29" September 2023 at 5.00 PM.
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 23 September 2023 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.
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Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated 09.12.2020, 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.

In terms of SEBI circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020 on e-Voting facility
provided by Listed Companies, Individual shareholders holding 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 shareholders Login Method
Individual Shareholders | 1) Users who have opted for CDSL Easi / Easiest facility, can login through their
holding securities in Demat existing user id and password. Option will be made available to reach e-

mode with CDSL Voting page without any further authentication. The URL for users to login
to Easi / Easiest are https://web.cdslindia.com/myeasi/ home/login or visit
www.cdslindia.com and click on Login icon and select New System
Myeasi.

2) Aftersuccessful login the Easi/Easiest user will be able to see the e- Voting
option for eligible companies where the e voting is in progress as per the
information provided by company. On clicking the e voting 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 i.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the user can visit the e-Voting
service providers’ website directly.

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

4) Alternatively, the user can directly access e-Voting page by providing Demat
Account Number and PAN No. from a e-Voting link available on
www.cdslindia.com  home page or «click on https://
evoting.cdslindia.com/E voting/E voting Login 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 e voting is in progress and also
able to directly access the system of all e-Voting Service Providers.
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Individual Shareholders holding 1) If you are already registered for NSDL IDeAS facility, please visit the e-
securities in demat mode with NSDL 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.

2) Iftheuserisnot registered for IDeAS e-Services, option to register is available
at https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or
click at https://eservices.nsdl.com/SecureWeb/ IdeasDirectReg.jsp

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

securities in Demat mode) login
through their Depository
Participants

Voting period or joining virtual meeting & voting during the meeting.

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

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

Login type Helpdesk details

Individual Shareholders holding securities in Members facing any technical issue in login can contact CDSL helpdesk
Demat mode with CDSL by sending a request at helpdesk.evoting@cdslindia.comor contact at
toll free no. 1800 22 55 33

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

(v)  Loginmethod for e-Voting and joining virtual meetings for Physical shareholders and shareholders other than individual
holding in Demat form.
1)  Theshareholders should log on to the e-voting website www.evotingindia.com.
2)  Click on “Shareholders” module.
3)  Now enter your User ID
a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
C. 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) If youare a first time user follow the steps given below:

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

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

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

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

¢ If both the details are not recorded with the depository or
company please enter the member id / folio number in the
Dividend Bank details field.
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(vi) After entering these details appropriately, click on “SUBMIT” tab.
(vii) 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. Itis strongly recommended not to share your password
with any other person and take utmost care to keep your password confidential.

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

(ix) Click onthe EVSN of “Rainbow Foundations Limited’

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

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

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

= After receiving the login details a Compliance User should be created using the admin login and password. The
Compliance User would be able to link the account(s) for which they wish to vote on.

e The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of
the accounts they would be able to cast their vote.

= 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.

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

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

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

2. Thelink 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.
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21.

22.
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24.

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 One Week (7 days) prior to AGM mentioning their name, demat account
number/folio number, email id, mobile number at (rainbowfoundations@gmail.com). The shareholders who do not
wish to speak during the AGM but have queries may send their queries in advance One Week (7 days) prior to AGM
mentioning  their name, demat account number/folio number, email id, mobile number at
(rainbowfoundations@gmail.com). The Chairman will endeavor to respond to the same at the AGM. Queries received
after the above deadline may not be responded to, at the AGM. Further, the Company reserves the right to restrict the
number of speakers depending upon availability of time for the AGM.

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 through VC/OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting
system available during the AGM.

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

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARENOT REGISTERED WITH THE
COMPANY/DEPOSITORIES:

1. ForPhysical 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 investor@cameoindia.com

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 22 55 33.

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 on 1800 22 55 33.

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of the Company
as on the cut-off date (record date) of 234 September 2023. A person who is not a member as on the cut-off date should treat
this notice for information purposes only.

The Board of Directors of the Company has appointed AS] & Associates, Company Secretaries in practice (Membership No. 10925) as
the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner and he has communicated his willingness to be
appointed to scrutinize the voting process.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first count the votes cast during the AGM,
thereafter unblock the votes cast through remote e-voting and make, not later than 48 hours of conclusion of the AGM, a
consolidated Scrutinizer’s Report of the total votes cast in favour or against, if any, to the Chairman or a person authorised by
him in writing, who shall countersign the same and declare the result of the voting for with.

The results declared on or after the Annual General meeting of the Company. The result declared along with the Scrutinizers
Reportshall be placed on the Company’s website www.rainbowfoundations.in and on the website of CDSL immediately after
the result is declared.
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25.  The Company shall simultaneously forward the results to BSE limited (“BSE”) where the shares of the Company are listed.
26. After the conclusion of the AGM held through VC/OAVM recording of the meeting shall be kept in the safe custody.

Place: Chennai
Date: 04 September, 2023

By Order of the Board of Directors
For Rainbow Foundations Limited
Gajraj Jain

Joint Managing Director

DIN: 01182117
Registered Office:
No. 4, Thanikachalam Road, T. Nagar, Chennai-600017
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Annexure-1

Additional Information of Directors seeking appointment/reappointment as required under Regulation 36(3) of SEBI
(LODR) Regulations, 2015 & Secretarial Standard-2

Name of the Director Mr. Gajraj Jain

Age 62 years

DIN 01182117

Category Managing Director
Date of first appointment on the Board as Director 07% June, 1994
Qualification(s) B.Com.

Expertise in Specific Functional Area

Real Estate & Property Development

Terms & conditions of re-appointment

As per resolution mentioned in Item No.2 of the Notice

Details of remuneration sought to be paid and remuneration
lastdrawn.

Rs.15 Lakhs p.a.

Relationship with other Directors, Manager and other
Key Managerial Personnel of the company

Mr.Gajraj Jain is brother of Mr. Anop Chand Jain, father of Mr. Nitesh Jain
and Paternal uncle of Mr. Navin Jain. Apart from this, he does not have any
relationship with the Company, other Directors, and Key Managerial
Personnel of the Company.

Number of Board Meetings attended during
theyear

10

Directorshipsheld in other public Companies,
including listed Companies [excluding foreign private
Companies and deemed public Company] ason31st
March,2023.

NIL

Memberships / Chairmanships of Audit and
Stakeholders’ Relationship Committees of other Public
Companiesason31stMarch,2023.

NIL

Number of shares held in the Company ason
31stMarch,2023.

3109091 equity shares of Rs.10/- each

10
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BOARD’S REPORT

To,
The Members,

Rainbow Foundations Limited

Your Directors have pleasure in presenting the 29" Annual Report on the business and operations of your Company, along with the
Audited financial statements for the year ended 31tMarch 2023.

1. FINANCIALRESULTS

Amount in Lakhs
Particulars For Financial For Financial
Year ended Year ended
31.03.2023 31.03.2022
Total Income 4,556.42 3,955.55
Total Expenditure 4,372.50 3,830.59
Profit/(loss) before Interest, Depreciation & Tax (EBITDA) 1,546.78 513.49
Finance Charges 1,351.54 627.07
Depreciation 11.32 11.38
Profit/(loss) before Tax 183.92 124.96
Tax Expense 49.03 94.98
Net Profit/(Loss) After Tax 134.89 29.98
Profit/(Loss) carried to Balance Sheet 134.89 29.98
The proposed appropriations are
Proposed Dividend 0 0
Corporate dividend tax 0 0
General reserve 0 0
Balance carried forward 134.89 29.98
Earnings Per Share Basic 0.29 0.54
Earnings Per Share Diluted 0.29 0.54

2.  ECONOMIC REVIEW:

The Indian economy has been fairly resilient in the last year despite pandemic related challenges, however few headwinds
could impact economic recovery in FY 2022-23. Global disruptions, shortages and escalating prices of commodities as a result of

geopolitical tensions and sanctions have so far persisted which pose a substantial risk of unusually high inflation.

While the short-term outlook seems challenging given external supply shocks and geopolitical tension, we do believe the
government is doing the right things to ensure a sustainable growth path for the country and the operational momentum of
your company is likely to be sustained by its healthy Balance Sheet and robust project Pipeline. Your company will focus on
opportunistic growth in the current environment to create a healthy project pipeline.

3. OPERATIONALAND FINANCIAL PERFORMANCE HIGHLIGHTS:

During the year under review, the turnover of the company has increased to Rs.4024.05 Lakhs as compared to previous year
turnover of Rs. 3,601.92 Lakhs, the profits has increased to Rs.134.89 Lakhs as compared to previous year Profit of Rs. 29.98 Lakhs,
The Earning per Share (‘EPS’) for the year isRs.029as compared to Rs. 0.54 in the previous year.

4. CHANGE IN NATURE OF BUSINESS:

During the year, there was no change in the nature of business of the Company.
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5.  CORPORATEGOVERNANCE

Your Company is committed towards maintaining high standards of Governance. The Report on Corporate Governance as stipulated
under Schedule V of the SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 (“Listing Regulations”),
shareholders information together with a Corporate Governance Compliance Certificate from M/s GASM DANSR AND CO,
Statutory Auditor of the Company confirming compliance, forms an integral part of this Report which is annexed herewith as
“Annexure (A)”.

6. BOARDEVALUATION

Pursuant to the provisions of the Act and Regulation 17 of the Listing Regulations, a formal evaluation was carried out by the
Board of its own performance and that of its committees and individual directors.

During the year under review, one meeting of the Independent directors was held wherein the performance of non- independent
directors and the Board as whole were reviewed. The performance evaluation of committees and Independent Directors was
carried out by entire Board excluding the director being evaluated. The Independent Directors also assessed the quality, quantity
and timeliness of flow of information between the Company management and the Board that is necessary for the Directors to
effectively and necessarily perform their duties.

The final evaluation was thereafter deliberated and assessed taking into account inputs from the Board about evaluation of
independent directors and various committees of the Board and suggesting action plan for improving Board performance and
plan for next Board, its Committee(s) and individual director’s evaluation.

7. INDEPENDENT DIRECTORS

Definition of ‘Independent Director’ is referred in Section 149 (6) of the Act and Regulation 16 (1) (b) of the Listing Regulations.
Based on the confirmation/disclosures received from the Directors and on evaluation of the relationships disclosed, the following

Directors are Independent:

- Mr. Sampat Raj Singhvi
- Mr. Pushpala Motiram Manjith
- Mr. Maithri Jayakkar

8. NOMINATION & REMUNERATION POLICY

Your Company has a Nomination & Remuneration policy for selection and appointment of Directors, Senior Management

and fixing their remuneration, including criteria for determining qualifications, positive attributes, independence of a
Director and other matters provided under Section 178 (4) of the Act. The said policy and the composition of the Nomination
and Remuneration Committee have been stated in the Corporate Governance Report.

9. SHARECAPITAL:

During the year under review the Board of Directors of the Company has not issued any shares, hence the present Capital

structure of the Company is as follows:

12
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10.

11.

12.

13.

. YEARENDED YEARENDED
Share Capital 31.03.2023 31.03.2022
(@) Authorised share Capital:
110,000,000 Equity Shares of Rs. 10/-each 1,100,000,000 1,100,000,000
50,000,000 Preference Shares of Rs. 10 each 500,000,000 500,000,000
(b) Issued Share Capital:
49,617,900 Equity Shares of Rs. 10/- each 496,179,000 55,131,000

(Previous year 5,513,100 Equity Shares of Rs. 10/-each)

13,400,000 0.01% Non-Convertible Redeemable
Cumulative Preference Shares of Rs. 10 each 134,000,000 455,000,000
(Previous year 45,500,000 0.01% Non-Convertible Redeemable
Cumulative Preference Shares of Rs. 10 each)

(© Subscribed and Paid up Capital :

49,617,900 Equity Shares of Rs. 10/- each 496,179,000 55,131,000
(Previous year 5,513,100 Equity Shares of Rs. 10/-each)

13,400,000 0.01% Non-Convertible Redeemable
Cumulative Preference Shares of Rs. 10 each

(Previous year 45,500,000 0.01% Non-Convertible Redeemable 134,000,000 455,000,000
Cumulative Preference Shares of Rs. 10 each)

DIVIDEND:
No Dividend is recommended for the current financial year due to inadequate profit earned by the Company.

TRANSFER TORESERVES:

No amount was transferred to reserves during the FY 2022-23.

SUBSIDIARY COMPANIES/ ASSOCIATE COMPANIES/ HOLDING COMPANIES/ JOINT VENTURES:

Your company does not have any subsidiaries, associate company and joint ventures during the year under review.

MATERIAL CHANGES AND COMMITMENTS AFFECTING FINANCIAL POSITION OF THE COMPANY,
OCCURRING AFTER BALANCE SHEET DATE:

There have been no material changes and commitments, if any, affecting the financial position of the Company which have
occurred between the end of the Financial Year of the Company to which the Financial Statements relate and the date of the
Report.
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14.

15.

16.

17.

18.

19.

20.

21.

22.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS UNDER SECTION 186:

There were no Loans, Guarantees and Investments made by the company under the provisions of Section 186 of the Companies
Act, 2013 (the Act) during the year under review and hence the said provision is not applicable.

RELATED PARTY TRANSACTION:

Your Company has in place a Related Party Transactions Policy for the purpose of identification and monitoring of such
transactions. This policy has been approved by the Board and is available on the Company’s website
(www.rainbowfoundations.in).

During the year under review, the company has not entered into any contracts and arrangements as per Section 188 (1) of
Companies Act, 2013.

DEPOSITS:

Your Company has neither accepted nor renewed any deposit during the year. As such, no amount of principal and/ or interest
is outstanding as on the Balance Sheet date.

STATUTORY AUDITORS AND THEIR REPORT:

As per the provisions of Section 139 of the Act, M/s. GASM DANSR and Co, Chartered Accountants (ICAI Firm Registration
No.005986S), were Reappointed as Statutory Auditors of your Company, to hold office until the conclusion of the 32" Annual
General Meeting.

As required under Regulation 33 of the Listing Regulations, Statutory Auditors have confirmed that they hold a valid certificate
issued by the Peer Review Board of the Institute of Chartered Accountants of India.

There are no qualifications, reservations or adverse remarks made by Statutory Auditors in their Report.

INTERNAL AUDITOR:

Pursuant to the provisions of Section 138 of the Companies Act, 2013, M/s. BK] & Co., Chartered Accountant, (Membership
No: 243126), Chennai is appointed as the Internal Auditors of the Company for the period of three financial year (From 2022-
23 to 2024 -25).

SECRETARIAL AUDIT:

The Board of Directors of the company had appointed ASJ & Associates, Practicing Company Secretaries represented by Mr.
Abishek Jain (Membership No. FCS 10925/CP 15508),having address at 1D, Middle Block, Saptamallika Apt, 188, Poonamllee
High Road, Kilpauk, Chennai-600010 who has conducted the Secretarial Audit of the Company for the Financial Year 2022-
2023.The Secretarial Audit report issued by him is attached to this report as Annexure—“B”. As there are no qualifications,
reservation or adverse remark or disclaimer made by the Company secretary in whole time practice in the secretarial audit
report, the need for providing explanation or comments on the same by the Board of Directors does not arise.

INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY:

Your Company’s internal control systems are commensurate with the nature of its business and the size and complexity of
its operations. This ensures that all transactions are authorized, recorded and reported correctly, and assets are safeguarded
and protected against loss from un-authorized use or disposition. In addition, there are operational controls and fraud risk
controls, covering the entire spectrum of internal financial controls.

FRAUD REPORTING:

During the year under review, there were no material or serious instances of fraud falling within the purview of Section 143
(12) of the Companies Act, 2013 and rules made thereunder, by officers or employees reported by the Statutory Auditors of the
Company during the course of the audit conducted.

COST AUDITORS:

Cost Audit is not applicable to the Company. The Central government has not specified maintenance of cost records for the
Company under Sub — Section (1) of section 148 of the Companies Act 2013. Therefore, there is no requirement for appointment
of Cost Auditors.
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23.

24,

25.

26.

27.

28.

29.

30.

31.

MATTERS RELATED TO DIRECTORS AND KEY MANAGERIALPERSONNEL:

The Board of your Company is duly constituted in accordance with the requirements of the Companies Act, 2013 read with the
Listing Regulations.

MEETINGS OF THE BOARD AND ITS COMMITTEES

The details of (a) the meetings of the Board and its Committees held during the year; and (b) composition and terms of
reference of the Committees are detailed in the Corporate Governance Report.

CODE OF CONDUCT

The Board has approved a Code of Business Conduct (Code) which is applicable to the Members of the Board and insiders. The

Code of Business has been posted on the Company’s website (www.rainbowfoundations.in). The Code lays down the
standard of conduct which is expected to be followed by the Directors and the designated employees in their business dealings
and in particular on matters relating to integrity in the work place, in business practices and in dealing with stakeholders.

All the Board Members and the Senior Management personnel have confirmed compliance with the Code.

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

A) Conservation of energy, technology absorption:

The particulars as required under the provisions of Section 134(3) (m) of the Companies Act, 2013 read with Rule 8 of the
Companies (Accounts) Rules, 2014 in respect of conservation of energy and technology absorption have not been furnished
considering the nature of activities undertaken by the Company during the year under review.

B) Foreign Exchange Earnings and Outgo:

During the period under report, your Company had not earned any amount of foreign exchange nor had incurred expenditure
in foreign exchange.

PARTICULARS OF EMPLOYEES:

The information required pursuant to Section 197(12) read with Rule 5(1) of the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 is annexed herewith as “ Annexure (C1)”.

A statement containing the names of top ten employees in terms of remuneration drawn and the name of every employee
employed throughout the Financial Year was in receipt of remuneration of Rs.102 lakhs or more, or if employed for part of
the year and in receipt of Rs.8.50 lakhs or more per month, pursuant to Rule 5(2) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is annexed herewith as “Annexure (C2)”.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

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

ANNUAL RETURN:

In accordance with the Companies Act, 2013, the annual return in the prescribed format is available at
(www.rainbowfoundations.in.)

RISKMANAGEMENT POLICY:

Your Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key business objectives.
Major risks identified by the businesses and functions are systematically addressed through mitigating actions on a continuing
basis.

VIGIL MECHANISM POLICY:

The Company has established a vigil mechanism / whistle blower policy for Directors and employees to report their concerns,
which is reviewed and updated from time to time. The said policy is available on the Company’s website
(www.rainbowfoundations.in.)
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32.

33.

34.

35.

36.

PREVENTION OF SEXUAL HARASSMENT POLICY:

The Disclosure under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013 is
applicable to your Company.

Your 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.

During the year under review, the Company has not received any complaints from the employees with regard to Sexual
Harassment.

MANAGEMENT’S DISCUSSION AND ANALYSIS REPORT:

The Management Discussion and Analysis Report for the year under review, as stipulated under Schedule V of the Listing
Regulations, is forming part of this Annual Report as Annexure D

DETAILS OF SIGNIFICANTAND MATERIAL ORDERS PASSED BY THE REGULATORS, COURTS, TRIBUNALS
IMPACTING THE GOING CONCERN STATUSAND COMPANY’S OPERATIONS IN FUTURE:

During the period under review, there are no significant or material orders were passed by the Regulators, Courts, and Tribunals
which affects the Company’s going concern status or operations.

DIRECTORS’ RESPONSIBILITY STATEMENT:

To the best of our knowledge and belief and according to the information and explanations obtained by us, your Directors
make the following statements in terms of Section 134(3) (c) of the Companies Act, 2013:

(@ in the preparation of the annual Financial Statements for the year ended March 31,2023, the applicable accounting

standards has been followed along with proper explanation relating to material departures;

(b)  your 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 March 31, 2023 and of the profit of the company for the period ended March 31, 2023;

(¢) 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 Annual Financial Statements have been prepared on a going concern basis; and

(e) the directors had devised proper internal systems to ensure compliance with the provisions of all applicable laws and
that such systems were adequate and operating effectively.

()  that proper systems to ensure compliance with the provisions of all applicable laws were in place and that such systems
were adequate and operating effectively.

ACKNOWLEDGEMENTS:

Your Directors wish to place on the record their deep sense of appreciation to the devoted services, unstinted support and
excellent service rendered by all the customers, Professional colleagues and bankers.

FOR RAINBOW FOUNDATIONS LIMITED

ANOP CHAND JAIN GAJRAJJAIN
Place: Chennai Managing Director Joint Managing Director
Date:04.09.2023 DIN: 02215110 DIN: 01182117
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ANNEXURE A
REPORT ON CORPORATE GOVERNANCE

Corporate governance is an ethically driven business process that is committed to values aimed at enhancing an organization’s
wealth generating capacity. This is ensured by conducting business with a firm commitment to values, while at the same time,
meeting stakeholders’ expectations.

The Company firmly believes that maintaining the highest standards of Corporate Governance is the implicit rule that determines
a management’s ability to make sound decisions and to perform efficiently and ethically in the best interest of its shareholders and
other stakeholders to create value for all.

Your Company has a Code of Conduct, the governing principle for its Directors, Employees and also a Code of Internal Procedures
and Conduct for Regulating, Monitoring and Reporting of trading by insiders. Your Company is also having

(a) Policy on Related Party Transactions, (b) Vigil Mechanism / Whistle Blower Policy, (c) Policy on determination of legitimate
purpose; and (d) familiarization program imparted to Independent Directors, etc. The said policies are available on the website of your
Company at http://www.rainbowfoundations.in.

Your Company is in compliance with Corporate Governance requirements specified in SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Listing Regulations), as amended, and Secretarial Standards as of March 31, 2023 and presents the
following Report.

‘Board of Directors

The Board of Directors (Board) determines the purpose and values of the Company. The primary role of the Board is that of trusteeship
s0 as to protect and enhance stakeholders’ value through the strategic supervision of the Company and its subsidiaries, exercising
their business judgment to act in what they reasonably believe to be in the best interests of the Company and its shareholders.

They ensure that the Company complies with all relevant laws, regulations, governance practices, accounting and auditing
standards. They identify key risk areas and key performance indicators of the Company’s business and constantly monitor these
factors.

The Board of the Company has an optimum combination of Executive, Non-Executive and Independent Directors who have an in-
depth knowledge of business, in addition to expertise in their areas of specialization. As on March 31, 2023, the Board comprised of
six directors out of whom 3 are Non-Executive Independent Directors (Consisting of one women Director) and 3 are Executive
Directors.

None of the Directors on the Board are members of more than 10 committees or acts as Chairperson of more than 5 committees
across all listed companies, in which he/she is a director. The names and categories of Directors on the Board, their other
directorships and shareholding in the Company are given below:

% of Share No.of Directorship L
N ftheDi DIN c holding as of held* Committees
ameottheDirecor ategory March 31, 2023 Public Private Chairman | Member
Gajraj Jain 01182117 Managing Director, 6.27 1 - - -
Executive Director
Anop Chand Jain 02215110 Managing Director, 533 1 - - -
Executive Director
Pushpala Motiram 02161987 Non-Executive - 1 2 - 2
Manyjith Independent Director
Sampat Raj Singhvi 01786782 Non-Executive - 1 - - 2
Independent Director
Maithri Jayakkar 07155574 Non-Executive - 1 - 2 -
Independent Director
Navin Jain 02213825 Executive Director 5.13 2 - - -

*Number of Directorship held in public companies includes directorships in Rainbow Foundations Limited but it excludes Directorship in foreign
bodies corporate and companies incorporated under Section 8 of the Companies Act, 2013/ Section 25 of the Companies Act, 1956 and Alternate
Directorship.

~Denotes chairmanship and membership in Audit and Stakeholders Relationship Committee of public limited companies including Rainbow
Foundations Limited.

There is no inter-se relationship between the Directors except Mr.Anop Chand Jain, brother of Mr.Gajraj Jain and Mr.Navin Jain, son and
nephew of Mr.Anop Chand Jain and Mr.Gajraj Jain respectively.
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The Board meets at least once in every quarter and/or whenever necessary for update and to review the business performance and
financial results. The Board/its Committee review the Company’s annual financial plan. On an ongoing basis during the year, the Board
monitors the performance of the Company as against its annual financial plan as well as resource allocation decisions made during
the period. The Board also evaluates the Company’s strategy and assesses progress against agreed milestones.

During the year, Independent Directors of your Company have complied with all the applicable conditions of the Listing Regulations.

The Chairman and Managing Director finalize the agenda for each meeting, along with notes and circulate in advance to the Board
members. All material information is incorporated in the agenda facilitating meaningful and focused discussions in the meeting. Where
it is not practicable to attach any document in the agenda, the same is tabled before the meeting. Every board member is free to
suggest items for inclusion in the agenda. The directors are provided free access to office and employees of the Company.
Management is encouraged to invite the Company personnel to any Board meeting at which their presence and expertise would
help the Board to have a full understanding of the matters being considered.

During the year, the Board met 10 (Ten) times, i.e. on April 20% 2022, May 06% 2022, June 06" 2022, June13%* 2022, August 122022,
September 5" 2022, November 14t 2022, December 31 2022, January 30" 2023 and February 14" 2023. The maximum gap between

two meetings was not more than one hundred and twenty days. Quorum was present at all the meetings.

Details of Directors and the sitting fees paid to them for attending Board/Committee meetings are as follows:

No. of Board meetings during Whether
Di 2022-23 attended last Sitting fee
irectors

AGM held on (InRs.
*

Held Attended 30.09.2022 Lakhs)
Gajraj Jain 10 10 Yes -
Anop Chand Jain 10 10 Yes -
Pushpala Motiram Manjith 10 10 Yes -
Sampat Raj Singhvi 10 10 Yes -
Maithri Jayakkar 10 10 Yes -
Navin Jain 10 10 Yes -

* The company is not paying any sitting fees to any Director for attending Board and other Committee meetings.

As required under Part C, Clause 2(c) of Schedule V of Listing Regulations, none of the Director of the company is a director of any
other listed entity. Hence the said provision is not applicable to the company.

As required under Part C, Clause 2(g) of Schedule V of Listing Regulations, the details of training Programme attended by
Independent Directors is available on the Company’s website http://www.rainbowfoundations.in.

As required under Part C Clause 2(h) of Schedule V of Listing Regulations, the list of core skills / expertise / competencies identified by
the Board of Directors are as follows:

Skills/Expertise/ Competencies Gajraj Jain AnopChand Jain| Sampat Raj Maithri Pushpala Motiram Navin Jain
Singhvi Jayakkar Manjith

Leadership / Operational experience v v v v v v

Strategic Planning v v v v v

Industry Experience, Research & v v v v v 4

Development and Innovation

Global Business v v v v v v
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Financial, Regulatory / Legal & Risk v v v v v v
Management
Corporate Governance v v v v 4 v

As required under Part C Clause 10(i) of Schedule V of Listing Regulations, AS] & Associates, Company Secretaries has issued a
certificate to the effect that none of the Directors of your Company 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.

As required under Part C 10(k) of Schedule V of Listing Regulations, the details of fees for all services paid by your Company, on
a consolidated basis, to the statutory auditors and all entities in the network firm/network entity of which the statutory auditors is
a part are provided in the Notes to Financial Statements forming part of this Report.

Tenure

The Directors of the Company are appointed / re-appointed by the Board on the recommendations of the Nomination and
Remuneration Committee and approval of the Members at the General Meetings. In accordance with the Articles of Association of the
Company and provisions of the Act, all Directors, except the Independent Directors of the Company, are liable to retire by rotation at
the Annual General Meeting (AGM). One-third of the said Directors are liable to retire every year and if eligible, offer for re-
appointment. The Board has the power to determine the tenure of all the Executive Directors.

Profile

The profile of Directors who are being appointed/re-appointed at the ensuing Annual General Meeting (AGM) is not annexed to
the Notice convening the said meeting as no appointment/re-appointment is due.

Remuneration of directors

Nomination & Remuneration Committee determines the compensation payable to Executive Directors, within the overall limits
approved by the Shareholders and in accordance with provisions of the Act. The elements of remuneration package of Executive,
Non-Executive /Independent Directors are provided hereunder.

i Pecuniary transactions with non-executive directors

During the year under review, there were no pecuniary transactions with any non-executive director of the Company. The register
of contracts is maintained by the Company under section 189 of the Companies Act, 2013. The register is signed by all the
directors present at the respective Board meetings.

ii.  Criteria of making payments to non-executive directors

Non-executive directors of the Company play a crucial role in the independent functioning of the Board. They bring in an external
perspective to decision-making, and provide leadership and strategic guidance while maintaining objective judgment. They
also oversee the corporate governance framework of the Company.

iii.  Non-executive directors
The Company does not pay any remuneration to Non-executive Directors.
iv.  Executive directors

During the year under review, Mr.Anop Chand Jain, Managing Director and Mr.Gajraj Jain, Joint Managing Director of the
Company have drawn Rs. 1,500 Thousand each and Mr.Navin Jain, Executive Director of the Company has drawn Rs. 1,320
Thousand as salary.

Board Committees

The Board committees play a crucial role in the governance structure of the Company and are being set out to deal with specific
areas/activities which concern the Company and need a closer review. Committees are set up by the Board to carry out the roles and
responsibilities as defined in their Charter. These Committees prepare the groundwork for decision making and minutes of
Committee meetings are placed at subsequent meeting of the Board. As of March 31, 2023, your Company has the following
committees of the Board:
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(@  Audit Committee
(b)  Nomination and Remuneration Committee

()  Stakeholders Relationship Committee
Audit Committee
(&) Terms of Reference

The Scope and terms of reference of the Audit Committee covers matters specified under Part C of Schedule II of the Listing
Regulation and Section 177 of the Companies Act, 2013. The terms of reference of the Audit Committee inter- alia includes the
following matters:

Financial Reporting and Related Process

- To oversee the company’s financial reporting process and the disclosure of its financial information;

- Reviewing with the management the quarterly unaudited financial results/ statements and Limited Review Report thereon/
Audited annual financial statement and Auditors Report thereon before submission to the Board for the approval. This would
inter-alia include reviewing changes in the accounting policies, if any and major accounting estimates based on exercise of
judgement by the management, significant adjustment made in the financial statements;

- Reviewing the Management Discussion & Analysis of financial and operational performance;

- Scrutiny of inter-corporate loans and investments;

- Valuation of undertakings or assets of the listed entity, wherever it is necessary;

- Review of matters required to be included in the director’s responsibility statement to be included in the board’s report in

terms of clause (c) of sub-section (3) of Section 134 of the Companies Act, 2013;

- Review of changes, if any, in accounting policies and practices and reasons for the same;

Internal Control and Governance Process

- Review the adequacy and effectiveness of the Company’s internal control system. Review and discuss with management
the Company’s major financial risk exposures and steps taken by the Management to monitor and control such exposure.

- Review adequacy of internal audit function, internal audit reports and discussion with Internal Auditors on significant findings
and follow-up thereon.

- To oversee and review the functioning of a Vigil Mechanism and to review findings of investigation into cases of material
nature and the actions taken in respect thereof.

- Approval of Related Party Transactions and review on a quarterly basis.

- Approval of appointment of Chief Financial Officer.

Audit & Auditors

- Review the scope of the Statutory Auditors, the annual audit plan and the Internal Audit Plan with a view to ensure adequate
coverage.

- Review and monitoring the auditor’s independence and performance, and effectiveness of audit process.

- Review the significant audit findings from the statutory and internal audits carried out, the recommendations and

Management’s response thereto.
- Review and recommend to the Board appointment, remuneration and terms of appointment of the Auditors.

- Approval of such other services to be rendered by the Statutory Auditors except those enumerated in Section 144 of the
Companies Act, 2013 and payment for such services.

(b) Composition and Meetings
As on March 31, 2023, the Audit Committee comprises of 3 Members, all are Independent Directors.

All Members of the Audit Committee are professionals, experienced and possess sound knowledge of finance, accounting practices and
internal Controls.

During the year under review, Nine (9) Audit Committee Meetings were held i.e. on April 2012022, June 06 2022, June13™ 2022,
August 12t 2022, September 5 2022, November 14t 2022, December 31% 2022, January 30% 2023 and February 14% 2023. The
maximum gap between two meetings was not more than one hundred and twenty days. Quorum was present at all the meetings.
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Attendance of members at the Audit Committee Meeting held during the year under review is as follows:

No. of Audit Committee
Directors Category Meeting during 2022-23
Held Attended
Maithri Jayakkar Non-Executive - Independent Director ? ?
Sampat Raj Singhvi Non-Executive - Independent Director 9 9
Pushpala Motiram Manjith Non-Executive — Independent Director 9 9

Nomination and Remuneration Committee

(@)

(b)

Brief description of terms of reference
The objective and purpose of Nomination and Remuneration policy, including its terms of reference are as follows:
1. Formulate the criteria for determining qualifications, positive attributes, and independence of a director.

2. Oversee the identification of persons who are qualified to become a Director and who may be appointed in accordance
with the criteria laid down in the Nomination and Remuneration policy of the Company.

3. Recommend to the Board, appointment and removal of Director.

To device a Policy on Board Diversity.

5. Guide and review the remuneration of Directors & Key Managerial Personnel ensuring a balance between fixed and
variable pay reflecting short and long term performance objectives appropriate to the working of the Company and
its goals.

6. Guide and review Remuneration Policy of the Company

7. Delegate such activities to the CEO/Managing Director as the Committee deems necessary and to review the actions

taken by the person on such activities.

Composition, Meeting & Attendance:
As on March 31¢,2023, the Nomination & Remuneration Committee comprises of 3 Members, all are Independent Directors.

During the year under review, One (1) Nomination & Remuneration Committee Meetings was held i.e. on November 14,
2022. Quorum was present at the meeting.

Details of the attendance at the Committee meetings are given below:

No. of Nomination and
Directors Category Remuneration Committee
Meeting during 2022-23
Held Attended
Maithri Jayakkar Non-Executive - Independent Director 1 1
Sampat Raj Singhvi Non-Executive - Independent Director 1 1
Pushpala Motiram Manjith Non-Executive - Independent Director 1 1

Stakeholders Relationship Committee

The scope and terms of reference of the Stakeholders’ Relationship Committee (“SRC”) inter-alia is as under:

Consider and resolve the grievances of security holders of the company including complaints related to transfer,
transmission, demat of securities, non-receipt of annual report/declared dividends etc.

Recommend measures for overall improvement of the quality of investor services.

During the year under review, No meeting were conducted

Details of the attendance at the Committee’s meetings are given bze%l-ow:
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No. of Stakeholders
Directors Category Relationship Committee
Meeting during 2022-23
Held Attended
Maithri Jayakkar Non-Executive - Independent Director - -
Sampat Raj Singhvi Non-Executive - Independent Director - -
Pushpala Motiram Manjith Non-Executive - Independent Director - -

During the year under review, no complaints were received from the shareholders.

Annual General Meeting

Details of last three Annual General Meetings (AGM) of the Company are given below:

Year

Venue

Date & Time

Details of Special Resolution passed at AGM

2022

Registered office of the Company (Through
VQ)

September 30, 2022
10:15 AM

1. To increase the borrowing powers under Section 180(1)(c) of the
Companies Act, 2013 up to Rs.1000
Crores;

2. Creation of charges, mortgages, hypothecation on the immovable
and movable properties of the Company
under Section 180(1)(a) of the Companies Act, 2013

3. Approval for Amendment to the Articles of Association of
the Company.

4. Private Placement of Non-Convertible Debentures amounting to INR 175
Crores.

5. To approve conversion of loan into equity or other capital of the
Company in case of Event of Default and in this regard

2021

Registered office of the Company (Through
V()

November 241, 2021
11:.00 AM

1.Re - appointment and payment of Remuneration to Mr. Anop
Chand Jain (DIN: 02215110) as the Managing Director of the
Company.

2. Re - appointment and payment of Remuneration to Mr.
Gajraj Jain (DIN: 01182117) as the Managing Director of the
Company.

3. To consider and approve the variationin terms w.r.t redemption of
Non-Convertible Redeemable Cumulative Preference Shares
(NCRCPS).

4. Increase in Authorised Share Capital of the Company and
consequently approve the alteration of capital clause of
Memorandum of Association.
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2020 Registered office of the Company

(Through VC)

December 28, 2020,
11.00 AM

1.

Appointment of Mr. Navin Jain (DIN: 02213825) as Director
of the company;

Appointment of Mr. Navin Jain (DIN: 02213825) as an
Executive Director of the company;

Investment in other Company for an amount exceeding the limit
specified under section 186 of the Companies Act, 2013

All Directors attended the last AGM held on September 30th, 2022.

Extraordinary General Meeting

No Extraordinary General Meeting was conducted during the year under review.

Postal Ballot

No Postal Ballot was conducted during the year under review.

Means of communication:

Following information is displayed at Company’s website http://www.rainbowfoundations.in from time to time:

1
2.
3.
4
5

Financial results at the end of each quarter
Shareholding Pattern

Annual Report

Change in Directors

Announcements, Notice of the Board Meeting, advertisements, etc.

The quarterly financial results are published in “Trinity Mirror” and in “Makkal Kural” within 48 hours of approval thereof.

All material information about your Company is promptly uploaded on http://www.rainbowfoundations.in, communicated to Stock
Exchange where the Company’s shares are listed. The Stock Exchange disseminates our communication on its website viz.

www.bseindia.com.

General Shareholders’ information

Annual General Meeting:

Day & Date: Saturday, 30th September, 2023

Time: 10: 30 AM

Venue: through Video Conferencing (VC) / Other Audio-Visual Means (OAVM).

Financial Year: 1st April 2022 to 31t March 2023

Tentative Financial Calendar (For Financial Year 2023-24) for approval of:

Financial Result for 1+t quarter 2023-24 (Unaudited)

On or before 14-08-2023

Financial Result for 24 quarter 2023-24 (Unaudited)

On or before 14-11-2023

Financial Result for 3 quarter 2023-24 (Unaudited)

On or before 14-02-2024

Financial Result for 4" quarter and year ended 2023-24 (Audited)

On or before 30-05-2024

Dividend Payment

The company has not declared any dividend during the year to the equity Shareholders.

However, the Company has paid the arrears of dividend on Cumulative Preference Shares issued by the company to the

preference shareholders.

Date of Book Closure : 24 September, 2023 to 30t September, 2023 both days inclusive

Listing on Stock Exchanges: BSE Limited Phiroze Jeejeebhoy Towers Dalal Street, Mumbai — 400 001, Scrip Code: 531694
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vi. Listing Fees:

The Company has paid Listing Fees till the year 2023-2024 to BSE Limited

Vii. Annual Custody Fees:

The Company has paid the annual Custody Fees to Central Depository Services (India) Limited and National Securities
Depository Limited for the year 2022-2023.

viii. International Securities Identification Number (ISIN) for equity shares of the Company:

INE230F01014

iX. Corporate Identity Number (CIN): L55101TN1994PLC027739

Market Price Data

The monthly high and low quotations of the closing price and volume of shares traded at BSE Ltd. (BSE) from April, 2022 to

March, 2023 are as under

BSE Limited
Month

High Low Volume
April, 2022 14.95 10.90 381215
May, 2022 12.25 8.41 757147
June, 2022 11.99 8.06 368138
July, 2022 12.45 8.5 238967
August, 2022 13.99 9.2 435216
September, 2022 14.7 10.6 219996
October 2022 12.97 11.05 118779
November 2022 12.8 10.2 212616
December 2022 12.49 9.15 290660
January 2023 13.42 10.73 392129
February 2023 13.65 9.5 141566
March 2023 11.64 8 241341

Performance in comparison with BSE indices and Sensex Registrar

& Transfer Agent

M/s. Cameo Corporate Services Ltd.

“Subramanian Building” No. 1, Club House Road, Chennai - 600 002, Tamilnadu, India Website:
www.cameoindia.com Email: investor@cameoindia.com

Phone: +91-44-28460390 Fax: +91-44-28460129

Share Transfer System:

Transfer of equity shares in dematerialized form is done through the depositories without any involvement of the Company.

Share transfers in physical form are processed by M/s Cameo Corporate Services Ltd., Registrar & Transfer Agents and the
share certificates are generally returned to the transferee(s) within a period of fifteen days from the date of receipt of transfer

documents provided that the transfer document are complete in all respects. In terms of the Listing Regulations, 2015, every six
months, a Company Secretary in practice undertakes audit of the share transfer related activities and the compliance certificate

issued upon audit is submitted to BSE.
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Distribution of Shareholding as on March 31, 2023

No of Equity Shares No. of Share % of No. of Share % of
holders Shareholders held Shareholding
1-100 1914 57.4429 34818 0.0701
101-500 523 15.6962 179795 0.3623
501-1000 313 9.3937 284123 0.5726
1001-2000 153 4.5918 238504 0.4806
2001-3000 57 1.7106 141441 0.2850
3001-4000 29 0.8703 104429 0.2104
4001-5000 53 1.5906 249597 0.5030
5001-10000 85 2.5510 659697 1.3295
10001 And Above 205 6.1524 47725496 96.1860
Total 3332 100.00 49617900 100.00
Shareholding Pattern as on March 31, 2023
No. of Equity As a percentage of total
Category of Shareholder Share of face pallil up share
value of capital
Rs. 10/- each

A.| Shareholding of Promoter and Promoter Group (A)

Individual/ HUF 20581831 41.48

Total (A) 20581831 41.48
B.| Public Shareholding

Individuals 18500283 37.28

Bodies Corporate 9083001 18.31

Trust 0 0.00

Clearing Member 518 0.00

Financial Institution/ Banks 0 0.00

Mutual Funds 0 0.00

Others 1452267 293

Total (B) 29036069 58.52

Grand Total (A+ B) 49617900 100.00

Dematerialization of Shares and Liquidity

The equity shares of the company are available for dematerialization with National Securities Depository Limited (NSDL) and
Central Depository Services (India) Limited (CDSL). The equity shares of the Company have been notified by SEBI for
settlement only in the demat form for all investors from March 21, 2000.

As on March 31, 2023, 49338380 Equity Shares of the company constituting 99.44 % of the issued, subscribed and paid-up
share capital of the Company are held in dematerialized form and 279520 Equity Shares of the Company constituting 0.56%
is in physical form. The Company’s shares were regularly traded on the Bombay Stock Exchange (BSE) Limited.

Shares held in Demat and Physical mode as on March 31, 2023 are as under:

Shares held in Number of shares % of total equity
NSDL 26376617 53.16%
CDSL 22961763 46.28%
Physical Mode 279520 0.56%
Grand Total 49617900 100.00
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Outstanding GDR/ADR/warrants or any convertible instruments, conversion date and likely impact on equity
The Company does not have any outstanding GDR / ADR / warrants or any convertible instruments as on March 31, 2023.
Service of documents through electronic mode

As a part of Green initiative, the members who wish to receive documents like the Notice convening the general meetings,
Financial Statements, Board’s Report, Auditors’ Report etc., through e-mail, may kindly intimate their e-mail address to Company /
Registrar and Transfer Agents (for shares held in physical form) and Depository Participants (for shares held in dematerialized form).
Address for correspondence

The Shareholders may contact Company or Registrar & Transfer Agent on below address: Company

Mr Ikkapadath Bilal Mohammadali

Company Secretary & Compliance Officer

# 4, Thanikachalam Road, T. Nagar, Chennai - 600 017,

Tamil Nadu, India

Email: rainbowfoundations@gmail.com

Website: www.rainbowfoundations.in

Registrar & Transfer Agent

M/s. Cameo Corporate Services Ltd.

“Subramanian Building” No.1,

Club House Road, Chennai - 600 002, Tamilnadu, India Website:
www.cameoindia.com

Email: investor@cameoindia.com , Phone: +91-44-28460390 Fax:+91-44-28460129

Other Disclosures

1. Reconciliation of share capital audit:

A Practicing Company Secretary carried out a share capital audit at the end of each quarter to reconcile the (a)total admitted
equity share capital with the National Securities Depository Limited (NSDL) and the Central Depository Services (India)
Limited (CDSL);(b) total issued and (c) listed equity share capital. The audit report confirms that the total issued/paid-up
capital is in agreement with the total number of shares in physical form and the total number of dematerialised shares held
with NSDL and CDSL.

2.  Related Party Transactions:

There are no materially significant related party transactions viz. with promoters, directors or the Management, their
subsidiaries, or relatives that may have potential conflict with the interests of the Company at large.

The statements containing the transactions with related parties were submitted periodically to the Audit Committee. There are no
related party transactions that may have potential conflict with the interest of the Company at large. There were no material
individual transactions with related parties during the year, which were not in the normal course of business as well as not
on an arm’s length basis.

The Board has approved a policy for Related Party Transactions and the same has been uploaded on the website of the Company.
The web-link thereto is www.rainbowfoundations.in

3. Statutory Compliance, Penalties and Strictures

The Company has complied with all the requirements of the Stock Exchanges / SEBI / and other statutory authorities on all
matters related to the capital markets during the last three years. There were no penalties or strictures imposed on the
Company by the Stock Exchanges, SEBI or any statutory authority on matters relating to capital markets during the last three
years.

4, Disclosure under Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

The disclosure as required under Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013 is given in the Directors’ Report of the Company

26


mailto:rainbowfoundations@gmail.com
http://www.rainbowfoundations.in/
http://www.cameoindia.com/
mailto:investor@cameoindia.com
http://www.rainbowfoundations.in/

Rainbow Foundations Limited Annual Report 2023

5. Vigil Mechanism / Whistle Blower Policy

Your Company has a vigil mechanism/whistle blower policy in place and is revised from time to time incorporating regulatory
changes. The said mechanism/policy is available on the Company’s website (http:// www.rainbowfoundations.in).

We confirm that no employee of your Company has been denied access to the Audit Committee in respect of any incident
covered by the vigil mechanism/whistle blower Policy.

6. Compliance with the Mandatory and Non-Mandatory requirements

The Company has complied with all the mandatory requirements of Corporate Governance specified in the Listing Regulations.
The Company has adopted discretionary requirements specified in Part E of Schedule II of the Listing Regulations as given
below:

The Board: The Company does not have a Non-Executive Chairman.

Shareholders Rights: Quarterly, Half-yearly, annual financial results of the company are published in English and Tamil
newspaper and are also forwarded to BSE. The same are also uploaded on the website of the company at
www.rainbowfoundations.in, hence, the same are not sent to the shareholders of the Company

Modified Opinion in Audit Report: There was no qualification or modified opinion in Independent Auditors Report on Financial
Statements for the year ended March 31, 2023.

Reporting on Internal Auditor: The internal auditor of the company is permanent invitee of the Audit Committee Meeting. He
directly interacts with Audit Committee Members during the Meeting.

The terms and conditions of appointment of independent directors are disclosed on your Company’s website
(www.rainbowfoundations.in).

Annual Secretarial Compliance Report: The Company has undertaken an audit for the financial year 2022-23 for all
applicable compliances as per SEBI Regulations and Circulars / Guidelines issued thereunder.

The Company has duly complied with Corporate Governance requirements specified in Regulation17 to 27 and Regulation
46(2)(b) to (i) of the Listing Regulations

Certificate on compliance with conditions of Corporate Governance
The certificate regarding compliance of the conditions of corporate governance given by M/s GASM DANSR AND CO, Chartered
Accountants, is given as Annexure I to this Report

Code of Conduct
All Members of the Board and Senior Management personnel have affirmed compliance with your Company’s Code of Conduct in

respect of the last financial year.

On behalf of the Board of Directors
Rainbow foundations Limited

Gajraj Jain
Place: Chennai Joint Managing Director
Date: 04.09.2023 DIN: 01182117

DECLARATION

In accordance with Clause D of Schedule V of the SEBI (Listing Obligations and Disclosure Requiremnets) Regulations, 2015, We Gajraj
Jain, Managing Director and Mr. Nitesh Jain, Chief Financial Officer of the Company, hereby declare that the members of Board of
Directors and Senior Management Personnel have affirmed compliance with Code of Conduct for Board Members and Senior
Management for the year ended 31 March 2023.

For Rainbow Foundations Limited

Gajraj Jain Nitesh Jain Place : Chennai
Joint Managing Director CFO Date :04.09.2023
DIN: 01182117
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INDEPENDENT AUDITORS CERTIFICATE ON CORPORATE GOVERNANCE

The Member of Rainbow Foundations Limited
No. 4, Thanikachalam Road, T. Nagar, Chennai 600017, Tamil Nadu

1. The Corporate Governance Report prepared by Rainbow Foundations Limited (“the Company”), contains details 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 Securities and
Exchange Board of India(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended (“the Listing
Regulations”) (‘applicable criteria”) with respect to Corporate Governance for the year ended March 31, 2023. This report is
required by the Company for annual submission to the Stock exchange and to be sent to the Shareholders of the Company.

MANAGEMENT’S RESPONSIBILITY

2. The preparation of the Corporate Governance Report is the responsibility of the Management of the Company including the
preparation and maintenance of all relevant supporting records and documents. This responsibility also includes the design,
implementation and maintenance of internal control relevant to the preparation and presentation of the Corporate
Governance Report.

3. The Management along with the Board of Directors are also responsible for ensuring that the Company complies with the
conditions of Corporate Governance as stipulated in the Listing Regulations, issued by the Securities and Exchange Board
of India.

AUDITOR’S RESPONSIBILITY

4. Our responsibility is to provide a reasonable assurance in the form of an opinion whether the Company has complied with
the condition of Corporate Governance, as stipulated in the Listing Regulation.

5. We conducted our examination of the Corporate Governance Report in accordance with the Guidance Note on Reports or
Certificates for Special Purposes and the Guidance Note on Certification of Corporate Governance, both issued by the
Institute of Chartered Accountants of India (“ICAI”). The Guidance Note on Reports or Certificates for Special Purposes
requires that we comply with the ethical requirements of the Code of Ethics issued by ICAL

6. 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.

7.  The procedures selected depend on the auditor’s judgement, including the assessment of the risks associated in compliance
of the Corporate Governance Report with the applicable criteria. The procedures include but not limited to verification
of secretarial records and financial information of the Company and obtained necessary representations and declarations
from directors including independent directors of the Company.

8.  The procedures also include examining evidence supporting the particulars in the Corporate Governance Report on a
test basis. Further, our scope of work under this report did not involve us performing audit tests for the purposes of
expressing an opinion on the fairness or accuracy of any of the financial information or the financial statements of the
Company taken as a whole.

OPINION

9.  Based on the procedures performed by us as referred in paragraph 7 and 8 above and according to the information and
explanations given to us, we are of the opinion that the Company has complied with the conditions of Corporate Governance
as stipulated in the Listing Regulations, as applicable for the year ended March 31, 2023, referred to in paragraph 1 above.

OTHER MATTERS AND RESTRICTION ON USE
10. This Report 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.



Rainbow Foundations Limited Annual Report 2023

11. This Report is addressed to and provided to the members of the Company solely for the purpose of enabling it to comply
with its obligations under the Listing Regulations and should not be used by any other person or for any other purpose.
Accordingly, we do not accept or assume any liability or any duty of care or for any other purpose or to any other party
to whom it is shown or into whose hands it may come without our prior consent in writing. We have no responsibility to
update this Report for events and circumstances occurring after the date of this Report.

For M/s. GASM DANSR AND CO.

Place: Chennai (GANESAN)
Date: 30.05.2023 (Partner)
(Mem No: 218179)

Firm Reg No: 0059865

UDIN: 23218179BGVXWQ1864
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To,

CERTIFICATION BY CEO/CFO TO THE BOARD

The Board of Directors,
Rainbow Foundations Limited

We, Gajraj Jain, Joint Managing Director and Nitesh Jain, Chief Financial Officer of Rainbow Foundations Limited, certify that:

1.

We have reviewed the financial statements and cash flow statement for the year ending 31t March, 2023 and that to the best of
our knowledge and belief:

a. These statements do not contain any materially untrue statement or omit any material factor or contain statements
that might be misleading.

b. These statements together present a true and fair view of the state of affairs of the Company and are in compliance
with the existing accounting standards applicable laws and regulations.

There are to the best of our knowledge and belief, no transactions entered into by the Company during the year which are
fraudulent, illegal or violation of the Company’s Code of Conduct.

We accept responsibility for the Company’s internal control system for financial reporting. We have periodically evaluated
the effectiveness of the internal control system of the Company and have disclosed to the auditors and the audit committee,
deficiencies in the designs or operations of the internal controls, if any. We have also taken effective steps to rectify those
deficiencies.

We indicate to the Auditors and the Audit Committee that:

a. No significant changes in internal control over financial reporting during the year.

b. No significant change in accounting policies during the year.

C. No instances of significant fraud of which we have become aware of and which involve management or other
employees, who have significant role in the Company’s internal control system over financial reporting.

Place: Chennai GAJRAJJAIN NITESH JAIN
Date: 4tSeptember, 2023 Joint Managing Director Chief Financial Officer

(DIN:01182117)
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Certificate of Non-Disqualification of Directors
[Pursuant to Regulation 34 (3) read with Schedule V Para-C Sub clause (10) (i) of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015]

We have examined the relevant registers, records, minute books, forms, returns, declarations/disclosures received from the
Directors and other records maintained by the company and also the information provided by the Company, its officers, agents
and authorized representatives of Rainbow Foundations Limited (CIN L55101TN1994PLC027739) having its Registered Office at No.
4, Thanikachalam Road, T. Nagar, Chennai, Tamil Nadu 600017, India (hereinafter referred to as “The Company”) for the purpose of
issue of this certificate pursuant to regulation 34(3) read with para C(10)(i) of Schedule V of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as amended by Notification No. SEBI/LAD-
NRO/GN/2018/10 dated May 9, 2018 issued by the Securities and Exchange Board of India.

In Our opinion and to the best of our knowledge and based on such examination/verification including Director Identification
Number (DIN) status at the portal www.mca.gov.in as well as information and explanations furnished to us by the Company
and its officers, We hereby certify that none of the Directors as stated below on the Board of the Company during the financial
year 2022-23 have been debarred or disqualified from being appointed or continuing as Directors of companies by the Securities
and Exchange Board of India (SEBI)/ Ministry of Corporate Affairs or any such other statutory authority

S.No | Name of Director DIN Designation

1. Gajraj Jain 01182117 Managing Director

2 Anop Chand Jain 02215110 Managing Director

3. Sampat Raj Singhvi 01786782 Independent Director
4. Pushpala Motiram Manjith 02161987 Independent Director
5 Maithri Jayakkar 07155574 Independent Director
6. Navin Jain 02213825 Executive Director

Ensuring the eligibility 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.

We further state that 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.

For AS] & Associates, Company Secretaries

Place: Chennai Abishek Jain
Date: 04.09.2023 Practicing Company Secretary
ACS 10925; CP 15508

UDIN: F010925E000927269

31



Rainbow Foundations Limited Annual Report 2023

Annexure B
Form No. MR-3 Secretarial

Audit Report

For the Financial Year Ended 31t March 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014]

To,

The Members,

M/s RAINBOW FOUNDATIONS LIMITED CIN:
L55101TN1994PLC027739

NO. 4, Thanikachalam Road,

T. Nagar, Chennai, Tamil Nadu 600017 India

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate
practices by M/s. Rainbow Foundations Limited (“the Company”). The 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 31t March 2023 (“Audit Period”) complied with the statutory provisions listed hereunder and also that the Company has
proper Board-processes and compliance-mechanism in place to the extent and 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 31*March 2023, according to the provisions of:

0] The Companies Act, 2013(“The Act”) and the Rules made thereunder.

(i) The Securities Contracts (Regulation) Act, 1956 (‘SCRA") and the Rules made thereunder;

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

(iv)  The Foreign Exchange Management Act, 1999 and the Rules and Regulations made thereunder;

V) The following regulations and guidelines prescribed under the Securities and Exchange Board of India Act, 1992 (‘SEBI Act’):
The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;

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

The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018;!

The Securities and Exchange Board of India (Share Based Employee Benefits) Regulations, 20142

SEBI (Issue and Listing of Non-Convertible Securities) Regulations, 20213

-~ o a0 T

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

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009.4
h. The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018°.

i. The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 as
amended

1 Not applicable to the Company during the year, as the Company has not issued securities

2 Not applicable to the Company, as the Company does not have any Employee stock option scheme.
3 Not applicable to the Company, as the Company does not have any debts listed.

4 Not applicable to the Company, as there was no delisting done during the year

5 Not applicable to the Company, as there was no buy-back by the Company during the year
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The Management has identified and confirmed the following laws as specifically applicable to the Company:
a) The Transfer of Property Act, 1882
b) The Indian Contract Act, 1872
C) The Real Estate (Regulation and Development) Act, 2016
d) The Indian Stamp Act, 1899
e) The Building and other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996
f) The Building and other Construction Workers Welfare Cess Act, 1996
0) The Building and other Construction Workers (Regulation of Employment and Conditions of Service) Act, 1996
h) Contract Labour (Regulation and Abolition) Act, 1970
i) The Inter-State Migrant Workmen (Regulation of Employment and Conditions of Service) Act, 1979
) Other applicable laws like Income Tax Act, 1961, Customs Act, 1962, The Central Goods and Services Tax Act, 2017, The State Goods
and Service Tax Act, 2017, Service Tax Regulations under Finance Act, 1994 including the applicable rules and regulations etc.,

We further report that compliance of applicable financial laws including Direct and Indirect Tax Laws by the Company has not been
reviewed in this Audit, since the same has been subject to review by the Statutory Auditors appointed by the Board of Directors for the
aforementioned purpose

We have also examined compliance with the applicable clauses of the following;:

0] Secretarial Standards on Board meetings and General meetings issued by the Institute of Company Secretaries of India revised
with effect from October, 2017

(i)  TheListing Agreements entered into by the Company with Stock Exchanges.

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

We further report that The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors, Independent Directors and Women Director. 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, at least seven
days before the meeting, in advance and a system exists for seeking and obtaining further information and clarifications on the agenda

items before the meeting and for meaningful participation at the meeting.

As per the minutes of the meetings duly recorded and signed by the Chairman, the decisions of the Board of Directors were unanimous,
and no dissenting views have been recorded.

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.

We further report that during the audit period there were no events/actions having a major bearing on the company’s affairs in
pursuance of the above referred laws, rules, regulations, guidelines, standards, etc. referred to above were undertaken/done by the

Company.

This Report is to be read along with Annexure A of even date which forms an integral part of this Report.

For AS] & Associates, Company Secretaries

Place: Chennai Abishek Jain
Date: 04.09.2023 Practicing Company Secretary
FCS 10925; CP 15508

UDIN: F010925E000927940
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To,

‘Annexure-A’

The Members,

M/s. RAINBOW FOUNDATIONS LIMITED CIN:
L55101TN1994PLC027739

NO. 4, Thanikachalam Road,

T.Nagar, Chennai, Tamil Nadu 600017

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

1. Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to express
an opinion on these secretarial records based on our audit.

2. 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.

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the company.

4. Wherever required, we 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. Our examination was limited to the verification of procedures on test basis.

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

For AS] & Associates, Company Secretaries
Place: Chennai Abishek Jain
Date: 04.09.2023 Practicing Company Secretary

FCS 10925; CP 15508
UDIN: F010925E000927940
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ANNEXURE C1

Particulars of Employees

The information pursuant to Section 197 of the Companies act read with Rule 5(1) of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 are given below:

1. Theratio of the remuneration of each director to the median remuneration of the employees of the Company for the financial year:

Name of Director Ratio to Median Remuneration
Mzr. Anopchand Jain 8.33:1
Mr. Gajraj Jain 8.33:1
Mr. Navin Jain 7.33:1

2. The percentage increase in remuneration of each Director, CFO, CS in the Financial year:

Name of person % Increase in remuneration
Mr. Anopchand Jain 13.63%
Mr. Gajraj Jain 13.63%
Mr. Navin Jain 10.00%
Mr. Nitesh Jain 33.33%
Ms. Niroshaa Kathiravan 0.00%

3. The percentage Increase/decrease in the Median remuneration of employees in the financial year:

The Median remuneration of the employees in the financial year 2022-23 was Rs. 1,80,000 in comparison with the financial year
2021-22 as Rs.1,77,500. Hence, there is increase of 1.40% in median remuneration in the financial year 2022-23.

4.  Thenumber of permanent employees on the rolls of the Company as on March 31, 2023 was 19.
5. 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:

The average percentage increase made in the salaries of total eligible employees other than the Key Managerial Personnel for FY
2022-23 was 5.23% whereas Key Managerial Personnel have seen an average increase of 7.86 % in remuneration of FY 2023 over FY
2022.

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

35



Rainbow Foundations Limited

Annual Report 2023

a)

b)

Annexure C2

The information required under Rule 5(2) of Chapter XIII, the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 are given below:

a) Details of top ten employees of the Company in terms of remuneration drawn during 2022-23

Sr. No 1 2 3 4 5 6 7 8 9 10
Name Nitesh Jain|Ashish K.Vetrivel A.Rajan | Niroshaa | K. Aravindan| M. Dhana | P. Kishan Bilal Mohammed Ali

Jain Kathiravan | Manikandg Sekar Kumar

n

Designation | CFO Marketing | Manager-| Accounta | Company | Site Site Office Driver Company

Manager | Admin | nt Secretary | Engineer | Engineer | Assistant Secretary
Remuneration | 1,200,000 (1,200,000 | 7,68,000 | 4,56,000 | 1,75,000 | 3,55,000 | 3,05,285 | 2,28,000 | 2,16,000 1,25,000
Paid
Nature of Permanen|Permanen| Permanen| Permanen| Permanen| Permanen| Permanen| Permanen| Permanent | Permanent
Employment |t t t t t t t t
Qualifications | MBA MBA B.Com |B.Com |M.Com, |Diploma| Diploma| X Std V Std ACS

ACS

Experience 13 7 30 15 9 5 5 14 12 3
(years)
Date of 01.06.2016 {01.04.2019 03.07.1995 27.02.2007 | 17.12.2018 | 01.09.2021| 01.04.2022| 22.11.2007 | 15.05.2008 01.11.2022
commencemen to
t of the 30.10.2022
employment
Age (Years) 35 32 55 38 30 36 30 40 33 28
Previous NA NA NA NA NA NA NA NA NA NA
Employment
Percentage of |2.77 0.89 NIL NIL NIL NIL NIL 0.20 NIL NIL
equity shares
held in the
Company
along with his
spouse and
dependent
Whether Son of Son of NO NO NO NO NO NO NO NO
relative of Mr. Mr.
Director or Gajraj Gajraj
Manager Jain, JMD |Jain, JMD

List of employees of your Company employed throughout the Financial Year 2022-23 and were paid remuneration not less than

one crore and two lakh rupees:

During the year under review, there were no employees of the Company drawing remuneration of 1.2 Crore and abovep.a.

if employed for a part of the financial year, was in receipt of remuneration for any part of that year, at a rate which, in

the aggregate, was not less than eight lakh and fifty thousand rupees per month
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During the year under review, there were no employees of the Company drawing remuneration of 8.5 Lakhs per month and
above being employed for the part of the year.

FOR AND ON BEHALF OF THE BOARD
RAINBOW FOUNDATIONS LIMITED

ANOP CHAND JAIN GAJRAJJAIN
Place : Chennai Managing Director Joint Managing Director
Date : 4% September 2023 DIN: 02215110

DIN: 01182117
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ANNEXURED
MANAGEMENT DISCUSSION AND ANALYSIS

Economic Review

It has been more than three years since the pandemic began but the world continues to face regular disruptions with several
COVID-19 variants. However, the world is returning to normalcy on the health front, in large part due to rising vaccination.
Concerted policy response from governments as well as central banks over the past two years has helped mitigate demand destruction
and job losses inspite of this unprecedented pandemic. We are now faced with the challenge of spiraling inflation in many developed
economies which is likely to lead to tighter monetary policy, crimping demand and giving rise to macro-economic uncertainty. To
add to this, the Russian invasion of Ukraine has led to significant loss of life and large scale human suffering. Further, the war is
continuing to cause damage to global supply chains, particularly in fuel and food, further exacerbating inflationary pressures and
increasing pressure on emerging economies.

The real estate sector continues to grow at a scorching pace. With the entering of new global property developers into Indian market
during the past few years, India offers a good opportunity in the real estate sector.

While the short-term outlook seems challenging given external supply shocks and geopolitical tension, we do believe the government
is doing the right things to ensure a sustainable growth path for the country. The union budget presented this year was very supportive
of the long-term growth of the real estate sector in India through its focus on urban infrastructure and the digital economy. The
government’s sharply expanded capital expenditure target for the year is expected to create job opportunities and higher economic
activity.

Real Estate Sector

India’s real estate sector in general and the housing segment in particular, has shown quick recovery from the Covid- induced crisis.
The second wave was much more severe with a far higher number of casualties. However, its impact on the real estate sector was
short-lived. With lessons learnt from the first wave, developers have dealt better with the second wave especially with respect to
online real estate sales and managing worker shortages. The residential sector has shown healthy growth after several years of slow
down

At the same time, the pandemic has led to a paradigm shift in the attitude of customers towards residential properties. The
uncertainty caused by the pandemic has reinstated the importance of home ownership. New trends emerged as a result of the
pandemic such as preference for larger sized apartments, inclination towards reputed developers and a rising demand for township
projects.

While the residential segment witnessed strong revival, the recovery for commercial sector has been moderate. The biggest
challenge to office space demand has been the work from home trend, while local restrictions and delay in consumption recovery
has been a challenge for the retail real estate sector

Government Initiatives

The union budget presented this year was supportive of the long-term growth of the real estate sector in India through its focus on urban
infrastructure and the digital economy. The Government’s rising focus on infrastructure capex will create a backdrop of opportunity for
the real estate sector. Some of the key measures include Housing for all, Urban Development Plan, Digitalization of Land Records,
Withdrawal of Interest Deduction Benefit for Affordable Housing etc

The Central Government continued its focus on boosting availability of affordable homes under the Pradhan Mantri Awas Yojana
(PMAY). The establishment of the Special Window for Affordable and Mid-Income Housing (SWAMIH) fund proved beneficial in
enabling completion of stuck projects by providing last mile funding for such projects. The completion and turnaround of such stuck
projects may be a sentiment booster for the industry.

Operational Review

During the year under review, the turnover of the company has increased to Rs.4024.05 Lakhs as compared to previous year
turnover of Rs. 3,601.92 Lakhs, the profits has increased to Rs.134.89 Lakhs as compared to previous year Profit of Rs. 29.98 Lakhs,
The Earning per Share (‘EPS’) for the year is Rs. 0.29 as compared to Rs. 0.54 in the previous year..
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Opportunities

The pandemic has nudged a lot of fence-sitters to convert into first-time home buyers and existing ones to upgrade to larger homes
by re-establishing the security that homeownership offers, resulting in rising housing demand across segments. Demand for quality
housing is immense in India and long-term structural drivers of consolidated supply and growing demand with moderate price
growth are in place. An expected economic recovery along with the belief of housing prices bottoming out amongst consumers and
rising income levels are some of the factors which will drive the housing demand going ahead.

Risk and Threats:

Though the industry is in the early stages of a multi-year up cycle, we continue to keep a watchful eye for any of the following
challenges which, if they fructify, will impact this upward trajectory:

- High input cost increase due to geopolitical tensions or otherwise

- Steepincrease in interest rates in general and mortgage rates in particular

- Significant economic slowdown in India
Segment Wise or Product Wise Performance

The Company is operating in a single segment and has only domestic sales. Therefore the requirement of segment wise reporting is not
applicable.

Internal Control Systems and Adequacy:

The Company has an appropriate internal control system for its various functions with the ultimate objective of improving efficiency
in its operations, better financial management and Compliance with regulations and applicable laws and providing protection
against misuse or losses from unauthorized use or deposition.

An internal control framework to ensure all assets are safeguarded and protected against loss from unauthorized use or disposition,
and transactions are authorized, recorded and reported correctly. The framework includes internal controls over financial reporting,
which ensures the integrity of financial statements of the company and reduces the possibility of frauds

Human Resources

The Company provides a work environment that encourages free expression of opinion, decision making and responsible execution of
the task. We are committed to attract, retain and recognize talent. Being entrepreneurial in spirit, we encourage fresh minds and
innovative ideas. We believe that our integrated yet decentralised way of working provides our employees with the opportunity to
develop leadership capabilities and business acumen. They gain valuable insights by balancing professional knowledge with
perspectives learned through industry experience and customer relationships

Business Outlook

Post-pandemic, developers have moved away from the traditional way of doing business and rightly focused on end-user customer
demand with a strong focus on innovation and digital transformation. We believe FY 2023- 24 will witness a healthy sales
momentum backed by solid structural foundation, sustained demand and relatively affordable mortgage rates. Financially strong
and reputed developers with superior execution capabilities stand to benefit disproportionately from the ongoing cyclical upturn.

We expect to further scale our sales momentum in FY 2023-24, given our exciting launch pipeline and robust balance sheet. We look
forward to adding a projects to our portfolio in FY 2023-24, which is amongst our top priorities and which will enable us to grow
rapidly going ahead.

Cautionary Statement

Statement in the management discussion and analysis describing the company’s objectives, estimates, projections and expectation may
be forward looking statements within the meaning of applicable laws and regulations. Actual results could differ materially due to
economic conditions effecting demand, supply, prices, change in government policies, tax laws and other incidental factors.
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INDEPENDENT AUDITORS’ REPORT

To
The Members of Rainbow Foundations Limited

Report on the audit of the financial statements
Opinion

We have audited the financial statements of Rainbow Foundations Limited (“the Company”), which comprise the balance sheet as at
March 31, 2023, and the statement of profit and loss (including other comprehensive income), the statement of changes in equity and
the statement of cash flows for the year then ended, and notes to the financial statements, including a summary of significant accounting
policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid financial statement 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 31st March 2023, and its profit, total comprehensive income, its cash flows and the changes in equity 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 Responsibility 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 obtained by us is sufficient and
appropriate to provide a basis for our audit opinion on the financial statements.

Key audit matters
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 year. 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.

Key Audit Matter Auditor’s Response

Accuracy of recognition, measurement, presentation and | Principal Audit Procedures

disclosures of revenues and other related balances in view | Our audit process included to identify the impact of adoption of
of adoption of Ind AS 115 “Revenue from Contracts with | the new revenue accounting standard.

Customers” (new revenue accounting standard)
Our audit approach consisted testing of the design and operating
Accounting for construction contracts is considered as a Key | effectiveness of the internal controls and substantive testing.
Audit Matter as there are significant accounting judgements
in estimating revenue to be recognised on contracts with | Evaluating the design and implementation of key internal controls
customers, including estimation of costs to complete and | over the contract revenue and cost estimation process through the
determining the timing of revenue recognition. combination of procedures involving inquiry and observations,
The Company recognises revenue and profit/loss based on | reperformance and inspection of evidence in respect of operations
stage of completion based on the proportion of contract costs | of these controls.

incurred at balance sheet date, relative to the total estimated
costs of the contract at completion. The recognition of

40



Rainbow Foundations Limited Annual Report 2023

revenue is thus dependent on estimates in relation to total
estimated costs of each contract.

Cost contingencies are included in these estimates to take
into account specific uncertain risks, or disputed claims
against the Company, arising within each contract. These
contingencies are reviewed by the Management on a regular
basis throughout the contract life and adjusted where
appropriate. The revenue on contracts may also include
variable consideration (variations and claims). Variable
consideration is recognised when the probability of reversal
of such revenue is low.

Information other than the financial statements and auditors’ 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 including other comprehensive
income, cash flows and changes in equity of the Company in accordance with the Indian Accounting Standards (Ind AS) prescribed
under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting
Standards) Rules, 2016, as amended from time to time, 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 of 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 statement 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 are also responsible for overseeing the Company’s financial reporting process.

Auditor’s responsibilities for the audit of the financial statements

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

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

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

*Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are appropriate in the
circumstances. Under section 143(3)(i) of the Companies Act, 2013, 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

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

*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.

eEvaluate 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
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 the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central Government of India in
terms of sub-section (11) of section 143 of the Companies Act, 2013, we give in Annexure “A” a statement on the matters
specified in paragraphs 3 and 4 of the Order.

2. Asrequired by Section 143(3) of the Act, based on our audit we report that:
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(@)
(b)
(©
(d)

(f)

(8)

(h)

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.

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

The balance sheet, the statement of profit and loss, Statement of cash flow and Statement of changes in Equity dealt with
by this report are in agreement with the books of account.

In our opinion, the aforesaid Financial Statements comply with the Accounting Standards specified under Section 133 of
the Act, read with Companies (Indian Accounting Standards) Rules, 2015, as amended.

On the basis of the written representations received from the directors as on March 31, 2023, taken on record by the board
of directors, none of the directors is disqualified as on March 31, 2023 from being appointed as a director in terms of
Section 164 (2) of the Act.

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

With respect to the other matters to be included in the Auditor’s Report in accordance with 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; and

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

a. The Company has disclosed the impact of pending litigations on its financial position in its financial statements.

b. The Company did not have any long-term contracts including derivative contracts for which there were any
material foreseeable losses; and

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

d. (a) 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 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”), 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 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.

e. (a) The final dividend proposed in the previous year, declared and paid by the Company during the year is in
accordance with Section 123 of the Act, as applicable.

(b) The company has not declared interim dividend during the year, accordingly section 123 of the Act, not
applicable.
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(c) The company has not declared or paid any dividend during the year in contravention of the provisions of
section 123 of the Companies Act, 2013

Place: Chennai For M/s. GASM DANSR AND CO.
Date: 30/05/2023

(GANESAN)

(Partner)

(Mem No: 218179)

2-G, I floor, J. P. Tower, 1/1,Dr.Thirumurthy Nagar Main Road,
Chennai 600034

Firm Reg No: 0059865
UDIN: 23218179BGVXWP5551

44



Rainbow Foundations Limited Annual Report 2023

Annexure “A” to the Independent Auditor’s Report

Referred to in paragraph 1 under ‘Report on other legal and regulatory requirements’ section of our report to the members of
M/s RAINBOW FOUNDATIONS LIMITED, for the year ended 31st March 2023 and in terms of the information and explanations
given to us and also on the basis of such checks as we considered appropriate, we further state that

(a)

In our opinion and according to the information and explanations given to us, the Company is maintaining proper
records showing full particulars, including quantitative details and situation of property, plant and equipment.
In our opinion and according to the information and explanations given to us, the Company does not have any
intangible assets.

(b)

The property, plant and equipment of the Company were physically verified by the management during the year
and there is a regular programme of verification which, in our opinion, is reasonable having regard to size of the
company and nature of its assets.

(©

In our opinion and according to the information and explanations given to us and based on the examination of
the conveyance deeds provided to us, we report that, the title deeds, comprising all the immovable properties of
land and buildings which are freehold, are held in the name of the Company as at the balance sheet date.

(d)

The Company has not revalued its property, plant and equipment (including right of use asset) during the year.
Accordingly, paragraph 3 (i) (d) of the Order is not applicable.

(e)

In our opinion and according to the information and explanations given to us, there are no proceedings initiated
or are pending against the Company for holding any benami property under the Benami Transactions
(Prohibition) Act, 1988 (45 of 1988) and rules made thereunder. Accordingly, paragraph 3 (i) (e) of the Order is
not applicable.

ii.

(a)

The inventories have been physically verified by the management during the year. In our opinion, the coverage
and procedure of such verification by the management is appropriate and no discrepancies of 10% or more in the
aggregate for each class of inventory were noticed on such verification.

(b)

The Company has been sanctioned working capital limits in excess of five crore rupees, in aggregate, from banks
or financial institutions on the basis of security of current assets. However, the company is not required to file
any quarterly return with such financial institution. Accordingly, paragraph 3 (ii) (b) of the Order is not
applicable.

iii.

(a)

In our opinion and according to information and explanation given to us, the Company has made investments in
and granted loans or advances in the nature of loans, unsecured to companies, or other parties.

(A)

The Company does not have any subsidiaries, joint ventures and associates. Accordingly, paragraph 3 (iii) (a)(A)
of the Order is not applicable.

(B)

In our opinion and according to the information and explanations given to us, the Company has provided loans
and guarantee (in respect of loans) during the year and the details of which are given below:

Particulars Loans/ Advances in nature of Loans

Aggregate amount granted/provided during the year Rs 1,900.00 Lakhs

Balance outstanding as at balance sheet date in respect
of the above cases
-Other than subsidiaries, joint ventures and associates Rs 8,627.56 Lakhs

(b)

In our opinion and according to information and explanation given to us, the investments made, and the terms
and conditions of the grant of all loans and advances in the nature of loans and guarantees provided are not
prejudicial to the company’s interest.

(©

In our opinion and according to information and explanation given to us, in respect of loans and advances in the
nature of loans, the schedule of repayment of principal and payment of interest has not been stipulated.
Accordingly, paragraph 3 (iii) (c) of the Order is not applicable.

(d)

In our opinion and according to information and explanation given to us, in respect of loans and advances in the
nature of loans, the schedule of repayment of principal and payment of interest has not been stipulated.
Accordingly, paragraph 3 (iii) (d) of the Order is not applicable.

(@)

In our opinion and according to information and explanation given to us, there are no loan or advance in the
nature of loan granted which has fallen due during the year and has been renewed or extended or fresh loans
granted to settle the overdue of existing loans given to the same parties. Accordingly, paragraph 3 (iii) (e) of the
Order is not applicable.
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(f) | In our opinion and according to information and explanation given to us, the company has granted the loans or
advances in the nature of loans either repayable on demand or without specifying any terms or period of
repayment as per table given below. There are no loans granted to Promoters, Subsidiaries, Joint Ventures,
Associates or related parties as defined in clause (76) of section 2 of the Companies Act, 2013.

Particulars All Parties Promoter Related Parties

Aggregate amount of loans/ advances in
nature of loans

- Repayable on demand (A) Rs 1,900 Lakhs - -
- Agreement does not specify any terms - - -
or period of repayment (B)
Total (A+B) Rs 1,900 Lakhs - -
Percentage of loans/ 100% 0% 0%
advances in nature of
loans to the total loans

iv.

In our opinion and according to information and explanation given to us, the company has not granted any loans or
provided any guarantees or given any security or made any investments to which the provision of section 185 and 186
of the Companies Act, 2013. Accordingly, paragraph 3 (iv) of the order is not applicable.

In our opinion and according to the information and explanations given to us, the Company has not accepted any
deposits or amounts which are deemed to be deposits during the year. Accordingly, paragraph 3 (v) of the Order is not
applicable.

Vi.

The Central Government of India has not prescribed the maintenance of cost records under sub-section (1) of section
148 of the Act for any of the activities of the company and accordingly paragraph 3 (vi) of the order is not applicable.

vii

(a) | According to the information and explanations given to us and on the basis of our examination of the books of
accounts, and the records, the company has been generally regular in depositing undisputed statutory dues
including Goods and Services Tax, provident fund, employees' state insurance, income-tax, sales-tax, service tax,
duty of customs, duty of excise, value added tax, cess and any other statutory dues with the appropriate
authorities. According to the information and explanations given to us no undisputed amounts payable in respect
of the above were in arrears as at March 31,2023 for a period of more than six months from the date when they
became payable.

(b) | According to the information and explanation given to us, there are no dues of sale tax, duty of customs, duty
of excise, value added tax, Good and Service Tax have not been deposited on account of any dispute. The
particulars of Income Tax as at 31st March 2023 which have not been deposited on account of dispute are as

follows.
Name of the Nature of Dues Amount under Period Dispute pending with
Statue dispute not yet AY
deposited Rs.
Income tax
Income  Tax including interest The Commissioner of Income Tax
Act 1961 till the date of 285218 | 2002-03 (Appeals) Chennai
assessment
Income Tax Alon ..
Income  Tax with Interest ll thi 8,09,29,010/- 2012-13 The Commissioner of Incc')me Tax
Act 1961 (Appeals) Chennai
date of Assessment

Viii.

In our opinion and according to the information and explanations given to us, there are no transactions which are not
recorded in the books of account that have been surrendered or disclosed as income during the year in the tax
assessments under the Income Tax Act, 1961 (43 of 1961). Accordingly, paragraph 3 (viii) of the Order is not applicable.

(a) | In our opinion and according to the information and explanations given to us, the Company has not defaulted
in repayment of loans or other borrowings or in the payment of interest thereon to any lender during the year.

(b) | In our opinion and according to the information and explanations given to us, the Company is not declared as
a wilful defaulter by any bank or financial institution or other lender.

(¢) | In our opinion and according to the information and explanations given to us, the term loans obtained during
the year were applied for the purpose for which they were availed.
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(d) | In our opinion and according to the information and explanations given to us, funds raised on short term basis
have not been utilised for long term purposes.

(e) | The Company has not taken any funds from any entity or person on account of or to meet the obligations of
subsidiaries, associates, or joint ventures since it does not have any subsidiaries, associates, or joint ventures.
Accordingly, paragraph 3 (ix) (e) of the Order is not applicable.

(f) | The Company has not raised loans during the year on the pledge of securities held in subsidiaries, joint ventures
or associate companies as there are no subsidiaries/ associates/ joint-ventures and accordingly, paragraphs 3 (ix)
(f) of the Order is not applicable.

X. (a) | In our opinion and according to the information and explanations given to us, the Company has raised money
by the way of rights issue of equity shares, the monies received during the year in relation to rights issue have
been prima facie, applied for the purpose for which they were raised. The company has not raised any money
by way of initial public offer or further public offer (including debt instruments) during the year

(b) | In our opinion and according to the information and explanations given to us, the Company has made any
preferential allotment or private placement of shares or convertible debentures (fully, partially or optionally
convertible) during the year. Accordingly, paragraph 3 (x) (b) of the Order is not applicable.

xi. (@) | To the best of our knowledge and according to the information and explanations given to us, no fraud by the
Company or no material fraud on the Company by any person has been noticed or reported during the year.
Accordingly, paragraph 3 (xi) (a) of the Order is not applicable.

(b) | Since there is no fraud by the Company or no material fraud on the Company by any person has been noticed
or reported during the year, paragraph 3 (xi) (b) of the Order is not applicable.

(c) | To the best of our knowledge and according to the information and explanations given to us, no whistle-blower
complaints, have been received by the Company during the year. Accordingly, Paragraph 3(xi)(c) of the Order
is not applicable.

xii. The Company is not a Nidhi Company and accordingly, Paragraphs 3 (xii) of the Order is not applicable.

Xiii. In our opinion and according to the information and explanations given to us, the transactions with the related parties
are in compliance with section 177 and 188 of the Act. Where applicable, the details of such transactions have been
disclosed in the financial statements as required by the applicable accounting standards.

xiv. | (a) | In our opinion and according to the information and explanations given to us, the Company has an internal

audit system, commensurate with the size and nature of its business.

(b) | The reports of the internal auditors for the year under audit were considered by us, as part of our audit
procedures.

XV. In our opinion and according to the information and explanations given to us, the Company has not entered into non-
cash transactions with directors or persons connected with them. Accordingly, paragraph 3 (xv) of the Order is not
applicable.

xvi. | (a) | In our opinion and according to the information and explanations given to us, the Company is not required to

be registered under section 45-1A of the Reserve Bank of India Act 1934.

(b) | In our opinion and according to the information and explanations given to us, the Company has not conducted
any Non-Banking Financial or Housing Finance activities without a valid Certificate of Registration (Cord) from
the Reserve Bank of India as per the Reserve Bank of India Act, 1934.

(¢) | In our opinion and according to the information and explanations given to us, the Company is not a Core
Investment Company (CIC) as defined in the regulations made by the Reserve Bank of India. Accordingly,
paragraph 3 (xvi) (c) of the Order is not applicable.

(d) | In our opinion and according to the information and explanations given to us, the Company is not a Core
Investment Company (CIC) and it does not have any other companies in the Group. Accordingly, paragraph 3
(xvi) (d) of the Order is not applicable.

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

xviii. | There has been no resignation of the statutory auditors during the year. Accordingly, paragraph 3 (xviii) of the Order
is not applicable.

xix. | In our opinion and according to the information and explanations given to us and on the basis of the financial ratios,
ageing and expected dates of realisation of financial assets and payment of financial liabilities, other information
accompanying the financial statements, our knowledge of the board of directors and management plans, there are no
material uncertainty exists as on the date of the audit report that Company is capable of meeting its liabilities existing
at the date of balance sheet as and when they fall due within a period of one year from the balance sheet date.

XX. (a) | In our opinion and according to the information and explanations given to us, provision of section 135 of the

Act, not applicable to the company. Accordingly, paragraph 3 (xx) (a) of the Order is not applicable.
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(b)

In our opinion and according to the information and explanations given to us, provision of section 135 of the
Act, not applicable to the company. Accordingly, paragraph 3 (xx) (b) of the Order is not applicable.

XXi.

In our opinion and according to the information and explanations given to us, the Company does not have investments
in subsidiaries/ associates or joint venture companies. Accordingly, paragraph 3 (xxi) of the Order is not applicable.

Place: Chennai

Date: 30/05/2023

For M/s. GASM DANSR AND CO.

(GANESAN)

(Partner)

(Mem No: 218179)

2-G, I floor, J. P. Tower, 1/1, Dr Thirumurthy Nagar Main Road,
Chennai 600034

Firm Reg No: 0059865

UDIN: 23218179BGVXWP5551
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Annexure-B
Independent 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 M/S. RAINBOW FOUNDATIONS LIMITED ("the
Company") as of 31 March 2023 in conjunction with our audit of the financial statements of the Company for the year ended on that
date.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial controls based on the 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 ('ICAI'). These responsibilities include the design, implementation and maintenance of adequate internal financial controls that
were operating effectively for ensuring the orderly and efficient conduct of its business, including adherence 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 Companies Act, 2013.

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 financial statements, whether due to
fraud or error.

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

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted
accounting principles. A company's internal financial control over financial reporting includes those policies and procedures that

(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company;

(2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with 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.
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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, 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 2023, 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.

Place: Chennai For M/s. GASM DANSR AND CO.
Date: 30/05/2023

(GANESAN)
(Partner)
(Mem No: 218179)

2-G, I floor, J. P. Tower, 1/1,Dr.Thirumurthy Nagar Main Road,
Chennai 600034

Firm Reg No: 0059865
UDIN: 23218179BGVXWP5551
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Balance Sheet as at 31st March, 2023

(Amount in ¥1000)

Particulars Note No Figures for the current | Figures for the previous
reporting period reporting period

Assets
Non-Current Assets
(a) Property, Plant & Equipment 4 13,366.62 14,333.33
(b) Financial Assets

i. Other Financial Asset Assets 5 42,183.98 32,903.09
Total Non-Current Assets 55,550.60 47,236.42
Current Assets
Inventories 6 3,826,955.11 2,656,965.73
Financial Assets
Investments 7 5,127.10 5,130.07
Trade receivables 8 443,805.47 16,157.26
Cash and cash equivalents 9 83,975.08 3,400.14
Loans 10 862,821.02 711,863.88
Others 11 5,076.81 5,076.81
Other current assets 12 22,831.67 13,618.61
Total Current Assets 5,250,592.26 3,412,212.50
Total Assets 5,306,142.86 3,459,448.92
II. EQUITY AND LIABILITIES
Equity
Equity Share Capital 13 496,179.00 55,131.00
Other Equity 14 193,849.89 136,235.39
Total Equity 690,028.89 191,366.39
Non-Current Liabilities
Financial Liabilities
Borrowings 15 808,402.72 507,360.68
Deferred Tax Liability (Net) 16 1,573.87 1,414.86
Total Non-Current Liabilities 809,976.59 508,775.54
Current Liabilities
Financial Liabilities
Borrowings 17 2,665,623.11 1,902,455.45
Trade payables 18
Micro and Small Enterprises - -
Other than Micro and Small Enterprises 703,734.81 340,181.06
Other Financial Liabilities 19 436,779.46 516,670.43
Other Current liabilities
Total Current Liabilities 3,806,137.38 2,759,306.94
Total 5,306,142.86 3,459,448.87
"See accompanying Notes to the financial statements” 2 - -

Place: Chennai
Date: 30/05/2023
For and on behalf of the Board

As per our report of even date attached

for GASM DANSR AND CO
Firm Reg No: 0059865

Sd/- Sd/- (Chartered Accountants)
(Anop Chand Jain) (Gajraj Jain)
Managing Director Joint Managing Director Sd/-
(GANESAN)
Sd/- Sd/- Partner
(Nitesh Jain) (Bilal Mohammed Ali) Membership No: 218179
CFO Company Secretary
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Statement of Profit and Loss for the year ended 31st March, 2023

(Amount in ¥1000)
Particulars Note No Figures for the Figures for the
current reporting previous reporting
period period

INCOME
Revenue from operations 20 402404.62 360191.84
Other Income 21 53255.25 35363.34
Total Income 455659.87 395555.18
EXPENSES
Purchase of Stock-in-Trade 22 309731.12 273010.75
Changes in inventories of Stock-in-Trade 23 -35594.75 21864.49
Employee benefit expense 24 9528.23 8537.53
Financial costs 25 135154.41 62706.72
Depreciation and amortization expense 4 1131.61 1137.69
Other expenses 26 17308.77 15801.90
Total Expenses 437259.39 383059.08
Profit before exceptional items and tax 18400.48 12496.10
Exceptional Items 0.00 0.00
Profit before tax 18400.48 12496.10
Tax expense: 27
Current tax 4731.78 9212.00
Deferred tax 159.01 285.86
XI. Profit(Loss) for the perid from continuing operations (IX-X) 13509.70 2998.24
XII. Profit/(Loss) from discontinuing operations 0.00 0.00
XIII. Tax expense of discounting operations 0.00 0.00
XIV. Profit/(Loss) from Discontinuing operations (after tax) 0.00 0.00
(XTI-XTII)
XV. Profit/(Loss) for the period (XII+XIV) 13509.70 2998.24
XVI. Earning per equity share:

(1) Basic 28 0.29 0.54

(2) Diluted 29 0.29 0.54
"See accompanying Notes to the financial statements” 2

Place: Chennai
Date: 30/05/2023
For and on behalf of the Board

Sd/-
(Anop Chand Jain)
Managing Director

sd/-
(Gajraj Jain)
Joint Managing Director

Sd/ sd/-
(Nitesh Jain) (Bilal Mohammed Ali)
CFO Company Secretary

As per our report of even date attached

for GASM DANSR AND CO
Firm Reg No: 0059865
(Chartered Accountants)

Sd/

(GANESAN)
Partner

Membership No: 218179
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STATEMENT OF CASH FLOW

(Amount in ¥1000)
2022-2023 2021-2022

A.  Cash Flow from Operating Activities

Net Profit before Tax and Exceptional items from Statement of Profit and Loss 18400.48 12496.08

Adjustments for:

Depreciation/ Amortisation 1131.61 1137.70

Loss on sale of Assets -7.98

Interest income -49176.4 -34700.99

(Profit) / Loss on Sale on Redemption of Mutual Funds 0 -151.90

Interest expense(net) 135154.41 87101.64 62706.72 28920.43

Operating Profit before Working Capital Changes 105502.12 41416.52

Adjustments for:

Trade and Other Receivables -446113.1628 -6189.78

Inventories -1169989.38 -281001.78

Trade and Other Payables 399298.1154 -136558.23

Total -1216804.43 -423749.78

Cash generated from operations -1111302.31 -382333.27

Income Taxes paid net of refund -4731.78 -9212.00

Net Cash from operating activities -1116034.08 -391545.27
B.  Cash Flow from Investing Activities

Purchase of Property, Plant and Equipment -166.92 -799.38

Proceeds from disposal of Property, Plant and Equipment 10 100.00

Loans & Deposits Given -278028.134 -148032.50

Repayment of Loans & Deposits 127041.987 39281.41

Purchase of Mutual Funds 0 -3625.11

Redemption of Mutual Funds 0 2989.81

Advances to subsidiaries/ firms

Sale/ Write off of Invesment 297

Interest Income 49176.4 5288.55

Net Cash Flow from Investing Activities -101963.70 -104797.21
C.  Cash Flow from Financing Activities

Proceeds from Issue of Equity Share Capital 485152.8 0.00

Preference Dividend Paid -45.50

Preference Shares Redeemed -321000

Proceeds from Borrowings - Non-Current 674334.0766 486031.91

Repayment of Borrowings - Non-Current -167927.4075 -102203.02

Borrowings - Current (Net) 763167.66 180239.49

Refundable Security Deposit 0

Net increase/ (decrease) in other borrowings 0 0.00

Interest Paid -135154.41 -62661.22

Net Cash from financing activities 1298572.72 496510.14

Net Increase/ (Decrease) in Cash and Cash Equivalents 80574.94 167.66

Opening Balance of Cash and Cash Equivalents 3400.14 3232.48

Closing Balance of Cash and Cash Equivalents 83975.08 3400.14

The above Cash Flow Statement has been prepared under the indirect method set out in (Ind AS)7.

Place: Chennai

Date: 30/05/2023

For and on behalf of the Board for GASM DANSR AND

coO

Firm Reg No: 0059865
(Chartered Accountants)

(Anop Chand Jain) (Gajraj Jain)
Managing Director Joint Managing Director
(GANESAN)
Partner
(Nitesh Jain) (Bilal Mohammed Ali) Membership No: 218179

CFO Company Secretary
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1.  Company Information

i.

The company is in the business of Real estate development in India. It is engaged in the building of Flats,
Commercial Complex’s and Resorts. The company is also engaged in the development and marketing of
plots and pieces of land.

2. Significant Accounting Policies

=

Basis of Preparation and Presentation

b. The Financial Statements have been prepared on the historical cost basis, except for certain items that are measured
at fair values, as explained in the accounting policies.

c.  The Financial Statements of the Company have been prepared to comply with the Indian Accounting standards (‘Ind
AS’), including the rules notified under the relevant provisions of the Companies Act, 2013.

d. The Company’s Financial Statements are presented in Indian Rupees (Rs.), which is also its functional currency, and
all values are rounded to the nearest thousand except when otherwise indicated.

Summary of Significant Accounting Policies

2. Current and Non-Current Classification

i.

ii.

iii.

iv.

V.

The Company presents assets and liabilities in the Balance Sheet based on Current/ Non-Current
classification.
An asset is treated as Current when it is —
1. Expected to be realised or intended to be sold or consumed in normal operating cycle;
2. Held primarily for the purpose of trading;
3. Expected to be realised within twelve months after the reporting period, or
4. Cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at
least twelve months after the reporting period.
All other assets are classified as non-current.
A liability is current when:
1. Itis expected to be settled in normal operating cycle;
2. Itis held primarily for the purpose of trading;
3. Itis due to be settled within twelve months after the reporting period, or
4.  There is no unconditional right to defer the settlement of the liability for at least twelve months
after the reporting period.
The Company classifies all other liabilities as non-current.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.

3. Use of estimates

1.

The preparation of financial statements in conformity with generally accepted accounting principles
requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities and the disclosure of contingent assets and liabilities on the date of the financial statements and
the results of operations during the reporting periods. Although these estimates are based upon
management's knowledge of current events and actions, actual results could differ from those estimates and
revisions, if any, are recognised in the current and future periods.

4. Property, Plant and Equipment and depreciation

1.

ii.

iii.

iv.

Property, Plant and Equipment are stated at cost, net of recoverable taxes, trade discount and rebates less
accumulated depreciation and impairment losses, if any. Such cost includes purchase price, borrowing cost
and any cost directly attributable to bringing the assets to its working condition for its intended use, net
charges on foreign exchange contracts and adjustments arising from exchange rate variations attributable
to the assets. In case of land the Company has availed fair value as deemed cost on the date of transition to
Ind AS.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as
appropriate, only when it is probable that future economic benefits associated with the item will flow to the
entity and the cost can be measured reliably.

Property, Plant and Equipment which are significant to the total cost of that item of Property, Plant and
Equipment and having different useful life are accounted separately.

Other Indirect Expenses incurred relating to project, net of income earned during the project development
stage prior to its intended use, are considered as pre-operative expenses and disclosed under Capital Work-
in-Progress.
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v. Depreciation on Property, Plant and Equipment is provided using Straight Line method on depreciable
amount. Depreciation is provided based on useful life of the assets as prescribed in Schedule II to the
Companies Act, 2013.

5. Cash and Cash Equivalents
i. Cash and cash equivalents comprise of cash on hand, cash at banks, short-term deposits and short-term,
highly liquid investments that are readily convertible to known amounts of cash and which are subject to
an insignificant risk of changes in value.

6. Finance Costs
i. Borrowing costs that are attributable to the acquisition or construction of qualifying assets are capitalised
as part of the cost of such assets. A qualifying asset is one that necessarily takes substantial period of time
to get ready for its intended use.
ii. All other borrowing costs are charged to the Statement of Profit and Loss as incurred.

7. Inventories

Inventories are valued as under
i. Land and Plots which are registered in the name of the company are valued at cost.

ii. Constructed properties includes the cost of land, internal development costs, external development charges,
construction costs, development/ construction materials, and is valued at cost or net realisable value,
whichever is lower.

iii. Work in progress includes internal development costs, external development charges, construction costs,
and development / construction materials in respect to the unsold square footage.

8. Provision
i. Provisions are recognised when the Company has a present obligation (legal or constructive) as a result of
a past event, it is probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a reliable estimate can be made of the amount of the obligation.

9. Investments
i. Investments are classified into current and non-current investments. Current investments are stated at the
lower of cost and fair value. Non-current investments are stated at cost. A provision for diminution is made
to recognise a decline, other than temporary, separately for each individual non-current investment.
ii. Investments that are readily realisable and are intended to be held for not more than one year from the date,
on which such investments are made, are classified as “Current investments”.
iii.  All other investments are classified as “Non-current investments”.

10. Revenue recognition
i. Sale of Land & Undivided Share of Land (UDS)
1. Sale of land and UDS (excluding land under agreement to sell) is recognised in the financial year
in which the sale deed is executed.
ii. Revenue from Construction Contracts:

The Company has adopted Ind AS 115, Revenue from Contracts with Customers, with effect from 01 April
2018.

1. The Company recognises revenue from contracts with customers when it satisfies a performance
obligation by transferring promised good or service to a customer. The revenue is recognised to
the extent of transaction price allocated to the performance obligation satisfied. Performance
obligation is satisfied over time when the transfer of control of asset (good or service) to a customer
is done over time and in other cases, performance obligation is satisfied at a point in time. For
performance obligation satisfied over time, the revenue recognition is done by measuring the
progress towards complete satisfaction of performance obligation. The progress is measured in
terms of a proportion of actual cost incurred to-date, to the total estimated cost attributable to the
performance obligation.

2. Transaction price is the amount of consideration to which the Company expects to be entitled in
exchange for transferring goods or service to a customer excluding amounts collected on behalf of
a third party. Variable consideration is estimated using the expected value method or most likely
amount as appropriate in a given circumstance. Payment terms agreed with a customer are as per
business practice and there is no financing component involved in the transaction price.
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iii.

iv.

3. Costs to obtain a contract which are incurred regardless of whether the contract was obtained are
charged-off in Statement of Profit and Loss immediately in the period in which such costs are
incurred. Incremental costs of obtaining a contract, if any, and costs incurred to fulfil a contract are
amortised over the period of execution of the contract in proportion to the progress measured in
terms of a proportion of actual cost incurred to-date, to the total estimated cost attributable to the
performance obligation.

Advances received from customers in respect of contracts are treated as liabilities and adjusted against
progress billing as per terms of the contract.
Amounts due from contract customers represents the amount expected to be collected from customers for
completed contract work.
Interest Income
1. Interest from various Short Term/ Long Term investments is recognised on time proportion basis,
taking into account the amount outstanding and the rate applicable

11. Interest from customers under agreements to sell

i

Interest from customers under agreements to sell/construction is accounted for on actual receipt. (Cash
basis.)

12. Cost of revenue

1.

ii.

Land and plots development costs include land acquisition cost, internal development costs and external
development charges, which are not charged to the Statement of Profit and Loss. They are carried forward
as work in progress.

Cost of constructed properties and properties under construction includes cost of land (excluding land
under agreements to purchase), internal development costs, external development charges, construction
costs and development/ construction materials, which is charged to the Statement of Profit and Loss based
on the percentage of revenue recognised as per accounting policy (7) above, in consonance with the concept
of matching costs and revenue. Final adjustment is made on completion of the applicable project.

13. Segment Reporting

1.

The Company is managed as a single operating unit that provides Property Development Services only and
therefore, has only one reportable business segment. Further, the operations of the Company are limited
within one geographical segment. Hence the disclosure required by this standard is presently not applicable
to the Company.

14. Tax Expenses

1.

ii.

iii.

The tax expenses for the period comprises of current tax and deferred income tax. Tax is recognised in
Statement of Profit and Loss, except to the extent that it relates to items recognised in the Other
Comprehensive Income. In which case, the tax is also recognised in Other Comprehensive Income.
Current Tax

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the
Income Tax authorities, based on tax rates and laws that are enacted at the Balance sheet date.

Deferred Tax

Deferred tax is recognised on temporary differences between the carrying amounts of assets and liabilities
in the Financial Statements and the corresponding tax bases used in the computation of taxable profit.
Deferred tax assets are recognised to the extent it is probable that taxable profit will be available against
which the deductible temporary differences, and the carry forward of unused tax losses can be utilised.
Deferred tax liabilities and assets are measured at the tax rates that are expected to apply in the period in
which the liability is settled or the asset realised, based on tax rates (and tax laws) that have been enacted
or substantively enacted by the end of the reporting period. The carrying amount of Deferred tax liabilities
and assets are reviewed at the end of each reporting period.

15. Employee Benefits

i.

Defined Contribution Plan

The company is not liable for contributions to defined contribution schemes such as provident fund, employees’ state
insurance, labour welfare fund and superannuation scheme.

ii.

Short-term Benefits
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Short-term employee benefits such as salaries, wages, performance incentives etc. are recognised as expenses at the
undiscounted amounts in the Statement of Profit and Loss of the period in which the related service is rendered.

16. Contingent liabilities
i. Depending upon the facts of each case and after due evaluation of legal aspects, claims against the Company
not acknowledged as debts are treated as contingent liabilities. In respect of statutory dues disputed and
contested by the Company, contingent liabilities are not provided for.

17. Earnings per share

i. Basic earnings per share is calculated by dividing the net profit or loss for the period attributable to equity
shareholders (after deducting preference dividends and attributable taxes) by the weighted average number
of equity shares outstanding during the period. The weighted average number of equity shares outstanding
during the period are adjusted for events including a bonus issue; bonus element in a rights issue to existing
shareholders; share split; and reverse share split (consolidation of shares).

ii. For the purpose of calculating diluted earnings per share, the net profit or loss for the period attributable to
equity shareholders and the weighted average number of shares outstanding during the period are adjusted
for the effects of all dilutive potential equity shares.

(Amount in 31000)

5 Other Non-Current Assets
Other Financial Assets
Unsecured Considered Good
5.1 Rental Deposit 345.00 345.00
52 Electricity Deposit 19.63 19.63
5.3 Telephone Deposit 52.02 52.02
5.4 Other Deposits 12.50 12.50
5.5 Bank Deposits with more than 12 months Maturity 41754.83 32473.94
Total taken to Balance Sheet 42183.98 32903.09
a Bank deposits have been given as security for the secured loan from a Bank as disclosed in Note 17.1
6 Inventories
6.1 Work in Progress 3720813.88 2586419.25
6.2 Stock in trade - Finished Flats 106141.23 70546.48
Total taken to Balance Sheet 3826955.11 2656965.73
a) Work in Progress: This is values based on cost of completion
b) Stock in Trade: This is values based on cost of completion or Net Realisable value which ever is lower
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7 Current Investments
In Mutual Funds
7.1 Aditya Birla Sun Life short term fund Gr. Direct 5127.10 5127.10
Investment in Partnership Firm
7.2 Annai Rainbow Foundations LLP 0.00 2.97
5127.10 5130.07
a) The market value of the investment in mutual funds 5624677.33 5331746.61
9 Cash and Cash Equivalents
9.1 Balance with Banks 80945.53 846.27
9.2 Cash in hand 3029.55 2553.87
Total taken to Balance Sheet 83975.08 3400.14
10 Loans
Other Loans and Advances
Unsecured - Considered Good
10.1 Staff Advances 44 94
10.2 Advance to Suppliers 21 0
10.3 Other Loans 862756.02 711769.88
Total taken to Balance Sheet 862821.02 711863.88
11 Other Financial Asset
11.1 Sales Tax Appeal Deposit 225.28 225.28
11.2 Right Issue - Security Deposit 4851.53 4851.53
Total taken to Balance Sheet 5076.81 5076.81
12 Other Current Assets
12.1 Income Tax Refundable 4764.57 5425.55
12.2 Prepaid Expenses 3361.14 228.02
12.3 TDS Receivable 4909.84 3889.51
124 Rent Receivable 60.74 248.09
12.5 GST Credit 4735.38 3443.98
12.6 Advance for Property 5000.00 0.00
12.7 Registration Deposit 0.00 383.46
Total taken to Balance Sheet 22831.67 13618.61
16 Deferred Tax Liability (Net)
l6.1 The composition of Deferred Tax Liability relating to timing
difference on account of depreciation
At the start of the year 1414.86 1129
Charge to Statement of Profit and Loss on account of
Property, Plant and Equipment 159.01 285.86
At the end of year 1573.87 1414.86
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Short Term Borrowings

17
Loans repayable on Demand

17.1 From Banks 139755.84 24759.04
Unsecured Indian Rupee Borrowings
Loans repayable on Demand

17.2 From Related parties 1747514.44 1215832.15

17.3 From other Parties 778352.83 661864.26
Total taken to Balance Sheet 2665623.11 1902455.45
Secured Borrowings:

a Secured Loan from Banks: Secured by the Term Deposit held in the name of the company,Land and Building
owned by the company, and properties owned by the directors and their relatives and personal guarantees given
by the directors.

b All Short Term Borrowings are Indian Rupees Borrowings
Trade Payables

18.1 Micro and Small Enterprises 0 0

18.2 Other than Micro and Small Enterprises 703734.81 500071.91
Total taken to Balance Sheet 703734.81 500071.91

a There are no Micro and Small Scale Business Enterprises, to whom Company owes, dues which are outstanding
for more than 45 days as at 31/03/2021. This information as required to be disclosed under the Mirco, Small and
Medium Enterprises Development Act, 2006 has been determined to the extent such parties have been identified
on the basis of information available with the Company

b Balances due to various parties are subject to confirmation/reconciliation thereof. Management does not consider
any adjustment on completion of reconciliation/confirmation.

19 Other Current Financial Liabilities

19.1 Current Maturities of Long-Term Debts (Note 15) 353479.39 469114.73

19.2 Interest Accrued but not Due on Borrowings 0 807.1

19.3 Expense Payable 49534.07 25691.12

194 Rental Deposit 0 345.92

19.5 TDS Payable 30854.27 20711.56

19.6 GST Payable 2911.73 0
Total taken to Balance Sheet 436779.46 516670.43

a Refer to Note 34 for related party disclosures
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8. Trade Receivables

(Amount in

21000)
Particulars Outstanding for following periods from due date of payment
Less than 6 6 months -1 1-2 years 2-3 years More than 3 Total
months year years
Figures as at the end of current reporting period
(i) Undisputed Trade 333187.93 104283.58 6333.96 0.00 0.00 443805.47
receivables — considered
good
(ii) Undisputed Trade 0.00 0.00 0.00 0.00 0.00 0.00
Receivables — considered
doubtful
(iii) Disputed Trade 0.00 0.00 0.00 0.00 0.00 0.00
Receivables considered good
(iv) Disputed Trade 0.00 0.00 0.00 0.00 0.00 0.00
Receivables considered
doubtful
Sub-Total 443805.47
Figures as at the end of previous reporting period
(i) Undisputed Trade 53.10 11.80 0.00 0.00 15906.36 15971.26
receivables — considered
good
(ii) Undisputed Trade 0.00 0.00 0.00 0.00 186.00 186.00
Receivables — considered
doubtful
(iii) Disputed Trade 0.00 0.00 0.00 0.00 0.00 0.00
Receivables considered good
(iv) Disputed Trade 0.00 0.00 0.00 0.00 0.00 0.00
Receivables considered
doubtful
Sub-Total 16157.26
a) No provision is made in the Financial Statements towards the doubtful debts
Notes to and forming part of Financial Statements
(Amount in ¥1000)

No | Paticulars As at 31 Mar 2023 As at 31 Mar 2022
13 SHARE CAPITAL Number Amount Number Amount

Authorised Capital

Equity Shares of Rs. 10 each 110,000,000 1,100,000.00 20,000,000 200,000.00

Total 110,000,000 1,100,000.00 20,000,000 200,000.00

Issued, Subscribed and fully paid up

Share Capital

Equity Shares of Rs. 10 each 49,617,900 496,179.00 5,513,100 55,131.00

Total 49,617,900 496,179.00 5,513,100 55,131.00
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13.1 | RECONCILIATION OF SHARE Number Amount Number Amount
CAPITAL
Equity Shares (Face Value Rs 10.00)
Balance at the beginning of the current 5,513,100 55,131.00
reporting period 5,513,100 55,131.00
Changes in Equity Share Capital due to
prior period errors
Restated balance at the beginning of the
current reporting period
Changes in equity share capital during 44,104,800 441,048.00
the current year
Balance at the end of the current 49,617,900 496,179
reporting period 5,513,100 55,131
SHARES HELD BY PROMOTERS Figures for the current reporting Figures for the previous % Change
period reporting period during the
year
No. of Shares % of Share No. of % of Share
Shares
Mr.Anopchand Jain 2,645,200 5.33% 192,891.00 0.39% 12.71
Mr.Gajraj Jain 3,109,091 6.27% 200,000.00 0.40% 14.55
Mrs.Lalitha Jain 907,562 1.83% 66,000.00 0.13% 12.75
Mr.Navin Kumar Jain 2,546,704 5.13% 181,957.00 0.37% 13.00
Mr.Vikash Kumar Jain 1,420,650 2.86% 157,850.00 0.32% 8.00
Mrs.Sarala Jain 1,212,246 2.44% 134,694.00 0.27% 8.00
Mr.Nitesh Jain 1,372,000 2.77% 152,000.00 0.31% 8.03
Anopchand Jain HUF 1,035,000 2.09% 115,000.00 0.23% 8.00
Gajraj Jain HUF 1,125,000 2.27% 125,000.00 0.25% 8.00
Mrs.Anitha Jain 2,455,272 4.95% 272,808.00 0.55% 8.00
Mrs.Sapna 1,902,006 3.83% 211,334.00 0.43% 8.00
Mr.Ashish Jain 441,100 0.89% 41,100.00 0.08% 9.73
Vikash Jain HUF 90,000 0.18% 10,000.00 0.02% 8.00
Navin and Sons 90,000 0.18% 10,000.00 0.02% 8.00
Prinyanka Jain 230,000 0.46% - 0.00% 100.00
13.2 | RIGHTS, PREFERENCES AND RESTRICTIONS ATTACHED TO SHARES

The company has two class of shares with equiy shares have a face value of Rs. 10 Per share and 0.01% Non-Convertible Redeemable
Cumulative Preference shares have a face value of Rs. 10 per share
Each holder of equity shares is entitled to one vote per share.
The preference share capital are classified as Financial Liability as each preferential holder had preferential rights in payment of
dividend and repayment in case of winding up, and are Redeemable in nature.
The Preferential holder have voting rights as per the provisions of Sec 47 (2) of the Act
The company declares and pays dividends in Indian Rupees.
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The dividend proposed by the Board of Directors is subject to approval of the shareholders in the ensuing Annual General Meeting,
except for Interim Dividend

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.
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14. Statement of changes in Other equity (Amount in ¥1000)

Shares Forfeited | General Retained Earnings Securities Total
Reserve Premium

Figures for the current reporting period

Balance at the beginning of the 1984.50 108.06 134142.83 0.00 136235.39

reporting period

Changes in accounting policy or 0.00 0.00 0.00 0.00

prior period errors

Restated balance at the beginning 0.00 0.00 0.00 0.00

of the reporting period

Total Comprehensive Income for 0.00 0.00 13509.70 13509.70

the reporting year

Dividends 0.00 0.00 0.00 0.00

Transfer to retained earnings 0.00 0.00 0.00 0.00

Any other change (to be specified) | 0.00 0.00 0.00 44104.80 44104.80

Balance at the end of the 1984.50 108.06 147652.53 44104.80 193849.89

reporting period

Figures for the previous reporting period

Balance at the beginning of the 1984.50 108.06 131144.59 133237.15

reporting period

Changes in accounting policy or 0.00 0.00 0.00 0.00

prior period errors

Restated balance at the beginning 0.00 0.00 0.00 0.00

of the reporting period

Total Comprehensive Income for 0.00 0.00 2998.24 2998.24

the reporting year

Dividends 0.00 0.00 0.00 0.00

Transfer to retained earnings 0.00 0.00 0.00 0.00

Any other change (to be specified) | 0.00 0.00 0.00

Balance at the end of the 1984.50 108.06 134142.83 136235.39

reporting period
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15

Non-Current Financial Liabilities - Borrowings

(Amount in ¥1000)
Non-current Portion Current Maturities
Particulars as at as at Total as at
31/03/2023 31/03/2022 31/03/2023 31/03/2022 31/03/2023 31/03/2022

(Carried at
Amortised Cost,
except otherwise
stated)
Secured

From Banks 15,308.77 378.55 690.01 831.26 15,998.78 1,406.96

From NBFC 793,093.95 506,982.13 218,789.38 13,283.47 1,011,883.33 136,239.56
Unsecured

Preference share
capital - - 134,000.00 455,000,000.00 134,000.00 455,000.00
Total 808,402.72 507,360.68 353,479.39 455,014,114.73 1,161,882.11 592,646.52

*Current Maturities of non-current borrowings have been disclosed under ‘Other Current Financial Liabilities” (Note 19.1)
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15.02

The 0.01% Non-Convertible Redeemable Cumulative preference share capital of Rs 10 per share are classified as
Financial Liability as each preferential holder had preferential rights in payment of dividend and repayment in case
of winding up, and are Redeemable in nature.

15.03

Term Loan from ICICI Bank secured by charge on the Movable Motor Vehicles of the company. Repayment terms
are Monthly Installment of Rs. 71,860 starting from 01st February 2018 to 01st January 2023

15.04

Term Loan from IDFC First Bank secured by charge on the Movable Motor Vehicles of the company. Repayment
terms are Monthly Installment of Rs. 20,138 starting from 02nd January 2022 to 02nd December 2024

15.05

Term Loan from ICICI Bank secured by charge on the Flat purchased by the company, Repayment terms are
Monthly Installment of Rs 60,138 starting from 10th June 2022 to 10th December 2043

15.06

Term Loan from ICICI Bank secured by charge on the Flat purchased by the company, Repayment terms are
Monthly Installment of Rs 87,390 starting from 10th July 2022 to 10th June 2037

15.07

Term Loan from Bajaj Housing Finance Ltd -Loan 1 secured by charge on the Project of the Company. 18 Months
Moratorium on the Principal Repayment.

Repayment terms are Monthly payment of Interest starting from 15th Dec 2019 and Monthly payment of Principal of
Rs. 40,00,000 starting from 15th July 2021. Both payable up to 15th December 2023.The Loan was duely repaid during
the year

15.08

Term Loan from Daimler Financial Service India Pvt Ltd secured by charge on the Movable Motor Vehicles of the
company. Repayment terms are Monthly Installment of Rs. 1,01,403 starting from 04th April 2020 to 04th March 2025

15.09

The Term loan from Bajaj Housing Finance Ltd-Loan 2 secured Charge on Inventory of the Company of
Rs.2,00,00,000 is acquired on 31st October 2020 repayable starting from 15th Dec 2021 and the monthly principal
repayment of Rs. 5,55,556 upto 15th November 2024. The loan was duely repaid during the year.

15.10

The Term Loan from Aditya Birla Housing Finance Ltd -Loan 1 secured by Charge on the on going project of the
company of Rs. 25,00,00,000 is relating to the Project . The loan was duely repaid during the year

15.11

The Term Loan from Aditya Birla Housing Finance Ltd - Loan 2 is secured by Charge on the on going project of the
company of Rs. 10,00,00,000 is relating to the Project. The loan was duely repaid during the year.

15.12

The Term Loan from Aditya Birla Housing Finance Ltd - Loan 3 is secured by Charge on the on going project of the
company of Rs. 15,00,00,000 is relating to the Project Construction cost by Aditya Birla Housing Finance Limited
starting from 27th february 2023 with the principal amount of Rs. 11,74,49,166

15.13

The Term Loan from TATA Capital Housing Finance Ltd - Loan 1 is secured by Charge on the on going project of the
company of Rs. 85,00,00,000 is relating to the Project Construction cost by TATA Capital Housing Finance Limited
starting from 4th January 2025 with the principal amount of Rs. 406,10,462

15.14

Term Loan from Bajaj Housing Finance Ltd -Loan 3 secured by charge on the Project of the Company. Repayment
terms are Monthly Installment of Rs. 56,73,516 starting from 15th April 2023 to 15th March 2029

15.15

The Term Loan from Mohindra Finvest Pvt Ltd - Loan 1 is secured by Charge on the Assets for meeting the Working
Capital requirement of the Company. The Loan is repayable on demand

15.16

The Term Loan from Mohindra Finvest Pvt Ltd - Loan 2 is secured by Charge on the on going project of the company
of Rs. 38,73,39,486 is relating to the Project Construction cost by Mohindra Finvest Pvt Ltd starting from 01st July
2022 with the principal amount of Rs. 12,87,861. The loan is repayable on demand
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(Amount in %1000)
20 Revenue from operations
Sale of
20.1 Flats/Houses/Shops 394972.12 118008.34
20.2 Plots/Land / UDS Land 7432.5 242183.5
Total 402404.62 360191.84
21 Other Income
211 Interest Income 49176.4 34700.99
Other Non Operating Income
21.2 Rental Income 358.54 368
21.3 Profit on sale of Mutual Funds 0 151.9
214 Insurance Claim 0 32.3
21.5 Profit on sale of Assets 7.98 71.09
21.6 Miscellaneous Income 3712.33 39.06
53255.25 35363.34
22 Purchase of Stock-in-Trade
Cost of
221 Flats/Houses/Shops 302818.78 58777.69
222 Plots/Land / UDS Land 6912.34 214233.06
Total 309731.12 273010.75
23 Changes in inventories of stock-in-trade
Opening Balance 70546.48 92410.97
Less: Closing Balance 106141.23 70546.48
Total -35594.75 21864.49
24 Employee benefit expense
241 Salaries & Wages 9414.5 8476.25
242 Staff Welfare Expenses 113.73 61.28
Total 9528.23 8537.53
a Refer to Note 34 for related party disclosures
25 Financial costs
25.1 Interest Expenses 132791.5 62373.53
252 Dividend on redeemable preference shares 0 45.5
253 Bank Charges 1209.6 287.69
254 Other borrowing costs 1153.31 0
Total 135154.41 62706.72
a Refer to Note 34 for related party disclosures
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26 Other Expenses
Payment to Auditors
26.01 for Audit 166.88 147.5
26.02 for Tax Representations 0 200
26.03 for Reimbursement of expenses 0 0
26.04 Bad Debts 541.42 13.84
26.05 Compensation for cancellation 0 3853.97
26.06 Conveyance Charges 28.14 5.76
26.07 Court fees 3911.7 1873.5
26.08 Donation 334 0
26.09 Electricity Charges 125.41 74.3
26.1 Insurance 209.58 498.25
26.11 Listing Fee 700.6 354
26.12 Professional Charges 1625.05 794.37
26.13 Rates & Taxes 2218.07 3046.6
26.14 Rent 681 645.5
26.15 Repairs to buildings 4014.66 719.48
26.16 Repairs to machinery 58.23 100
26.17 Sales Promotion 158.35 210.93
26.18 Share right issue expenses 47.89 1703.29
26.19 Telephone Expenses 86.89 61
26.2 Travelling Expenses 70.43 18.55
26.21 Vehicle Maintenance 1149.11 1260.86
26.22 Miscellaneous expenses 1181.36 220.2
Total 17308.77 15801.9
28 Earnings per Equity Share - Basic
Net profit / (loss) for the year from continuing operations 13509.6985 3
Weighted average number of equity shares 46476.19 5513.1
Earnings per share from continuing operations - Basic 0.29 0.00
29 Earnings per Equity Share - Diluted
Net profit / (loss) for the year from continuing operations 13509.6985 3
Weighted average number of equity shares 46476.19 5513.1
Earnings per share from continuing operations - Diluted 0.29 0.00
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27 | Particulars 45016.00 44651.00
Income Tax Recognised In Statement of Profit And Loss
Current Tax 4543117.85 9212.00
Deferred tax 159.01 285.86
Total 4543277.00 9497.86
The income tax expenses for the year can be reconciled to the accounting
profit as follows
Accounting Profit before income tax 18400.48 12496.10
Applicable Tax Rate 0.25 0.25
Applicable Tax Rate on Capital Gains 0.00 0.25
Computed Tax Expense 4631.00 3145.00
Tax Effect of:
Timing Difference of Depreciation -157147.36 -267.70
Expenses Disallowed 96114.08 1183.72
Expenses allowed for House Property -27071.20 -27.79
Tax relating to earlier years 188.85 5178.74
Current Tax Provision (A) -83284.63 9211.99
Incremental Deferred tax Liability on account of Property, Plant and
Equipment and Intangible Assets 159.01 285.86
Deferred Tax Provision (B) 159.01 285.86
Tax Expenses Recognised in Statement of Profit and Loss ( A+B) -83125.62 9497.84
Effective Tax Rate -4.52 0.76
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30

Disclosure as per Ind AS 115

a. The Company undertakes Engineering, Procurrement and Construction business. The type of work in the contracts with
the customers involve construction, engineering, designing, supply of materials, development of system, installation, project
management, operations and maintenance etc. The effect of initially applying Ind AS 115 on the Company’s revenue from
contracts with customers is described in Note 1. The Company has recognised the cumulative effect of applying Ind AS 115
as an adjustment to the opening balance at 1 April 2018. Due to the transition method chosen in applying Ind AS 115,
comparative information has not been restated to reflect the new requirements.

(b) Disaggreagtion of revenue from contracts with customers

In the following table, revenue from contracts with customers is disaggregated by primary geographical area.

in Rupees
Particulars 31-Mar-23 31-Mar-22
Primary geographical markets
India 402,404.62 360,191.84
Total 402,404.62 360,191.84

(c) Contract balances

The following table provides information about receivables, contract assets and contract liabilities from contracts with
customers

in Rupees
Particulars 31-Mar-23 31-Mar-22

Receivables which are included in Trade and other receivables
Contract assets

- Amount due from customers on construction contract 443,805.47 31,611.80

- Accrued value of work done net off provision 0.00 0.00
Contract liabilities

- Amount due to customers under construction contracts 703,734.81 340,181.06

- Advance from clients 0.00 0.00

The contract assets primarily relate to the Company’s rights to consideration for work completed but not billed at the
reporting date. The amount of contract assets during the period ended 31 March 2020 was impacted by an impairment charge
of INR NIL. The contract assets are transferred to receivables when the rights become unconditional. This usually occurs
when the Company issues an invoice to the customer. The contract liabilities primarily relate to the advance consideration
received from customers for construction for which revenue is recognised over time. Amounts due from contract customers
represents the gross unbilled amount expected to be collected from customers for contract work performed till date. It is
measured at cost plus profit recognised till date less progress billings and recognised losses when incurred. Amounts due to
contract customers represents the excess of progress billings over the revenue recognised (cost plus attributable profits) for
the contract work performed till date. Cost includes all expenditure related directly to specific projects and an allocation of
fixed and variable overheads incurred in the Company’s contract activity based on normal operating capacity.
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Financial instruments

Initial recognition

The Company recognizes financial assets and financial liabilities when it becomes a party to the contractual provisions of the
instrument. All financial assets and liabilities are recognized at fair value on initial recognition, except for trade receivables which
are initially measured at transaction price. Transaction costs that are directly attributable to the acquisition or issue of financial
assets and financial liabilities, which are not at fair value through profit or loss, are added to the fair value on initial recognition.
Regular way purchase and sale of financial assets are accounted for at trade date.

Subsequent measurement

(a) Financial assets carried at amortized cost

A financial asset is subsequently measured at amortized cost if it is held within a business model whose objective is to hold the
asset in order to collect contractual cash flows and the contractual terms of the financial asset give rise on specified dates to cash
flows that are solely payments of principal and interest on the principal amount outstanding.

(b) Financial assets at fair value through other comprehensive income (FVOCI)

A financial asset is subsequently measured at fair value through other comprehensive income if it is held within a business model
whose objective is achieved by both collecting contractual cash flows and selling financial assets and the contractual terms of the
financial asset give rise on specified dates to cash flows that are solely payments of principal and interest on the principal amount
outstanding.

(c) Financial assets at fair value through profit or loss

A financial asset which is not classified in any of the above categories are subsequently fair valued through profit or loss.

(d) Financial liabilities

Financial liabilities are subsequently carried at amortized cost using the effective interest method,

(O8]
—
(O8]

Fair value of financial instruments

In determining the fair value of its financial instruments, the Company uses a variety of methods and assumptions that are based
on market conditions and risks existing at each reporting date. The methods used to determine fair value include discounted cash
flow analysis, available quoted market prices and dealer quotes. All methods of assessing fair value result in general approximation
of value, and such value may never actually be realized.

(O8]
—
'

In determining the fair value of its financial instruments, the Company uses a variety of methods and assumptions that are based
on market conditions and risks existing at each reporting date. The methods used to determine fair value include discounted cash
flow analysis, available quoted market prices and dealer quotes. All methods of assessing fair value result in general approximation
of value, and such value may never actually be realized.

Level 1 - Inputs are quoted prices (unadjusted) in active markets for identical assets or liabilities.

Level 2 - Inputs are other than quoted prices included within Level 1 that are observable for the asset or liability, either directly
(i.e. as prices) or indirectly (i.e. derived from prices).

Level 3 - Inputs are not based on observable market data (unobservable inputs). Fair values are determined in whole or in part
using a valuation model based on assumptions that are neither supported by prices from observable current market transactions
in the same instrument nor are they based on available market data.
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315 Financial instruments by category

Fair  value | Fair value

through through other

profit or | comprehensive
As at March 31, 2023 loss income Amortised cost Total
Financial Assets
Cash and cash equivalent 83,975.08 83 975.08
Bank deposits 41,754.83 41,754.83
Investments -
In Mutual Fund 5127.10 5,127.10
Trade receivables 443,805.47 443,805.47
Loans 862,821.02 862,821.02
Other Financial Assets 429.15 429.15
Financial liabilities
Trade payable 703,734.81 703,734.81

Fair  value | Fair value

through through other

profit or | comprehensive
As at March 31, 2022 loss income Amortised cost Total
Financial Assets
Cash and cash equivalent 3,400.14 3 400.14
Bank deposits 32473.94 32,473.94
Investments -
In Mutual Fund 5,127.10 5,127.10
Trade receivables 16,157.26 16,157.26
Loans 711,863.88 711,863.88
Other Financial Assets 429.15 429.15
Financial liabilities
Trade payable 340,181.06 340,181.06
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33 Other Statutory Information
33.01
There is no such Immovable Property whose title deeds are not held in the name of the company.
33.02
The company does not hold any Investment property, hence Valuation not applicable.
33.03

The Company has not revalued its Property, Plant and Equipment (including Right-of-Use Assets)

33.04 The company does not hold any Intangible property, hence Valuation not applicable.

33.05 There is no Loans or Advances in the nature of loans are granted to promoters, directors, KMPs and the related
parties

33.06 | The company does not hold any capital work in progress during the year.

33.07 There is no intangible asset under development held by the company

33.08 There is no proceeding has been initiated or pending against the company for holding any benami property
under the Benami Transactions (Prohibition) Act, 1988 (45 of 1988) and rules made thereunder

33.09 The Company is not declared as willful defaulter by any bank or financial institution (as defined under the
Companies Act, 2013) or consortium thereof or other lender in accordance with the guidelines on willful
defaulters issued by the Reserve Bank of India.

33.10

There is no transactions with companies struck off under section 248 of the Companies Act, 2013

3311 The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the
statutory period.
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No. | Description of relationship Name(s) of related partie(s)
34 1 | Manjith P M-Director
2 | Maithri Jayakkar-Director
(a) Key Management Personnel (KMP) 3 | Gajraj Jain-Joint Managing Director
4 | Sampat Raj Singhvi-Director
5 | Anop Chand Jain-Managing Director
6 | Nitesh Jain-CFO
7 | Navin Jain - Director
8
Niroshaa Kathiravan - Company Secretary
9
Bilal Mohammed Ali -Company Secretary
(b) Relative of Key Management Personnel (KMP) 1 | Ashish Jain
(Amount in X1000)
34.1 | Related Party Transaction 31/03/2023 31/03/2022
Unsecured Loan - payable
Anoop Chand Jain 1 553,257,548.00 286,564,553.00
Gajraj Jain 2 757,079,255.00 708,726,606.00
Navin Jain 3 437,177,637.00 220,540,993.00
Total 1,747,514,440.00 1,215,832,152.00
Salary
Anoop Chand Jain 1 1,500,000.00 1,320,000.00
Gajraj Jain 2 1,500,000.00 1,320,000.00
Nitesh Jain 3 1,200,000.00 900,000.00
Niroshaa Kathiravan 4 175,000.00 276,000.00
Ashish Jain 5 1,200,000.00 900,000.00
Navin Jain 6 1,320,000.00 1,200,000.00
Bilal Mohammed Ali 7 125,000.00
Total 70,20,000.00 5,916,000.00
Interest
Anop Chand Jain 1 4,57,69,994.00 34,342,620.00
Gajraj Jain 2 87,336,276.00 94,024,315.00
Navin Jain 3 40,707,383.00 25,122,650.00
Total 130,065,890.00 153,489,585.00
a
List of related parties are provided by the Management and relied upon by the Auditors
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Contingent Liabilities And CommitmentsThe total outstanding demand of Income Tax is Rs. 8,12,14,228 as on date.
35 | The matter is pending at various stages of appeal. Based on the interpretations of relevant provisions of the Income
tax Act, the Company has been legally advised that the additional demand raised is likely to be either deleted or
substantially reduced and accordingly no provision is considered necessary.

36 | Corresponding figures for the previous period have been regrouped wherever necessary to confirm the current

period classification.

Place: Chennai As per our report of even date attached
Date: 30/05/2023
For and on behalf of the Board for GASM DANSR AND CO
Firm Reg No: 0059865

(Chartered Accountants)

(Anop Chand Jain) (Gajraj Jain)
Managing Director Joint Managing Director
(GANESAN)
Partner
(Nitesh Jain) (Bilal Mohammed Ali) Membership No: 218179
CFO Company Secretary
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