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The Eighty Seventh Annual General Meeting (87" AGM) is scheduled to be held on Friday,
August 04, 2023 at 14:00 hrs IST through Video Conference (VC) / Other Audio Visual Means
(OAVM). The Company has engaged Central Depository Services (India) Limited (“CDSL”) for
providing E-voting services and VC/OAVM facility for this AGM. Details of e-voting are as follows:

Cut-off date for determining eligibility for the remote e- .
voting & e-voting at the AGM July 28, 2023 (Friday)
e-Voting start date and time August 01, 2023 (Tuesday) and 09:00 hrs IST

e-Voting end date and time August 03, 2023 (Thursday) and 17:00 hrs IST

The copy of 87" Annual Report along with the Notice of the 87" AGM dated May 12, 2023 is being
sent to the shareholders of the Company in accordance with regulation 34 of SEBI LODR, is
enclosed herewith and the same is also available on the website of the Company at
WwWw.ranegroup.com.

We request you to take the above on record as compliance with relevant regulations of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (SEBI LODR) and
disseminate to the stakeholders.

Thanking you.

For Rane Holdings Limited
SIVA CERRDRAGEKAFRAN

CHANDRASEKARADN CN = SIVA CHANDRASEKARAN

'C # IN O = PERSONAL
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FINANCIAL HIGHLIGHTS - STANDALONE

OPERATIONAL PERFORMANCE

& in Crores)
Particulars FY23Q FY22Q FY21 QFY20 FY 19 R FY 18 § FY 17 § FY 16 § FY 15 § FY 14
Total Income 118.19 109.24 6599 97.78 128.49 97.09 98.81 7585 5994 5350

Earnings Before Interest, Tax, 6901 56.65 2113 6242 90.96 6240 66.95 4629 3399 2916
Depreciation & Amortisation

(EBITDA)*
Profit Before Tax (PBT)* 59.03 47.66 1498 57.04 8749 58.79 6276 4290 3268 27.95
Profit After Tax (PAT) 48.30 33.88 136 5082 7636 4879 4980 35.65 2592 2173

KEY PERFORMANCE INDICATORS

Return on Capital Employed

(ROCE) % ** 10.81 9.24 328 1202 1996 1544 1796 1366 1153 10.44
Return on Equity (ROE) % 9.27 6.96 029 1141 1913 1334 1520 1217 9.38 8.24
Earnings Per Share R) 33.82 2373 095 3559 5348 3417 3488 2497 18.16 1522
Dividend (%) © 170 120 - 80 190 145 85 100 75 65
Dividend Payout (%) # 50 51 - 25 49 51 29 48 50 50
Book Value Per Share R) 375.66 354.00 328.17 321.84 301.87 257.33 24498 212.14 198.25 188.75
BALANCE SHEET**

& in Crores)
Equity Share Capital 14.28 1428 1428 1428 1428 1428 1428 1428 1428 14.28
Shareholders' funds 536.36 505.43 468.56 45952 431.01 381.69 349.77 30290 283.06 269.49
Non current Liabilities 51.63 6245 7282 2341 1399 19.15 8.45 22.40 0.64 0.84
Current Liabilities 2375 2315 2046 1943 1634 1645 13.67 1223 1847 1693
Non current assets 587.59 582.38 538.84 483.22 445.00 394.38 306.38 320.74 280.92 273.17
Current assets 24.15 8.65 23.00 1914 1634 2291 6551 1678 2125 14.09

* EBITDA & PBT & ROCE arrived after considering exceptional item

$ ROCE computed based on closing capital employed for all the years.

@ Includes final /interim dividend, if any, recommended by the Board for the respective financial years

# Dividend payout is calculated on profits.

** based on revised Schedule VI to Companies Act, 1956 / Schedule Il to Companies Act, 2013 as applicable

Note :

1. Figures from FY17 to FY23 are as per Indian Accounting Standards (Ind AS) prescribed under the Companies Act,
2013. Hence these figures are not comparable with the corresponding figures reported for the previous years.

RANE GROUP AGGREGATE
FINANCIAL YEAR | Fy2o [ Fr19 | ?-mres

Total Income* 6864.20 5440.14 4,140.37 4,436.85 5,369.41 4,792.71
EBITDA* 502.80 276.62 14507 24465 55226  600.19
PBT# 182.61 3.81 (113.60) (32.79)  288.76  355.00
PAT 60.19 (0.68) (96.68) (28.31) 178.56  230.49
EPS** R) 43.61 16.91  (35.42) (1.90) 72.65 91.26
Net Worth 1,104.23 1,103.19 1,082.17 1,149.43 1,275.14 1,185.76

(*) Total Income are net of excise duty wherever applicable
(#) EBITDA & PBT arrived after considering exceptional item
(**) Basic EPS for RHL on Consolidated basis
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FROM THE DESK OF THE CHAIRMAN
e Dean Stadebolders,

The Indian economy continued to be one of the fastest-growing major economies
growing at an estimated 7.2% in FY23 and has shown higher resilience to global
shocks on the back of strong government capital spending and private demand.

The Indian automobile industry witnessed robust growth during the financial year.
The launch of new models, ongoing supply enhancements and strong demand
for utility vehicles have propelled the passenger vehicle segment to reach its
highest volume to date. The commercial vehicle segment is currently witnessing
increased demand, signalling a favourable trend in the industry. Despite price
hikes taken by OEMs and increase in interest rates, tractor segment experienced
higher growth owing to better crop realization and reached all-time high volumes.

Group Performance

The positive business environment has helped Rane Group perform well in the
FY23 with 26% overall growth and 38% growth in exports. The Group Total Income
came at Rs. 6,864 Crores, highest ever revenue for the group. Higher volumes
and improved operational performance resulted in improved profitability. The
group companies remained dedicated to enhancing operational efficiencies in
order to effectively manage the challenges posed by inflationary pressures and
the efforts in pursuing new business development initiatives yielded favourable

Operating Companies

Rane (Madras) Limited (RML) continued to benefit from
the growth in demand for the steering and light metal
casting products. Order book position remains healthy and
will support growth in the coming years. The turnaround
planned in the US subsidiary had a setback due to poor
offtake in the new business developed and even existing
products.

Rane Engine Valve Limited (REVL) achieved financial
turnaround driven by strong top line growth and improved
operational performance. REVL is strategically focusing on
enhancing sales to EV insulated segments, which accounts
for 44% of their sales. REVL is also working with customers
on several projects on alternate fuel technologies including
hydrogen as a fuel for IC engines.

Rane Brake Lining Limited (RBL) experienced positive trend
for its business performance. It continues to enhance the
export turnover through the overseas distribution network
and entering into new geographies in Africa and Middle
East countries.

The steering business of ZF Rane Automotive India Private
Limited (ZRAI) benefitted from the upcycle in the commercial
vehicle segment and successfully defended the dominant
market share with the customers. The occupant safety
business is benefitting from the evolving safety regulation
in India. As part of increasing local value add, Inflator and
webbing plant infrastructure was setup during the year.

The persistent warranty issue has had a detrimental impact
on the financial performance of Rane NSK Steering Systems
Private Limited. We believe that no significant provisions will
be required in future. We are in continuous discussion with
NSK, Japan to reduce the financial burden on account of
this issue.

Sustainability

At Rane, we have always believed that being a responsible
corporate citizen is central to our purpose and values. Rane
Holdings Limited has adopted the Business Responsibility

2 Annual Report 2022-23

outcomes, demonstrating significant progress.

& Sustainability Reporting (BRSR) for FY 2022-23 with an
aim to build a structured and focused approach towards
disclosures on our environment, social and governance
principles. We remain committed to continually improve
our ESG performance, enhance stakeholder value, and
contribute to a better world for future generations.

Corporate Social Responsibility (CSR)

Rane's significant CSR initiatives, the Polytechnic College and
CBSE School, have consistently thrived and demonstrated
remarkable progress. Rane Polytechnic has achieved 100%
placements for the third consecutive year, solidifying
our reputation of enabling the students to excel on their
professional journeys. Rane Vidyalaya stepped into the sixth
academic year with 744 Students across LKG to Class 9.

Looking forward

As we look ahead in FY24, demand environment continues
to remain favourable. The global economic scenario faces
headwinds on inflation, slower growth and geo political
situation. Though India remains relatively shielded, the spill-
overs of global scenario cannot be ruled out. We navigate
this macro environment scenario cautiously prioritizing
operational improvement and cost reduction measures to
balance out any risk on growth.

Ahighly skilled, committed, and proficient workforce remains
at the forefront of propelling the company’s endeavours
to enhance our market position and bolster operational
performance. On behalf of the entire Board of Rane
Holdings Limited, | would like to thank all our stakeholders
— Customers, Employees, Vendors, Investors, Bankers,
Government, and most importantly our shareholders for the
unwavering support and trust in our journey.

Yours Sincerely,

L Ganesh
Chairman
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Rane Holdings Limited

CIN: L35999TN1936PLC002202
Registered Office: “Maithri”, No.132, Cathedral Road, Chennai - 600 086 | Phone: 044-28112472/73
E-mail: investorservices@ranegroup.com | Website: www.ranegroup.com

NOTICE TO MEMBERS

NOTICE is hereby given that the Eighty Seventh (87t") Annual General Meeting of Rane Holdings Limited will be
held on Friday, August 04, 2023 at 14:00 hrs (IST) through Video Conferencing (“VC") / Other Audio Visual Means
("OAVM") to transact the following business:

ORDINARY BUSINESS:

1.

To consider and adopt the Audited Financial
Statement of the Company for the year ended
March 31, 2023, together with reports of the
Board of Directors and the Auditor thereon

To consider passing the following resolution(s) as
an ordinary resolution:

(i) “Resolved that the Standalone Audited
Financial Statement of the Company for the
year ended March 31, 2023 together with
the reports of the Board of Directors and the
Auditor thereon, as circulated to the members
and presented to the meeting be and are
hereby adopted.

(i) Resolved that the Consolidated Audited
Financial Statement of the Company for the
year ended March 31, 2023 together with the
report of the Auditor thereon, as circulated to
the members and presented to the meeting
be and are hereby adopted.”

To declare dividend on equity shares

To consider passing the following resolution as an
ordinary resolution:

"Resolved that a dividend of %17/- per equity
share having face value of ¥10/- each fully paid
up on 1,42,77,809 equity shares be and is hereby
declared out of the profits of the Company for
the year ended March 31, 2023 absorbing a sum
of ¥24.27 Crores and that the dividend be paid,
subject to deduction of applicable taxes at source,
to those shareholders, whose names appear in
the Company’s Register of Members as on Friday,
July 28, 2023."

To appoint a Director in the place of Mr. Ganesh
Lakshminarayan (DIN:00012583), who retires
by rotation and being eligible, offers himself for
re-appointment

To consider passing the following resolution as an
ordinary resolution:

“Resolved that Mr. Ganesh Lakshminarayan
(DIN:00012583) who retires by rotation under

pursuant to article 108 and 110 of the Articles of
Association of the Company and being eligible
has offered himself for re-appointment, be and is
hereby re-appointed as a Director of the Company.”

SPECIAL BUSINESS:

4.

Chennai
May 12, 2023

To appoint Dr. Brinda Jagirdar (DIN:06979864) as
an Independent Director

To consider passing the following resolution as a
special resolution:

"Resolved that pursuant to Section 149, 150, 152,
160 read with Schedule IV and such other applicable
provisions of the Companies Act, 2013 (the "Act”)
and rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time
being in force) Dr. Brinda Jagirdar (DIN:06979864),
who was appointed as an Additional Director of
the Company, in the category of Independent
Director by the Board of Directors with effect from
May 12, 2023, pursuant to Section 161 of the Act
and the Articles of Association of the Company,
be and is hereby appointed as an Independent
Director of the Company, not liable to retire by
rotation, to hold office for a consecutive period of
five years i.e. with effect from May 12, 2023 up to
February 29, 2028, in accordance with the policy
of the Company applicable to Board of Directors
from time to time.”

(By order of the Board)
For Rane Holdings Limited

Siva Chandrasekaran
Secretary

Registered Office:

Rane Holdings Limited

“Maithri”, No.132, Cathedral Road,
Chennai - 600 086

CIN: L35999TN1936PLC002202

Wwww.ranegroup.com
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NOTES:

1.

The 87t AGM of the Company is being conducted
through VC / OAVM Facility, in compliance with
General Circular No. 10/2022 dated December
28, 2022 issued by the Ministry of Corporate
Affairs (‘'MCA Circulars’) and the provisions of the
Act which does not require physical presence of
Members at a common venue. The deemed venue
for the 87" AGM shall be the Registered Office of
the Company. The Company has engaged Central
Depository Services (India) Limited (CDSL) for
facilitating voting through electronic means i.e.,
remote e-voting and voting at the AGM.

In terms of Section 102 of the Companies Act, 2013
and Secretarial Standard on General Meetings
(SS-2), an explanatory statement setting out the
material facts concerning business to be transacted
at the AGM is annexed and forms part of this
Notice.

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 for appointment of proxies
by the Members will not be available for the AGM
and hence the Proxy Form and Attendance Slip
are not annexed to this Notice.

Corporate  members intending to send their
authorised representatives to attend the AGM
through VC / OAVM on its behalf and to vote
through remote e-voting are requested to send
to the Company a certified copy of the Board
resolution authorising their representative to the
registered email address of the Company i.e.,
investorservices@ranegroup.com.

The cut-off date for the purpose of determining
eligibility of members for voting in connection with
the 87t AGM is Friday, July 28, 2023.

Pursuant to the relevant provisions of the
Companies Act, 2013, dividend, which remained
unclaimed / unpaid for a period of seven years
from the date they became due for payment are
required to be transferred to the Investor Education
and Protection Fund (IEPF). The shares in respect of
such dividend are also liable to be transferred to
the demat account of the IEPF Authority.

Members may also note that the notice of the 87
AGM and the annual report 2023 will be available
in the Investors page on the Company's website
WWW.ranegroup.com.

Listed companies are required to use the Reserve
Bank of India’s approved electronic mode of
payment such as National Automated Clearing

10.

11.

= AGM NOTICE

House (NACH), National Electronic Fund Transfer
(NEFT), Real Time Gross Settlement (RTGS) for
making payments like dividend to the shareholders,
interms of Schedule | of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(SEBI' LODR). Accordingly, shareholders holding
securities in demat mode are requested to update
their bank details with their depository participants.
Shareholders holding securities in physical form
may send a request updating their bank details to
the Company’s Registrar and Transfer Agent.

Members holding shares in dematerialized form are
requested to notify any change in their addresses,
bank details or e-mail address with their respective
DP and those holding shares in physical form
are requested to notify the RTA at the following
address:

M/s. Integrated Registry Management Services
Private Limited
SEBI Registration No. INRO0O0000544
2" Floor, “Kences Towers”,
No.1, Ramakrishna Street, North Usman Road,
T Nagar, Chennai - 600 017.
E-mail ID: corpserv@integratedindia.in
Phone: 044 2814 0801-803; Fax: 044 2814 2479

The Securities and Exchange Board of India (SEBI)
has mandated furnishing of PAN , KYC details (i.e.,
Postal address with pin code, email address, mobile
number, bank account details) and nomination
details by holders of securities. Effective from
January 01, 2022, any service requests or complaints
received from the member, will not be processed
by RTA till the aforesaid details/ documents
are provided to RTA . On or after October 01,
2023, in case any of the above cited documents/
details are not available in the folio(s), RTA shall
be constrained to freeze such folio(s). Relevant
details and forms prescribed by SEBI in this regard
are available in the investor information section
of the website of the Company at the weblink:
https://ranegroup.com/investors/rane-holdings-limited/

Pursuant to Finance Act 2020, dividend income is
taxable in the hands of shareholders w.e.f. April 01,
2020 and the Company is required to deduct tax at
source from dividend paid to shareholders at the
prescribed rates. The shareholders are requested to
update their pan with the Company / RTA (in case of
shares held in physical mode) and depositories (in
case of shares held in demat mode). Shareholders
(resident / foreign) are required to update
necessary documents for exemption / deduction
at beneficial rates by uploading necessary
documents in the investor information section
of the website of the Company at the weblink:
https://ranegroup.com/investors/rane-holdings-limited/
or email to investorservices@ranegroup.com
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12.

13.

14.

15.

16.

17.

18.

6

As per SEBI norms, with effect from January 25,
2022, all transmission/transfer requests including
issuance of duplicate share certificates are
mandatorily to be processed in dematerialised
form only.

In compliance with the aforesaid MCA Circular
dated December 28, 2022 and SEBI circular
dated January 25, 2023, the Notice of the AGM
along with the Annual Report 2023 is being sent
only through electronic mode to those Members
whose email addresses are registered with the
Company / Depositories. Members may note
that the Notice and Annual Report 2023 will
also be available on the Company's website
www.ranegroup.com, websites of the Stock
Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com
and www.nseindia.com respectively, and on the
website of CDSL www.evotingindia.com.

The Members attending the AGM through
VC / OAVM shall be counted for the purpose of
reckoning the quorum under Section 103 of the
Act.

Information pursuant to regulations 36(3) of
SEBI LODR and Secretarial Standard on General
Meeting (SS-2) with respect of the Directors
seeking appointment / re-appointment, at the
AGM are furnished in the Annexure to this
Notice. The Directors have furnished the requisite
consents / declarations for their appointment /
re-appointment.

Members seeking any information with regard to
any matters be placed at the AGM, are requested
to write well in advance to the Company on
investorservices@ranegroup.com. The same will be
replied by the Company suitably.

Since the AGM will be held through VC / OAVM,
the route map is not annexed in this notice.

In compliance with provisions of Section 108 of the
Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014
(including amendments thereto) and SEBI LODR,
the Company is pleased to provide members /
shareholders facility to exercise their right to vote
on resolutions proposed to be considered at the
AGM by electronic means and the business may be
transacted through e-voting services.

()  The facility of casting the votes by the
members / shareholders using an electronic
voting system from a place other than venue
of the AGM (‘remote e-voting’) and for poll
during the meeting will be provided by
Central Depository Services (India) Limited
(CDSL e-Voting System).

(i) A person, whose name is recorded in the
register of members or in the register
of beneficial owners maintained by the
depositories as on the cut-off date only shall
be entitled to avail the facility of ‘remote
e-voting’ or voting at the AGM.

(iii)  Mr. CRamasubramaniam, Practicing Company
Secretary (ICSI Membership no. FCS 6125),
Partner, M/s. CR & Associates, Company
Secretaries, has been appointed as the
Scrutinizer to scrutinize the ‘remote e-voting’
process and voting at the AGM, in a fair and
transparent manner.

(iv) The Results declared along with the report of
the Scrutinizer shall be placed on the website
of the Company www.ranegroup.com and on
the website of CDSL www.evotingindia.com
immediately after the declaration of result by
the Chairman or a person authorized by himin
writing. The results shall also be immediately
forwarded to the stock exchanges where the
Company'’s shares are listed.

THE INSTRUCTIONS TO SHAREHOLDERS FOR
E-VOTING AND JOINING VIRTUAL MEETINGS ARE
AS UNDER:

()  The voting period begins on Tuesday,

(i)

(iii)

August 01, 2023 at 09:00 hrs (IST) and ends on
Thursday, August 03, 2023 at 17:00 hrs (IST). 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 Friday,
July 28, 2023, may cast their vote electronically. The
e-voting module shall be disabled by CDSL for
voting thereafter.

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

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/
CIR/P/2020/242 dated December 09, 2020, under
Regulation44 of Securitiesand 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.

Annual Report 2022-23



(iv)

= AGM NOTICE

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

CDSL

Users who have opted for CDSL Easi / Easiest 1)
facility, can login through their existing
user id and password. Option will be made
available to reach e-Voting page without any
further authentication. The URL for users to
login to Easi / Easiest are requested to visit
www.cdslindia.com and click on Login icon
and select New System Myeasi.

NSDL

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

2)  After successful login the Easi / Easiest user 2) If the wuser is not registered for IDeAS
will be able to see the e-Voting option for e-Services, option to register is available at
eligible companies where the evoting is in https://eservices.nsdl.com.  Select ~ "Register
progress as per the information provided by Online for IDeAS “Portal or click at
company. On clicking the evoting option, https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp.
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, 3) Visit the e-Voting website of NSDL. Open
option to register is available at CDSL website web browser by typing the following URL:
www.cdslindia.com and click on login & https://www.evoting.nsdl.com/ either on a Personal
New System Mpyeasi Tab and then click on Computer or on a mobile. Once the home page
registration option. of e-Voting system is launched, click on the icon

4)  Alternatively, the user can directly “Login” ’which. is available under 'Shareholder /
access e-Voting page by providing I\/I.ember section. A new screen will open. You
Demat  Account Number . and  PAN w.|II'have to enter your User ID (i.e. your sixteen
No. from a eVoting link available on digit demat account number hold with NSDL),

9

www.cdslindia.com home page or click on
https://evoting.cdslindia.com/Evoting/EvotingLogin.
The system will authenticate the user by
sending OTP on registered Mobile & Email
as recorded in the Demat Account. After
successful authentication, user will be able to
see the e-Voting option where the evoting is
in progress and also able to directly access
the system of all e-Voting Service Providers.

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.

Annual Report 2022-23 7
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Individual Shareholders (holding securities in
demat mode) login through their Depository
Participants

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

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

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

Login type Helpdesk details
Individual Members facing any technical
Shareholders issue in login can contact CDSL
holding helpdesk by sending a request at

helpdesk.evoting@cdslindia.com
or contact at 022- 23058738 and

securities in
Demat mode

with CDSL 022-23058542-43.

Individual Members facing any technical
Shareholders issue in login can contact NSDL
holding helpdesk by sending a request at

evoting@nsdl.co.in or call at toll
free no.: 1800 1020 990 and 1800
22 44 30

securities in
Demat mode
with NSDL

Step 2: Access through CDSL e-Voting system in

case of shareholders holding shares in physical

mode and non-individual shareholders in demat
mode.

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

a. Theshareholders shouldlog onto the e-voting
website www.evotingindia.com.
b.  Click on “Shareholders” module.
Now enter your User ID
i.  For CDSL: 16 digits beneficiary ID.
ii.  For NSDL: 8 Character DP ID followed by
8 Digits Client ID.

iii.  Shareholders holding shares in Physical
Form should enter Folio Number
registered with the Company.

(vi)

(vii)

(viii)

(ix)

d.  Next enter the Image Verification as displayed
and Click on Login.

e. 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.

f.  If you are a first-time user follow the steps

given below:

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

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

physical shareholders)

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

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

Dividend
Bank
Details
OR Date
of Birth

(DOB) o |f both the details are not

recorded with the depository
or Company, please enter the
member id / folio number in the
Dividend Bank details field.

After entering these details appropriately, click on
"SUBMIT" tab.

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

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

Click on the EVSN for the relevant Company on
which you choose to vote.

On the voting page, you will see "RESOLUTION
DESCRIPTION" and against the same the option
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(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii) Additional

"YES /NO" for voting. Select the option YES or NO
as desired. The option YES implies that you assent
to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you wish
to view the entire Resolution details.

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

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

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

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

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

Facility for Non - Individual

Shareholders and Custodians — For Remote

Voting only.

o Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are

required to log on to www.evotingindia.com
and register themselves in the “Corporates”

module.

e A scanned copy of the Registration
Form bearing the stamp and sign
of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

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

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

e |t is Mandatory that, a scanned copy of the
Board Resolution and Power of Attorney
(POA) which they have issued in favour of
the Custodian, if any, should be uploaded in
PDF format in the system for the scrutinizer to
verify the same.

e Alternatively, Non Individual shareholders
are required mandatory to send the relevant
Board Resolution/ Authority letter etc.
together with attested specimen signature
of the duly authorized signatory who are
authorized to vote, to the Scrutinizer and

= AGM NOTICE

to the Company at the email address viz;
investorservices@ranegroup.com (designated
email address by company), if they have voted
from individual tab & not uploaded same in
the CDSL e-voting system for the scrutinizer
to verify the same.

INSTRUCTIONS TO SHAREHOLDERS ATTENDING
THE AGM THROUGH VC / OAVM & E-VOTING
DURING MEETING ARE AS UNDER:

(i)

(ii)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

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

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

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

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

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

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

Shareholders who would like to express their views /
ask questions during the meeting may register
themselves as a speaker by sending their request
in advance from Sunday, July 30, 2023 to Tuesday,
August 01, 2023 by mentioning their name, demat
account number / folio number, email id, mobile
number to investorservices@ranegroup.com. The
shareholders who do not wish to speak during the
AGM but have queries may too send their queries
in the above manner.

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

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

If any Votes are cast by the shareholders through
the e-voting available during the AGM and if the
same shareholders have not participated in the
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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 / MOBILE NO. ARE NOT REGISTERED WITH
THE COMPANY / DEPOSITORIES:

(i)

10

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

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

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 the
022- 23058738 and 022-23058542/43.

All grievances connected with the facility for
voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, Central Depository
Services (India) Limited (CDSL), 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 toll free no. 1800 22 55 33.

(By order of the Board)
For Rane Holdings Limited

Chennai Siva Chandrasekaran
May 12, 2023 Secretary

Registered Office:

Rane Holdings Limited

“Maithri”, No.132, Cathedral Road,
Chennai - 600 086

CIN: L35999TN1936PLC002202

www.ranegroup.com
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EXPLANATORY STATEMENT

Pursuant to Section 102(1) of the Companies Act, 2013

Item No. 4

The Board of Directors had, based on recommendations
of the Nomination and Remuneration Committee (NRC)
appointed Dr. Brinda Jagirdar (DIN:06979864) as an
Additional Director (in the category of Independent
Director) pursuant to Sections 149, 150, 152 and 161
read with other relevant provisions of the Companies
Act, 2013 (the ‘Act’), for a term of five consecutive years
with effect from May 12, 2023 up to February 29, 2028.

Dr. Brinda Jagirdar is a Ph.D. in Economics from
University of Mumbai and holds M.S. in Economics
from the University of California at Davis, USA, MA in
Economics from Gokhale Institute, Pune. Dr. Brinda
Jagirdar is an Economist by profession and has wide
experience in macroeconomics, banking and finance
areas with specialisation on research, publishing and
consulting. She is a retired General Manager and Chief
Economist from State Bank of India and is a Visiting
Faculty at National Institute of Bank Management
and also on the Research Advisory Committee, Indian
Institute of Banking and Finance. She is a regular
speaker at various seminars and conferences, a
prominent panellist on television business channels
and regularly contributes to various newspapers and
journals. Dr. Brinda Jagirdar also currently serves as an
Independent Director of Rane Brake Lining Limited,
Rane Engine Valve Limited and IDFC First Bank Limited.

While considering her candidature, the NRC evaluated
the balance of skills, knowledge and experience on the
Board, and on the basis of such evaluation, prepared a
description of the role and capabilities required of the
Independent Director.

Her role as an independent director brings skills,
competence and expertise on industry, technology,
business development, governance and allied disciplines
in the context of automotive business.

Her qualifications and experience in the banking and
financial services sector serving in various leadership
roles and experience on the Board of other listed
companies have been considered to meet the required
skills.

Also, considering her rich knowledge, experience and
fulfilment of the various criteria for appointment as
an Independent Director as specified in the Act, SEBI
LODR, policies of the Company and based on the
recommendations of the NRC, the Board of Directors
recommends to the members that the appointment
Dr. Brinda Jagirdar would be beneficial to the Company.

Pursuant to Regulation 17(1C) of SEBI (Listing
Obligations and Disclosure Requirements), Regulations
2015, the Company is required to obtain approval of

= AGM NOTICE

the shareholders for appointment or re-appointment of
a person as a Director at the next general meeting or
within 3 months from the date of appointment whichever
is earlier. Hence, the board recommends to shareholders
for considering and approving her appointment in the
87t AGM of the Company, being held within 3 months
from her date of appointment.

Dr. Brinda Jagirdar is not disqualified from being
appointed as a Director in terms of section 164 of the
Act and has given her consent to act as a Director.
The Company has received a declaration from her
that she also meets with the criteria of independence
as prescribed both under Section 149(6) of the Act /
provisions of SEBI LODR, has registered with the
Independent Director databank maintained by Indian
Institute of Corporate Affairs (IICA) and is exempted
from the requisite proficiency test.

In the opinion of Board, Dr. Brinda Jagirdar fulfils the
conditions for appointment as an Independent Director
as specified in the relevant provisions of the Act and
SEBI LODR and she is independent of management of
the Company.

Other information relating to her appointment in
accordance with Secretarial Standard - SS-2 and
Regulation 36(3) of SEBI LODR is annexed to the Notice.

The terms and conditions of appointment as an
Independent Director is available for inspection by
members at the registered office of the Company
between 10:00 hrs (IST) and 12:00 hrs (IST) up to the
date of AGM and also on the policies section of the
website of the Company www.ranegroup.com. Her
appointment will also be governed by the policy of the
Company applicable to the Board of Directors.

None of the other Directors and KMP of the Company
and their relatives are concerned or interested, financial
or otherwise in this resolution, except to the extent of
their shareholding, if any, in the Company.

The Board recommends passing the resolution as set
out in item no.4 as a special resolution.

(By order of the Board)
For Rane Holdings Limited

Siva Chandrasekaran
Secretary

Chennai
May 12, 2023

Registered Office:

Rane Holdings Limited

“Maithri”, No.132, Cathedral Road,
Chennai - 600 086

CIN: L35999TN1936PLC002202
WWW.ranegroup.com
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Nam

Annexure to the NOTICE dated May 12, 2023

Information about Director(s) seeking appointment / re-appointment of the notice convening 87* Annual General
Meeting in compliance with Regulation 36(3) of SEBI LODR and Secretarial Standard on General Meeting (SS-2).

e of the Director

Brief Resume

Mr. Ganesh Lakshminarayan

Dr. Brinda Jagirdar

Age

(in years)

69

70

Director Identification
Number (DIN)

00012583

06979864

Father's Name

Mr. L L Narayan

Mr. Subramanian Ramachandran

Date of Birth

March 18, 1954

March 01, 1953

Educational B.Com., ACA and MBA from Pennsylvania  Ph.D. Economics - University of Mumbai,
Qualifications State University, USA. M.S (Economics) - University of California at
Davis, US.A.,
M.A. (Economics) - Gokhale Institute, Pune.
Experience Mr. L Ganesh has over 47 years of industrial ~ An Independent Consulting Economist with

experience in and overall management
of the companies. He has held several
positions of high responsibilities with various
industry forums and had been the President
of Automotive Component Manufacturers
Association of India and Chairman of
Confederation of Indian Industry, Southern
Region. He continues to be an honorary
consul for New Zealand in South India.

specialization in areas relating to Indian
Economy and Financial Intermediation.
Currently consults with Financial Institutions
Banks and Corporates interested in India
and is visiting faculty at many prominent
Institutions. Retired as General Manager and
Chief Economist, State Bank of India.

Nature of expertise

Industrial,  technical and  operational
expertise in automotive and driving business
across geographies, governance practices
and expertise in allied disciplines.

Professional qualification and experience in
the fields of finance and banking have been
considered to meet the required skills.

II. Other details

Date of Appointment

August 01, 2009

May 12, 2023

Terms and Conditions of
appointment

Re-appointment as Director, liable to retire
by rotation.

Proposed to be re-appointed as Independent
Director in the first term as per resolution no.
4 of the Notice convening the 87" AGM read
with explanatory statement thereto.

Last

drawn

remuneration

Remuneration for 22-23 -%4,38,02,498/-

NA

Remuneration sought to
be paid

No approval is being sought for payment of
remuneration.

No approval is being sought for payment
of remuneration. Eligible for sitting fee
for attending meetings of the Board and
Committees of which she is a member.

Relationship with other
Directors / Manager /

KMP

Nil

Nil

12
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Name of the Director
Other Directorships

Mr. Ganesh Lakshminarayan

Chairman:

Rane (Madras) Limited

Rane Engine Valve Limited

Rane Brake Lining Limited

ZF Rane Automotive India Private Limited
Rane NSK Steering Systems Private Limited
Chennai Willingdon Corporate Foundation
Chennai Heritage Foundation

Director:
Sundaram Finance Limited

= AGM NOTICE

Dr. Brinda Jagirdar

Director:

IDFC First Bank Limited

Rane Engine Valve Limited

Rane Brake Lining Limited

SBI DFHI Limited

Multi Commodity Exchange Clearing
Corporation Limited

Maha ARC Limited

NDR InvIT Managers Private Limited

Committee
Memberships in other
Boards

Chairman:

Audit Committee:

Rane NSK Steering Systems Private Limited
ZF Rane Automotive India Private Limited

Stakeholders Relationship Committee:
Rane Engine Valve Limited

Corporate Social Responsibility Committee:

Rane (Madras) Limited

Rane Brake Lining Limited

Rane Engine Valve Limited

Rane NSK Steering Systems Private Limited
ZF Rane Automotive India Private Limited

Risk Management Committee:
Rane (Madras) Limited
Rane Brake Lining Limited

Member:

Audit Committee:

Rane Engine Valve Limited
Rane (Madras) Limited
Rane Brake Lining Limited

Stakeholders Relationship Committee:
Rane Brake Lining Limited

Chairperson:

Stakeholders Relationship Committee:
IDFC First Bank Limited

NDR InvIT Managers Private Limited

Nomination & Remuneration Committee:
Multi Commaodity Exchange Clearing
Corporation Limited

Corporate Social Responsibility Committee:
Multi Commodity Exchange Clearing
Corporation Limited

Member:

Audit Committee:

Rane Engine Valve Limited

Rane Brake Lining Limited

Multi Commodity Exchange Clearing
Corporation Limited

SBI DFHI Limited

Stakeholders Relationship Committee:
Rane Engine Valve Limited

Nomination & Remuneration Committee:
IDFC First Bank Limited

Maha ARC Limited

NDR InvIT Managers Private Limited

Rane Brake Lining Limited

Rane Engine Valve Limited

Corporate Social Responsibility Committee:
IDFC First Bank Limited
Rane Brake Lining Limited

Risk Management Committee:
SBI DFHI Limited

Last 3 years EIH Limited" -
directorships EIH Associated Hotels Limited!

Number of meetings 4 -
of the Board attended

during the year

Number of equity 12,16,433 -

shares held (including
joint holdings & HUF)

Number of equity
shares held as beneficial
owners in the Company

"ceased to be director w.e.f March 07, 2022.
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REPORT OF THE BOARD OF DIRECTORS

Your Board of Directors hereby present to you the Eighty Seventh Annual Report covering the operational and
financial performance together with the accounts for the year ended March 31, 2023 and other prescribed particulars:

1.

14

State of Company’s affairs

The financial year 2022-23 saw a pick-up in the
business at the backdrop of a robust growth of
the Indian and global economy. The automotive
and auto components industry faced supply
chain challenges due to semiconductor shortage,
shipping and logistics constraints. The Company
scaled up the production in line with the demand
and worked several cost optimization measures

1.1.

to mitigate the inflationary environment. The
Company continued to enhance its customer
relationships and increased its business share
across several customers.

Financial Performance

Investment profile of your Company is across the
various Group Companies engaged / serving the
automotive industry, as detailed below:

I\?l;. Name of investee Company Products / Services Shareholding
Subsidiary companies
1 Rane (Madras) Limited (RML) Steering gear products, steering and 71.77%
suspension linkages, Light metal casting
products and other articles of aluminium.
Step Down Subsidiaries
- Rane (Madras) International Holdings Holds strategic overseas investments 100.00%
B.V,, The Netherlands - (RMIH)
- Rane Light Metal Castings Inc. USA High pressure Light metal casting for 100.00%
(RLMCA) (Subsidiary of RMIH) automotive applications
2 Rane Engine Valve Limited (REVL) Engine valves, valve guides and tappets 57.28%
3 Rane Brake Lining Limited (RBL) Brake linings, disc pads, clutch facing and 50.03%
clutch button
4 Rane Holdings America Inc. USA (RHAI)  Providing business development services 100.00%
in North American region for Rane Group
Companies
5 Rane Holdings Europe GmbH, Germany Providing business development and other 100.00%
(RHEG) related support services for Rane group
companies in the European region
6 Rane t4u Private Limited (Rt4u) Connected Mobility Solutions 98.59%
Joint Venture / Associate Companies
7 ZF Rane Automotive India Private Limited Hydraulic steering gear, Hydraulic pumps, 49.00%
(ZRAI) seat belt and Air Bags
-ZF Rane Occupant Safety Systems Seat belts, seat webbings, airbags, airbag 100.00%
Private Limited (ZROS) (Subsidiary of modules, inflators, crash sensors safety
ZRAI) electronic systems
8 Rane NSK Steering Systems Private Manual steering columns and electric power 49.00%
Limited (RNSS) steering.

The Company's three main income streams are
Dividend from investments, Trademark fee out of
'RANE’ trademark ownership and Service fee from
Rane Group Companies. The Company provides
services in areas of Management consultancy,
Information Technology, Business Development
and Human Resource training, which are unique
and tailormade to each of the Rane Group
Companies in line with each subsidiary and Joint
Venture / Associate Companies vision and mission,

business goals and operating models.

The Company on March 01, 2023, converted
3,43,642 warrants out of the 5,15,463 warrants into
equivalent number of shares having a face value of
%10/- each of REVL on payment of uptoX7.50 Crores,
being the warrant subscription price (i.e. 25% of the
issue price of ¥291.00/- per warrant). The warrants
are convertible in one or more tranches within a
period of eighteen (18) months from the date of
allotment of warrants.
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1.2.

During the period under review, there was no
change in management or control of RHL in
Rane Group Companies, except for change of

Particulars

= CORPORATE OVERVIEW
= MANAGEMENT REPORTS
= FINANCIAL STATEMENTS

shareholding in REVL as discussed above. The
standalone financial highlights for the year under
review are as follows:

& in Crores)

2022-23 2021-22

Revenue from Operations 117.66 88.80
Other Income 0.53 20.44
Profit / loss before Depreciation, Finance Costs, Exceptional items and Tax 71.93 74,46
Expense

Less: Depreciation / Amortisation 4.37 3.09
Profit / loss before Finance Costs, Exceptional items and Tax Expense 67.56 71.37
Less: Finance Costs 5.61 5.90
Profit / loss before Exceptional items and Tax Expense 61.95 65.47
Add / (less): Exceptional items (2.92) (17.81)
Profit / (loss) before Tax Expense 59.03 47.66
Less: Tax Expense (Current & Deferred) 10.73 13.78
Profit / (loss) for the year (1) 48.30 33.88
Other Comprehensive Income / loss (2)* (0.32) 0.11
Total (1+2) 47.98 33.99
Balance of profit / loss for earlier years 106.16 7217
Less: Transfer to Reserves (8.37) -
Less: Dividend paid on Equity Shares (17.13) -
Balance carried forward 128.64 106.16

*Re-measurement of defined benefit plans (net) recognised as part of retained earnings

The Key Performance Indicators, operational
performance and balance sheet summary are
furnished in page no 1 of this annual report.

The total standalone income of the Company was
3118.19 Crores, increased by 8.19% compared to
the previous year, due to Higher trade mark fee,
service fee and dividend income The Company
netted a Profit After Tax (PAT) of ¥48.30 Crores,
which is 40.86% of the Total Income for FY 2022-23
and this has resulted in Earnings per Share (EPS) of
334/- for FY 2022-23 as against an EPS of ¥24/- for
previous Financial Year.

There was no material change or commitments,
affecting the financial position of the Company
between the end of the financial year of the
Company and date of the report other than those
disclosed in the financial statements section of this
Annual Report. There was no change in the nature
of business during the year.

Appropriation

Anamountof128.64 Crores of the profitisavailable
for appropriation as at the end of FY 2022-23. The
Board of Directors, taking into consideration, the
operational performance and financial position

of the Company, have recommended a dividend
of 170% (i.e., ¥17/- per share of ¥10/- each, fully
paid-up) for approval of shareholders at the ensuing
87" Annual General Meeting (AGM) scheduled to
be held on August 04, 2023. The total dividend
paid/payable on equity shares for FY 2022-23
would be ¥24.27 Crores.

On declaration of the dividend by the shareholders,
it will be paid on August 11, 2023 to all the eligible
shareholders, whose name appears in the register
of members of the Company as on July 28, 2023,
being the Record Date fixed for this purpose,
subject to deduction of tax at source where
applicable. The total of dividend paid / payable for
the FY 2022-23 would be ¥17/- per equity share
of a face value of ¥10/- each. This represents a
pay-out ratio of 50%.

Considering the above, a sum 0f¥80.10 Crores has
been proposed by the Board to be transferred to
reserves.

The dividend pay-out is in accordance with
the Company's Dividend Distribution Policy.
The policy is available in the policies section
of the Company's website at the weblink:
https://ranegroup.com/investors/rane-holdings-limited/.
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1.3.

1.4.

1.5.

1.6.

1.7.
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Credit rating

The Company’s financial management and its
ability to service financial obligations in a timely
manner, has been re-affirmed by ICRA Limited for
its credit facilities during the year under review
and this has been disclosed to stock exchanges
and made available on the Company’s website.
The Corporate Governance section of this annual
report carries the details of credit rating.

Share Capital

During the year under review, there was no change
in capital structure of the Company and as at the
year ended March 31, 2023, the paid up capital of
the Company stood at %14,27,78,090 consisting of
1,42,77,809 equity shares having face value of 10/-
each fully paid up.

Management Discussion & Analysis

The business of your company is to hold strategic
investment in subsidiaries and Joint Ventures /
Associate Companies (collectively called ‘Rane
Group’) engaged in the manufacturing and
marketing of components for the transportation
industry and also provide services unique to Rane
Group. A detailed analysis of the automotive
industry, group companies’ performance, internal
control systems and risk management process etc.
are presented in the ‘Management Discussion &
Analysis’ report forming part of this annual report
and are provided in ‘Annexure A'.

Subsidiaries, Associate and Joint Venture

Comepanies

The Management Discussion and Analysis section of
the Annual Report contains the financial highlights
of performance of Subsidiaries, Associates and
Joint Venture Companies and their contribution to
the overall performance of the Company.

Consolidated financial statements

The consolidated financial statements are prepared
as per the following methodology specified under
applicable accounting standards:

a. Subsidiary companies — each line item of
income, expenditure, assets and liabilities
have been consolidated one hundred
percent. Non-Controlling interests have been
appropriately considered.

b.  Joint Venture / Associate Companies — Share
of profits based on the percentage of share
held has been consolidated.

The consolidated financial statements of the
Company are prepared based on the financial
statement of the subsidiary companies and Joint
Venture / Associate Companies, for the year
ended March 31, 2023. In case of three subsidiaries
(including a step down subsidiary), of whom the

financial statements as certified by the management
has been taken into consideration for the purpose
of consolidation.

The salient features of financial statement of these
subsidiary companies are provided in form AOC-1
forming part of this annual report in terms of the
provisions of Section 129(3) of the Companies Act,
2013 ("Act”). The Company will make available a
soft copy of the annual report and annual accounts
of the subsidiary Companies to any member
on request of the same in accordance with the
provisions of Section 136 of the Act. Further,
the annual financial statements of the subsidiary
Companies have been made available in the
website of the Company at www.ranegroup.com.

Board of Directors, Committees and Management

. Composition

The composition of the Board of Directors and its
Committees, viz., Audit Committee, Nomination
and Remuneration Committee, Stakeholders’
Relationship  Committee, Corporate  Social
Responsibility Committee and Risk Management
Committee, are constituted in accordance with

Companies Act, 2013 and the SEBI (Listing
Obligations and  Disclosure  Requirements)
Regulations, 2015 (SEBI LODR), wherever

applicable. The Board of Directors have also
constituted an Executive Committee and a Finance
Committee. The Corporate Governance Report
given in 'Annexure E' to this report contains the
composition of the Board of Directors of the
Company and its Committees.

The following are the details of change in
composition of the Board of Directors and its
Committees.

a. Mr. Rajeev Gupta (DIN:00241501) was
appointed as an Independent Director for a
second term of five consecutive years at their
86t AGM held on June 29, 2022.

b. Dr Sheela Bhide (DIN:01843547),
Independent Director, retired as per the
retirement policy of the Company, effective
from May 12, 2023. Consequent to her
retirement, she ceased to be a chairman of
the Stakeholders’ Relationship Committee
and member of the Audit Committee,
Nomination and Remuneration Committee
and CSR Committee. The Board places on
record its appreciation for the valuable advice
and guidance rendered by her during her
tenure especially on various strategic matters.

c. Dr. Brinda Jagirdar (DIN:06979864) has
been appointed as an Additional Director
(Independent) by the Board of Directors
with effect from May 12, 2023, based on
recommendations of the Nomination and
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Remuneration Committee. The approval of the
shareholders of the Company is being sought
at the ensuing Annual General Meeting for
her appointment as an Independent Director.

The terms and conditions of appointment of
Independent Directors have been disclosed
in the policies section of the website of
the Company and available at the weblink:
https://ranegroup.com/investors/rane-holdings-limited/

All the Directors have affirmed compliance with the
Code of Conduct of the Company. The Independent
Directors have affirmed that they satisfy the criteria
laid down under section 149(6) of the Companies
Act 2013 (Act) and Regulation 25 and other
applicable regulations of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(SEBI LODR), as amended from time to time.
Further, in terms of Section 150 of the Companies
Act, 2013 read with Rule 6 of the Companies
(Appointment and Qualification of Directors) Rules,
2014, Independent Directors of the Company have
confirmed that they have registered themselves with
the databank maintained by the Indian Institute
of Corporate Affairs (IICA) and have passed the
proficiency test, if applicable to them. The Board of
Directors at its first meeting of the FY 2022-23 has
taken on record the declarations and confirmations
submitted by the Independent Directors. During the
year, the Board had not appointed any person as an
Alternate Director for an Independent Director on
the Board. The Company has obtained a certificate
from a Company Secretary in Practice that none of
the Directors on the Board of the Company have
been debarred or disqualified from being appointed
or continuing as Directors of Companies by the SEBI
/ Ministry of Corporate Affairs or any such statutory
authority.

Retirement by rotation

Mr. L Ganesh (DIN:00012583) retires by rotation
at the ensuing 87* Annual General Meeting
(AGM) and being eligible, he offers himself for
re-appointment. The proposal for re-appointment
of Mr. L Ganesh as a Director is included in the
notice convening the 87" AGM.

Board and Committee meetings

The schedule of meetings of the Board of Directors
and Committees of the Board is circulated to the
Directors in advance. During the year, four (4) Board
Meetings were convened and held, the details
of which are given in the Corporate Governance
Report. The gap between any two consecutive
meetings of the Board of Directors was less than
120 days. The details of Committee meetings are
provided in the Corporate Governance report. For
eligible matters, the Board / its Committees may
also accord approvals through resolutions passed
by circulation, between two meetings.

2.4.

2.5.

= CORPORATE OVERVIEW
= MANAGEMENT REPORTS
= FINANCIAL STATEMENTS

Meeting of Independent Directors

A meeting of Independent Directors was held to
assess the quality, quantity and timeliness of flow
of information between the management and the
Board. The Independent Directors expressed that
the current flow of information was timely and of
superior quality to effectively perform their duties.

Board evaluation

An annual evaluation of the performance of the
Board, functioning of its committees, individual
Directors, and the Chairman of the Board was
carried out based on the criteria set by the
Nomination and Remuneration Committee.
A structured questionnaire was sent to all the
directors seeking feedback and any comments
on various parameters as recommended by the
Nomination and Remuneration Committee.

Board diversity and skill set to review strategies,
risk management dimensions and processes, flow
of information, adequacy and timeliness of agenda
materials, effectiveness of presentations and more
importantly the processes of reviewing strategic
matters, annual operating plan, strategic business
plan and guiding the management, were the key
focus areas for evaluation of the Board and its
Committee functioning.

Ensuring top-level policy framework, creating an
open environment for exchange of views besides
ensuring effective mechanism for implementing
board action points were the areas on which the
Board of Directors evaluated the performance of
the Chairman

Individual  Directors, including Independent
Directors performance and contributions were
evaluated through peer evaluation based on
evaluation criteria determined by Nomination and
Remuneration Committee. Contributions to Board
decisions and discussions and attributes like staying
up to date on recent trends, being aware of macro
level developments and networking skills were the
areas considered for framing the evaluation criteria
of Directors besides commitment, competency
and sectoral knowledge.

The Chairman after detailed consideration of
all the feedbacks, comments and suggestions
received from the Directors, discussed with the
Board a proposed action plan on matters requiring
attention of the Board which inter-alia includes
matters relating to strategic business reviews,
auto sector reviews, employee engagement like
technological & industrial trends impacting the
auto industry and group companies’ businesses.
The evaluation framework includes mechanism to
share evaluation feedback on individual Directors
to the Nomination and Remuneration Committee,
wherever required.
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Familiarisation program for Independent Directors

The details of familiarisation programmes for
Independent Directors have been disclosed
in the policies section of the website of
the Company and available at the weblink:
https://ranegroup.com/investors/rane-holdings-limited/.

Key Managerial Personnel

During the year under review, there are no changes
in the Key Managerial Personnel of the Company.

As at year end March 31, 2023, Mr. L Ganesh,
Chairman & Managing Director, Mr. Harish
Lakshman, Vice-Chairman & Joint Managing
Director, Mr. Siva Chandrasekaran, Secretary and
Mr. M A P Sridhar Kumar, Chief Financial Officer
hold the office of Key Managerial Personnel (KMP),
within the meaning of Section 2(51) of the Act.

Remuneration policy

The policy contains criteria for determining
qualifications, positive attributes and independence
of adirectorandalso covers aspects of remuneration
which is reasonable and sufficient to attract, retain
and motivate Directors / employees of the quality
required to run the Company successfully.

The policy on appointment and remuneration of
Directors, KMP and Senior Management Personnel
(SMP) as laid down by the NRC of the Board has
been disclosed in the policies section of the website
of the Company and is available at the web-link at
https://ranegroup.com/investors/rane-holdings-limited/.
There has been no change in the policy during the
FY 2022-23.

In accordance with the said policy, approval
was obtained from the shareholders in terms of
Regulation 17(6)(e) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015
(SEBILODR)atthe 84 AGMheld on August 14, 2020,
for payment of remuneration in excess of 5% of net
profits of the Company to Mr. L Ganesh, Chairman
and Managing Director and Mr. Harish Lakshman,
Vice-Chairman and Joint-Managing Director.

The details of remuneration paid / payable to
the Directors during the Financial Year 2022-23 is
furnished in the Corporate Governance Report
annexed to this report of the Board.

Audit and allied matters

. Audit Committee

The composition, terms of reference and meetings
of the Audit Committee are disclosed in the
Corporate Governance Reportsection of the Annual
Report. The Audit Committee of the Board acts in
accordance with the terms of reference, which is in
compliance with the provisions of Section 177 of
the Act and Regulation 18 of SEBI LODR and other
applicable provisions of SEBI LODR, as amended
from time to time.

3.2.

3.3.

3.4.

3.5.

Statutory Auditor

M/s. B SR & Co., LLP (BSR) were appointed in their
first term as Statutory Auditors at the 84 AGM
held on August 14, 2020, for a period of five years
i.e., until the conclusion of the 89t AGM (2025).

BSR has confirmed that they do not suffer
from any disqualification under Section 141 of
the Companies Act, 2013 and the rules made
thereunder. BSR have confirmed that they hold a
valid peer review certificate issued to them by The
Institute of Chartered Accountants of India.

BSR has not reported any matter under Section
143(12) of the Companies Act, 2013 requiring
disclosure under Section 134(3)(ca) of the
Companies Act, 2013.The Statutory Auditors report
to the members for the year ended March 31, 2023
does not contain any qualification, reservation,
adverse remark or disclaimer.

Cost Audit & Maintenance of cost records

The appointment of Cost Auditor is not applicable
to the Company under Companies (Cost Records
and Audit) Rules, 2014. Further, the maintenance
of cost records as prescribed under provisions
of Sec 148(1) of the Companies Act, 2013 is not
applicable for the business activities carried out by
the Company.

Secretarial Auditor

M/s. S Krishnamurthy & Co., a firm of Company
Secretaries in Practice, is the Secretarial Auditors
of the Company as appointed by the Board of
Directors in terms of Section 204 of the Act. The
Secretarial Audit report given in ‘Annexure B’ was
taken on record by the Board of Directors at thier
meeting held on May 12, 2023. The report does
not contain any qualification, reservation, adverse
remark or disclaimer.

Internal Auditor

M/s. Capri Assurance and Advisory Servicies a firm
of independent assurance service professionals,
continues to be the Internal Auditors of the
Company. Their scope of work includes review
of processes for safeguarding the assets of
the Company, review of operational efficiency,
ensure effectiveness of systems and processes,
and assessing the internal control strengths in
all areas including financial reporting. Internal
Auditor findings are discussed with the process
owners and suitable corrective actions taken as
per the directions of the Audit Committee on a
regular basis to improve efficiency in operations.
The Internal Auditor reports directly to the Audit
Committee. The Committee while reviewing their
performance scope, functioning, periodicity and
methodology for conducting the Internal Audit,
has taken into consideration their confirmation
to the effect that their infrastructure, viz., Internal
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Audit structure, staffing and seniority of the officials
proposed to be deployed etc. are adequate
and commensurate to the scope, functioning,
periodicity and methodology for conducting the
internal audit.

Directors’ Responsibility Statement

In terms of Section 134(3)(c) read with section
134(5) of the Act, the Directors, to the best of their
knowledge and belief based on the information
and explanations obtained by them, confirm that:

a. in the preparation of the annual accounts,
the applicable accounting standards had
been followed and there were no material
departures;

b. they had selected such accounting policies
and applied them consistently and made
judgements and estimates that were
reasonable and prudent so as to give a true
and fair view of the state of affairs of the
Company at the end of the financial year
and of the profit of the Company for the year
under review;

c. they had taken proper and sufficient care for
the maintenance of adequate accounting
records in accordance with the provisions
of the Act for safeguarding the assets of the
Company, preventing and detecting fraud
and other irregularities;

d. they had prepared the financial statements for
the financial year on a ‘going concern’ basis;

e. they had laid down internal financial controls
to be followed by the Company and such
internal financial controls were adequate and
were operating effectively; and

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

Related Party Transactions (RPTs)

All RPTs that were entered into during the financial
year were on an arm’s length basis and were in the
ordinary course of business. The Company has not
entered into any transaction of material nature
with any of the promoters, directors, management
or relatives or subsidiaries etc., except for those
disclosed in AOC-2 (Refer ‘Annexure D’) of this
annual report. There are no materially significant
RPTs made by the Company with related parties
which require approval of the shareholders / which
have potential conflict with the interest of the
Company at large.

All RPTs are placed before the Audit Committee
for approval. Prior omnibus approval of the Audit

= CORPORATE OVERVIEW
= MANAGEMENT REPORTS
= FINANCIAL STATEMENTS

Committee is obtained for the transactions which
are entered in 