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NOTICE

Notice is hereby given that the 76" Annual General Meeting of the members of Jaykay Enterprises Limited will be held on
Tuesday, the 20" day of September, 2022 at 02.00 Noon through Video Conferencing / Other Audio Visual Means to
transact the following businesses:-

ORDINARY BUSINESS

1.

To receive, consider and adopt the Audited Standalone Financial Statements of the Company for the Financial Year
ended 31" March, 2022 together with the Reports of the Board of Directors and Auditors thereon;

To receive, consider and adopt the Audited Consolidated Financial Statements of the Company for the Financial Year
ended 31" March, 2022 together with Report of Auditors thereon.

To appoint a Director in place of Shri Partho Pratim Kar (DIN 00508567), who retires by rotation and being eligible
offers himself for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of Section 139, 142 and other applicable provisions, if any, of the
Companies Act, 2013 (the Act), and the Companies (Audit and Auditors) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof, for the time being in force) and pursuant to recommendation of the Audit
Committee and the Board of Directors, M/s P.L. Tandon & Co., Chartered Accountants (ICAl Registration No. 000186C)
be and are hereby appointed as Statutory Auditors of the Company, at such remuneration plus reimbursement of out-
of pocket, travelling and living expenses etc., as may be mutually agreed between the Board of Directors of the
Company and the said Auditors.”

RESOLVED FURTHER THAT M/s P.L. Tandon & Co., Chartered Accountants, if appointed as the Statutory Auditors of the
Company, shall hold office for a period of five years, from the conclusion of this Annual General Meeting till the
conclusion of the 81" Annual General Meeting to be held in the FY. 2027.

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

SPECIAL BUSINESS

5.

Appointment of Shri Rajiv Bajaj (DIN 00011638) as an Independent Director of the Company.
To consider and if thought fit, to pass with or without modification(s), the following Resolution as Special Resolution:

“RESOLVED THAT Shri Rajiv Bajaj (DIN 00011638) who was appointed as an Additional Director of the Company by the
Board of Directors with effect from 10.08.2022 in terms of Section 161 (1) of the Companies Act, 2013 read with
Companies (Appointment and Qualification of Directors) Rules, 2014 and Article 100(1) of Articles of Association of the
Company and whose term of office expires at this Annual General Meeting and in respect of whom the Company has
received a notice in writing from a member proposing his candidature for the office of Director be and is hereby
appointed as Director of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) read with Schedule IV to the Act (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended from time to time, and pursuant to the recommendation of the Nomination & Remuneration
Committee and the Board of Directors, Shri Rajiv Bajaj, who holds office of Independent Director up to the date of
Annual General Meeting and who meets the criteria for independence as provided under Section 149(6) of the Act and
Regulation 16(1)(b) of the Securities Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 be and is hereby appointed as an Independent Director of the Company, not liable to retire by
rotation, for a term of five consecutive years commencing from 10.08.2022.”
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“RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) and/or Company
Secretary of the Company, be and are hereby authorized to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient to give effect to this resolution.”

6. Appointment of Shri Rajesh Relan (DIN 00505611) as an Independent Director of the Company.
To consider and if thought fit, to pass with or without modification(s), the following Resolution as Special Resolution:

“RESOLVED THAT Shri Rajesh Relan (DIN 00505611) who was appointed as an Additional Director of the Company by
the Board of Directors with effect from 10.08.2022 in terms of Section 161 (1) of the Companies Act, 2013 read with
Companies (Appointment and Qualification of Directors) Rules, 2014 and Article 100(1) of Articles of Association of the
Company and whose term of office expires at this Annual General Meeting and in respect of whom the Company has
received a notice in writing from a member proposing his candidature for the office of Director be and is hereby
appointed as Director of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 152 and other applicable provisions, if any, of
the Companies Act, 2013 (“the Act”) read with Schedule IV to the Act (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended from time to time, and pursuant to the recommendation of the Nomination & Remuneration
Committee and the Board of Directors, Shri Rajesh Relan, who holds office of Independent Director up to the date of
Annual General Meeting and who meets the criteria for independence as provided under Section 149(6) of the Act and
Regulation 16(1)(b) of the Securities Exchange Board of India (Listing Obligation and Disclosure Requirements)
Regulations, 2015 be and is hereby appointed as an Independent Director of the Company, not liable to retire by
rotation, for a term of five consecutive years commencing from 10.08.2022.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its committee thereof) and/or Company
Secretary of the Company, be and are hereby authorized to do all such acts, deeds, matters and things as may be
considered necessary, desirable or expedient to give effect to this resolution.”

7. Approval of Related Party Transactions with J K Cotton Limited pursuant to Section 188 of Companies Act, 2013

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

“RESOLVED THAT pursuant to provisions of Section 188 and other applicable provisions, if any, of the Companies Act,
2013 read with Companies (Meetings of Board and its Powers) Rules, 2014 and the applicable provisions of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 ('Listing Regulations') (including any statutory
modification(s) or re-enactment thereof for the time being in force), consent of the members of the Company be and is
hereby accorded to avail development management services from M/s J K Cotton Limited, 'a related party' for
developing its land situated at SPRC, Kota, Rajasthan-324003 admeasuring approx. 34 acres provided that the aforesaid
services to be availed shall be at arm's length basis and in the ordinary course of business of the Company.

RESOLVED FURTHER THAT Board of Directors of the Company may alter and vary the terms and conditions of the
aforesaid availing of services from the Related Party including renewal thereof from time to time on such terms and
conditions as may be deemed fit by the Board of Directors of the Company at its absolute discretion without being
required to seek further approval of the members of the Company and the approval of the members shall be deemed
to have been expressly accorded to the Board by the authority of this resolution.”

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do all such acts, deeds
or things as may be deemed necessary and expedient to give effect to this resolution.”

Shri Abhishek Singhania, Chairman and Managing Director and Shri Maneesh Mansingka, Non-Independent Non-
Executive Director are being interested directly or indirectly in this resolution.

8. Authorisation under section 186 of the Companies Act, 2013.

To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special Resolution: -
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“RESOLVED THAT pursuant to the provisions of Section 186 and all other applicable provisions, if any, of the Companies
Act, 2013 ('the Act') read with the Companies (Meetings of Board and its Powers) Rules, 2014, including any statutory
modification(s) thereto or re-enactment(s) thereof, for the time being in force, and subject to such other consents,
permissions, approvals, as may be required in that behalf, the approval of the members of the Company be and is
hereby accorded to the Board of Directors of the Company to (i) give any loan to any person or other body corporate;
(i) give any guarantee or provide any security in connection with a loan to any other body corporate or person and (iii)
acquire by way of subscription, purchase or otherwise, the securities of any other body corporate, as they may in their
absolute discretion deem beneficial and in the interest of the Company, subject however that the aggregate of the
loans and investments so far made in and the amount for which guarantees or securities have so far been provided to
all persons or body corporates along with the additional investments, loans, guarantees or securities proposed to be
made or given or provided by the Company, from time to time, in future, shall not exceed a sum of Rs. 125 Crores
(Rupees One Hundred Twenty Five Crores only) which is over and above the limit of 60% of the paid-up share capital,
free reserves and securities premium account of the Company or 100% of free reserves and securities premium account
of the Company, whichever is more, as prescribed under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds and things, including delegating the powers to Committee of Directors of the
Board and to take further steps as may be necessary for obtaining approvals, statutory or otherwise, in relation to the
above and to all matters arising out of and incidental thereto and to sign and to execute deeds, applications, documents
and file returns with Registrar of Companies, that may be required, on behalf of the Company and generally to do all
such acts, deeds, matters and things as may be necessary, proper, expedient or incidental for giving effect to this
resolution.”

9. To approve transactions under Section 185 of the Companies Act, 2013
To consider and, if thought fit, to pass, with or without modification(s), the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 185 and other applicable provisions, if any, of the Companies
Act, 2013 (the "Act") and the Companies (Meeting of Board and its Powers) Rules, 2014 (including any statutory
modification(s), clarification(s), substitution(s) or re-enactment(s) thereof for the time being in force), consent of the
Members of the Company, be and is hereby accorded to the Board of Directors of the Company (hereinafter referred to
as “ the Board” which term shall be deemed to include any Committee of the Board) for giving loan(s) in one or more
tranches including loan represented by way of book debt (the "Loan") to, and/or giving of guarantee(s), and/or
providing of security(ies) in connection with any Loan taken/to be taken by, any entity which is a Subsidiary or Associate
or Joint Venture or group entity of the Company or any other person in which any of the Director(s) of the Company is
interested/deemed to be interested (collectively referred to as the "Entities") up to limits approved by the shareholders
of the Company u/s 186 of the Companies Act, 2013, from time to time, in their absolute discretion as may be deemed
beneficial and in the interest of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolution, the Board be and is hereby
authorised to do all such acts, deeds and things and to take such steps as may be necessary for obtaining approvals,
statutory or otherwise, in relation to the above and to all matters arising out of and incidental thereto and to sign and
to execute deeds, applications, documents and file returns with Registrar of Companies, that may be required, on
behalf of the Company and generally to do all such acts, deeds, matters and things as may be necessary, proper,
expedient or incidental for giving effect to this resolution.”

BY ORDER OF THE BOARD

Sd/-
(Abhishek Pandey)
Company Secretary
Membership No. ACS-21958
PLACE: Kanpur
DATED: 10.08.2022

Regd. Office: Kamla Tower, Kanpur - 208 001, U.P., (India) * Ph. No. 91 512 237 1478-81 * Fax: 91 512 233 2665
Email: cs@jaykayenterprises.com * Website: www.jaykayenterprises.com 3




JKE

Jaykay Enterprises Limited

CIN: L99999UP1961PLC001187

NOTES:

1.

The Explanatory Statement setting out the material facts pursuant to Section 102 of the Companies Act, 2013 ("the
Act"), in respect of the Special Business under Item nos. 5 to 9 set above and the details as required under Regulation
36 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ('SEBI Listing Regulations') and
Secretarial Standard on General Meeting (SS-2) in respect of the Directors seeking appointment/ re-appointment at this
Annual General Meeting is annexed hereto.

In view of the outbreak of the COVID-19 pandemic, the Ministry of Corporate Affairs (“MCA”) has vide Circular No.

2/2022 dated May 5, 2022 read with Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13,
2020, Circular No. 20/2020 dated May 05, 2020 and Circular No. 02/2021 dated January 13,2021. (collectively referred
to as “MCA Circulars”) and SEBI vide its Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022 read with
Circular No. SEBI/HO/CFD/CMD1/CIR /P/2020/79 dated May 12, 2020 and Circular No.
SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 issued by the Securities and Exchange Board of India (“SEBI
Circular”) and in compliance with the provisions of the Act and the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), the 76" AGM of the Company is being conducted through
VC/OAVM Facility, which does not require physical presence of Members at a common venue. The deemed venue for
the 76" AGM shall be the Registered Office of the Company. The detailed procedure for participation in the meeting
through VC/OAVM is as per note no. 16 and available at the Company's website www.jaykayenterprises.com.

Since this AGM is being held pursuant to the MCA circulars through VC/OAVM, physical attendance of Members has
been dispensed with and there is no provision for the appointment of proxies. Accordingly, the facility for appointment
of proxies by the Members under Section 105 of the Act will not be available for the 76th AGM and hence the Proxy
Form and Attendance Slip are not annexed to this Notice.

Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM
through VC. Corporate Members intending to authorize their representatives to participate and vote at the meeting by
following the detailed procedure for participation in the meeting through VC/OAVM as per note no. 16.

In case of joint holders attending the AGM, only such joint holder who is higher in the order of names will be entitled to
vote.

The Register of Members and Share Transfer Books of the Company will remain closed from Tuesday the September
13, 2022 to Tuesday, September 20, 2022 (both day inclusive) for the purpose of Annual General Meeting.

The Register of Directors' and Key Managerial Personnel and their shareholding maintained under Section 170 of the
Companies Act, 2013, the Register of contracts or arrangements in which the Directors are interested under Section 189
of the Companies Act, 2013 and all other documents referred to in the Notice will be available for inspection in
electronic mode.

Members are requested to register/update/intimate changes, if any, pertaining to their name, postal address, email
address, telephone/mobile numbers, Permanent Account Number (PAN), signature, bank mandates, demat account
details, nominations, etc., in following manner.

a. For shares held in physical form, to the Company/ RTA in prescribed Form ISR-1 and other forms pursuant to the
SEBI Circular No. SEBI/HO/MIRSD/ MIRSD_RTAMB/CIR/2021/655 dated November 3, 2021. All the prescribed
forms can be downloaded from the Company's website at www.jaykayenterprises.com.

b.  For shares held in electronic form, to their Depository Participants (“DPs”) In terms of the above SEBI Circular, the
folios wherein certain details like PAN, nomination, mobile number, email address, specimen signature, bank
details are not available, are required to be frozen with effect from April 1, 2023. If such folios continue to remain
frozen as on December 31, 2025, such frozen folios, thereafter, are required to be reported to administrative
authority under the Benami Transactions (Prohibitions) Act, 1988 and / or Prevention of Money Laundering Act,
2002. Accordingly, members who have not yet submitted the said details are requested to kindly provide the same
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10.

11.

12.

13.

14.

15.

16.

to the Company/RTA at the earliest but not later than March 31, 2023, failing which their folios shall be frozen.

As per the provisions of Section 72 of the Act and SEBI Circular dated November 3, 2021, the facility for making
nomination is available for the Members in respect of the shares held by them. Members who have not yet registered
their nomination are requested to register the same by submitting Form No. SH-13. If a Member desires to opt out or
cancel the earlier nomination and record a fresh nomination, he/she may submit the same in Form ISR-3 or SH-14 as
the case may be. The said forms can be downloaded from the Company's website www.jaykayenterprises.com.
Members are requested to submit the said details to their Depository Participant in case the shares held by them in
dematerialized form and to the RTA in case the shares are held in physical form.

The Members may further note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated
January 25, 2022, has mandated the listed companies to issue the securities in dematerialized form only, while
processing the requests for Issue of duplicate securities certificate, claim from Unclaimed Suspense Account,
Renewal/Exchange of Securities certificate, Endorsement, Sub-division/ Splitting of securities certificate, Consolidation
of securities certificates/folios, Transmission, Transposition. Accordingly, Members are requested to make service
request by submitting a duly filled and signed form ISR-4 format of which is available on the website of the Company at
www.jaykayenterprises.com. It may be noted that any service requested can be processed only after the folio is KYC
compliant.

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

Pursuant to the Regulation 39(4) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read with

Schedule VI, Company has already given notices/reminders to the shareholders whose new physical share certificates
are lying undelivered. Company is in process of compiling data of reminders and response for transfer of shares in
'Unclaimed Suspense Account” in compliance of aforesaid Regulation of SEBI.

Non-Resident Indian members are requested to inform the Company/ respective DPs, immediately of:

(a) Change in their residential status on return to India for permanent settlement;

(b) Particulars of their bank account maintained in India with complete name, branch, account type, account number
and address of the bank with pin code number, if not furnished earlier.

In terms of the provisions of Section 152 of the Act, Shri Partho Pratim Kar, shall retire by rotation at the ensuing

Annual General Meeting. Nomination and Remuneration Committee and the Board of Directors of the Company
recommend his re-appointment.

Directors retiring by rotation and/or to be reappointed are interested in the respective Resolutions of the Notice with

regard to their re-appointments. Save and except the above, none of the other Directors / Key Managerial Personnel of
the Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the Ordinary and/or
Special Business set out in the Notice.

E-voting Instructions for shareholders for Remote e-voting and e-voting during AGM are as under: -

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general meetings of the
companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular No.
2/2022 dated May 5, 2022 read with Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020
and Circular No. 20/2020 dated May 05, 2020 and 02/2021 dated January 13,2021.The forthcoming AGM will thus be
held through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and
participate in the ensuing AGM through VC/OAVM.
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2.

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 May 5, 2022 read with 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 for 1,000 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. 2/2022 dated May 5, 2022 read with 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. 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 through VC/OAVM and cast their votes through e-
voting.

The AGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act, 2013
and MCA Circular No. 2/2022 dated May 5, 2022 read with Circular No. 14/2020 dated April 8, 2020 and MCA Circular
No. 17/2020 dated April 13, 2020 and MCA Circular No. 20/2020 dated May 05, 2020.

In compliance with the aforementioned MCA and SEBI Circulars, Notice of the AGM along with the Annual Report 2021-
2022 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 2021-2022 has been uploaded on the Company's website at
www.jaykayenterprises.com. The Notice can also be accessed from the websites of the Stock Exchange 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 SHAREHOLDERS FOR REMOTE E-VOTING AND E-VOTING DURING AGM AND JOINING MEETING
THROUGH VC/OAVM ARE AS UNDER:

(i)

The voting period begins on September 17, 2022 at 10:00 am and ends on September 19, 2022 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 i.e. September 13, 2022 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 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.
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(iv)

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.

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 is given below:

Type of Login Method
shareholders

1) Users who have opled for CDSL Easi / Easiest Tacilily, can login through their exisling
uscr id and password. Option will be made available to reach e Voting page without any

Individual further authentication. The URL for users to login to Easi / Easiest are
Shar:eholders https.//web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click on
hOId'r_]g. ) Login icon and select New System NMyeasi.

securities in

Demat mode 2)  After successful login the Easi / Easiest user will be able to see the e-Voting option for
with CDSL eligible companies where the evoling is in progress as per Lhe information provided by

company. On clicking the evoting option, the user will be able to see e-Voting page of
the e-Voting service provider for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting. Additionally, there is also links
provided to access the system of all e-Voting Service Providers i.e.
CDSL/NSDL/KARVY/LINKINTIME, so that the uscr can visit tho o Voting service providers’
website directly.

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

4)  Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Voting link available on www.cdslindia.com home page
or click on  hitps://evoling.cdslindia.com/Evoling/Evotinglogin - The  syslem  will
authenticate the user by sending OTP on registered Mohile & 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.

1) If vou 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

Individual either on a Personal Computer or on a mobile. Once the home page of e-Services is
Shargholders launched, click on the “Beneficial Owner” icon under "Login” which 1s available under
holding ‘IDEAS’ section. A new screen will open. You will have to enter your User ID and

securities in
demat mode
with NSDL

Password. After successful authentication, you will be ahle 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-Yoting 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.

Email: cs@jaykayenterprises.com * Website: www.jaykayenterprises.com 7
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1) Ifyou are already registerad for NSDL IDeAS facility, please visit the e-5ervices website of
o NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com either
Individual on a Parsonal Computer ar on a mobile. Gnce the home page of e-S=rvices is launched,
Shan.eholders click on the “Beneficial Owner” icon under “Login” which is available under 'IDeAS’
ho\d\r?gl . section. A new scresn will open. You will have to enter your User ID and FPassword. After
securitiesin successful authentication, you will be able to see 2-Voting services. Click on “Access to e-
demat mode Voting” under e-Voting services and you will be able to see e-Voting page. Click on
with NSDL campany name or e-Yoting service provider name and you will be re-directed te e-Voting
service provider website for casting your vote during the remote e-Veting period or
joining virtual meeting & voting during the meeting.
2y If the user is not registered for IDeAS e-Services, option to register is available at
https://eservices.nsdl.com. Select "Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/ldeasDirectReg.isp
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 ‘Sharehoclder/Member’ section. A new screen will open. You will have to enter
your User ID {ie vyour sixteen digit demat account number hold with NSDL},
Password/OTP and a Verification Code as shown on the screen. After successful
authenticaticn, you will be redirected to N5SDL Depository site wherein you can see e-
Voting page. Click on company name or e-Vating service provider name and you will be
redirected to e-Voting service provider website for casting your vete during the remote
e-\Voting pericd or joining virtual meeting & voting during the meeting
Individual You can also login using the login credentials of your demat account through your
Sharsholders Depository Participant registered with NSDL/CDSL for e-Voting facility. After Successful
(holding login, you will be able to see =-Voting option. Once you click on e-Voting option, you will be
securities  in redirected to NSDL/CDSL Depository site after successful authentication, wherein you can
demat mode) see e-Voting feature. Click on company name or e-Voting service provider name and you
login  through will be redirected to e-Voting service provider website for casting your vote during the
their remote e-Veting pericd or joining virtual meeting & voting during the meeting.
Depository
Participants

Important note: Membears whao are unable to retrieve User ID/ Password are advised to use Forget User ID and
Forget Password option available at abovementionad wehsite.

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 Sharehaolders holding Members facing any technical issue in login can contact CDSL helpdesk
securities in Demat mode with CDSL | by sending a request at helpdesk.eveting{@cdslindia.com or contact at

22- 23058738 and D22-23058542-43.

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

1020 950 and 1800 22 44 30

Email: cs@jaykayenterprises.com * Website: www.jaykayenterprises.com
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(v) Login method for e-Voting and joining virtual meeting for shareholders other than individual shareholders holding in
Demat form & physical shareholders.

(vi)
(vii)

(viii)
(ix)
(x)

(xi)
(xii)

1.
2.

3.

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

Click on “Shareholders” module.

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

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.

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

For shareholders other than individual shareholders holding in Demat form & physical
shareholders.

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

Members who have not updated their PAN with the Company/Depository Participant are
requested to use the first two letters of their name and the 8 digits of the sequence
number in the PAN field given at the top/beginning of the Mailer,

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

Details your demat account or in the Company records in order to login.
OR
Date of Birth | If hoth the details are not recorded with the depository or Company please enter the
(DOB}) member id / folio number in the Dividend Bank details field.

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

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

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

Clickonthe EVSN for the relevant <Company Name>on which you choose to vote.

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

Clickonthe “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.

Regd. Office: Kamla Tower, Kanpur - 208 001, U.P., (India) * Ph. No. 91 512 237 1478-81 * Fax: 91 512 233 2665
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(xiii)  Onceyou “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
(xiv)  Youcanalsotake 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 changed 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)  Facility for Non—Individual Shareholders and Custodians —Remote Voting

® Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselvesin 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.

® Thelistofaccounts 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 and to the Company at the email address viz cs@jaykayenterprises.com, if they have voted from
individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

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

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

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

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

4. 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.

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 atleast 10 days prior to meeting mentioning their name, demat account
number/folio number, email id, mobile number at cs@jaykayenterprises.com and
investorservices@jaykayenterprises.com .The shareholders who do not wish to speak during the AGM but have queries
may send their queries in advance 10 days prior to meeting mentioning their name, demat account number/folio
number, email id, mobile number at cs@jaykayenterprises.com and investorservices@jaykayenterprises.com. These
queries will be replied to by the company suitably by email.

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

Regd. Office: Kamla Tower, Kanpur - 208 001, U.P., (India) * Ph. No. 91 512 237 1478-81 * Fax: 91 512 233 2665
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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/MOBILE NO. ARE NOT REGISTERED WITH THE COMPANY/
DEPOSITORIES.

a. For Physical shareholders - Please provide necessary details like Folio No., Name of shareholder, scanned copy of the
share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) by email to Company email id. at cs@jaykayenterpises.com or RTA at jksingla@alankit.com marking CCto

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

Participant (DP) which is mandatory while e-Voting & joining virtual meetings through Depository.

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 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, (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
orcallon022-23058542/43.

17. The Company has appointed M/s. Reena Jakhodia & Associates (Prop. Ms. R. Jakhodia) of Kanpur Practicing Company
Secretaries (C.P No. 6083) as the Scrutinizer for conducting the e-voting process in fair and transparent manner.

18. The Scrutinizer shall submit her report to the Chairman. The results declared alongwith the report of the Scrutinizer shall
be placed on the website of the Company www.jaykayenterprises.com and on the website of CDSL
www.evotingindia.com immediately after declaration of the results by the Chairman or a person authorized by him in
this behalf. The results shall also be uploaded on the Bombay Stock Exchange portal www.bseindia.com

19. Subject to receipt of requisite number of votes, the Resolutions shall deemed to be passed on the date of the Annual
General Meetingi.e. Tuesday, September 20, 2022.

20. 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.

21. Members whose names are recorded in the Register of Members or in the Register of Beneficial Owners maintained by
the Depositories as on the Cut-off date i.e. Tuesday September 13,2022, shall be entitled to avail the facility of remote e-
voting as well as e-voting system on the date of the AGM. Any recipient of the Notice, who has no voting rights as on the
Cut-off date, shall treat this Notice as intimation only.

21. For abundant clarity, please note that the Members who have cast their vote by remote e-voting prior to the meeting
may also attend the meeting but shall not be entitled to cast their vote again.

22. The voting rights of the Members shall be in proportion to their shares of the paid-up equity share capital of the
Company. The poll process shall be conducted and scrutinized and report thereon will be prepared in accordance with
Section 109 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules, 2014.

Regd. Office: Kamla Tower, Kanpur - 208 001, U.P., (India) * Ph. No. 91 512 237 1478-81 * Fax: 91 512 233 2665
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ANNXEURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013:
ITEM NO. 4

At the 71st Annual General Meeting (AGM) of the Company held on 26th July, 2017, the Members had approved the
appointment of M/s Gupta Vaish & Co., Chartered Accountants, Kanpur (ICAl Registration No. 005087C), as the Statutory
Auditors of the Company to hold office as Statutory Auditors for a period of five (5) years, till the conclusion of the 76th
AGM to be held in the year 2022.

Accordingly, the Board of Directors at its meeting held on 10th August, 2022, based on the proposal of the Management and
the recommendations of the Audit Committee, has approved the appointment of M/s P.L. Tandon & Co. Chartered
Accountants (ICAl Registration No. 000186C), as Statutory Auditors of the Company to hold office for a term of 5 years from
the conclusion of 76th Annual General Meeting (AGM) till the conclusion of 81st Annual General Meeting of the Company at
such remuneration as mutually agreed between Statutory Auditor and Board of Directors of the Company.

Brief Profile of M/s P.L. Tandon & Co. Chartered Accountants is provided below:

M/s P.L. Tandon & Co. a firm of Chartered Accountants was originally established in 1941. It was founded by Shri P. LTandon.
The Firm was reconstituted in 1957 after commencement of the Chartered Accountants Act, 1949. The firm is one of the
oldest and renowned in Northern India.

Shri P.L. Tandon, Founder Partner of the Firm, had qualified from England and was member of the Institute of Chartered
Accountants of England & Wales. He was director of many Public Limited Companies and was also member of the Central
Advisory Board of Life Insurance Corporation of India and member of Regional Direct Taxes Advisory Committee and
member of various other Committees of Chambers of Commerce.

The firm has successfully transformed itself from being audit centric to branching itself in diverse fields including valuations,
taxations, corporate restructuring business consulting and planning. The firm has also evolved its methods with time to time
shifting from using traditional practices to using modem technology and tools. The firm takes pride in adhering to highest
standards of quality and ethics.

The firm provides various services in diverse fields including Valuations, Audit, taxations, corporate restructuring, business
consulting, Financial Advisory, Risk Advisory and planning.

The Firm has over 80 (Eighty) years' experience in carrying out audit assignments of multilateral and multi-location
Corporate. The audited clients include Central and State Public Sector Undertakings, Externally Assisted Agencies, Banks,
Private Companies in the Manufacturing and Service Sectors, Trusts, Societies, Partnership Firm etc.

The Firm is carrying out Central Statutory Audit of PSU Banks since 1974 onwards.

The Firm was Central Statutory Auditors of State Bank of India, Union Bank of India, Indian Bank, Indian Overseas Bank,
Allahabad Bank, Central Bank of India and Oriental Bank of Commerce.

The Firm has also carried out Central Statutory Audit of Life Insurance Corporation of India and Concurrent Audit of Reserve
Bank of India (Regional office Kanpur) and other public Sector Banks.

In accordance with the provisions of Section 139, 141 and other applicable provisions, if any, of the Act read with the
Companies ( Audit and Auditors) Rules, 2014 and the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), each as amended from time to time, M/s P.L. Tandon &
Co. have given their consent for their appointment as Statutory Auditors of the Company and has issued Certificate
confirming that their appointment, if made, would be in accordance with the applicable laws. M/s P.L. Tandon & Co. have
also confirmed that they are eligible for the proposed appointment under the Act, The Chartered Accountants Act, 1949,
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read with the Rules and Regulations made thereunder.

None of the Directors and Key Managerial Personnel of the Company and/or their relatives are concerned or interested,
financially or otherwise, in the resolution set out at Item No. 4.

The Board of Directors recommends resolution as set out in item No. 4 for approval of the members of the Company by
way of passing an Ordinary Resolution.

ITEM NO. 5

On 10.08.2022, the Board of Directors of the Company appointed Shri Rajiv Bajaj (DIN 00011638) as an Additional Director
(independent) of the Company w.e.f. 10.08.2022 in accordance with the provisions of Section 161 of the Companies Act,
2013 and Article 100(1) of the Articles of Association of the Company and to hold office upto this Annual General Meeting.

In terms of Section 149 and 152 and any other applicable provisions of the Companies Act, 2013, Shri Rajiv Bajaj is proposed
to be appointed as a Non-Executive Independent Director whose office is not liable to retire by rotation in the Annual
General Meeting. Notice has been received from a member proposing his candidature for the office of Director of the
Company.

The Company has received a declaration from Shri Rajiv Bajaj confirming that he meets the criteria of independence under
the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Further, the
Company has also received Shri Rajiv Bajaj's consent to act as a Director in terms of section 152 of the Companies Act, 2013
and a declaration that he is not disqualified from being appointed as a Director in terms of Section 164 of the Companies
Act, 2013.

In the opinion of the Board, Shri Rajiv Bajaj fulfils the conditions specified in the Companies Act, 2013 and rules made
thereunder and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for his appointment as an
Independent Director of the Company and is independent of the management.

Shri Rajiv Bajaj is the Chairman & Managing Director of Bajaj Capital Ltd. (www.bajajcapital.com), a company founded by his
father, Mr. K. K. Bajaj in 1965. He is also the Founding Chairman of Financial Planning Standards Board, India and has been
one of the key people involved with bringing the globally recognized Certified Financial Planner professional mark to India.

He has over 30 years of strategic management experience in the fields of Investment Banking, Investment Advisory,
Insurance Brokerage and Financial Planning. He spent initial years of his career in setting up of the investment banking
business for Bajaj Capital. He also played an important role in expanding the distribution reach of Bajaj Capital from 20
offices in 1990 to around 230 now.

Shri Rajiv Bajaj is committed to institutionalization and the highest standards of corporate governance and is working with a
best in class Board and empowering Professional Managers to grow the company is his current quest.

Shri Rajiv Bajaj has done his MBA (International Wealth Management) from University of Geneva, Switzerland and an
Executive MBA (International Wealth Management) from Carnegie Mellon University, Pittsburgh, USA. He holds an
'International Certificate for Financial Advisors' from the Chartered Insurance Institute (Cll), London, UK. He is also amongst
the first batch of 25 Certified Financial Planner (CFPtm) designation holders in India.

Shri Rajiv Bajaj is a member of Entrepreneurs' Organization (Delhi Chapter). He is also a member of Young Presidents’
Organization (Delhi Chapter). An active speaker and writer on Investment Strategy and Financial Planning in leading print
and electronic media and is extremely passionate about spreading financial literacy among the masses. He is a fitness
enthusiast and is very passionate about Qi Gong. He was trained by a Shaolin Monk at Shaolin Temple in China in 2017.

A brief profile of Shri Rajiv Bajaj, pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Secretarial Standards on General Meetings (SS-2), is provided at Annexure A to this Notice.
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Except Shri Rajiv Bajaj and/or his relatives, none of the Directors and Key Managerial Personnel of the Company and/or their
relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 5.

The Board of Directors recommends the resolution proposing the appointment of Shri Rajiv Bajaj as an Independent
Director of the Company, as set out in Item No. 5 for approval of the Members by way of a Special Resolution.

ITEM NO. 6

On 10.08.2022, the Board of Directors of the Company appointed Shri Rajesh Relan (DIN 00505611) as an Additional
Director (independent) of the Company w.e.f. 10.08.2022 in accordance with the provisions of Section 161 of the Companies
Act, 2013 and Article 100(1) of the Articles of Association of the Company and to hold office upto this Annual General
Meeting.

In terms of Section 149 and 152 and any other applicable provisions of the Companies Act, 2013, Shri Rajesh Relan is
proposed to be appointed as a Non-Executive Independent Director whose office is not liable to retire by rotation in the
Annual General Meeting. Notice has been received from a member proposing his candidature for the office of Director of
the Company.

The Company has received a declaration from Shri Rajesh Relan confirming that he meets the criteria of independence
under the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015. Further, the
Company has also received Shri Rajesh Relan's consent to act as a Director in terms of section 152 of the Companies Act,
2013 and a declaration that he is not disqualified from being appointed as a Director in terms of Section 164 of the
Companies Act, 2013.

In the opinion of the Board, Shri Rajesh Relan fulfils the conditions specified in the Companies Act, 2013 and rules made
thereunder and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 for his appointment as an
Independent Director of the Company and is independent of the management.

Shri Rajesh Relan has 32 years of work experience, 31 years in the financial services with the last 22 years in the Insurance
sector. He has rich management experience in Senior leadership positions in Life Insurance, General and Health Insurance
within India and in the Asia region. Over the last 5 years he has been associated with General Insurance — Retail as well as
commercial in different capacities.

Shri Rajesh Relan is now runs his own Insurance Risk Management Company that focus on Risk Management of HNW
families and their businesses. He Chairs the company that has now associated with Howden of UK as a co-broking partner in
India. He clients are some of the well-known and marquee names in the Indian Industry, Law firms and PE industry.
Amongst his recently concluded deals, he was an advisor for Reps and Warranties (Indemnities) insurance for USD 106 Mn
M&A deal for sale of 52.5% stake of Horizon Centre by Hines (PE fund) to DLF.

Shri Rajesh Relan was the Managing Director & CEO of PNB MetLife India Insurance Company from 2006-2014. He was
instrumental in forging the JV alliance with Punjab National Bank (PNB) along with the company's successful re-branding to
PNB MetLife. Under his leadership, PNB MetLife became one of the fastest growing and profitable life insurance companies
in India. From the time he took over, he consistently improved the ROI delivering significant value for the shareholders. The
Company is valued at 15000 Crores.

After his stint with MetLife India, he moved to Hong Kong with MetLife International and covered various Asian markets
within his vertical and returned to India in 2016. During his stint at HK, he was a member of the core team that launched Life
Insurance JV's with AmBank in Malaysia and BIDV in Vietnam.

Prior to MetLife, Shri Rajesh Relan was amongst first five employees to launch Aviva Life Insurance in India in 2001. He
played a key role in Aviva's acquisition of Eagle Insurance in Sri Lanka and launching its business by forging alliances with Sri
Lankan banks. After working with CFSL- a NBFC, he joined Old Mutual Plc (UK) to be a part of three-member core start-up
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project team in 1999 to file a license application with IRDA to establish a JV- OM Kotak Life Insurance.

He has been a member of various committees of Industry bodies like the CllI, FICCI, Amcham, USIBC and others. He has also
been a part of various Govt. & Regulatory Committees over the last many years and last Chaired an IRDA committee in 2016.

Shri Rajesh Relan completed his Masters of Management Studies from NMIMS, University of Mumbai and is an alumnus of
KM College, University of Delhi. As part of his professional development, he was nominated by his erstwhile organizations to
attend various programs at INSEAD (Young Managers program), London Business School (Senior Leadership development),
Wharton Business School (Leadership Development) and Harvard Business School (Strategy). He was conferred
'Distinguished Alumni Award' by NMIMS in 2015.

A brief profile of Shri Rajesh Relan, pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Secretarial Standards on General Meetings (SS-2), is provided at Annexure A to this Notice.

Except Shri Rajesh Relan and/or his relatives, none of the Directors and Key Managerial Personnel of the Company and/or
their relatives are concerned or interested, financially or otherwise, in the resolution set out at Item No. 6.

The Board of Directors recommends the resolution proposing the appointment of Shri Rajesh Relan as an Independent
Director of the Company, as set out in Item No. 6 for approval of the Members by way of a Special Resolution.

ITEM NO. 7

Your Company has diversified into real estate activities and in line with the Management's vision wants to develop its land at
SPRC, Kota, Rajasthan-324003 admeasuring approx. 34 acres. Keeping in view of this your Company wants to avail
'development management services' from M/s J K Cotton Limited, a related party falling within the definition of related
party under section 2(76) of the Companies Act 2013. Shri Abhishek Singhania is the Promoter as well as Chairman &
Managing Director of your Company and he is also the Managing Director of J K Cotton Limited. Further, Shri Maneesh
Mansingka, Non-Executive Non-Independent Director of the Company is also deemed to be interested in the proposed
resolution. Consequently, J K Cotton Limited falls within the ambit of related party transaction under the provisions of
Section 188 of the Companies Act, 2013 and Regulation 23 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ('Listing Regulations').

The value of proposed aggregate transactions with J K Cotton Limited during the financial year 2022-2023 is likely to exceed
the said threshold limit, requiring Shareholders approval by means of Ordinary Resolution.

Hence, approval of the shareholders is being sought for the said Related Party Transaction(s) proposed to be entered into by
your Company with J K Cotton Limited in the financial year 2022-23.

None of the Directors and Key Managerial Personnel of the Company, except Shri Abhishek Singhania Chairman and
Managing Director and Shri Maneesh Mansingka, Non-Executive Non-Independent Director, is concerned or interested in
the above transaction and therefore, prohibited to vote on the resolution as per provisions of Section 188 of the Companies
Act, 2013.

The Board of Directors recommends resolution as set out in item No. 7 for approval of the members of the Company by
way of passing an Ordinary Resolution.

Information pursuant to Sub-rule 15 (3) of the Companies (Meetings of Board and its Powers) Rules, 2014
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Name of the Related Party

M /s J K COTTON LIMITED

Name of the director or key managerial
personnel who is related, if any and
nature of relationship.

Shri Abhishek Singhania is the Promoter as well as the
Chairman and Managing Director of your Company and
he is also the Managing Director of J K Cotton Limited.

Nature, material terms, monetary value
and particulars  of the
arrangement.

contract or

Nature of Contract: It is proposed to avail development
management services from J K Cotton Limited in respect
of Company’s property (ies) situated at SPRC premises,
DUM Road, Kota, Rgjasthan-324002 on such terms and
conditions as may be agreed to between the parties
which is likely to exceed the threshold limit set under
sec 188 of the Companies Act 2013 and Regulation 23 of
SEBI {Listing Obligations and Disclosure Requirements)
Regulaticns, 2015 {'Listing Regulations’) falling under
the category of Material Related Party Transaction.

The transaction is of a

recurring nature

Duration of the
Agreement

Monthly Expenditure:
To be finalized as per proposed agreement between the
parties

Any other information relevant or
important for the members to take a
decision on the proposed resolution.

The transaction is proposad to be entered in to on arm’s
length basis and in ordinary course of business.

ITEM NO. 8

The Company has been making investments in, giving loans and guarantees to and providing securities in connection with
loans to various body corporates and persons from time to time, in compliance with the applicable provisions of the Act.

Pursuant to the provisions of Section 186(2) of the Companies Act, 2013 ('Act'), the Company shall not directly or

indirectly:

(a) give any loan to any person or other body corporate;

(b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and

(c) acquire by way of subscription, purchase or otherwise, the securities of any other body corporate,

exceeding sixty percent of its paid-up share capital, free reserves and securities premium account or one hundred
percent of its free reserves and securities premium account, whichever is higher.

Pursuant to the provisions of Section 186(3) of the 'Act', where the giving of any loan or guarantee or providing any
security or the acquisition of securities exceeds the limits specified in Section 186(2) of the 'Act’, prior approval by means

of a Special Resolution passed at a General Meeting is necessary.

In view of the above and considering the long term business plans of the Company, which requires the Company to make
sizeable loans / investments and issue guarantees / securities to persons or bodies corporate, from time to time, prior
approval of the Members is being sought for enhancing the said limits.

Accordingly, it is proposed to seek prior approval of Members vide an enabling Resolution to provide loans, guarantees
and make investments up to a sum of Rs. 125 crores (one hundred twenty five crores) which is over and above the limits
prescribed under section 186(2) of the Companies Act 2013.

None of the Directors and Key Managerial Personnel of the Company and/or their relatives are concerned or interested,
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financially or otherwise, in the resolution set out at Item No. 8.

The Board of Directors recommends resolution as set out in item No. 8 for approval of the members of the Company by
way of passing a Special Resolution.

ITEM NO. 9

In terms of the Section 185 of the Companies Act, 2013, a company may advance any loan, including any loan
represented by a book debt, to any person in whom any of the Directors of the Company is interested or give any
guarantee or provide any security in connection with any loan taken by any such person, subject to the condition that
approval of the shareholders of the Company is obtained by way of passing a Special Resolution and requisite disclosures
are made in the Explanatory Statement.

Hence, as an abundant caution, the Board decided to seek approval of the shareholders pursuant to the amended
provisions of Section 185 of the Act to advance any loan, including any loan represented by book debt, to any entity
which is a subsidiary or associate or joint venture of the Company or any other person in whom any of the Directors of
the Company is interested/deemed to be interested, or to give guarantee or provide any security in connection with any
loans/debentures/bonds etc. raised by its any entity which is a subsidiary or associate or joint venture of the Company
or any other person in whom any of the Directors of the Company is interested/deemed to be interested up to an
aggregate amount approved by the shareholder of the Company under Section 186 of the Companies Act, 2013 over and
above the limit of 60% of the paid-up share capital, free reserves and securities premium account of the Company or
100% of free reserves and securities premium account of the Company, whichever is more.

None of the Directors and Key Managerial Personnel of the Company and/or their relatives are concerned or interested,

financially or otherwise, in the resolution set out at Item No. 9.

The Board of Directors recommends resolution as set out in item No. 9 for approval of the members of the Company by
way of passing a Special Resolution.

BY ORDER OF THE BOARD
Sd/-

(Abhishek Pandey)
Company Secretary
Membership No. ACS-21958

PLACE: Kanpur
DATED: 10.08.2022
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‘ANNEXURE - A’ TO ITEM NO5. 5 OF THE NOTICE

Pursuant to Regulation 36({3) of the Securities and Exchange Board of India [Listing Qbligations and Disclosure
Reguiraments} Regulations, 2015 and Secretarial Standard-2 issued by the Institute of Company Secretaries of India,
following information is furnished about the Diractors ratiring by rotation fseeking ra-appointment at the Masting.

™

Name of the Director

Shri Rajiv Bajaj

Rajesh Relan

DIN 00011638 00505611

Nationality INDIAN INDIAM

Date of A int t 10-08-2022

ate of Appointmenton 10-08-2022 2

the Board
Shri Rajesh Relan completed his Masters of
Management  Studies  from NMIMS,

Shri Rajiv Bajaj has done his NBA £

Qualification

{International Wealth Management) from
University of Geneva, Switzerland and an
MBA (Internatiomal Wealth
Management}) from Carnegie Mellon
University, Pittsburgh, USA. He holds an

Executive

‘International Certificate for Financial
Advisors' from the Chartered Insurance
Institute (CIl), Lendon, UK. He is also

amongst the first batch of 25 Certified
Financial Planner (CFPtm} designation
holders in India.

University of Mumbai and is an alumnus of
kKM College, University of Delhi. As part of
his professional development, he was
nominated by his erstwhile organizations

te  attend wvarious programs at INSEAD
|[Young Managers program), London
Business School [Senior Leadership

devalopment), Wharton Business 35chool
{Leadership Develcpment) and Harvard
Business School (Strategy). He was
conferred ‘Distinguished Alumni Award™ by

NV INMS in 2015,

Expertise in Specific
functional area

He has 30 vwyears of strategic
management experience in the fields of
Investment Banking, Investment Advisory,
Imsurance Brokeraga and Fimancial
Planning. He spent initial years of his
career in setting up of the investment
banking business for Bajaj Capital. He also
played an important rele in expanding the
distribution reach of Bajaj Capital from 20
offices in 1990 to around 230 now

OVer

committed to
the highest
standards of corporate governance and is
working with a best in class Board and
empowering Professional Managers te
grow the company is his current quest.

Shri Rajiv  Bajaj is
institutinnalization and

Shri  Rajiv  Bajaj is a member of
Entrepreneurs’ Organization [Delhi
Chapter). He is alsc a member of Young
Presidents’ Organization {Delhi Chapter).
An active  speaker and  writer  on
Investment Strategy and Financial Planning
in leading print and electrenic media and is
extremely passionate about spreading

Shri Rajesh Relan has 32 years of work
experience, 21 vyears in the financial
services with the last 22 vears in the
Insurance sector. He has rich management
exparience in Senior leadership positions in
Life lnsurance, General and Health
Insurance India and in the Asia
region. Over the last § years he has been
associated with Gereral Insurance — Retail

within

as  well as commercial in  different
capacities,
Shri Rajesh Relan is now runs his own

Insurance Risk Management Company that
focus on  Risk Management of HNW
families and their businesses. He Chairs the
company that has
Howden of UK as a co-broking partner in
India. He clients are some of the well-
known and marguee names in the Indian
Industry, and PE industry.
Amongst his recently concluded deals, he
was an advisor for Reps and Warranties
[Indemnities) insurance for USD 108 Mn
MEA deal for sale of 52.5% stake of
Horizon Centre by Hines [PE fund) to DLF.

now associated with

Law firms

M5, Regd. Office:
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Number of shares held
in the Company NIL NIL

List of the directorship 1. Omni Life Wellness Private Limited 1. Ecomoney Insurance Brokers Private
held in other 2. Bajej Capital Muvo Insurance Broking Limited
Companies® Limited 2. Cepheus Growth Oppcrtunities Private
. Bajaj Capital hclding Limited Limited
. Organisation of financial Distributers

(S - 7 H}

. Bajaj Capital Investment Advisors Private
Limited

€. Financial Intermediaries Association of
India

7. Share Gurukul Private Limited

8. Just Trade Securities Limitad

9, Ganesha Online Limited

10. Bajaj Capital Insurance Broking Limited

11. Bajaj Agro Industries (Indiaj Pvt. Ltd.-
Dormznt under section 455

12. Bajaj Carbon Limited

13, Bajaj Industrial Finance Limited

14, Bajaj Capital Limited

Number of Board Shri Rajiv Bajaj was appointad in the Shri Rajesh Relan was appointed in the
Meeting attended Board Meeting of the Company dated Board Meeting of the Company dated
during the year 10-08-2022 10-08-2022

Remuneration details None

(paid in 2021-22) None

The notice together with this Statement may be regarded as a disclosure under Corporate Governance as prescribed
by the Securities and Exchange Board of India {SEBD in Chapter IV read with Schedule v of SEBI [Listing Obligations
and Disclosure Regquirements) Regulations, 2015.

BY ORDER OF THE BOARD
Sd/-

[Abhishek Pandey)
Company Secretary
Membership No. ACS-21958

z: Kanpur
D: 10.08.2022
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DIRECTORS’ REPORT

TO THE MEMBERS

JKE

Your Directors present the Annual Report and audited Financial Statements for the year ended 31 March, 2022.

1. FINANCIAL RESULTS

2021-22 2020-21
(Rs./Lacs) (Rs./Lacs)
Revenue from operations 15.40 30.80
Other Income 430.50 2,128.87
Profit/(Loss) before Depreciation & Tax 11.95 1,636.25
Depreciation 18.09 10.44
Profit/(Loss) before Tax (6.14) 1,625.81
Tax Expenses - -
Exceptional ltems (73.00) -
Profit/(Loss) After Tax for the Year (79.14) 1,625.81
Add : Balance of retained earnings at the beginning of the 7687.51 4,487.26
year
Add : Ind - AS Adjustment 371.05 1,001.14
Balance at the end of year carried forward 7979.42 7,114.21
2. OVERALL PERFORMANCE
During the financial year 2021-22 subsidiary Company (joint venture), Neumesh Labs Private Limited entered into business of
trading 3D printing software and achieved a remarkable turnover. Revenue from Operations for the FY21-22 stood at Rs 1054.75
Lacs and Net Profit for the Year was Rs 182.26 Lacs. The Center of Excellence(COE) for Hi-Tech manufacturing established in
Bengaluru, has become operational from March 30, 2022. This will help Neumesh Labs to prototype various parts and new
developments in collaboration with different agencies and consulting on digital manufacturing. Further, Nebula3D Services
Private Limited (Associate of Jaykay Enterprises Limited) have been successful in significantly reducing the losses and the
Company has a positive outlook for future. The revenue from operations for the FY21-22 stood at Rs 264.48 Lacs as against Rs
289.93 Lacs.for previous year. Besides, the Company Jaykay Enterprises Limited also earned income from interest, rent and
dividend.
3. CURRENT DEVELOPMENT

Subsequent to the close of financial year 2021-22, Jaykay Enterprises Limited acquired 99% stake in Bangalore based
partnership firm M/s. Silvergrey Engineers, which is involved in production of hi-tech defence parts and equipment for HAL, ISRO,
TATA Advanced Systems, BHEL, DRDO etc. The partnership firm owns a small machining unit at Bangalore and have invested
in more machines in the month of May, 2022 to facilitate production. The Company is hopefull of the positive future outlook for the
aforesaid firm.

Your Company diversified into Real Estate activities and will move forward by developing its own Land Bank or through Joint
Venture, Joint Development Model, Development Model(DM) acting as Project Management Consultant, Real Estate
Management and other allied activities. Further, The Company altered the Object Clause of the Company to include objects
relating to development of products and services in the areas of engineering products across various industry verticals, software
designing and development, manufacturing of parts and accessories used in defence and aerospace sector, space technology
equipments, to deal in metals, alloys, metal products and other allied products.

Your Company got itself registered with Ministry of Micro, Small and Medium Enterprises (MSME)

The Company transferred 578161 equity shares in Shares Suspense Account
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4.

SUBSIDIARY COMPANY/ASSOCIATE COMPANY - CONSOLIDATED FINANCIAL STATEMENTS

The Company has one subsidiary named Neumesh Labs Private Limited and one Associates Company, namely Nebula3D Services
Private Limited, as on 31st March, 2022 in terms of Rule 6 of the Companies (Accounts) Rules, 2014. J. K. Cotton Limited ceased to
be an associate w.e.f 07.02.2022) andThe statement as required under Section 129 of the Companies Act, 2013 in respect of
Associates Company are annexed and forms an integral part of this report.

Consolidated Financial Statements have been prepared in accordance with Indian Accounting Standard 28 ( Ind AS-28 )
“Investments in Associates” issued by The Institute of Chartered Accountants of India (ICAI) form part of the Annual Report and
Accounts.

DIVIDEND
Your Directors have not recommended any dividend for the year under reporting.

SHARE CAPITAL
The paid-up Equity Share Capital as at March 31, 2022 stood at Rs. 4,75,92,252/- During the year under review, the Company

allotted 40,87,500 equity shares pursuant to conversion of 40,87,500 Fully Convertible Warrants (“Warrants”), issued on February
18, 2021 at an issue price of Rs. 10/- each, by way of Preferential Allotment made by the Company to the following persons
belonging to ‘Promoter and Promoter group’ in the year 2020-2021:-

S.No. | Name of Allottees No of Equity Shares No. of Warrants No. of Warrants left after
conversion
1. | Shri Abhishek Singhania 30,00,000 41,00,000 22,50,000
2. | M/sJKTraders Ltd 33,70,000 49,19,000 26,81,500

After the end of financial year ending on March 31, 2022, the Board of Directors of the Company in its meeting held on April 12,
2022, have approved the preferential issue of 59,89,330 Fully Convertible Warrants (“Warrants”) of face value Rs. 1/- (Rupees
One Only) each, aggregating up to Rs 38,93,06,450 at an issue price of Rs. 65/- per warrant, to the below mentioned persons
belonging to the Promoter & Promoter Group:

S.No. | Name of Allottees Category No. of Warrants
1. | Shri Abhishek Singhania Promoter 49,05,940
2. | Pioneer Projects Limited Promoter Group 10,83,390

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS BY THE COMPANY
Details of Investmentscovered under the provisionsof Section 186 of the CompaniesAct, 2013 are givenin the Notes to the Financial

Statements For Furtherdetailspleasereferto item No 8 of the NoticecallingAnnual GeneralMeetingof the Companyfor the FinancialYear
ending 31 March, 2022.

PERSONNEL

No employee drawn remuneration in excess of the limits as specified under the amended provisions of Section 134 of the
Companies Act, 2013 read with the Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 throughout
or part of the financial year under review.

None of the employee is a relative of any Director of the Company. None of the employee hold (by himself or along with his spouse
and dependent children) more than two percent of the equity shares of the Company.

The information required pursuant to Section 197 read with Rule 5 of the Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 in respect of employees of the Company and Directors is furnished hereunder:

S. Name Designation . . Increase Ratio/time per
No Remuneration paid (Decrease) in Median of
Remunera- employee

2021°-22 \ 2020-21 tionfrom | remuneration
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previous
year
Managing Director :
1 Shri Ashok Gupta (KMP)/Non-executive Non- 6,00,000 27,77,443 5.24
; 2 1,77,443)
Independent Director
Shri Prabhat Kumar | Chief Financial Officer &
2 Mishra ** Company Secretary (KMP) 23,97,214 23,94,696 2 518 4.52
Shri Abhishek
3 Pandey Company Secretary (KMP) 3,40,779 - -

* On June 29, 2021, Shri Ashok Gupta was redesignated as Non-Executive Non-Independent Director of the Company from Managing
Diretor and on February 24, 2022, Mr. Gupta resigned from the office of the Director of the Company.

** Shri Prabhat Kumar Mishra, resigned from the office of the Chief Financial Officer (CFO) and Company Secretary and Compliance
Officer of the Company due to his personal reason w.e.f. February 10, 2022.

9. SIGNIFICANT AND MATERIAL ORDER PASSED BY THE REGULATOR(S) OR COURT(S)/MATTER OF EMPHASIS
No significantor material Order has been passed by the Regulators or Courts or Tribunals which impact the going concern status of

the Company in future.

Note on land at Rishra, District Hooghly, Kolkata

In and around May, 2021 a demand was raised upon the company by Rishra Municipality to pay the outstanding tax in respect of
the land. The company in order to comply with the demand raised by the Municipality and in lieu of practicing good governance,
the company paid the outstanding amount. Thereafter, the company made an application before the municipality for name
change in the mutation record from JK Steel Ltd. (a division of JK Synthetics Ltd.) to JK Enterprises Ltd. Rishra Municipality
circulated a public notice thereby inviting objections/suggestions from the public at large. No objections or dispute was raised by
any person. Hence, Rishra Municipality after following due process of law, was pleased to grant mutation in favour of the
company.

That while the company was in the possession of the land, there was an order from the High Court of Calcutta directing the
Official Liquidator of Rishra Steel Ltd. to take charge and custody of the land. The company had filed appeal against the said
order before the Division Bench, High Court of Calcutta. The High Court during the pendency of the matter has recorded an
observation disputing the ownership of the land in question. It is pertinent to note that the official liquidator who is claiming the
ownership of the land to be with Rishra Steel Ltd. has wrongly attached the land on the pretext that the land belongs to Rishra
Steel Ltd. without the execution of a conveyance deed. The aforesaid appeal has been disposed off by the High Court, giving the
company liberty to agitate all the claims before the NCLT, Calcutta. In light of the above and based on the true facts and
circumstances the company has filed an application for intervention in the Company Petition pending before the Hon’ble NCLT,
Kolkata and has further tendered various notes which are on record before the bench for determining its ownership rights in view
of the title documents and land records.

10. CORPORATE GOVERNANCE
A report on Corporate Governance alongwiththe Certificateof PracticingCompany Secretaryon its compliance, forms an integral part
of this Report.

11. PUBLIC DEPOSITS
Your Company has not invited any deposits from public/shareholders unde8ection 73 and 74 of the CompaniesAct, 2013.

12. WHISTLE BLOWER POLICY/VIGIL MECHANISM
The Company has a Whistle Blower Policy to report genuine concerns or grievances, if any. The Whistle Blower Policy has been
posted on the website of the Company.
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13.

14.

15.

16.

17.

18.

19.

CONSTITUTION OF COMMITTTEE - SEXUAL HARASSMENT AT WORKPLACE:

There were no women employee in the Company during the Financial Year under reporting. Hence, the provisions relating to
Constitution of Internal Compliant Committee under the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 are not applicable to the Company during the Financial Year.

CORPORATE SOCIAL RESPONSIBILITY
Your Company’s profits, net worth and turnover are far below the criteria as mentioned in Section 135 of the Companies Act,

2013 read with Companies (Corporate Social Responsibility Policy) Rules, 2014. Hence the CSR provisions were not applicable
to the Company during the F.Y. 2021-22.

MAINTENANCE OF COST RECORDS
The Company is not required to maintain cost records under sub-section (1) of Section 148 of the Companies

Act, 2013 as its turnover during the Financial Year under report does not exceeds the threshold limit prescribed
under Rule 3 of the Companies (Cost Records and Audit) Rules, 2014.

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT POLICY

The Company has been addressing various risks impacting the Company and the policy of the Company on risk management is
provided in annexed Corporate Governance Report. The Risk Management Policy has been posted on the website of the
Company.

REMUNERATION POLICY
The Board of Directors has, on the recommendation of the Nomination & Remuneration Committee, framed a policy which lays

down a framework concerning remuneration of Directors, Key Managerial Personnel and Senior Management of the Company.
The Policy also covers criteria for selection and appointment of Board Members and Senior Management and their remuneration.
The Remuneration Policy is stated in the Corporate Governance Report.

RELATED PARTY TRANSACTIONS

All the related party transactions, mentioned in Notes to account to Balance Sheet, are entered on arm’s length basis and in the
ordinary course of business and are in compliance with the applicable provisions of the Companies Act, 2013 and the Listing
Regulations. The Company wants to avail Development Management Services from J.K. Cotton Limited, a related party for
development of its Land situated at SPRC Kota, Rajasthan-324003 admeasuring approx. 34 acres for which the Company
proposes to seek Shareholders approval in the ensuing Annual General Meeting of the Company. Accordingly, particulars of
contracts or arrangements with related parties as referred to in Section 188(1) of the Companies Act, 2013 are being reported in
Form AOC-2 in terms of Section 134 of the Act read with Rule 8 of the Companies (Accounts) Rules, 2014.

All Related Party Transactions are presented to the Audit Committee and the Board. The details of the transactions with Related
Party are provided in the Company’s financial statements in accordance with the Accounting Standards.

Omnibus approval is obtained for the transactions which are foreseen and repetitive in nature. A statement of all related party
transactions is presented before the Audit Committee on a quarterly basis, specifying the nature, value and terms and conditions
of the transactions. The policy on Related Party Transactions as approved by the Board is uploaded on the Company's website.

AUDITORS’ REPORT

Your Company prepares its financial statementsin compliance with the requirements of the Companies Act, 2013 and the Generally
Accepted Accounting Principles (GAAP) in India. The financial statements have been prepared on historical cost basis. The estimates
and judgmentsrelating to the financial statements are made on a prudent basis, so as to reflecta true and fair manner, the form and
substance of transactionsand reasonably present the Company’s state of affairs, profits and cash flows for the year ended March 31,
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20.

21.

22,

2022

There is no qualification, reservation or adverse remark or disclaimer made in the Auditor's Report, needing explanations or
comments by the Board. The Statutory Auditors have not reported any incident of fraud to the Audit Committee in the financial
year under review.

INDIAN ACCOUNTING STANDARDS (IND AS) - IFRS CONVERGED STANDARDS

Pursuant to the notification, issued by The Ministry of Corporate Affairs dated February 16, 2015 relating to the Companies (Indian
Accounting Standard) Rules, 2015, the Company and its associate have adopted “IND AS” with effect from April 01, 2017. The
impact of the change on adoption of IND AS has been assessed.

INTERNAL CONTROL SYSTEM

INTERNAL CONTROL

The Company’s internal control system is commensurate with its size, scale and complexities of its operations. An Independent
firm of Chartered Accountants carries out Internal Audit on the random basis to detect flaws in the system. Internal Audit reports
are prepared on the respective areas to create awareness and corrective actions are taken to rectify them. These reports are
reviewed by the Audit Committee of the Board for follow up action. The Audit Committee of the Board of Directors also reviews
the adequacy and effectiveness of internal control systems and suggests improvement for strengthening them, from time to time.

INTERNAL FINANCIAL CONTROLS

In accordance with Section 134(5)(e) of the Companies Act, 2013, the Company has Internal Financial Controls Policy by means
of Policies and Procedures which commensurate with the size & nature of its operations and pertaining to financial reporting. In
accordance with Rule 8(5)(viii) of Companies (Accounts) Rules, 2014, it is hereby confirmed that the Internal Financial Controls
are adequate with reference to the financial statements.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

22.1 The members of the Company have approved the appointment of Shri Abhishek Singhania (DIN-00087844) as Director of
the Company in its meeting held on September 28, 2021. Further, the Board of Directors has re-designated Shri Abhishek
Singhania (DIN-00087844) as ‘Chairman and Managing Director’ of the Company in its meeting held on April 12, 2022.

Shri Abhishek Singhania belongs to promoter and promoter group of the Company and a Singhania scion. He was serving
as Special Executive in J.K. Cement Ltd. looking after Corporate Affairs at H.O. level.

22.2 The members of the Company have approved the appointment of Shri Partho Pratim Kar (DIN-00508567) as an Non-
Executive Non-Independent Director of the Company in its meeting held on September 28, 2021 for a period of three years
from 02.02.2021 to 11.02.2024 on such terms and conditions as set out in the Explanatory Statement annexed to the Notice
of the meeting held on September 28, 2021.

Brief profile has already been given with the Notice of the 75" Annual General Meeting.

Before his regularization as Non-Executive Non-Independent Director of the Company in the Annual General Meeting of the
Company held on September 28, 2021, Mr. Kar was appointed as an Additional Director of the Company by the Board of
Directors with effect from 12.02.2021. Also, the Company availed the services of Mr. Partho Pratim Kar as an Management
Consultant and appointed him for a period of one year from 1st September, 2018 to 31st August, 2019 at an advisory fee of
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23.

Rs. 100,000/- per month (Rupees One Lakh) and the same is further extended by the Company till date as managerial
Remuneration under amended Section 197 read with Schedule V to the Companies Act.

22.3 Shri Kedar Nath Mehrotra (DIN 006749349 has resigned from the Board of the Company with effect from June 07,2021.

22.4 Shri Ashok Gupta (DIN-00135288) has resigned from the Board of the Company with effect from February 24, 2022.

22.5 Shri Krishna Behari Agarwal (DIN-00339934) has resigned from the Board of the Company with effect from June 15, 2022.

22.6 The Board of Directors of the Company have approved the proposal for the candidature for appointment of Shri Maneesh
Mansingka as Non-Executive Non-Independent Director of the Company in its meeting held on April 12, 2022. Later, the
members of the Company in the Extra-ordinary General Meeting of the Company held on May 07, 2022, have approved the
appointment of Shri Maneesh Mansingka as Non-Executive Non-Independent Director of the Company.

22.7 Existing Independent Directors viz Shri Ravindra Kumar Tandon has been appointed in the Annual General Meeting held
on August 14, 2019 and Smt Renu Nanda has been appointed in the Annual General Meeting held on August 11, 2020 as
Independent Directors each for a term upto five years under the Act w.e.f. the date of the aforesaid AGM(s). All Independent
Directors have given declarations that they meet the criteria of independence as laid down under Section 149(6) of the
Companies Act, 2013 and Listing Regulations. The independent Directors have complied with Code for Independent
Directors prescribed in Schedule IV to the Act.

22.8 With deep regret, we report the sad demise of our Independent Director, Mr. Anil Kumar Dalmia, on April 11, 2022. Your
Directors would like to place on record their highest gratitude and appreciation for the guidance given by Mr. Dalmia to the
Board during his tenure as a director.

22.9 The Board of Directors of the Company has accepted the resignation of Shri Prabhat Kumar Mishra (Membership No.:
ACS29900), from the post of Chief Financial Officer, Company Secretary and Compliance Officer (KMP) of the Company
and approved the appointment of Shri Abhishek Pandey (Membership No.: ACS21958) as the Company Secretary and
Compliance Officer (KMP) of the Company with effect from February 11, 2022, in its meeting held on February 10, 2022.

22.10The Board of Directors of the Company have approved the appointment of Shri Sanjay Kumar Jain as the Chief Financial
Officer (KMP) of the Company with effect from May 01, 2022, in its meeting held on April 12, 2022.

22.11Shri Partho Pratim Kar, Non-Independent, Non-Executive Director of the Company is liable to retire by rotation in the
ensuing Annual General Meeting of the Company and eligible for reappointment.

RECLASSIFICATION FROM PERSONS BELONGING ‘PROMOTER GROUP’ AND PAC CATEGORY TO ‘PUBLIC’
CATEGORY

Your Company has received letters from M/s Yadu International Limited dated June 23, 2021, Shri Nidhipati Singhania dated
June 24, 2021, Shri Anil Kumar Agarwal, Shri A.K. Saraogi, Shri Madhavkrishna Singhania, Shri Raghavpat Singhania dated
June 25, 2021, and Smt. Kalpana Singhania dated June 30, 2021 (herein referred to as “Outgoing Promoters”) to reclassify their
status from “Promoter and Promoter Group Category” to “Public Category” as per Regulation 31A of the SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015. The Company intimated the request received for reclassification to BSE Limited
(“Stock Exchange”) on June 24, 2021, June 25, 2021 and June 30, 2021 respectively.

Accordingly on the basis of the rationale and the confirmation provided by them in accordance with provisions of Regulation 31A
of the SEBI (Listing Obligation and Disclosure Requirement) Regulations. 2015 the Board was of the view that the above
mentioned requests for reclassification/removal of name be accepted and approved by the Board of Directors of the Company,
which shall be subject to the approval Shareholders of the company and stock exchange and/or such other approval, if any, as
may be necessary in this regard.
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On January 11, 2022 the stock exchange granted approval to re-classification from persons belonging to promoter group and pac

category to ‘Public Category’. The details of re-classification from persons belonging to promoter group and pac category to
‘Public Category’ are as follows:

Particulars Outgoing Promoter & Promoter Group Promoter & Promoter Group after re-
classification

Promoter & Promoter Group () Yadu International Limited ()  Gaur Hari Singhania jointly with
(i) Mr. Nidhipati Singhania Vasantlal D. Mehta & Raghubir
(i) Mr. Raghavpat Singhania Prasad Singhania

(iv) Mr. Madhavkrishna Singhania (i) Sushila Devi Singhania
(v) Mr. AK. Saorogi, and (i) Kalpana Singhania
(vi) Mr. Anil Kumar Agarwal (iv) Kavita'Y Singhania
(v)  Manorama Devi Singhania
(vi)  Abhishek Singhania
(vii) J. K. Traders Limited
(viii) G.H. Securities Private Limited
(ix) Yadu Securities Private Limited
(x)  Satish Kumar Agarwal

(xi) Ramapati Singhania

24. KEY MANAGERIAL PERSONNEL
During the year under reporting, the Company hadfollowing Officials as Key Managerial Personnel: -

S.N | Name of the Official Designation

0

1 Shri Abhishek Singhania Chairman and Managing Director

2 Shri Sanjay Kumar Jain* Chief Financial Officer

3 Shri Abhishek Pandey** Company Secretary

*  Cessation of Shri Prabhat Kumar Mishra from the office of the Chief Financial Officer due to some personal reasons w.e.f. February 10,
2022

** Appointment of Shri Abhishek Pandey, as Company Secretary and Compliance Officer of the Company w.e.f. February 11, 2022.

25. MEETINGS OF THE BOARD OF DIRECTORS
During the year 2021-22, four Board Meetings were convened and held, the details of which are given in the Corporate

Governance Report. The intervening gap between the Meetings was within the period prescribed under the Companies Act, 2013
and Listing Regulations.

26. BOARD EVALUATION
Pursuant to the provisions of the Companies Act, 2013 and Listing Regulations, the Board has carried out an annual performance

evaluation of its Independent Directors and the Independent Directors also evaluated the performance of Chairman and other
Non-Independent Directors. The Board of Directors expressed their satisfaction with the evaluation process. The Board of
Directors also evaluated the functioning/performance of Audit Committee, Stakeholders Relationship Committee, Nomination &
Remuneration Committee, Committee of Directors and expressed satisfaction with their functioning/performance.

27. DIRECTORS’ RESPONSIBILITY STATEMENT
The Directors pursuant to the provisions of Section 134(3)(c) of the Companies Act, 2013 do hereby confirm that:
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28.

29.

30.

3.

32,

(i) In the preparation of the annual accounts, the applicable Accounting Standards have been followed and that no material
departures have been made from the same;

(i) They have selected such accounting policies and applied them consistently and made judgments and estimates that
are reasonable and prudent so as to give a true and fair view of the state of affairs of the Company at the end of the
financial year and of the profit of the Company for that year;

(i) They have taken proper and sufficient care for maintenance of adequate accounting records in accordance with the
provisions of the Companies Act, 2013 for safeguarding the assets of the Company and for preventing and detecting
fraud and other irregularities;

(iv) They have prepared the annual accounts on a going concern basis;

(v) The proper internal financial controls were in place and that the financial controls were adequate and were operating
effectively;

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

STATUTORY AUDITOR

At the 71st Annual General Meeting (AGM) of the Company held on 26th July, 2017, the Members had approved the appointment
of M/s Gupta Vaish & Co., Chartered Accountants, Kanpur (ICAI Registration No. 005087C), as the Statutory Auditors of the
Company to hold office as Statutory Auditors for a period of five (5) years, till the conclusion of the 76th AGM to be held in the
year 2022. Accordingly, the Board of Directors on the recommendation of the Audit Committee, considered and recommend the
appointment of M/s P.L. Tandon & Co. Chartered Accountants (ICAI Registration No. 000186C), as Statutory Auditors of the
Company for 5 years subject to approval of the Shareholders in the ensuing Annual General Meeting.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT
Management Discussion and Analysis Report, as per Regulation 34 of the Listing Regulations, for the year under review is

presented in a separate section forming part of the Annual Report for the financial year 202122

SECRETARIAL AUDIT
Pursuant to the provisions of Section 204 of the Companies Act, 2013 and The Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014, the Company has appointed M/s Banthia & Company, Kanpur, a firm of Company
Secretaries in Practice to undertake the Secretarial Audit of the Company for the Financial Year 2022-23. The Secretarial Audit
Report for the Financial Year 2021-22 is annexed herewith as “Annexure - A”. There is no secretarial audit qualification for the
year under report.

SECRETARIAL STANDARDS
Your Company has complied with the applicable Secretarial Standard SS-1 and SS-2 with respect to Board Meetings and
General Meetings respectively specified by the Institute of Company Secretaries of India.

STATUTORY INFORMATION

32.1. CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTIONFOREIGN EXCHANGE EARNINGS AND OUTGO.
As there has been no manufacturing operation during the year, there is nothing to be reported with regard to conservation

of energy and technology absorption.

32.2. ANNUAL RETURN

In terms of Section 92 (3) of the Companies Act, 2013 and Rule 12 of the Companies (Management and Administration)
Rules, 2014, the Annual Return of the Company is placed at the link  below
https://lwww.jaykayenterprises.com/pdf/annualreturn/Annual_Return.pdf.
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33. OTHERITEMS

Update on Land at Jhalawar, Rajasthan

The matter to transfer land situated at Prithvipura, Jhalawar, Rajasthan admeasuring approx. 34 bighas to M/s Mukundra Vedic
Village(MVV) was submitted along with the copy of resolution on 06/12/2021 to the District Collector, Jhalawar, Rajasthan. The
matter is currently in process.

Closure of Registrar and Share Transfer Agent Activities

The Board of Directors of the Company in its meeting held on 13" August 2021 decided to permanently close its Registrar and
Share Transfer Agent activities subject to completion of the necessary formalities in accordance with the SEBI (Registrars to an
Issue and Share Transfer Agents) Regulatrions, 1993. Further, the Company appointed Alankit Assignments Limited as new RTA
of the Company.

34. ACKNOWLEDGEMENTS
Your Directors wishes to thank the employees for their dedication and hard work. Your Directors also wishes to thank the
Shareholders/ Stakeholders.

FOR AND ON BEHALF OF THE BOARD

Sd/- Sd/-
Shri Abhishek Singhania Shri Partho Pratim Kar
Chairman & Managing Director Director
DIN- 00087844 DIN- 00508567

Place  :Kanpur
Dated  :August 10, 2022
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ANNEXURE-A to Directors Report

SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 31 March, 2022
[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,

JAYKAY Enterprises Ltd.
Kamla Tower

Kanpur.

| have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to
good corporate practices by Jaykay Enterprises Ltd. (hereinafter called the company). Secretarial Audit was
conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/statutory
compliances and expressing my opinion thereon.

Based on my verification of the Company's books, papers, minute books, forms and returns filed and other
records maintained by the Company and also the information provided by the Company, its officers, agents and
authorized representatives during the conduct of secretarial audit, the explanations and clarifications given to
me and the representations made by the Management and considering the relaxations granted by the Ministry
Of Corporate Affairs/other Authorities warranted due to spread of COVID-19 pandemic,

| hereby report that in my opinion, the company has, during the audit period covering the financial year ended
on 31" March, 2022 complied with the statutory provisions listed hereunder and also that the Company has
proper Board-processes and compliance-mechanism in place to the extent, in the manner and subject to the
reporting made hereinafter:

We have relied upon the accuracy of the documents and information as shared by the Company with me
through appropriate Information Technology tools to assist us in completing the secretarial audit work during
lock down period due to pandemic Covid-19 and the same is subject to physical verification by me post
normalization of the situation.

| have examined the books, papers, minute books, forms and returns filed and other records maintained by
Jaykay Enterprises Ltd. for the financial year ended on 31" March, 2022 according to the provisions of:

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

(2)  The Securities Contracts (Regulation) Act, 1956 'SCRA') and the rules made there under;
(3) The Depositories Act, 1996 and the Regulations and Bye-laws framed there under;

(4) Foreign Exchange Management Act, 1999 and the rules and regulations made there under.

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

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

Regd. Office: Kamla Tower, Kanpur - 208 001, U.P., (India) * Ph. No. 91 512 237 1478-81 * Fax: 91 512 233 2665
Email: cs@jaykayenterprises.com * Website: www.jaykayenterprises.com 29




JKE

Jaykay Enterprises Limited

CIN: L99999UP1961PLC001187

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

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)

Regulations, 2018;

(d)  The Securities and Exchange Board of India (Employee Stock Option Scheme and Employee Stock

Purchase Scheme) Guidelines, 2014;(N.A.)

(e)  The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008;

(N.A.)

(f)  The Securities and Exchange Board of India (Registrars to an Issue and Share Transfer Agents)

Regulations, 1993 regarding the Companies Act;
(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;(N.A.)
(h)  The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018 ;(N.A.)

(6) | further report that reliance has been placed on the management representation by company for
compliances and systems and mechanisms formed by the Company on compliance with other laws; there

is no specific Law applicable to the Company:
| have also examined compliance with the applicable clauses of the following:
(i) Secretarial Standards issued by The Institute of Company Secretaries of India.

(ii) The SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ('LODR Regulations') as
amended, entered into by the Company with the BSE Limited have been complied. Unclaimed shares have
been transferred to suspense account as per Clause 39 of LODR Regulations R/W Schedule VI of LODR.

(The listing agreement with UPSE became non-applicable as the said Stock Exchange ceased to be Recognized
Stock Exchange as per SEBI Exit Order during the year 2015-16.The shares of the company continue to be listed
as BSE.

During the period under review the Company has complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above. The management has proposed to get shareholders approval in
the ensuing annual general meeting for loans to /investments made, guarantee given in subsidiary and other
entities.

We have relied on the information and representation made by the Company and its Officers for systems and
mechanism formed by the Company for compliances under other applicable Acts, Laws, and Regulations to the
Company.

| further report that the Board of Directors of the Company is duly constituted with proper balance of
Executive Director, Non-Executive Director and Independent Directors. The changes in the composition of the
Board of Directors that took place during the period under review were carried out in compliance with the
provisions of the Act. Owing to cessation of one Independent Director in April 2022 and a resignation of one
independent director in June 2022, company proposes to appoint one independent director within 3 months
as prescribed under LODR 25 r/w 17 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and constitute board with proper balance.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda
were sent at least seven days/as per applicable provisions, in advance, and a system exists for seeking and
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obtaining further information and clarifications on the agenda items before the meeting and for meaningful
participation at the meeting. All decisions at Board Meetings and Committee Meetings are carried out
unanimously as recorded in the minutes of the meetings of the Board of Directors or Committee of the Board,
as the case may be.

| 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.

| further report that during the audit period, there were no other events having a major bearing on the
Company's affairs in pursuance of the above referred laws, rules, regulations, guidelines etc. during the period
under review except:

(a) The shares of the Company listed at UPSE Stock Exchanges ceased as recognized exchanges and the
Listing Agreement with said exchanges also ceased. The shares of Company are listed and traded at BSE.

(b) The Company does not have any factory / manufacturing activity or operations, hence any major impact
of Lock down owing to Covid-19 pandemic.

(c) BSE imposed fine for delayed submission of RPT Disclosures under regulation 23 (9) of LODR. Company
complied and requested for waiver of the fine, and was approved and waived by BSE vide its letter of
June 25, 2021 by Committee for reviewing Representation for waiver of fine levied under Standard
Operating Procedure.

(d) Company has made a payment of 73 lacs during the year to Rishra Municipality in respect of land parcel
situated at Rishra. The Company

(e) filed petition before Hon'ble High Court regarding title of land and pursuant to directions of the High
Court, filed an application for intervention in the Company Petition pending before Hon'ble NCLT Kolkata
for determining its ownership rights of said property.

(f) The matter of surrender of leased land etc., at Jhalawar , of the Company , to Government of
Rajasthan, is still in process.

(g) During the year, Company ceased to carry out RTA business activity and appointed M/s Alankit
Assignments Ltd. as new RTA of the Company. Further process in the matter is undergoing with SEBI.

(h) The Neumesh Labs Pvt. Ltd. (JV) became subsidiary of the company and commenced operation from
during the year. Further, J. K. Cotton Limited ceased to be an associate of the company during the year.

(i) The Company converted during the year 40,87,500 warrants, issued to promoters in February 2021, into
Equity Shares of Rs. 1/- each. The issued and paid up capital of the company stands increased to Rs.

4,75,92,252.
Signature
Place :Kanpur Banthia and Company
Date :09.08.2022 Company Secretaries
UDIN : A0O04933D000766111 G.K. Banthia

(Proprietor)

ACS No. : 4933; C.P. No.:1405
This report is to be read with our letter of even date which is annexed as Annexure A and forms an integral
part of this report.
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Annexure A

The Members

Jaykay Enterprises Ltd.
Kamla Tower

Kanpur

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

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

2. Our responsibility is to express an opinion on these secretarial records based on our audit.

3. 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.

4. We have not verified the correctness and appropriateness of finance records and Books of Accounts of the
company.

5.  Where ever required, we have obtained the Management representation about the compliance of laws,
rules and regulations and happening of events etc.

Disclaimer:

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.

Signature

Place :Kanpur Banthia and Company

Date :09.08.2022 Company Secretaries

UDIN : A0O04933D000766111 G.K. Banthia

(Proprietor)
ACS No. : 4933; C.P. No.:1405
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REPORT ON CORPORATE GOVERNANCE

A Report on Compliances with the principal of Corporate Governance as prescribed by the Securities and Exchange Board of
India (SEBI) in Chapter IV read with Schedule V of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 (as amended) (hereinafter referred to as “LODR Regulations”) is given below:

1 COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

Corporate Governance is the combination of practices and compliances with laws and regulations leading to effective control
and management of the Organization. We Jaykay Enterprises Ltd. ('JKEL') consider stakeholders as our partners in our
success and remain committed to maximizing stakeholder value. Good Corporate Governance leads to long term
stakeholders’ value. Corporate Governance rests upon the four pillars of transparency, disclosure, monitoring and fairness to
all. Your Company is committed to the adoption of and adherence to the best Corporate Governance practices at all times
and continuously benchmarks itself with the best standards of Corporate Governance, not only in form but also in spirit.

2. BOARD OF DIRECTORS

Governance Structure
JKEL's Governance structure broadly comprises the Board of Directors and the Committees of the Board at the apex level

and the Management structure at the operational level. This layered structure brings about a harmonious blend in governance
as the Board sets the overall corporate objectives and gives direction and freedom to the Management to achieve these
corporate objectives within a given framework, thereby bringing about an enabling environment for value creation through
sustainable profitable growth.

Board of Directors
The JKEL Board plays a pivotal role in ensuring that the Company runs on sound business principles and that its resources

are utilized for creating sustainable growth and societal wealth. The Board operates within the framework of a well-defined
responsibility matrix which enables it to discharge its fiduciary duties of safeguarding the interest of the Company, ensuring
fairness in the decision-making process, integrity and transparency in the Company’s dealing with its Members and other
stakeholders.

Committee of Directors

With a view to have a more focused attention on various facets of business and for better accountability, the Board has
constituted the following committees viz. Audit Committee, Stakeholders’ Relationship Committee and Nomination and
Remuneration Committee. Each of these Committees has been mandated to operate within a given framework.

a. Composition and Category of Directors

The present strength of the Board of Directors is 5 (Five). The composition of the Board is as follows:

- One Executive Non-Independent Director
- Two Non-Executive, Non- Independent Director.
- Two Non-Executive, Independent Directors.

The Nomination and Remuneration Committee in its Meeting held on April 12, 2022 has recommended the re-

designation of Shri Abhishek Singhania as Chairman and Managing Director of the Company.

The Board has identified the following skill set with reference to its Business and Industry which are available with the
Board:
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S. No.

Name of the Director

Expertise in specific functional area

Shri Abhishek Singhania

Industrialist and possesses over 25 years rich experience in
Manufacturing & IT industry

Shri Partho Pratim Kar

Alumni of the London School of Economics & Political Science,
International Management Institute, XLRI-Jamshedpur and St
Xavier's College Kolkata having more than 30 years of rich
experience in the area of strategy consulting.

Shri Maneesh Mansingka*

Graduate of Commerce from Sydenham College, Bombay, Executive
Education in Managerial Finance from Harvard University, Boston
USA and Management Development Program for Edible Oil Industry
from 1IM, Ahemdabad. Possessing over 28 years rich experience in
commerce and industry.

Shri Ravindra Kumar Tandon

Having 40 years of rich experience in the fields of Banking, Finance
& Capital Market.

Smt Renu Nanda

Post Graduate from Lucknow University having a marketing diploma
from Lucknow University over twenty-five years of experience with
various leading media houses as a Marketing Head and has very
strong marketing skills

Shri Ashok Gupta*

Qualified Chartered Accountant having more than 3 decades of
experience in the field of Accounts and Finance.

Dr. Krishna Behari Agarwal***

Graduate of Law, Ph.D, and Member of ICWA and ICSI having 50
years rich experience in the fields of Finance, Accounts and Capital
Market.

Shri Anil Kumar Dalmia****

Industrialist and possesses over 40 vyears rich experience in
commerce and industry

Shri Kedar Nath Mehrotra

Kkkkk

Eminent Advocate, practicing at High Court of Judicature at
Allahabad since 1957 having vast experience of about 60 years in
the field of Law

*Appointed w.e.f May 07, 2022
** Resigned w.e.f February 24, 2022

**Resigned w.e.f June 15, 2022
**** Demise on April 11, 2022
*** Resigned w.e.f June 07, 2021

The number of Directorships, Committee Membership(s)/ Chairmanship(s) of all Directors is within respective limits
prescribed under the Companies Act, 2013 (“Act”) and Listing Regulations. In accordance with Regulation 26 of the
Listing Regulations, none of the Directors are members in more than 10 committees excluding private limited
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companies, foreign companies and companies under Section 8 of the Companies Act, 2013 or act as Chairperson of
more than 5 committees across all listed entities in which he/she is a Director. The Audit Committee and Stakeholders’
Relationship Committee are only considered in computation of limits. Further all Directors have informed about their
Directorships, Committee Memberships/Chairmanships including any changes in their positions. Relevant details of the
Board of Directors as on March 31, 2022 are given below:

No. of Board Committees

Inter-se relationships between (Other than Jaykay List of Directorship held

Sl. . . Directors r.lo. of oth.e § Enterprises Ltd.) in in Other Listed

Name of Director, DIN & Category of Director Directorships e .

No. @ which Companies and Category
Director with Relation Chairman Member of Directorship
whom related

Shri Abhishek Singhania**
1 DIN-00087844 Nil Nil 04 - -
Executive-Non Independent
Shri Partho Pratim Kar
2 DIN-00508567 Nil Nil 01 -
Non Executive-Non Independent
Shri Maneesh Mansingka**
3 DIN-00031476 Nil Nil 02 -
Non Executive-Non Independent
Shri Ravindra Kumar Tandon * Key Corp Limited (Non
4 DIN-00159472 Nil Nil 2 - Executive Independent
Non-Executive, Independent Director)
Smt Renu Nanda
5 DIN-08493324 Nil Nil - -
Non-Executive, Independent
Shri Ashok Gupta™**  Khandelwal Extractions
; [N W | Sy
Executive, Non- Independent
7 Dr. Krishna Behari Agarwal**** » JK Cement Limited (Non
DIN-00339934 Executive Independent
. . Director)
. Ni i s 2 « Key Corp Limited (Non
Non-Executive, Independent .
Executive Independent
Director)
Shri Anil Kumar Dalmia******
8 DIN-00789089 Nil Nil 1 -
Non-Executive, Independent
Shri Kedar Nath Mehrotra******
9 DIN-06749349 Nil Nil - -
Non-Executive, Independent

@  Excludes directorships on private limited companies, foreign companies and companies under Section 8 of the Companies Act,

2013.

*

“**  Appointed as Non-Independent Non-Executive Director w.e.f. May 07, 2022

“** Resigned wef February 24,2022
wx - Resigned wef June 15,2022
wx Demise on April 11, 2022
wree Resigned wef June 07, 2021

Chairmanship/ Membership of the Audit Committee and the Stakeholders’ Relationship Committee alone has been considered.
**  Redesignated as Chairman and Managing Director w.e.f. April 12, 2022
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(b) Attendance of each Director at the Board Meetings and at the last Annual General Meeting

During the financial year ended 31st March, 2022, 4 (four) Meetings of the Board of Directors were held on the following
dates: -

a) June 29, 2021

b) August 13, 2021

c) October 30, 2021

d) February 10, 2022

The attendance of each Director at Board Meetings and at the last Annual General Meeting (AGM) was as under: -

No. of Board Meetings Attendance at last AGM
Ll D EEID attended held on 28.09.21
1 Shri Abhishek Singhania* 1 YES
2 Shri Ashok Gupta* 4 YES
3 Shri Partho Pratim Kar 1 YES
4 Smt. Renu Nanda 4 YES
5 Dr. Krishna Behari Agarwal*** 4 YES
6 Shri Ravindra Kumar Tandon 4 YES
7. Shri Anil Kumar Dalmia**** 3 NO

* Re-designated as Chairman and Managing Director w.e.f. April 12, 2022
** Resigned w.e.f. February 24, 2022

**  Resigned w.e.f. June 15, 2022

**** Demise on April 11, 2022

c. Non-Executive Directors’-Compensation and disclosures
Only sitting fees has been paid to the Non-Executive Independent and Non-Executive Non-Independent Directors for

attending Board/Committee meetings except to Mr. Partho Pratim Kar to whom the Company pays Rs 1,00,000/- per month
and reimbursement of expenses incurred on travelling and boarding in connection with the services rendered to the Company
from time to time to the Company not being services of Professional nature.

d. Independent Directors
The Company has complied with the definition of Independence as per the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (‘LODR Regulations’) and according to the Provisions of Section 149(6) of the
Companies Act, 2013. The Company has also obtained declarations from all the Independent Directors pursuant to
Section 149 (7) of the Companies Act, 2013.

() Independent Directors confirmation by the Board
All Independent Directors have given declarations that they meet the criteria of independence as laid down under
Section 149(6) of the Companies Act, 2013 and Regulation 16(1) (b) of the Listing Regulations. In the opinion of the
Board, the Independent Directors, fulfil the conditions of independence specified in Section 149(6) of the
Companies Act, 2013 and Regulation 16(1) (b) of the Listing Regulations. A formal letter of appointment to
Independent Directors as provided in Companies Act, 2013 shall be issued after the ensuing Annual General
Meeting.

(i) Number of Independent Directorships
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As per Regulation 17A of the Listing Regulations, Independent Directors of the Company do not serve as
Independent Director in more than seven listed companies. Further, the Managing Director of the Company does
not serve as an Independent in more than three listed companies.

(iii) Training of Independent Directors:
Whenever new Non-Executive and Independent Directors are inducted in the Board they are introduced to our
Company’s culture through appropriate orientation session and they are also introduced to our organization
structure, our business, constitution, board procedures, our major risks and management strategy.

The Board evaluates the performance of Non-Executive and Independent Directors every year. All the Non-
Executive and Independent Directors are eminent personalities having wide experience in the field of business,
industry and administration. Their presence on the Board is advantageous and fruitful in taking business decisions.

Since no new Independent Director has been appointed during the FY 2021-22, hence no orientation program for
training of Independent Directors was undertaken.

(iv) Separate Meeting of the Independent Directors:
The Independent Directors held a Meeting on February 20, 2022, without the attendance of Non-Independent
Directors and members of Management. All the Independent Directors were present at the meeting. The following
issues were discussed in detail:

a) Reviewed the performance of non-independent directors and the Board as a whole;

b) Reviewed the performance of the Chairperson of the Company, taking into account the views of Executive
Director and Non-Executive Directors;

9) Assessed the quality, quantity and timeliness of flow of information between the Company Management and
the Board that is necessary for the Board to effectively and reasonably perform their duties.

(v) Reason for Resignation of an Independent Director

» Shri Kedar Nath Mehrotra, Non-executive Independent Director of the Company, due to other pre-occupation
resigned from the Company on June 07, 2021. Further, the Company has also received confirmation from Mr.
Mehrotra that there were no other material reasons for his resignation other than those mentioned in his
resignation letter dated June 07, 2021.

» Shri Krishna Behari Agarwal, Non-executive Independent Director of the Company, due to his falling health
resigned from the Company on June 15, 2022. Further, the Company has also received confirmation from Mr.
Agarwal that there were no other material reasons for his resignation other than those mentioned in his letter
dated June 20, 2022.

3. Audit Committee

(a) Broad Terms of Reference
The Audit Committee reviews the matters falling in its terms of reference and addresses larger issues and examines those

facts that could be of vital concerns to the Company. The terms of reference of the Audit Committee constituted by the Board
in terms of Section 177 of the Companies Act, 2013 and the LODR Regulations, which broadly includes matters pertaining
to adequacy of internal control systems, review of financial reporting process, discussion of financial results, interaction with
auditors, appointment and remuneration of auditors, adequacy of disclosures and other relevant matters.
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(b) Composition
The Audit Committee of the Company comprises of the following Directors: -

1 | Shri Ravinddra Kumar Tandon (Chairman)* : | Independent, Non-Executive Director
2. | Smt. Renu Nanda* : | Independent, Non-Executive Director
3. | ShriPartho Pratim Kar*** : | Non-Independent, Non-Executive Director
4. | Dr. Krishna Behari Agarwal**** : | Independent, Non-Executive Director
5. | Shri Ashok Gupta***** : | Non-Independent, Executive Director

*  Designated as Chairman of the Committee w.e.f. May 27,2022
** Appointed as member w.e.f April 12, 2022

“* Appointed as member w.e.f May27, 2022

#** Resigned wef June 15, 2022

#*% Resigned wef February 24, 2022

Shri Abhishek Pandey, Company Secretary acts as Secretary of the Committee.

Shri Prabhat Kumar Mishra (Company Secretary and Chief Financial Officer) resigned wef from February 10, 2022.

All these Directors possess knowledge of Corporate Finance/ Accounts / Company Law/ Industry. Shri Prabhat Kumar
Mishra, CS and CFO of the Company has regularly attended the meetings. The Statutory Auditors and Internal Auditors
of the Company attend the meetings as Invitee.

(c) Meetings and Attendance
During the financial year ended 31st March, 2022, 4 (Four) meetings were held on:
a) June 29, 2021
b)  August 13, 2021
c)  October 30, 2021
d)  February 10, 2022

The attendance at the Audit Committee Meetings was as under: -

Sr. No. Name of Director No. of Meetings attended
1. Shri Anil Kumar Dalmia (Chairman) 4
2. Shri Ravindra Kumar Tandon 4
3. Dr. Krishna Behari Agarwal 4
4, Shri Ashok Gupta 4

4. Nomination & Remuneration Committee

(a) Broad Terms of Reference
The broad terms of reference of the Nomination and Remuneration Committee, as approved by the Board, are in
compliance with Section 178 of the Companies Act, 2013 and Regulation 19 of the Listing Regulations, which are as
follows: -
() to help the Board in determining the appropriate size, diversity and composition of the Board;
(i) to recommend to the Board appointment/re-appointment and removal of Directors and Senior Management;
(iii) to frame criteria for determining qualifications, positive attributes and independence of Directors;
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(b)

(c)

(d)

(e)

(iv) to recommend to the Board remuneration payable to the Directors and Senior Management (while fixing the
remuneration to Executive Directors the restrictions contained in the Act is to be considered);

(v) to create an evaluation framework for Independent Directors and the Board;

(vi) to provide necessary reports to the Chairman after the evaluation process is completed by the Directors;

(vii) to assist in developing a succession plan for the Board and Senior Management;

(viii)to assist the Board in fulfilling responsibilities entrusted from time-to-time;

(ix) delegation of any of its powers to any Member of the Committee or the Compliance Officer.

Composition
The Nomination & Remuneration Committee of the Company comprises of the following Directors: -

1. Dr. Krishna Behari Agarwal (Chairman)

2. ShriRavindra Kumar Tandon Independent, Non-Executive Director
3. Shri Anil Kumar Dalmia Independent, Non-Executive Director

Independent, Non-Executive Director

Shri Prabhat Kumar Mishra, Company Secretary acts as Secretary of the Committee.

Meetings and Attendance

During the financial year ended 31st March, 2022, 2 (Two) meetings were held on:-
a) June 28, 2021.
b) February 09, 2022

The attendance at the Nomination & Remuneration Committee Meeting was as under: -

SI. No. Name of Director No. of Meetings attended
1. Dr. Krishna Behari Agarwal (Chairman) 2
2. Shri Ravindra Kumar Tandon 2
3. Shri Anil Kumar Dalmia 2

Remuneration Policy
Remuneration policy of the Company is directed towards rewarding performance, based on review of achievements.

The Non-Executive Directors are paid only sitting fees for meetings of the Board or any Committee thereof attended by
them.

The details of number of Equity Shares of the Company held by Non- Executive Directors as on 31st March, 2022 are
as under:

S.No. Name of Director No. of Equity Shares held

1 Shri Abhishek Singhania 71,92,368

2 Dr. Krishna Behari Agarwal 50

3 Shri Ravindra Kumar Tandon 17,859

4 Shri Partho Pratim Kar 93,463

Details of Remuneration paid to the Directors for the year ended 31st March, 2022

Sl. No Name of Director Salary Benefits Others S::telgg Total
1 Shri Abhishek Singhania - - - - -
2 Shri Ashok Gupta - - - 33040 33040
3 Shri Partho Pratim Kar - - - 5900 5900
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4 Smt Renu Nanda - - - 25960 25960
5 Dr. Krishna Behari Agarwal - - - 6844n0 68440
6 Shri Ravindra Kumar Tandon - - - 59000 59000
7 Shri Anil Kumar Dalmia - - - 49569 49560
S
)

(f) Performance Evaluation
Pursuant to the provisions of the Companies Act, 2013 and the Listing Regulations, the Board has carried out the annual

evaluation of its own performance, its Committees and Directors individually. A structured questionnaire was prepared
after circulating the draft forms, covering various aspects of the Board’s functioning such as adequacy of the composition
of the Board and its Committees, Board culture, execution and performance of specific duties, obligations and
governance. A consolidated summary of the ratings given by each Director was then prepared. The report of performance
evaluation was then discussed and noted by the Board. The performance evaluation of the Chairman and Managing
Director and the Non Independent Directors was carried out by the Independent Directors. The Directors expressed their
satisfaction with the evaluation process.

5. Stakeholders’ Relationship Committee - Mandatory Committee

(a) Broad terms of reference
Pursuant to provisions of Section 178(5) of the Companies Act, 2013 read with Regulation 20 of the Listing Regulations,

Committee of Directors (Stakeholders Relationship Committee) of the Board has been constituted. The Committee has
been formed to specifically look into the redressal of grievances of shareholders and other stakeholders. This Committee
shall consider and resolve the grievances of the shareholders/stakeholders of the Company including complaints related
to transfer of shares, non-receipt of balance sheet, dematerialization of shares / debentures / other securities and all
matters incidental or related thereto.

(b) Composition
The Stakeholders’ Relationship Committee of the Company comprises of the following Directors:

1. Dr. Krishna Behari Agarwal (Chairman) :  Independent, Non-Executive Director
2. Shri Anil Kumar Dalmia . Independent, Non-Executive Director
3. Shri Abhishek Singhania ** : Non-Executive, Non- Independent Director

* Appointed w.e.f. January 04, 2021

Shri Prabhat Kumar Mishra, Company Secretary acts as Secretary of the Committee and resigned wef February 10,
2022.

(c) Functions
The Committee specifically looks into redressal of shareholders and investors complaints such as transfer of shares, non-

receipts of shares, annual reports and to ensure expeditious share transfer process and to review the status of investors’
grievances, redressal mechanism and recommend measures to improve the level of investors’ services. The Company
received 13 (Thirteen) complaints during the F.Y. 2021-22, and all the 13 (Thirteen) complaints were redressed. No investor
grievance has remained unattended/ pending for more than thirty days. Investor's complaints received through SEBI are
redressed at www.scores.gov.in.

(d) Meetings & Attendance
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During the financial year ended 31st March, 2022, 4 (four) meetings were held on:

a. June 29, 2021
b.  August 13, 2021

¢.  October 30, 2021
d. February 10, 2022

The attendance at the above Meetings was as under: -

Sr. No. Name of Director No. of Meetings attended
1. Dr. Krishna Behari Agarwal (Chairman) 4
2. Shri Anil Kumar Dalmia 1
3. Shri Abhishek Singhania 2

6.  Risk Management Committee
The provisions of Regulation 21(5) of SEBI (LODR) Regulations, 2015 is not applicable on the Company. Hence, the
Company is not required to constitute Risk Management Committee and it decided that the matters related to Risk
Management shall continue be discussed in the Audit Committees as and when required.

7. MDICFO Certification
The Managing Director and the CFO have certified to the Board, interalia the accuracy of financial statements and adequacy
of Internal Controls for the financial reporting purpose as required under LODR Regulations, for the year ended 31.03.2022.

8. General Body Meetings
Dates and time of last three Annual General Meetings held are given below: -

F.Y. Date Time Venue

The Auditorium of Dr. Gaur Hari Singhania Institute of
Management & Research, Kamla Nagar, Kanpur -208005
2019-20 August 11,2020 12.00 Noon | Video Conferencing/Other Audio Visual Means

2020-21 | September 28, 2021 12.00 Noon | Video Conferencing/Other Audio Visual Means

2018-19 August 14, 2019 12.00 Noon

The Chairman of the Audit Committee Dr. Krishna Behari Agarwal was present at all the Annual General Meetings to answer
the queries of the Shareholders.

Special Resolution passed at the last three AGMs
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Date Short particulars of Special Resolution passed at the AGM

August 14, 2019 Following Special Resolution was passed for:-

*  Reappointment of Dr. Krishna Behari Agarwal (DIN-00339934) as an Independent
Director for five years;

*  Reappointment of Shri Kedar Nath Mehrotra (DIN-06749349) as an Independent
Director for five years;

»  Reappointment of Shri Ravindra Kumar Tandon (DIN-00159472) as an Independent
Director for five years;

*  Reappointment of Shri Anil Kumar Dalmia (DIN-00789089) as an Independent
Director for five years;

»  Approval for investment in M/s Nebula3D Services Private Limited ("Nebula3D"), an
associate company of the Company.

August 11,2020 «  Appointment of Smt. Renu Nanda (DIN-08493324) Non-Executive Independent
Woman Director

*  Re-appointment of Shri Ashok Gupta (DIN-00135288) as Managing Director

September 28, 2021 *  Appointment of Shri Abhishek Singhania (DIN-00087844) as Managing Director

»  Approval of Related Party Transactions with JK Consultancy and Services Private
Limited pursuant Section188 (1) (d) of Companies Act, 2013

There were no matters required to be dealt /passed by the Company through postal ballot, in any of the aforesaid meetings, as
required under the provisions of Scetion110 of the Companies Act, 2013.

9. Disclosures

i. Compliances with Governance Framework
The Company is in compliance with all.

ii. Related Party Transactions
Detail about the related party transaction has already been elaborated in the Directors’ Report and in the Balance
Sheet.

iii. Whistle Blower Policy/Vigil Mechanism

Pursuant to Section 177(9) and (10) of the Companies Act, 2013 and the LODR Regulations, the Company has
formulated Whistle Blower Policy for vigil mechanism for Directors and employees to report to the management
about the unethical behavior, fraud or violation of Company's Code of Conduct. The mechanism provides for
adequate safeguards against victimisation of employees and Directors who use such mechanism and makes
provision for direct access to the Chairperson of the Audit Committee in exceptional cases. None of the personnel
of the Company has been denied access to the Audit Committee. The Whistle Blower Policy is available on the
website of the Company.

(Weblink: https://www.jaykayenterprises.com/pdf/notices/Whistle%20Blower%20Policy.pdf ).

iv. Disclosure of Accounting Treatment
In the preparation of the financial statements, the Company has followed the IND-AS referred to in Section 133 of
the Companies Act, 2013. The significant accounting policies which are consistently applied are set out in the Notes
to the Financial Statements.
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v. Risk Management
Business risk evaluation and management is an ongoing process within the Company. The assessment is
periodically examined by the Board. The Risk Management Policy is available on the website of the Company
(Weblink: https://www.jaykayenterprises.com/pdf/notices/Risk%20Management%20Policy JKEL Final.pdf).

vi. Commodity price risk and Commodity hedging activities
The Company does not have any exposure of any commodity and accordingly, no hedging activities for the same
are carried out. Therefore, there is no disclosure to offer in terms of SEBI circular no.
SEBI/HO/CFD/CMD1/CIR/P/2018/0000000141 dated November 15, 2018.

vii. Details of outstanding warrant during the financial year 01.04.2021 to 31.03.2022

The Company on February 18, 2021 allotted 90,19,000 warrants to following persons belonging to Promoter

category:

Sr.No. | Name of promoters No. of Warrants allotted
1. Abhishek Singhania 41,00,000

2. J. K. Traders Limited 49,19,000

On August 20, 2021 the committee of directors approved to convert 40,87,500 warrants into equity shares in
following manner:

Sr.No. | Name of promoters No. of Warrants converted No. of equity shares alloted
1. Abhishek Singhania 18,50,000 18,50,000
2. J. K. Traders Limited 22,37,500 22,37,500

49,31,500 warrants were outstanding as on March 31, 2022.

viii. Details of utilization of funds raised through preferential allotment or qualified institutions placement as
specified under Regulation 32 (7A).
As per the SEBI Circular No. CIR/CFD/CMD1/162/2019 dated December 24, 2019, issued by the SEBI titled
“Format on Statement of Deviation or Variation for proceeds of public issue, rights issue, preferential issue,
Qualified Institutions Placement (QIP) etc.” and pursuant to Regulation 32 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, we hereby confirm that there is no deviation or variation in use of
proceeds raised through preferential issue. The funds are parked and utilized for general corporate purposes in due
course.

ix. 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
Board/ Ministry of Corporate Affairs or any such statutory authority.

The Certificate of Company Secretary in practice is annexed herewith as a part of the report

Xx.  Where the board had not accepted any recommendation of any committee of the board which is
mandatorily required, in the relevant financial year.
Not Applicable
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10.

1.

xi. Total fees for all services paid by the listed entity and its subsidiaries, on a consolidated basis, to the
statutory auditor and all entities in the network firm/network entity of which the statutory auditor is a part.
Details relating to fees paid to the Statutory Auditors are given in Note 23 to the Standalone Financial Statements
and Note 30 to the Consolidated Financial Statements.

xii. Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013.
Already been elaborated in the Directors’ Report.

xiii. Insider Trading
The Company has adopted an ‘Internal Code of Conduct for Regulating, Monitoring and Reporting of Trades by
Designated Persons' (‘the Code”) in accordance with the SEBI (Prohibition of Insider Trading) Regulations, 2015 (The
PIT Regulations). The Code is applicable to Promoters, Member of Promoter's Group, all Directors and such
Designated Employees who are expected to have access to unpublished price sensitive information relating to the
Company. The Company Secretary is the Compliance Officer for monitoring adherence to the said PIT Regulations.

The Company has also formulated ‘The Code of Practices and Procedures for Fair Disclosure of Unpublished Price
Sensitive Information (UPSI)" in compliance with the PIT Regulations. This Code is displayed on the website of the
Company.
(Weblink:https://www.jaykayenterprises.com/pdf/notices/Insider%20Trading%20policy%20 JKEI Final 06122017
Final.pdf)

xiv. Non-mandatory requirements

Adoption of non-mandatory requirements of the Listing Regulations is being reviewed by the Board from time-to
time.

Code of Conduct

The Board of Directors has already adopted the Code of Ethics & Business Conduct for the Directors and Senior
Management Personnel. This Code is a comprehensive code applicable to all Directors, Executives as well as Non-
executives and members of the Senior Management.

A copy of the Code has been put on the Company’s website www.jaykayenterprises.com.

The Code has been circulated to all the members of the Board and Senior Management Personnel and compliance of the
same has been affirmed by them. A declaration signed by the Managing Director in this regard is given below:

“I hereby confirm that:
As provided under the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, all Board Members and
Senior Management Personnel have affirmed compliance with Company’s Code of Business Conduct and Ethics for the year
ended 31st March, 2022.

Sd/-
(Abhishek Singhania)
Chairman and Managing Director”

Means of Communications
The Annual, Half yearly and Quarterly results are submitted to the Stock Exchange in accordance with LODR Regulation and
the same are normally published in Financial Express and Jansatta newspapers.

All vital information relating to the Company and its performance, including quarterly/half yearly results etc. are being
simultaneously posted on Company’s website www.jaykayenterprises.com and are also available on the website of the
Bombay Stock Exchange Ltd.
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12. General Shareholders Information

a) Address for Correspondence
Mr. Abhishek Pandey
Company Secretary
M/s. Jaykay Enterprises Ltd.
(Formerly J.K. Synthetics Ltd.)
Kamla Tower, Kanpur — 208001
Telephone No.: (0512) 2371478 - 81
Fax No.: (0512) 233 2665/ 239 9854
Email: cs@jaykayenterprises.com
Website: www.jaykayenterprises.com

b) Annual General Meeting
Date & Time : Tuesday, September 20, 2022 at 02.00 P.M.

Venue : The 76" AGM of the Company is being conducted through VC/OAVM
Facility, which does not require physical presence of Members at a
common venue. The deemed venue for the 76" AGM shall be the
Registered Office of the Company

¢) Financial Calendar (Tentative)

(@) First Quarter Results - On or before 14t August, 2022
(b) Second Quarter Results - On or before 14t November, 2022
(c) Third Quarter Resullts - On or before 14t February, 2023
(d) Results for the year ending On or before 30t May, 2023

31st March, 2023
d) Date of Book Closure
Tuesday the September 13, 2022 to Tuesday, September 13, 2022 (both day inclusive)

e) Dividend payment date: - No dividend is proposed.

f) Listing on Stock Exchanges/ Stock Code
The details regarding payment of listing fee to Stock Exchanges are given below:

Name of Stock Exchange Listing Fee paid up to Stock Code No.
The Bombay Stock Exchange Ltd., Mumbai 2022-2023 500306

Pursuant to SEBI's Exit Order dated 09.06.2015, the Uttar Pradesh Stock Exchange (UPSE) was allowed exit
through voluntary surrender of de-recognition. Accordingly, UPSE ceased to be a Stock Exchange. Therefore, the
listing agreements with the said Stock Exchange came to an end.

g) ISIN of the Company
The ISIN of the Company is INE 903A01025.
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h) Stock Market Data
The monthly high/ low share prices during the year 2021-22 are as follows: -

BSE BSE BSE BSE
MONTH HIGH Low SENSEX SENSEX

Rs. Rs. HIGH LowW
APRIL, 2021 43.95 34.75 50375.77 47204.50
MAY, 2021 38.25 28.50 52013.22 48028.07
JUNE, 2021 41.00 27.40 53126.73 51450.58
JULY, 2021 53.00 34.20 53290.81 51802.73
AUGUST, 2021 79.80 51.35 57625.26 52804.08
SEPTEMBER, 2021 66.30 52.00 60412.32 57263.90
OCTOBER, 2021 72.50 52.30 62245.43 58551.14
NOVEMBER, 2021 58.00 48.15 61036.56 56382.93
DECEMBER, 2021 56.00 46.55 59203.37 55132.68
JANUARY, 2022 69.65 53.70 61475.15 56409.63
FEBRUARY, 2022 66.00 52.65 59618.51 54383.20
MARCH, 2022 72.05 55.10 58890.92 52260.82

i) Registrar & Share Transfer Agents

The Company was having full-fledged share registry in house including direct connectivity with depository NSDL
and CDSL which provides all services of share transfer activities of physical and demat segments at single point as
per common agency concept of SEBI till September, 2021. The Company appointed M/s. Alankit Assignments
Limited to act as its Registrar and Share Transfer Agent w.e.f. October 23, 2021,

i)  Share Transfer System

Till September, 2022 the Share Transfer work and other activities of physical segment as well as
dematerialisation/rematerialisation of shares in electronic segment was attended in- house within the prescribed
period under Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Depository guidelines, the share transfer activities in physical segment are approved /
ratified by the Committee of Directors which meets periodically. From September, 2022 Company appointed M/s.
Alankit Assignments Limited as its Registrar and Share Transfer Agent for managing Share Transfer work and
other activities of physical segment as well as dematerialisation/rematerialisation of shares in electronic segment at
single point as per common agency concept of SEBI.

k) Details of shares and shareholders in Unclaimed Shares Suspense Accounts

Sr. No. Particulars Number

1. Number of shareholders at the beginning of the year i.e., 01.04.2021 1,28,282

2. Number of shares at the beginning of the year i.e., 01.04.2021 5,78,161

3. Number of shareholders who approached listed entity for transfer of shares NIL
from suspense accounts during the year i.e., 01.04.2021 to 31.03.2022

4, Number of shareholders whom shares were transferred from suspense NIL
accounts during the year i.e. 01.04.2021 to 31.03.2022

5. Number of shareholders lying in the suspense accounts at the end of the 12828
year i.e. 31.03.2022.
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I) Distribution of Shareholding as on March 31, 2022

0,
NO OF gﬁAgE % OF SHARE NO. OF ”’Hgtgl';g';'i
EQUITY SHARES HELD HOLDERS SHARES HELD
HOLDERS

UP_TO500 74663 94.92 4931040 10.361
501 T0 1000 1896 02.41 1524199 3.203
1001770 2000 948 01.21 1413202 2.969
2001 T0 3000 406 0052 1034459 2174
3001 TO 4000 131 00.17 468430 0.984
4001 TO 5000 150 00.19 724335 1522
5001 TO 10000 234 00.29 1765972 3711
10001 AND ABOVE 208 00.29 35720614 75.056
TOTAL 78656 100.00 47592252 100.00

m) Category of Shareholders as on March 31, 2022

Category No. of % of No. of Shares % of _
Shareholders Shareholders Held Shareholding
Promoters and Promoter Group 10 00.01 22038118 46.31
Mutual Funds / UTI 9 00.01 52085 00.11
Financial Institutions /Banks 43 00.06 19964 00.04
Insurance Companies 3 00.00 1373376 02.89
Foreign Institutional Investors 15 00.02 88277 00.19
Any other bank/Foreign 18 00.02 4850 00.01
Central government/State 1 00.00 100 00.00
Government(s)/President of India
Bodies Corporate 522 00.68 5449768 11.45
Individuals 74364 96.41 17171842 36.08
NBFCs registered with RBI 1 00.00 2000 00.00
Others 2144 02.78 1391872 02.93
TOTAL 77130 100.00 47592252 100.00

n) Dematerialization of Equity Shares
45058620 Equity shares of face value of Rs. 1/- each representing 94.68 % of the paid-up Equity capital of the
company have been dematerialized till 31.03.2022.

FOR AND ON BEHALF OF THE BOARD

Sd/ Sd/
Abhishek Singhania Partho Pratim Kar
Chairman and Managing Director Director
DIN- 00087844 DIN- 00508567

Place  :Kanpur
Date : August 10, 2022
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MANAGING DIRECTOR & CHIEF FINANCIAL OFFICER (CFO) CERTIFICATION

We the undersigned, in our respective capacities as Managing Director and Chief Financial Officer of Jaykay Enterprises
Limited ("the Company") to the best of our knowledge and belief certify that:

A.  We have reviewed Standalone and Consolidated Financial Statements and the Cash Flow Statement for the Financial
Year ended March 31, 2022 and that to the best of our knowledge and belief, we state that:

1. these Statements do not contain any materially untrue statement or omit any material fact or contain any
statements that might be misleading;

2. these statements together present a true and fair view of the Company's affairs and are in compliance with existing
Accounting Standards, applicable Laws and Regulations.

B. We further state that to the best of our knowledge and belief, there are no transactions entered into by the Company
during the year, which are fraudulent, illegal or violative of the Company's Code of Business Conduct.

C. We are responsible for establishing and maintaining Internal Controls for Financial Reporting and that we have
evaluated the effectiveness of Internal Control Systems of the Company pertaining to financial reporting of the
Company and have disclosed to the Auditors and Audit Committee, deficiencies in the design or operation of internal
controls, if any, of which we are aware and the steps we have taken or proposed to take to rectify these deficiencies.

D. We have indicated, based in our most recent evaluation, wherever applicable, to the Auditors and the Audit Committee:
1. significant changes, if any, in Internal Control over Financial Reporting during the year;

2. significant changes, if any, in the Accounting Policies during the year and that the same has been disclosed in the
Notes to the Financial Statements; and

3. instances of significant fraud of which we have become aware and the involvement therein, if any, of the
management or an employee having significant role in the Company's Internal Control System over the Financial
Reporting.

Yours faithfully

For Jaykay Enterprises Limited For Jaykay Enterprises Limited
Sd/- Sd/-

Abhishek Singhania Abhishek Pandey
Chairman and Managing Director Company Secretary

DIN: 00087844

Place :Kanpur
Date : August 10, 2022
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INDEPENDENT AUDITOR’S CERTIFICATE ON CORPORATE GOVERNANCE
To
The Members of JAYKAY ENTERPRISES LIMITED

1. This certificate is issued in accordance with the terms of our engagement letter dated 04/08/2022.
2. We, Gupta Vaish & Co., Chartered Accountants, the Statutory Auditors of JAYKAY ENTERPRISES LIMITED (‘the

Company”), have examined the compliance of conditions of Corporate Governance by the Company, for the year ended on

31st March, 2022, as stipulated in Regulations 17 to 27 and clauses (b) to (i) of Regulation 46(2) and para C and D of

Schedule V to the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (the “Listing Regulations”).
Management’s Responsibility

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

Auditor’s Responsibility

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

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

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

7. 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.

Opinion
8. Based on our examination of the relevant records and according to the information and explanations provided to us and the

representations provided by the Management, we certify that the Company has complied with the conditions of Corporate
Governance as stipulated in Regulation 17 to 27 and clauses (b) to (i) of Regulation 46(2) and para C and D of Schedule
V to the Listing Regulations during the year ended 31st March, 2022.

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

For Gupta Vaish & Co.

S/d-
Chartered Accountants
(Firm’s Registration No. 0005087C)

Rajendra  Gupta
(Partner)
Date: 10/08/2022 ( Membership No.073250)
Place: KANPUR UDIN:
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015)
To,

The Members of
Jaykay Enterprises Ltd.
Kamla Tower

Kanpur 208001.

| have examined the relevant registers, records, forms, returns and disclosures received from the Directors of the Jaykay
Enterprises Ltd. having CIN: L99999UP1961PLC001187 and having registered office at Kamla Tower Kanpur 208001 (herein after
referred to as Company),produced before me by the Company for the purpose of issuing this Certificate, in accordance with
Regulation 34(3) read with the Schedule V Para- C Sub-clause 10 (i) of Securities and Exchange Board of India ( Listing
Obligations and Disclosures Requirements) Regulations 2015.

In my opinion and to the best of my information and according to the verifications ( including Director Identification Number (DIN)
status at portal www.mca.gov.in) as considered necessary and explanations furnished to me by the Company and its officers and
considering the relaxations granted by the Ministry of Corporate Affairs and Securities And Exchange Board of India warranted due
to the spread of COVID-19 PANDEMIC , | hereby certify that none of the Directors on the Board of the Company as stated below for
the Financial Year ending 31st March 2022 have been debarred or disqualified from being appointed or continuing as Directors of
companies by Securities and Exchange Board Of India , Ministry of Corporate Affairs or such other Statutory Authority:

S No.| Name of Director DIN Date of Appointment
1 Sh. Abhishek Singhania 00087844 04.01.2021
2 Sh.Ravindra Kumar Tandon 00159472 25.08.2003
3 *Dr.Krsihna Bihari Agarwal 00339934 08.01.1987
4, Sh. Partho Pratim Kar 00508567 12.02.2021
5. Sh.Anil Kumar Dalmia 00789089 28.05.2012
6. Smt. Renu Nanda 08493324 14.08.2019

e Ceased Directors w.e.f. *15.06.2022 and ** 11.04.2022

Ensuring the eligibility of for the appointment /continuity of every Director on the Board is the responsibility of the management of the
Company. Our responsibility is to express opinion on these based on our verification. This certificate 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.
Place: Kanpur Signature:: Sd/-
Date : 05.08.2022 Name :Banthia And Company
UDIN: A004933D000746841 (GO02EK.Banthia )
Membership No: ACS 4933
C.P. No.: 1405
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Management Discussion and Analysis Report
WORLD ECONOMIC OUTLOOK

The conflict in Ukraine has brought significant economic damage leading to slowdown in global growth in 2022 and adding
to inflation. Fuel and food prices have increased rapidly, hitting vulnerable populations in low-income countries hardest.
Global growth is projected to slow down to 3.6 percent in 2022 and 2023. Beyond 2023, global growth is forecasted to
decline to about 3.3 percent over the medium term. War-induced commodity price increases and broadening price
pressures have led to 2022 inflation projections of 5.7 percent in advanced economies and 8.7 percent in emerging market
and developing economies—1.8 and 2.8 percentage points higher than projected last January. Multilateral efforts to
respond to the humanitarian crisis, prevent further economic fragmentation, maintain global liquidity, manage debt
distress, tackle climate change, and end the pandemic are essential.

INDIA ECONOMIC GROWTH

In the last few years, India had emerged as the fastest growing major economy in the world and is expected to be one of the
top three economic powers in the world over the next 10-15 years, backed by its robust democracy and strong partnerships.
FY 2020-21 was another unprecedented year of demand contraction on back of pandemic while GDP tells an interesting
story about the two halves. Looking at the domestic demand potential, India is expected to grow by 7.1%—-7.6% in FY22-23
and 6%—6.7% in FY23-24. This will ensure that India reigns as the world's fastest-growing economy over the next few years,
driving world growth even as several major economies brace themselves for a slowdown or possibly a recession.

ORGANISATION OVERVIEW:

Jaykay Enterprises Limited (JKE), part of J K Organisation and part of the 140 —year plus old diversified JK conglomerate owes
its name to Late Lala Juggilal Singhania and his son Late Kamlapat Singhania, a dynamic personality with a broad vision.
Inspired by the cause of Swadeshi movement of Mahatma Gandhi, and driven by the zeal to set up an Indian enterprise, Lala
Kamlapat Singhania founded J.K. Organisation in the 19th century ushering in a new industrial era in India. The process of
industrialization was worthily and successfully carried by Sir Padampat Singhania in fulfilling the vision and dream of his
father and grandfather and made J.K. Organisation as one of the largest private sector group in India. Initially the Company
was incorporated under the name 'J.K. Investment Trust Limited', and functioned primarily as an investment Company. It
ceased to be recognized as investment trust Company in 1959. In 1960 The Company changed its name to J. K. Synthetics
Ltd. Later the Company name was changed to Jaykay Enterprises Limited.

BUSINESS OVERVIEW

JKE was initially engaged in the business of manufacturing of nylon and acrylic fibres and later went into Registrar and Share
Transfer Agent activities and now have entered through its associate and subsidiary in various business operations in the
area of 3D Printing & Technology. In the global scenario, JKE decided to venture into cutting edge technology services and
manufacturing business and invested in M/s Nebula 3D Services Private Limited which is already working in the area of
scanning, reverse engineering, benchmarking, Designing and Modelling. The Company has diversified itself into real estate
activities and altered its object clause to include inter-alia objects relating to development of products and services in the
areas of engineering products across various industry verticals, software designing and development, manufacturing of
parts and accessories used in defence and aerospace sector, space technology equipments, to deal in metals, alloys, metal
products and other allied products.

JOINT VENTURE:

With an aim to strengthen its leadership position in the metal printing market segment, JKE had entered into a strategic
partnership with the global leaders in 3D Metal design and printing market. JKE had signed a Joint Venture and Shareholders
Agreement with M/s Additive 3D Pte Ltd(A3D) an affiliate to M/s EOS Singapore Pte Ltd ('hereinafter referred as EQS') and
consequent upon which a JointVenture (JV) company had been incorporated in the name of M/s Neumesh Labs Private
Limited (‘Neumesh') for the purpose, and the shareholding each of JKE and EOS respectively is 70% and 30% in said JV
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company, basically to engage, inter alia, in the business of the 3D printing technology in India.

SUBSIDIARY COMPANY/ASSOCIATE COMPANY:

The Company has one subsidiary and one Associate Company, namely
(i) Neumesh Labs Private Limited (Subsidiary Company) and
(i) Nebula3D Services Private Limited (Associate)

The in-house Research and Development department enables to achieve cost and leadership. The strong team keeps itself
regularly updated to adapt to the latest technologies. Further the JV Company(Subsidiary) 'Neumesh' has established a
Centre of Excellence (COE) in bengaluru, the COE has state of the art EOS Software, Machines & Practices of cutting-edge 3D
technology. Any further development in the matter shall be informed accordingly.

HUMAN RESOURCE DEVELOPMENT:

The Company believes that safe and healthy working conditions at premises are as necessary and as important as
production, productivity and quality. Company complies with all applicable statutory provisions pertaining to health and
safety and takes all possible measures to prevent accidents and occupational hazards. The Company provides the necessary
information, promotes awareness and provides training to all employees to carry out their tasks in a safe and responsive
manner.

SWOT ANALYSIS:

Strengths:

@ Promoters have 140 plus years old diversified conglomerate in various fields with presence across the region in India.
@ Technically sound with ultra-modern machineries.

@ Established a good reputation in the market as reliable manufacturer and supplier of quality products.
Weakness

® Foreign Market and Business Globally.

Opportunity

@ Potential market and ability to capture the growth by aggressive sale promotion policy.

@ Defence Manufacturing, spare parts indigenization.

® The indigenization push of the Government of India(Gol) will help in adoption of this technology.
Threat

® Threat increasing competition from unorganized sectors and other peers.

ENVIRONMENT & SOCIAL RESPONSIBILITY:

The Company undertakes numerous initiatives, involving employees and providing direction for participation in addition to
the office environment. The Company's concern for the environment is reflected in the following initiatives: Encouraging
judicious use of natural resources. Recycling, pollution control to ensure clean air and water, reduction of wastes. The
Company is focusing on sustainable manufacturing.
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INDEPENDENT AUDITOR'S REPORT

TO THE MEMBERS OF JAYKAY ENTERPRISES LIMITED

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the accompanying consolidated financial statements of Jaykay Enterprises Limited (“hereinafter referred to
as the “Holding Company”) and its Subsidiary (“hereinafter referred to as “the Group”), its associate, which comprise the
consolidated Balance Sheet as at March 31, 2022, and the consolidated statement of Profit and Loss(including other
comprehensive income), the consolidated statement of changes in equityand the consolidated cash flows Statement for the
year then ended, and notes to the consolidated financial statements, including a summary of significant accounting policies
(hereinafter referred to as “the consolidated financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid consolidated
financial statements give the information required by the Companies Act,2013(the “Act”) in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of their consolidated state
of affairs of the Groupas at March 31, 2022, of consolidated Profit, consolidated changes in equity and its consolidated cash
flows for the year then ended.

Basis for Opinion

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

Emphasis of Matter

We draw attention to the following matters reported by the auditors of associate — Nebula 3D Services Private Limited in
their auditor'sreport on the financial statements:

Going Concern

The Company has substantial accumulated losses carried forward from the previous year and has incurred significant losses
during the current year and previous financial years resulting in substantial erosion of net worth as at 31 March 2022.
However, the financial statements of the Company have been prepared on a going concern basis based on the financial
support confirmed by the shareholders and other reasons stated in the notes to the financial statements of associate.

Our opinion is not modified in respect of this matter.
Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated IndAS financial statements for the year ended March 31 2022. These matters were addressed in the context of
our audit of the consolidated Ind AS financialstatements and in forming our opinion thereon, and we do not provide a
separate opinion on these matters. We have determined the matters described below to be the key Audit Matters to be
communicated in our reports.

S| Reporting How was the Key Audit Matter addressed
no. in the audit
1 Assessment of Deferred Tax Assets not recognized by | Principal Audit Procedure Performed

the holding company on carry forward of losses Rs.
1896.87lacs (Refer note 32(a) to the | i We have tested the period over which the
consolidatedfinancial statements) deferred tax assets on unabsorbed losses
The recognition and measurement of deferred tax items | would be recovered against future taxable
require determination of difference between the | income.

recognition and the measurement of assets , liabilities,
income and expenses in accordance with the Income Tax | ii We have tested the management under
Act and other applicable tax laws including application of | lying assumption and judgement in
ICDS and financial reporting in accordance with Ind AS | estimating the future taxable income.
Assessment of deferred tax assets is done by the
management at the close of each financial year taking
into account forecast of future taxable results.
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Considering the probability of future taxable income , the
company had not recognised Deferred tax Assets (DTA)
of Rs. 434.00 lacs on carry forward loss of Rs. 1896.87
lacs. We have considered the assessment of deferred tax
liabilities and assets as a Key AuditMatter due to the
importance of management estimation and judgement
and a materiality of the amount.

Our opinion is not modified in respect of above matter.
Information Other than the Consolidated Financial Statements and Auditor's Report thereon

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

Our opinion on the consolidated 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 consolidated financial statements, our responsibility is to read the other Information
and, in doing so, consider whether the other information is materially

inconsistent with the consolidated financial statements or our knowledge obtained during the course of our in 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.

Responsibilities of Management and Those Charged with Governance for the Consolidated Financial Statements

The Company's Board of Directors is responsible for the preparation and presentation of these consolidated financial
statements in term of the requirements of the Act, that give a true and fair view of the consolidated financial position,
consolidated financial performance and consolidated cash flows of the Group including its Associates in accordance with the
accounting principles generally accepted in India, including the Indian Accounting Standards specified under section 133 of
the Act. The respective Board of Directors of the Group and of its associates are responsible for maintenance of adequate
accounting records in accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and the design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring accuracy and completeness of the
accounting records, relevant to the preparation and presentation of the financial statements that give a true and fair view
and are free from material misstatement, whether due to fraud or error, which have beenused for the purpose of
preparation of the consolidated financial statements by the Directors of the Company, as aforesaid.

In preparing the consolidated financial statements, the respective Board of Directors of the Companies included in the
Group and of its associates are responsible for assessing the ability of the respective entities 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 their respective entities or to cease operations, or has no realistic alternative
but to do so.

The respective Board of Directors of the Group and of its associates are responsible for overseeing the financial reporting
process of the Company and of its associates.

Auditor's Responsibilities for the Audit of the Consolidated Financial Statements

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

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

@ Identify and assess the risks of material misstatement of the consolidated 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
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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)(l) 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.

® Evaluate 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 ability of the Company and its associates 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
consolidated 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 and its associates to cease to continue as a going concern.

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

@ Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business activities
within the Group and its associates to express an opinion on the consolidated financial statements. We are responsible
for the direction, supervision and performance of the audit of the financial statements of such entities included in the
consolidated financial statements of which we are the independent auditors. For the one associate included in the
consolidated financial statements, which have been audited by other auditor, such other auditor remain responsible
for the direction, supervisions and performance of the audits carried out by him .We remain solely responsible for our
audit opinion.

We communicate with those charged with governance of the Company and such other entities included in the consolidated
financial statements of which we are the independent auditors 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 consolidated 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.

Other Matters

We did not audit the financial statements of One Subsidiary and one associate included in the financial statement results
whose financial statement reflects total assets of Rs.2474.01 Lacs and net assets of Rs.900.79 lacs as at 31st March,2022,
total revenue of Rs.1054.75 Lacs ,total net profit after tax of Rs.182.26 lacs, net cash flow of Rs.524.58 lacs and share of
loss of Rs.17.65 lakhs is included in the consolidated financial results for the year ended 31st March 2022 respectively.
The financial statement of the subsidiary and associate have been audited by other auditor whose report has been
furnished to us by the Management and our opinion on the consolidated financial statements in so far as it relates to the
amount and disclosure included in respect of the associate, and our report in terms of sub-sections (3) and (11) of
Section 143 of the Act, in so far as it relates to the aforesaid associate, is based solely on the report of the other auditor.

Report on Other Legal and Regulatory Requirements
As required by Section 143(3) of the Act, we report, to the extent applicable, that:

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

(b) In our opinion, proper books of account as required by law relating to preparation of the aforesaid consolidated financial
statements have been kept so far as it appears from our examination of those books and the reports of the other auditors.

(c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss, and the Consolidated Cash Flow
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Statement dealt with by this Report are in agreement with the relevant books of account maintained for the purpose of
preparation of the consolidated financial statements.

(d) In our opinion, the aforesaid consolidated financial statements comply with the Accounting Standards specified under
Section 133 of the Act.

(e) On the basis of the written representations received from the directors of the Company as on 31st March, 2022 taken on
record by the Board of Directors of the Company and the reports of the statutory auditors of Subsidiary Company and
associate companies, none of the directors of the Company, Subsidiary Company and associate companies incorporated in
India is disqualified as on 31st March, 2022 from being appointed as a director in terms of Section 164 (2) of the Act.

(f) With respect to the adequacy of internal financial controls over financial reporting of the Company,Subsidiary Company
and associate companies the operating effectiveness of such controls, refer to our separate report in “Annexure-C”

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

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

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

I.  The consolidated financial statements disclose the impact of pending litigations on the consolidated financial position
of the Group, its associates. Refer Note 36 (b)to the consolidated financial statements.

Il. The Group and its associates did not have any material foreseeable losses on long-term contracts including derivative
contracts.

Ill. There were no amounts which were required to be transferred to the Investor Education and Protection Fund by the
Group and its associate companies.

IV. (a) The respective Managements of the Company and its subsidiary and associate , whose financial statements have
been audited under the Act, have represented to us that, to the best of their 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 or any of such subsidiaries 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, directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Company or any of such subsidiaries (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

(b) The respective Managements of the Company and its subsidiary and associate which are companies incorporated
in India, whose financial statements have been audited under the Act, have represented to us that, to the best of their
knowledge and belief, no funds (which are material either individually or in the aggregate) have been received by the
Company or any of such subsidiaries from any person or entity, including foreign entity (“Funding Parties”), with the
understanding, whether recorded in writing or otherwise, that the Company or any of such subsidiaries shall, 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
performed by us on the Company and its subsidiary and associate,whose financial statements have been audited
under the Act, nothing has come to our notice that has caused us to believe that the representations under sub-
clause (i) and (ii) of Rule 11(e), as provided under (a) and (b) above, contain any material misstatement.

V.  The company has not declared or paid any dividend during the year.

For Gupta Vaish & Co.
Chartered Accountants
Registration Number: 005087C

Date: 27-05-2022
Place: Kanpur Rajendra Gupta

(PARTNER)

Membership Number: 073250
UDIN NO:22073250AJTJHK5121
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ANNEXURE “C” TO THE INDEPENDENT AUDITORS REPORT OF EVEN DATE ON THE CONSOLIDATED
FINANCIAL STATEMENTS OFJAYKAY ENTERPRISES LIMITED

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

In conjunction with our audit of the consolidated financial statements of the company as of and for the year ended 31st
March, 2022 , we have audited the internal financial controls over financial reporting of Jaykay Enterprises Limited
(“hereinafter referred to as the “Holding Company”) and its Subsidiary (“hereinafter referred to as “the Group”), its
associate entity as of that date.

Management's Responsibility for Internal Financial Controls

The Respective Board of Directors of the Group and its associate entity, are 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 ICAl 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 Groupand its associate entity 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
authorisations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or disposition of the company's assets that could have a material effect
on the financial statements.
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Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

Opinion

In our opinion, the Group and its associate entity, have , 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 2022 , based on the internal control over financial reporting criteria established by the Company considering the

essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial
Reporting issued by the Institute of Chartered Accountants of India.

For Gupta Vaish & Co.
Chartered Accountants
Registration Number: 005087C

Date: 27-05-2022
Place: Kanpur Rajendra Gupta

(PARTNER)

Membership Number: 073250
UDIN NO:22073250AJTJHK5121
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INDEPENDENT AUDITOR'S REPORT
To The Members of JAYKAY ENTERPRISES LIMITED
Report on the Audit of Standalone Financial Statements
Opinion
We have audited thestandalone financial statements ofJAYKAY ENTERPRISES LIMITED (“the Company”), which comprise the
balance sheet as at 31st March 2022, and the statement of Profit and Lossincluding Other Comprehensive Income,

statement of changes in equity and statement of cash flows for the year then ended, and notes to the standalone 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 standalone
financial statements give the information required by the Act in the manner so required and give a true and fair view in
conformity with the Indian Accounting Standards prescribed under section 133 of the Act, read with the Companies ( Indian
Accounting Standards) Rules, 2015, as amended ,( "Ind AS") and other accounting principles generally accepted in India, of
the state of affairs of the Company as at March 31, 2022, and the Loss,Total Comprehensive Income, changes in equity and
its cash flows for the year ended on that date.

Basis for Opinion

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

Emphasis of Matter
We draw attention to note no. 32 to the financial statements, which reads as under:

The business of the Associate M/s. Nebula3D Services Private Limited was impacted badly due to pandemic disease (Covid-
19 first & second wave). However, there is no impact on going concern of the company as the company expects good market
in future. Further, during the current FY., the company has been successful in significantly reducing the losses and company
has a positive outlook for future. It is pertinent to mention that the company yielded cash profits during the FY 21-22 itself.
Therefore, the management is of the view, there is no need to impair in the value of Investment in the Associate.

Our opinion is not modified in respect of above matter.
Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
standalone Ind AS financial statements for the year ended March 31 2022. These matters were addressed in the context of
our audit of the standalone Ind AS financial statements and in forming our opinion thereon, and we do not provide a
separate opinion on these matters. We have determined the matters described below to be the key Audit Matters to be
communicated in our reports.

Sl Reporting How was the Key Audit Matter addressed
no. in the audit
1 Assessment of Deferred Tax Assets not recognized by | Principal Audit Procedure Performed

the company on carry forward of losses Rs. 1896.87lacs

(Refer note 25(a) to the financial statements) i We have tested the period over which the

The recognition and measurement of deferred tax items | deferred tax assets on unabsorbed losses
require determination of difference between the | would be recovered against future taxable
recognition and the measurement of assets , liabilities, | income.

income and expenses in accordance with the Income Tax
Act and other applicable tax laws including application of | ii We have tested the management under
ICDS and financial reporting in accordance with Ind AS | lying assumption and judgement in
.Assessment of deferred tax assets is done by the | estimating the future taxable income.
management at the close of each financial year taking
into account forecast of future taxable results.
Considering the probability of future taxable income , the
company had not recognised Deferred tax Assets (DTA)
of Rs.434.00 lacs on carry forward loss of Rs. 1896.87
lacs. We have considered the assessment of deferred tax
liabilities and assets as a Key Matter due to the
importance of management estimation and judgement
and a materiality of the amount.
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Our opinion is not modified in respect of above matter.
Information Other than the Standalone financial statements and Auditor's Report Thereon

The Company's Board of Directors is responsible for the preparation of the other information. The other information
comprises the information included in 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
standalone financial statements and our auditor's report thereon.

Our opinion on the standalone 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 standalone financial statements, our responsibility is to read the other Information and,
in doing so, consider whether the other information is materially inconsistent with the standalone 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 Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in section 134(5) of the Companies Act, 2013 (“the
Act”) with respect to the preparation of these standalone financial statements that give a true and fair view of the financial
position, financial performance,Total Comprehensive Income, changes in equity and cash flows of the Company in
accordance with the Ind AS and other accounting principles generally accepted in India. This responsibility also includes
maintenance of adequate accounting records in accordance with the provisions of the Act for safeguarding 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.

ThoseBoard 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 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 toinfluence the economic decisions of users taken on
the basis of these standalone financial statements .

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

@ |dentify and assess the risks of material misstatement of the standalone 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 financial control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(l) 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.

® Evaluate 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

60



disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up to the
date of our auditor's report. However, future events or conditions may cause the Company to cease to continue as a
going concern.

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

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

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

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 the” Annexure A” a statement on the
matters specified in paragraphs 3 and 4 of the Order, to the extent applicable.

As required by Section 143(3) of the Act, we report that:

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

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

(c) The Balance Sheet, the Statement of Profit and Lossincluding Other Comprehensive Income, statement of changes
in Equityand the Cash Flow Statement dealt with by this Report are in agreement with the books of account.

(d) In our opinion, the aforesaid standalone financial statements comply with the IndianAccounting Standards
specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

(e) On the basis of the written representations received from the directors as on 31st March, 2022 taken on record by
the Board of Directors, none of the directors is disqualified as on 31st March, 2022 from being appointed as a
director in terms of Section 164 (2) of the Act.

(f)  With respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate Report in “Annexure B”.

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

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

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

i The Company has disclosed the impact of pending litigations on its financial position in its standalone
financial statements -Refer Note No 29(b) to the financial statements.

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

iii. There were no amounts which were required to be transferred to the Investor Education and Protection
Fund by the Company.
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iv. (a)

(b)

(c)

The management has represented that, to the best of it's knowledge and belief, other than as
disclosed in the notes to the accounts, no funds 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(s) or entity(ies), including foreign entities (“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.

The management has represented, that, to the best of it's knowledge and belief, other than as
disclosed in the notes to the accounts, no funds have been received by the Company from any
person(s) or entity(ies), including foreign entities (“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; and

Based on such audit procedures we have 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 (a) and (b) contain any material mis-statement.

The company has not declared or paid any dividend during the year .

Date: 27-05-2022
Place: Kanpur

For Gupta Vaish & Co.
Chartered Accountants
Registration Number: 005087C

Rajendra Gupta
(PARTNER)
Membership Number: 073250

UDIN NO:22073250AJTJHK5121
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ANNEXURE “A” TO THE INDEPENDENT AUDITORS' REPORT
Re: JAYKAY ENTERPRISES LIMITED

The Annexure referred to in our Independent Auditors' Report to the members of the Company on the standalone
financial statements for the year ended 31" March, 2022, We report that:

(a)

(b)

In respect of its Property ,Plant and Equipment and Intangible Assets :

(A) The Company has maintained proper records showing full particulars, including Quantitative details
and situation of fixed assets other than furniture and fixtures and office equipments.

(B) The company does not have any intangible assets and therefor provision of para 3(i)(a)(B) of Companies
(Auditor's Report ) Order, 2020 are not applicable to company.

The assets have been physically verified by the management during the year. No material discrepancies were
noticed on such verification.

According to the information and explanation given to us and on the basis of our examination of the records of the

company, the title deeds of the immovable properties are held in the name of the Company. However, the company
does not hold title deeds of three buildings, details given below:

Description of Gross Held in Whether Period Held Reason for not being held in name
property carrying name of promoter, of company

value(Rs.in director or their

Lacs) relative or

employees

Land & Building 4.87 | - No 01-07-1977 Refer Note No 1(1) of Balance
situated at 5, Sheet
Riverside Road,
North
24 Parganas, 80.95 | - No 05-09-1985 Refer Note No 1(2) of Balance
Barrackpore, Sheet
Kolkata
Flat No.42, Sarnath, 1.82 | - No 19-07-1968 Refer Note No 1(3) of Balance
Mumbai Sheet

(d)

(e)

According to the information and explanations given to us , the company has not revalued its property ,plant
and equipments (including right of use assets) or intangible assets or both during the year .

According to the information and explanations given to us, the company does not hold any benami property
under the Benami Transactions (Prohibition) Act 1988 (45 of 1988) and rules made thereunder. Therefore
provisions of paragraph 3(I) (e) of the Companies (Auditor's Report ) Order, 2020 are not applicable to the
company.

In respect of its Inventories:

(a)

(b)

The Company has stock in trade of Land and Building only and, therefore, the provisions of clause 3(ii) of the
Companies (Auditor's Report) Order, 2016 are not applicable to the Company.

During any point of time of the year, the company has not been sanctioned any working capital limits, from
banks or financial institutions on the basis of security of current assets; Therefore  provisions of paragraph
3(ii)(b) of Companies (Auditor's Report ) Order, 2020 are not applicable to company .

In respect of loans secured or unsecured, investments in, provided any guarantee or security or granted any loans or
advances in the nature of loans, secured or unsecured to companies, firms, Limited Liability partnerships or any other
parties, according to the information and explanations given to us:

a.

The company has made investments in and granted loans or advances in the nature of loans, secured or
unsecured, to companies, firms, Limited Liability Partnerships or any other parties as under:

63



vi.

vii.

Rs.in Lacs

Investment Security/ Loans Advances in
including Guarantees nature of loans
Application
Money
Aggregate
amount granted/
provided during
the year
- Subsidiaries
- Joint Ventures - 602.10 894.06 705.00
Associates
- Others -
Balance
outstanding as at
balance sheet
date in respect of
above cases
- Subsidiaries
- Joint Ventures - 602.10 894.06 705.00
Associates
- Others 353.45 - 62.50
b.  The investments made, guarantees provided, security given 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.

There are no stipulations for the repayment of loan and Interest thereon.
There is no amount overdue for more than ninety days

There is no loan or advance in the nature of loan granted which has fallen due during the year, has been
renewed or extended or fresh loans granted to settle the overdues of existing loans given to the same parties.

The company has not granted loans to promoters , related parties as defined in clause( 76) of section 2 of the
companies act2013 which are repayable on demand or without specifying any terms or period of
repayments . Therefore provisions of paragraph 3 (iii)(f) of Companies (Auditor's Report ) Order, 2020 are
not applicable to company.

In our opinion and according to the information and explanation given to us, the Company has complied with the
provisions of section 185 and 186 of the Companies Act, with respect to the loans and investments made.

In our opinion and according to information and explanations given to us, the company has not accepted any
deposits within the provisions of sections 73 to 76 or any other relevant provisions of the Companies Act, 2013 and
the rules made thereunder . Therefore , the provisions of paragraph 3 (v) of the Companies (Auditor's Report )
order, 2020, are not applicable to the company.

No manufacturing activities have been carried out during the year, the provisions of clause 3(vi) of the Companies
(Auditor's Report) Order, 2020 are, therefore, not applicable to the Company.

According to the information and explanations given to us, in respect of statutory and other dues:

(a)

The Company is generally regular in depositing with appropriate authorities undisputed statutory dues including
provident fund, employees' state insurance, income tax, sales tax, service tax, goods and service tax , duty of
custom , duty of excise, value added tax, cess and any other statutory dues applicable to it.

According to the information and explanations given to us, no undisputed amounts payable in respect of
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viii.

Xi.

Xii.

xiii.

Xiv.

XV.

Provident fund , Employees State Insurance , Income Tax, Sales Tax, Service Tax, goods and service tax , Duty of
Custom, Duty of Excise, Value Added Tax, GST, Cess and other material Statutory dues were in arrear as at 31"
March, 2022 for a period more than six months from the date they became payable.

(b)  According to the records of the company, there are no cases of income tax, sales tax, service tax, goods and
service tax ,duty of custom, duty of excise or value added tax which have not been deposited on account of
any dispute .

According to the information and explanations given to us, there is no transactions which have not been recorded in
the books of account but have been surrendered or disclosed as income during the year in the tax assessments
under the Income Tax Act, 1961 (43 of 1961).

a) The Company has not taken any loans or other borrowings from any lender. Hence reporting under clause
3(ix)(a) of the Order is not applicable.

b)  In our opinion and according to the information and explanations given to us, the company has not been a
declared wilful defaulter by any bank or financial institution or other lender;

c) The Company has not taken any term loan during the year and there are no outstanding term loans at the
beginning of the year and hence, reporting under clause 3(ix)© of the Order is not applicable.

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

e) In our opinion and according to the information and explanations given to us, the company has not taken any
funds from any entity or person on account of or to meet the obligations of its subsidiaries, associates or joint
ventures.

f) In our opinion and according to the information and explanations given to us, the company has not raised loans
during the year on the pledge of securities held in its subsidiaries, joint ventures or associate companies;

(a) The Company has not raised moneys by way of initial public offer or further public offer (including debt
instruments) during the year and hence reporting under clause 3(x)(a) of the Order is not applicable.

(b) In our opinion and according to the information and explanations given to us, the company has made
preferential allotment or private placement of shares during the year and the requirements of section 42 and
section 62 of the Companies Act, 2013 have been complied with and the funds raised have been used for the
purposes for which the funds were raised.

(a) According to the information and explanations given to us, no fraud by the Company or on the Company has
been noticed or reported during the course of our audit.

(b) No report under sub- section (12) of section 143 of the Companies Act, has been filed by auditors in Form
ADT- 4 as prescribed under rule 13 of Companies (Audit and Auditors ) Rules, 2014 with the Central
Government .

(c) As represented to us by the management , there are no Whistle blower complaints received by the company
during the year .

In our opinion and according to the information and explanations given to us ,the company is not a Nidhi Company.
Therefore, the provisions of Clause (xii) of paragraph 3 of the order are not applicable to the Company.

According to the information and explanations given to us and based on our examination of the records of the
Company, All transactions with the related parties are in compliance with sections 177 and 188 of Companies Act
where applicable, and the details have been disclosed in the financial statements, etc., as required by the applicable
accounting standards;

(a) Inour opinion and based on the examination, the company has an internal audit system commensurate with the
size and nature of its business.

(b)  We have considered the internal audit reports issued till date, for the period under audit.

According to the information and explanations given to us , in our opinion during the year the company has not
entered into any non-cash transactions with its directors or persons connected with its directors and hence
provisions of section 192 of the Companies Act, 2013 are not applicable to the company.
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XVi.

Xvii.

Xviii.

XiX.

XX.

(a) The Company is not required to be registered under section 45-IA of the Reserve Bank of India Act,1934;
(b) The company has not conducted any Non-Banking Financial or Housing Finance activities during the year;

(c) The company is not a Core Investment Company (CIC) as defined in the regulations made by the ReserveBank of
India;

(d) According to the information and explanations given to us,the group does not have any CIC as part ofthe group;

The company has incurred cash losses only during the current financial year but has not incurred cash losses during
the immediately preceding financial year .

There has been no resignation of the statutory auditors during the year and therefore the provisions of paragraph
3(xviii) of the Companies (Auditors' Report ) order, 2020, are not applicable to the company.

According to the information and explanations given to us and on the basis of the financial ratios, ageing and
expected dates of realization of financial assets and payment of financial liabilities, other information accompanying
the financial statements, our knowledge of the Board of Directors and management plans and based on our
examination of the evidence supporting the assumptions, nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date of the audit report that company is not 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. We, however, state that this is not an assurance as to the future viability of the company. We
further state that our reporting is based on the facts up to the date of the audit report and we neither give any
guarantee nor any assurance that all liabilities falling due within a period of one year from the balance sheet date,
will get discharged by the company as and when they fall due.

There is no liability of the company under the provisions of section 135 of the Companies Act, relating to Corporate
Social Responsibility. Therefore, the provisions of Clause (xx) of paragraph 3 of the order are not applicable to the
Company.

For Gupta Vaish & Co.

Chartered Accountants
Registration Number: 005087C

Date: 27-05-2022
Place: Kanpur Rajendra Gupta

(PARTNER)
Membership Number: 073250
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ANNEXURE“B”TO THE INDEPENDENT AUDITORS REPORT OF EVEN DATE ON THE
STANDALONE FINANCIAL STATEMENTS OF JAYKAY ENTERPRISES LIMITED

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 JAYKAY ENTERPRISES LIMITED (“the Company”) as
of 31 March 2022 in conjunction with our audit of the standalone 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 ICAl 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
authorisations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or
timely detection of unauthorised 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
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collusion or improper management override of controls, material misstatements due to error or fraud may occur and not be
detected. Also, projections of any evaluation of the internal financial controls over financial reporting to future periods are
subject to the risk that the internal financial control over financial reporting may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, 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 2022, based
on the internal control over financial reporting criteria established by the Company considering the essential components of
internal control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For Gupta Vaish & Co.
Chartered Accountants
Registration Number: 005087C

Date: 27-05-2022
Place: Kanpur Rajendra Gupta
(PARTNER)
Membership Number: 073250
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JAYKAY ENTERPRISES LIMITED

Consolidated Balance Sheet as at 31-03-2022

Amount in Lacs

Note No. As At As At
31-03-2022 31-03-2021
ASSETS
Non-current Assets
(a) Property, Plant and Equipment 515.43 517.30
(b) Investment Property 524.48 60.69
(c) Capital Work In Progress 726.52 -
(d) Goodwill on Consolidation 7.38 -
(e) Financial Assets
(i). Investments 3 5