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NOTICE

Notice is hereby given that the Fiftieth (50th) Annual General
Meeting of the members of SURYA ROSHNI LIMITED (“the
Company") will be held on Friday, the 15th September, 2023 at
12:00 noon, through Video Conferencing (*VC")/ Other Audio-
Visual Means ("OAVM"), to transact the following business:

ORDINARY BUSINESS

1. To consider and adopt the audited standalone financial
statement of the Company for the financial year
ended 31st March, 2023 and the reports of the Board
of Directors and Auditors thereon and the audited
consolidated financial statement of the Company for the
financial year ended 31st March, 2023 and the report of
Auditors thereon.

2. To declare final dividend of ¥ 4.00/- per equity share for
the financial year ended 31st March, 2023.

3. To appoint Mrs. Urmil Agarwal (Director Identification
No. — (00053809) who retires by rotation as a Director
and, being eligible, offers herself for re-appointment and
in this regard, to consider and if thought fit, to pass, with
or without modification(s), the following resolution as an
Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions
of Section 152 and other applicable provisions of
the Companies Act, 2013, Mrs. Urmil Agarwal (DIN:
00053809), who retires by rotation at this meeting be and
is hereby appointed as a Director of the Company.”

SPECIAL BUSINESS S.

4. To consider and, if thought fit, to pass with or without
modification(s), the following resolution as a Special
Resolution:
“RESOLVED THAT pursuant to Section 180(1)
(a) and other applicable provisions, if any, of the
Companies Act, 2013 read with the Rules made
thereunder (including any statutory modifications or
re-enactment thereof for the time being in force), the
consent of the Company be and is hereby accorded to
the Board of Directors of the Company or a Committee
of Directors authorised by the Board in this behalf for
creating such mortgage and / or charge of all the
immovable and movable properties of the Company
where so ever situated, present and future and the
whole of the undertaking of the Company in favour
of IDBI Bank Limited and / or Punjab National Bank,
acting for itself and as an agent of Banks to secure
the Working Capital Limits including CEL Limits for
forward cover of ¥ 1,79,700 lakh, secured on Second
Charge basis, lent and advanced / agreed to be

lent and advanced by State Bank of India, Punjab
National Bank, IDBI Bank Limited, Canara Bank, HDFC
Bank Limited, Bank of Baroda, DCB Bank Limited
and Union Bank of India to the Company, together
with interest thereon at the respective agreed rates,
interest tax, compound interest, additional interest,
liquidated damages, commitment charges, premia
on prepayment or on redemption, costs, charges,
expenses and other monies payable by the Company
to State Bank of India, Punjab National Bank, IDBI
Bank Limited, Canara Bank, HDFC Bank Limited, Bank
of Baroda, DCB Bank Limited and Union Bank of India
under Loan Agreements entered into/to be entered
into by the Company in respect of the aforesaid loans
together with interest thereon.

RESOLVED FURTHER THAT the Board of Directors of
the Company or a Committee of Directors authorised
by the Board in this behalf be and is hereby authorised
to finalise all agreement(s) for creating mortgage
and/or charge as aforesaid and to do all such acts,
deeds and matter as may be necessary or expedient
for giving effect to the above resolution.”

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 148 and such other applicable provisions, if
any, of the Companies Act, 2013, (the Act) and the
Companies (Auditand Auditors) Rules, 2014, including
any statutory modification or any amendment or any
substitution or re-enactment thereof for the time
being in force, the Cost Auditor M/s R J Goel & Co. (a
Cost Audit firm FRN:000026), who was appointed by
the Board of Directors of the Company to conduct the
audit of its cost records for the financial year ending
31st March, 2024, at a remuneration of ¥ 6,00,000
(Rupees Six lakh only) be and is hereby ratified.
RESOLVED FURTHER THAT the Board of Directors be
and are hereby authorised to do all such acts, deeds,
matters, things and take all such steps as may be
necessary desirable or expedient to give effect to this
resolution.”
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To consider and, if thought fit, to pass with or without
modification(s), the following resolution as a Special
Resolution:

“RESOLVED THAT in accordance with the provisions of
Section 149, 150, 152, 160 and Schedule IV and such
other applicable provisions, if any, of the Companies
Act, 2013, (the Act) and the Companies (Appointment
and Qualification of Directors) Rules, 2014 including
any statutory modification or any amendment or any
substitution or re-enactment thereof for the time
being in force read with the applicable provisions
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (referred to as the
Listing Regulations), if any, and such other applicable
provisions and upon the recommendations of the
Nomination and Remuneration Committee and
the Board of Directors of the Company, approval
of the members of the Company be and is hereby
accorded to re-appoint Mr. Sunil Sikka, having
Director Identification No. (DIN) — 08063385, who has
submitted a declaration that he meets the criteria of
independence under Section 149(6) of the Act and
Regulation 16(1)(b) of the Listing Regulations, and in
respect of whom the Company has received a notice
in writing under Section 160(1) of the Act proposing
his candidature for the office of a director, as an
Independent Director of the Company, for the second
term of a period of five consecutive years from 28th
September, 2023 to 27th September, 2028 not liable
to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby severally authorised to do all
such acts, deeds and things as may be considered
necessary to give effect to the aforesaid resolution
but not limited to filing of necessary forms with the
concerned statutory authorities.”

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

“RESOLVED THAT in accordance with the provisions
of Section 152, 178, 196, 197, 198, 200 and 202 read
with Schedule V and such other applicable provisions,
if any, of the Companies Act, 2013, (the Act) and the
Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 and applicable
provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosures
Requirements) Regulations, 2015 including any
statutory modification or any amendment or any
substitution or re-enactment thereof for the time
being in force (referred to as 'Listing Regulations')
and the Articles of Associations of the Company and
subject to approvals, consents of any authorities as
may be required, if any and upon the recommendation/
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approval of Nomination & Remuneration Committee/
Board of Directors of the Company, the approval
of the members of the Company be and is hereby
accorded to the re-appointment Mr. Kaustubh
Narsinh Karmarkar having Director Identification No.
(DIN — 00288642) as the Whole-time Director of the
Company for a period of five years commencing from
10th August, 2023 to 09th August, 2028 liable to retire
by rotation, on such terms and conditions including
remuneration, perquisites, benefits and amenities
payable, as set out in the Agreement executed / to
be executed between the Company and Mr. Kaustubh
Narsinh Karmarkar, the main terms of which are set
out in the explanatory statement with authority to
the Board of Directors of the Company (which shall
include the Nomination and Remuneration Committee
of the Board) to alter and / or vary the terms and
conditions of the said appointment within the limits,
if any, prescribed in the Act and / or any schedules
thereto.

RESOLVED FURTHER THAT in the event of loss or
inadequacy of profits in any financial year during the
aforesaid period, the remuneration proposed to be
paid to Mr. Kaustubh Narsinh Karmarkar shall be paid
as minimum remuneration in due compliance of the
provisions of Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby severally authorised to do all
such acts, deeds and things as may be considered
necessary to give effect to the aforesaid resolution
but not limited to filing of necessary forms with the
concerned statutory authorities.”

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

SUB-DIVISION OF EQUITY SHARES FROM THE FACE
VALUE OF RS. 10/- PER SHARE TO RS. 5/- PER SHARE

“RESOLVED THAT pursuant to provisions of Section
61(1)(d) and all other applicable provisions of the
Companies Act, 2013 and rules framed thereunder
(including any statutory modification(s) or re-
enactment thereof, for the time being in force) and
the provisions of the Memorandum and Articles of
Association of the Company and subject Securities
and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015
referred to as 'Listing Regulations' and subject to
such approvals, consents, permissions and sanctions
as may be necessary from the appropriate statutory
authority(ies), approval of the members of the
Company be and is hereby accorded for sub-division
of Equity Share of the Company having a face value of
% 10/- (Rupees Ten only) each fully paid up into two



(2) Equity Shares having a face value of ¥ 5/- (Rupees
Five only) each fully paid up on such date as may
be fixed by the Board of Directors of the Company
(hereinafter referred to as the “Board” which term
shall be deemed to include any Committee thereof
for the time being exercising the powers conferred by
the Board) for this purpose (hereinafter referred to as
“Record Date").

RESOLVED FURTHER THAT pursuant to the sub-
division of equity shares of the Company, the
Authorised, Issued, Subscribed, and Paid-up Equity
Share Capital of 1(One) Equity Share of the face
value of ¥ 10/- (Rupees Ten only) each shall stand
sub-divided into two (2) equity shares having a face
value of ¥ 5/- (Rupees Five only) each, existing on the
Record Date and shall rank pari-passu in all respects
with each other and carry the same rights as to the
existing fully paid-up Equity Share of ¥ 10/- (Rupees
Ten only) each of the Company.

RESOLVED FURTHER THAT the Board or Committee
thereof be and is hereby authorised to make fair and
reasonable adjustments as to the number and price
of Options or Shares, as the case may be, due to sub-
division of Equity Shares to such Granted options as
on the Record Date and yet to be exercised by the
employees of the Company under SRL Employee
Stock Option Scheme — 2018 and Surya Roshni
Limited Employees Stock Option Scheme - 2021,
pursuant to Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 and make any other necessary
amendments in the Scheme if required thereto from
time to time, such that the rights of the employees
upon exercise of options shall stand proportionately
adjusted.

RESOLVED FURTHER THAT upon the sub-division of
the Equity Shares as aforesaid, the Existing Share
Certificate(s) in relation to the existing Equity Shares
of the face value of ¥ 10/- each held in physical form
shall be deemed to have been automatically cancelled
and to be of no effect on and from the Record Date
and the Company may without requiring the surrender
of the existing Share Certificate(s) directly issue and
dispatch the new Share Certificate(s) of the Company,
in lieu of such existing issued Share Certificate(s) and
in case of the Equity Shares held in dematerialised
form, the number of sub-divided Equity Shares be
credited to the respective beneficiary accounts of the
shareholders with the Depository Participants, in lieu
of the existing credits representing the Equity Shares
of the Company before sub-division.

RESOLVED FURTHER THAT the Board be and is hereby
authorised, to take such steps as may be necessary
including the delegation of all or any of its powers

SURYA ROSHNI LIMITED

herein conferred to any Director(s), the Company
Secretary or any other officer(s) of the Company
for obtaining approvals, statutory, contractual or
otherwise, in relation to the above and to settle all
matters arising out of and incidental thereto, and to
execute all deeds, applications, documents, papers
and writings that may be required, on behalf of the
Company and generally to do all such acts, deeds,
matters and things that may be necessary, proper,
expedient or incidental for the purpose of giving effect
to above resolutions.

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

ALTERATION OF CLAUSE V L.E. CAPITAL CLAUSE
OF THE MEMORANDUM OF ASSOCIATION OF THE
COMPANY

“RESOLVED THAT pursuant to provisions of Section
13, 61 and other applicable provisions, if any, of
the Companies Act, 2013, and rules issued there
under (including any statutory modification or re-
enactment thereof for the time being in force), and
subject to such other approval(s)/consent(s) from
the concerned Statutory/Regulatory Authority(ies)
the approval of the members of the Company is
hereby accorded to alter the existing Clause V of the
Memorandum of Association of the Company relating
to Capital by substituting with the following Clause V:

“V. The Authorised Share Capital of the Company is
% 2,67,50,00,000/- (Rupees Two hundred sixty seven
crores fifty lakhs only) divided into 52,26,00,000
Equity Shares of % 5/- each and 6,20,000 Redeemable
Preference Shares of ¥ 100/- with rights, privileges
and conditions attaching thereof as are provided
in the Articles of Association of the Company for
the time being with the power to increase, reduce
or reorganise the Capital and to attach thereto,
respectively, such preferential, qualified or special
rights, privileges or conditions as may be determined
by or in such manner as may be permitted by the
Companies Act, 2013 or any other law relating to
Companies for the time being in force or provided by
the Articles of Association of the Company for the
time being.”

RESOLVED FURTHER THAT the Board of Directors
of the Company (hereinafter referred to as the
“Board" which term shall be deemed to include any
Committee thereof or any other person(s) for the time
being exercising the powers conferred by the Board
and as may be authorised by the Board in that behalf),
be and is hereby authorised, to take such steps as
may be necessary including the delegation of all or
any of its powers herein conferred to any Director(s),
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10.

the Company Secretary or any other officer(s) of
the Company for obtaining approvals, statutory,
contractual or otherwise, in relation to the above and
to do all such acts, deeds, matters, and things that
may be necessary, proper, expedient or incidental for
the purpose of giving effect to this resolution.”

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

“RESOLVED THAT in accordance with the provisions
of Section 152, 178, 196, 197, 198, 200, 202 and 203
read with Schedule V and such other applicable
provisions, if any, of the Companies Act, 2013, (the Act)
and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2074 and applicable
provisions of the Securities and Exchange Board
of India (Listing Obligations and Disclosures
Requirements) Regulations, 2015 including any
statutory modification or any amendment or any
substitution or re-enactment thereof for the time
being in force (referred to as 'Listing Regulations')
and the Articles of Associations of the Company and
subject to approvals, consents of any authorities as
may be required, if any and upon the recommendation/
approval of Nomination & Remuneration Committee
and Board of Directors of the Company, the approval
of the members of the Company be and is hereby

Registered Office:

Prakash Nagar, Sankhol,
Bahadurgarh — 124 507 (Haryana)
Dated: 11* August, 2023
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accorded to the re-appointment of Mr. Raju Bista
having Director Identification No. (DIN — 01299297)
as the Managing Director of the Company for a period
of five years commencing from 11th August, 2023
to 10th August, 2028 liable to retire by rotation, on
such terms and conditions including remuneration,
perquisites, benefits and amenities payable, as set
out in the Agreement executed / to be executed
between the Company and Mr. Raju Bista, the
main terms of which are set out in the explanatory
statement with authority to the Board of Directors of
the Company (which shall include the Nomination
and Remuneration Committee of the Board) to alter
and / or vary the terms and conditions of the said
appointment within the limits, if any, prescribed in the
Act and / or any schedules thereto.

RESOLVED FURTHER THAT in the event of loss or
inadequacy of profits in any financial year during
the aforesaid period, the remuneration proposed to
be paid to Mr. Raju Bista shall be paid as minimum
remuneration in due compliance of the provisions of
Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors
be and are hereby severally authorised to do all
such acts, deeds and things as may be considered
necessary to give effect to the aforesaid resolution
but not limited to filing of necessary forms with the
concerned statutory authorities.”

By order of the Board

Sd/-

B. B. SINGAL

CFO & COMPANY SECRETARY
Membership No. ACS 10781



NOTES

The Ministry of Corporate Affairs (“MCA") has vide
its General circular Nos, 20/2020, 02/2021, 19/2021,
21/2021 and 10/2022 dated 5th May, 2020, 13th January,
2021, 8th December, 2021, 14th December, 2021 and
28th December, 2022 (collectively referred to as “MCA
Circulars”) permitted convening the Annual General
Meeting ("AGM" / “Meeting") through Video Conferencing
("VC") or Other Audio Visual Means ("OAVM"), without
the physical presence of the members at a common
venue. In accordance with the MCA Circulars, provisions
of the Companies Act, 2013 (‘the Act’) and the Securities
and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI
Listing Regulations”), the AGM of the Company is being
held through VC / OAVM. The deemed venue for the AGM
shall be the Registered Office of the Company. Hence,
Members can attend and participate in the ensuing AGM
through VC/OAVM.

Generally, a member entitled to attend and vote at the
meeting is entitled to appoint a proxy to attend and vote
on a poll instead of himself/herself and the proxy need
not be amember of the Company. Since this AGM is being
held through VC pursuant to the MCA Circulars, physical
attendance of members has been dispensed with.
Accordingly, the facility for appointment of proxies by the
members will not be available for the AGM and hence the
Proxy Form and Attendance Slip are not annexed hereto.
However, the Body Corporates are entitled to appoint
authorised representatives to attend the AGM through
VC/OAVM and participate there at and cast their votes
through e-voting.

The Members can join the AGM in the VC/OAVM mode
30 minutes before and after the scheduled time of
the commencement of the Meeting by following the
procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be
made available for 1000 members on first come first
served basis. However, this number does not include
the large Shareholders i.e. 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 reckoning the quorum under Section 103 of the
Companies Act, 2013.

In compliance with the MCA Circulars and SEBI Circular
dated 12th May, 2020, 15th January, 2021, 13th May
2022 and 5th January, 2023, Notice of the AGM along
with the Annual Report 2022-23 is being sent only
through electronic mode to those Members whose

SURYA ROSHNI LIMITED

email addresses are registered with the Company/
Depositories at the close of the business hours on
Friday, 18th August, 2023. Members may note that the
Notice and Annual Report 2022-23 will also be available
on the Company's website www.surya.co.in and also on
the websites of the Stock Exchanges, i.e., BSE Limited
and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com respectively.

However, a member may request hard copy of the same
via writing us at cs@surya.in

In terms of the provisions of Section 108 of the
Companies Act, 2013 (the Act) read with Rule 20 of
the Companies (Management and Administration)
Rules, 2014 (the Rules), as amended and Regulation
44 of SEBI ( Listing Obligations and Disclosure
Requirements) Regulations 2015 (as amended), and
MCA Circulars, the Company is providing its members
facility to exercise their right to vote on the Items of
Business given in the AGM Notice dated 11th August,
2023 proposed to be passed in the Annual General
Meeting (“meeting") of the Company scheduled to be
held on Friday, 15th September, 2023 through Video
Conferencing (“VC")/ Other Audio- Visual Means
(“OAVM"), The members may cast their votes using an
electronic voting system from a place other than the
venue of the meeting (remote e-voting). The Company
has engaged National Securities Depository Limited
(NSDL) to provide e-voting platform to members. The
facility of casting votes by a member using remote
e-voting system as well as e-voting on the day of the
AGM will be provided by NSDL The process of remote
e-voting shall be as follows:

THE INSTRUCTIONS FOR MEMBERS FOR REMOTE
E-VOTINWG AND JOINING ANNUAL GENERAL
MEETING ARE AS UNDER: -

The remote e-voting period begins on Tuesday, 12th
day of September, 2023 at 9:00 A.M. (IST) and ends
on Thursday, 14th day of September, 2023 at 5:00 P.M.
(IST) The remote e-voting module shall be disabled
by NSDL for voting thereafter. The Members, whose
names appear in the Register of Members / Beneficial
Owners as on the cut-off date i.e. 8th September, 2023,
may cast their vote electronically. The voting right of
shareholders shall be in proportion to their shares in
the paid-up equity share capital of the Company as on
the cut-off date, being 8th September, 2023.

50" Noticeof AGM | 5 ((



SURYA

Process to vote electronically using NSDL e-Voting system

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

.  Access to Depositories e-voting system in case of Individual Members holding shares in demat mode

Type of shareholders

Individual ~ Shareholders | 1.
holding  securities in
demat mode with NSDL.

Individual  Shareholders | 1.
holding  securities in
demat mode with CDSL

Login Method

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

If the user is not registered for IDeAS e-Services, option to register is available at https://eservices.
nsdl.com. Select “Register Online for IDeAS" Portal or click at https://eservices.nsdl.com/
SecureWeb/ldeasDirectReg.jsp

Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page of e-Voting
system is launched, click on the icon “Login" which is available under 'Shareholder/Member’
section. A new screen will open. You will have to enter your User ID (i.e. your sixteen digit demat
account number held with NSDL), Password/OTP and a Verification Code as shown on the screen.
After successful authentication, you will be redirected to NSDL Depository site wherein you can see
e-Voting page. Click on options available against company name on e-Voting service provider -
NSDL and you will be redirected to e-Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

Existing users who have opted for Easi / Easiest, they can login through their user id and password.
Option will be made available to reach e-Voting page without any further authentication. The URL for

users to login to Easi / Easiest are https://web.cdslindia.com/myeasi/home/login or www.cdslindia.com

and click on New System Myeasi.

. After successful login of Easi/Easiest the user will be also able to see the E Voting Menu. The Menu

will have links of e-Voting service provider i.e. NSDL. Click on NSDL to cast your vote.

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

Alternatively, the user can directly access e-Voting page by providing demat Account Number and
PAN No. from a link in www.cdslindia.com home page. The system will authenticate the user by
sending OTP on registered Mobile & Email as recorded in the demat Account. After successful
authentication, user will be provided links for the respective ESP i.e. NSDL where the e-Voting is in
progress.

Individual ~ Shareholders | Members can also login using the login credentials of its demat account through their Depository
(holding  securities in | Participant registered with NSDL/CDSL for e-Voting facility. Once login, you will be able to see e-Voting
demat mode) login | option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after
through their depository | successful authentication, wherein you can see e-Voting feature. Click on options available against

participants. company name on e-Voting service provider-NSDL and you will be redirected to e-Voting website of
NSDL for casting your vote during the remote e-Voting period or joining virtual meeting & voting during
the meeting.

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

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

Login type
Securities held with NSDL

Securities held with CDSL

Helpdesk details
Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
evoting@nsdl.co.in or call at toll free no.: 022-48867000 / 022-24997000
Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 022-23058542-43
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Step 1:

A)

SURYA ROSHNI LIMITED

Access to NSDL e-voting system in case of Members holding shares in physical and non-individual Members in demat mode

Login Method for shareholders other than Individual shareholders holding securities in demat mode and shareholders holding
securities in physical mode.

How to Log-in to NSDL e-Voting website

1.

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

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

A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code as shown on the
screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your
existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can
proceed to Step 2 i.e. Cast your vote electronically.

Your User ID details are given below :
Manner of holding shares i.e. Demat Your User ID is:

(NSDL or CDSL) or Physical
a) For Members who hold shares in| 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example if your DP ID is IN300**+ and Client ID is 12****+ then your user
ID is IN30Q##*7 2%k,
b) For Members who hold shares in| 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is 12s*xxxxxxxxxxxx then your user ID is

T 2xwknsrnhrsrrrn
c) For Members holding shares in|EVEN Number followed by Folio Number registered with the Company

Physical Form. For example if folio number is 001+++ and EVEN is 101456 then user ID is
101456007 ***

Password details for shareholders other than Individual shareholders are given below:
a) Ifyou are already registered for e-Voting, then you can use your existing password to login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password' which
was communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’
and the system will force you to change your password.

c) How to retrieve your 'initial password'?

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

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

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

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

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

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.
co.in mentioning your demat account number/folio number, your PAN, your name and your registered address
etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system
of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login" button.

After you click on the “Login" button, Home page of e-Voting will open.
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Step 2: Cast your vote electronically on NSDL e-Voting
system.

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

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

1.

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

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

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

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

Upon confirmation, the message “Vote cast

successfully” will be displayed.

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

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

General Instructions:

a)

Any person who becomes members of the Company
after dispatch of the Notice of the meeting and holding
shares as on the cut—off date i.e. 8th September,
2023, will follow the above stated procedure or obtain
the login ID and password by sending a request at

evoting@nsdl.co.in or to the Company Registrar -
MAS Services Limited at investor@masserv.com.

Institutional shareholders (i.e. other than Individuals,
HUF, NRI etc.) are required to send a scanned copy
(PDF /JPG Format) of the Board Resolution /Authority
Letter / Power of Attorney (POA) etc. together with
attested specimen signature of the authorised
signatory(ies) who are authorised to vote, to the
Scrutinizer through e-mail to info@piassociates.co.in
with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential. Login
to the e-voting website will be disabled upon five
unsuccessful attempts to key in the correct password.
In such an event, you will need to go through the
“Forgot User Details/Password?” or “Physical User
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d)

e)

Q)

h)

k)

Reset Password?" option available on www.evoting.
nsdl.com to reset the password.

In case of any queries, you may refer the Frequently
Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available
at the download section of www.evoting.nsdl.com
or call on 022-48867000 / 022-24997000 or send
a request at evoting@nsdl.co.in or contact Ms.
Pallavi Mhatre, Senior Manager, National Securities
Depository Limited, Trade World, ‘A" Wing, 4th Floor,
Kamala Mills Compound, Senapati Bapat Marg, Lower
Parel, Mumbai — 400013, at the designated email

address: pallavid@nsdl.co.in/evoting@nsdl.co.in or
at telephone no. +91 22 2499 4545.

Members can also download the notice of the meeting
at www.surya.co.in for exercising their e-voting
rights.

Members who have cast their vote through remote
e-voting prior to the meeting may attend the meeting
but shall not be allowed to cast their vote again.

Mr. Ankit Singhi, (FCS No. 11685, C.P. No. 16274)
Partner, M/s Pl & Associates, Practicing Company
Secretary (PR No. 1498/2021) failing which Mr. Nitesh
Latwal, (ACSNo0.32109, C.P.No. 16276) Partner, M/s PI
& Associates, shall act as the Scrutinizer as appointed
by the Board for conducting the entire voting process
in a fair and transparent manner in accordance with
the applicable provisions of the Act & Rules.

At the end of the Annual General Meeting voting
exercise, Scrutinizer will download the entire voting
data using its scrutinizer login.

The Scrutinizer will submit his final report after the
conclusion of the Annual General Meeting but not
later than 2 (two) working days form the conclusion
of AGM to the Chairman of the meeting or to the
Company Secretary of the Company.

The Chairman of the meeting or the Company
Secretary of the Company shall announce the result
of voting on the resolutions taken up at the 50th
Annual General Meeting on or after submission of
final report by the Scrutinizer.

The results along with the Scrutinizer's Report, will
be placed on the Company's website at www.surya.
co.in and the website of NSDL immediately after the
result is declared. The results shall simultaneously
be communicated to the Stock Exchanges where the
securities of the Company are listed. The resolutions
will be deemed to be passed on the date of AGM
subject to receipt of the requisite number of votes in
favour of the resolutions.


https://www.evoting.nsdl.com/
https://www.evoting.nsdl.com/
https://surya.co.in/
https://surya.co.in/
mailto:pallavid@nsdl.co.in
mailto:evoting@nsdl.co.in

The Instructions for Members for E-Voting on the day of
the AGM are as under:

i)

i)

ii)

The procedure for e-Voting on the day of the AGM is
as per the instructions mentioned overleaf.

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

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

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

Instructions for Members for Attending the AGM through
VC / OAVM are as under:

a)

e)

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

Members are encouraged to join the Meeting through
Laptops for better experience.

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

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

Members who would like to express their views or ask
questions during the AGM may register themselves
as a speaker by sending their request from their
registered email address mentioning their Name, DP
ID and Client ID/ Folio Number, PAN, Mobile Number

at investorgrievances@sroshni.com atleast 48 hours

SURYA ROSHNI LIMITED

before the start of the AGM. Those Members who
have registered themselves as a speaker will only be
allowed to express their views/ ask questions during
the AGM. The Company reserves the right to restrict
the number of speakers depending on the availability
of time for the AGM.

PROCEDURE FOR REGISTRATION OF E-MAIL ADDRESS
OF SHAREHOLDERS AND GETTING COPY OF NOTICE
OF ANNUAL GENERAL MEETING AND ANNUAL REPORT
2022-23

0]

(ii)

(iii)

(iv)

V)

Members, who are holding shares in physical/
electronic form and their e-mail addresses are
not registered with the Company/their respective
Depository Participants, are requested to register
their e-mail addresses at the earliest by filling Form
ISR-1 and sending the scanned copy of the Form
mentioning their name, complete address, folio
number, number of shares held with the Company
along with self-attested scanned copy of the PAN
Card and self-attested scanned copy of any one of
the following documents viz., Aadhaar Card, Driving
Licence, Election Card, Passport, utility bill or any
other Govt. document in support of the address proof
of the Member as registered with the Company for
receiving the Annual Report 2022-23 along with AGM
Notice by email to investor@masserv.com. Members
holding shares in demat form can update their email
address with their Depository Participants and send
scan copy of client master to investor@masserv.com.

If you are an Individual shareholder holding securities
in demat mode, you are requested to refer to the login
method explained at step 1 (A) i.e. Login method for
e-Voting and joining virtual meeting for Individual
shareholders holding securities in demat mode.

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

In terms of SEBI circular dated 9th December, 2020
on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat
mode are allowed to vote through their demat
account maintained with Depositories and Depository
Participants. Shareholders are required to update
their mobile number and email ID correctly in their
demat account in order to access e-Voting facility.

A member can also register his email address and
contact details with us, by writing to us addressed to
the Secretarial Department at our Corporate Office, or
at our E-mail ID: investorgeievances@sroshni.com.
This will help us in prompt sending of notices, annual
reports and other shareholder communications in
electronic form.
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7.

10.

11.

A statement pursuant to Section 102(1) of the
Companies Act, 2013, are annexed hereto.

The recorded transcript of the forthcoming AGM on
15th September, 2023, shall also be made available

of tax at Company's RTA at investor@masserv.com.
Shareholders are requested to note that in case their
PAN is not registered, the tax will be deducted at a
higher rate of 20%.

on the website of the Company www.surya.co.in. 12. The Register of Directors and Key Managerial
The Record date for taking into account the list of Personnel and their shareholding maintained under
shareholders for final dividend entitlement is 25th Section 170 of the Act, the Register of Contracts or
August, 2023. Arrangements in which the directors are interested,
The final dividend on Company's Equity Shares for the maintained under Section 189 of the Act, and the
year ended 31st March, 2023, as recommended by the relevant documents referred to in the Notice will be
Board of Directors, if approved at the AGM, payment available electronically for inspection by the members
of such dividend subject to deduction of tax at source during the AGM.
will be made as under. All relevant documents referred to in the Notice or
0] TO all Benef_’lm.al Owners in respect of shares held in the accompanying Statement can be obtained for
n dematerlall§ed form as per the data as may inspection by writing to the Company at its email ID
be ma.de ava.llalble by the National Securities cs@surya.in on all working days till the date of AGM.
Depository Limited (“NSDL") and the Central o ¢ )
Depository Services (India) Limited (“CDSL"), 13. Pursuant to the_prowsmns o Se_ct.lon 124(5) and (6)
collectively “Depositories”, as of the close of of the Companies Act, 2013, Ministry of Corporate
business hours on Friday, 25th August, 2023. Affairs (MCA) vide notification dated February 28,
(i) To all Members in respect of shares held in 2017 a_nd 16th Octob_er, 2017 has n_otlﬂed Inve:?‘tor
physical form after giving effect to valid transfer, Edu?atlon and Protection Fund Authority (Accounting,
transmission or transposition requests lodged Audit, Transfer and Refund) Rules 2017 (‘IEPF Rules')
with the Company as of the close of business and inter-alia specified the manner for transfer of
hours on Friday, 25th August, 2023. Unclaimed Dividend along with the shares, in respect
Pursuant to Finance Act, 2020, dividend income will of which dividend is unpaid or uncl_almed fora per!od
be taxable at the hands of shareholders w.e.f. 1st of seven years, to I_nvestor Education and Protection
April, 2020 and the Company is required to deduct Fund (IEPF) established by the Central Government.
tax at source from dividend paid to members at During the year, the Company has transferred 14,664
prescribed rates. For the prescribed rates for various equity shares to IEPF Account as tabulated below
categories the members are requested to refer to the in respect of which dividend stands unclaimed for
Finance Act, 2020 and amendments thereto. However, a continuous period of seven years starting from
no tax shall be deducted on the dividend payable to a 2014-15 onwards. Disclosure with respect to transfer
resident individual shareholder if the total dividend to of shares to IEPF account as per the provisions of
be received during 2023-24 does not exceed % 5,000/~ section 124(6) of the Companies Act, 2013 read with
A resident individual shareholder with PAN who is not the Investor Education and Protection Fund Authority
liable to pay income tax submit a yearly declaration in (Accounting, Audit, Transfer and Refund) Rules, 2016.
Form 15G/15H, to avail the benefit of non-deduction
Year | Total No. of | Outstanding | Total No. of Total No. | Total No. of No. of No. of Aggregate | Outstanding |Voting Rights
Shareholders| Sharesin | Shareholders | of Shares |Shareholders | Shareholders Shares No. of Shares Frozen
at the IEPF demat whose transferred who to whom | Transferred  shareholders | in demat
beginning of | suspense shares are to IEPF approached | shares were | from IEPF in demat suspense
the year account |transferredto| suspense | the Company| transferred @ Suspense | suspense |account lying
at the IEPF demat account for transfer | from IEPF Account |account lying| at the end of
beginning of | suspense during the of shares Suspense | during the | at the end of | the year.
the year account year from IEPF Account year the year.
during the suspense during the
year account year
during the
year
2022- 1,987 2,26,902 132 14,664 14 4 1417|2115 2,40,149 Nil
23
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14.

Further, pursuant to the provisions of Section
124(6) of the Act read with the relevant Rules made
thereunder, shares on which dividend has not been
paid or claimed for seven (7) consecutive years or
more i.e. for 2015-16 to 2022-23 shall be transferred
to the IEPF as notified by the Ministry of Corporate
Affairs.

In accordance with the IEPF Rules, the Company has
sent notices to all the Shareholders whose shares are
due for transfer to the IEPF and has also published the
details thereof in notices published in newspapers.
The list of the shareholders whose shares are due
for transfer during the year is also be available on
the website of the Company www.surya.co.in under
Investor.

The Members whose dividend/shares are transferred
to the IEPF may claim the dividend/shares by making
an application to the IEPF by following the procedure
as detailed in the IEPF Rules and as enumerated on
the website of IEPF at http://www.iepf.gov.in/IEPF/

refund.html.
The Securities and Exchange Board of India (‘SEBI')
vide its circular no. SEBI/HO/MIRSD/MIRSD_

RTAMB/P/CIR/2021/655 dated 3rd November, 2021
read with circular no. SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2021/687 dated 14th December,
2021 and circular no. SEBI/HO/MIRSD/MIRSD-PoD-
1/P/CIR/2023/37 16th March, 2023 has made it
mandatory for the shareholders holding securities in
physical form to furnish PAN, KYC (complete address
with pin-code, bank detail with MICR-CODE & IFS
CODE, Email-ID, Mobile Number) and Nomination
details to the Registrar and Transfer Agent ('RTA")
of the Company as effective from 1st January, 2022.
Registrar will not process, any service requests or
complaints received from the member until unless
above KYC and nomination will not be completed by
shareholder and such shareholders holding will be
freeze by RTA on or after 1st October, 2023.

The shareholders holding shares in physical form are
requested to note that in case of failure to provide
required documents and details as per aforesaid SEBI
circular, all folios of such shareholders shall be frozen
on or after 1st October, 2023 by the RTA. In view of
the above, shareholders of the Company holding
securities in physical form are requested to provide
following documents/details to RTA:

i.  PAN; (using ISR-1)
ii. Nomination in Form No.SH-13 or
declaration to '‘Opt-out’ in Form ISR-3;

submit

iii. Contact details including Postal address with
PIN code, Mobile Number, E-mail address;

iv. Bank Account details including Bank name and
branch, Bank account number, IFS code;

15.

SURYA ROSHNI LIMITED

v.  Specimen signature. (using ISR-2)

Any cancellation or change in nomination shall
be provided in Form No.SH-14

The shareholders can download the forms mentioned
in SEBI circular from the website of the Company
www.surya.co.in or from RTA website i.e www.
masserv.com. For any quarries in this regard send an
e-mail request at investor@masserv.com.

Shareholder(s) are requested to forward the duly
filled in documents along with the related proofs as
mentioned in the respective forms to the Company
RTA MAS Services Limited, T-34, 2nd Floor, Okhla
Industrial Area, Phase - II, New Delhi — 110020, Ph.
:011-26387281-82-83, Website:-www.masserv.com

Email:-investor@masserv.com

The scan copies of the documents may also be
e-mailed through your registered email id with MAS
Services Limited (RTA) at the e-mail id investor@
masserv.com duly e-Signed on the forms and all
proofs.

(A separate communication has already been sent to
the respective shareholders from time to time.)

The security holder(s) whose folio(s) have been
frozen shall be eligible:

a. to lodge grievance or avail any service request
from the RTA only after furnishing the complete
documents / details as furnished above.

b. for any payment including dividend, interest or
redemption payment in respect of such frozen
folios, only through electronic mode with effect
from st April, 2024.

c. Frozen folios shall be referred by the RTA /
Company to the administering authority under
the Benami Transactions (Prohibitions) Act,1988
and/or Prevention of Money Laundering Act,
2002, if they continue to remain frozen as on
31st December, 2025.

The RTA shall revert the frozen folios to normal
status upon receipt of all the documents/details
(self-attested) as above.

The SEBI has made it mandatory for all Companies
to use the bank account details furnished by the
Depositories and the bank account details maintained
by the RTA for payment of dividend to Members
electronically. The Company has extended the
facility of electronic credit of dividend directly to the
respective bank accounts of the Member(s) through
Electronic Clearing Service (ECS)/National Electronic
Clearing Service (NECS)/ Real Time Gross Settlement
(RTGS)/ Direct Credit/NEFT etc. In the absence of ECS
facilities, the Company will print the bank account
details if available, on the payment instrument for
distribution of dividend.
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In order to receive the dividend without loss of time,
the Members holding shares in physical form are
requested to submit particulars of their bank accounts
in Form No. ISRR-1 along with the original cancelled
cheque bearing the name of the Member to the RTA,
MAS Services Limited/Company to update their bank
account details and all the eligible shareholders
holding shares in demat mode are requested to
update with their respective DPs, their correct Bank
Account Number, including 9 Digit MICR Code and 11
digit IFSC Code, e-mail ID and Mobile No(s).

Members holding shares in physical form may
communicate these details to the RTA viz. MAS
Services Limited having address at RTA i.e. MAS
Services Limited, having address at T-34 2nd Floor,
Okhla Industrial Area, Phase-Il, New Delhi 110020,
by quoting the reference folio number and attaching
photocopy of the cheque leaf of their active bank
account and a self-attested copy of their Permanent
Account Number (‘PAN’) card.

This will facilitate the remittance of the dividend
amount as directed by SEBI in the bank account
electronically. Updation of e-mail IDs and Mobile No(s)
will enable the Company in sending communication
relating to credit of dividend, un-encashed dividend,
etc.

The Company or RTA cannot act on any request
received directly from the Members holding shares in
demat form for any change of bank particulars. Such
changes are to be intimated only to the DPs of the
Members.

16. In compliance with SEBI vide its circular SEBI/

HO/ MIRSD/MIRSD_RTAMB/P/CIR/2022/8 dated

Name of Director (DIN)

Date of Birth,

Age

No. of Equity Shares held, either directly or indirectly in form
of beneficial interest for any other person

Qualification

Inter-se relationship with other directors and key managerial
personnel of the Company

Brief Resume, experience, nature of expertise in specific
functional areas

Name of Companies in which she holds Directorship
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25th January, 2022, the following requests received
by the Company / Company RTA in physical form
will be processed and the shares will be issued in
dematerialisation form only:-

i. Issue of duplicate share certificate

ii.  Claim from unclaimed suspense account
iii. Renewal/Exchange of securities certificate
iv. Endorsement

v.  Sub-division / splitting of securities certificate /
Consolidation of securities certificates/folios

vi. Transmission
vii. Transposition

For this purpose, the securities holder/claimant shall
submit a duly filled up Form ISR-4 which is hosted
on the website of the Company as well as on the
website of MAS Services Limited, Registrar and share
transfer agent (RTA) The aforementioned form shall

be furnished in hard copy form.

17. Information provided as per Secretarial Standards
on General Meetings and Regulation 36(3) of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 referred to as the ‘“Listing

Regulations".

To appoint Mrs. Urmil Agarwal (Director Identification
No. — (00053809) who retires by rotation as a Director
and, being eligible, offers herself for re-appointment
and in this regard, to consider and if thought fit, to
pass, with or without modification(s), the resolution
as an Ordinary Resolution as set out in Item No.3 of
the Notice.

Urmil Agarwal

(DIN-00053809)

15t March, 1953

70 years.

No. of Shares held in the Company — 2,92,081

B.A

Mr. Jai Prakash Agarwal (Executive Chairman of the
Company) and Mr. Vinay Surya (Managing Director) being as
a spouse and son respectively.

She is the director of the Company since December, 2016
and has sound business acumen & understanding of both
the businesses of the Company. Her active and effective
participation in the Board and NRC Committee Meetings is
highly praised. Being a lady she provides softer dimensions,
which are more human, but remain charged and energised
on key issues related to Company. She is a committed and
dedicated lady for the entire Company. A great lady who
balances the family, work and Company together.

Listed : Surya Roshni Limited

Other than Listed : Pankaj Investments Limited
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The number of meetings of the Board attended during the year | Attended 3 Board Meetings of the Company during the

Name of Committees of the Companies of which she holds

Membership/ Chairmanship

Listed Entities from which the Director has resigned from

Directorship in last 3 (three) years
Date of first appointment on the Board
Terms and conditions of appointment

Details of remuneration sought to be paid and last drawn

remuneration

FY 2022-23 and 2 Board Meetings in FY 2023-24
Surya Roshni Limited

- Member of Nomination & Remuneration Committee
None

19" December, 2016

Mrs. Urmil Agarwal, who retires by rotation at this meeting
being eligible, offers herself for re-appointment.

He is entitled only for sitting fees for attending the Board and
Committee Meetings of the Company.

Sitting fees in FY 2022-23: % 3,70,000/-.

18. Since the AGM will be held through VC/ OAVM, the
route map of the venue of the Meeting is not annexed
hereto.

EXPLANATORY STATEMENT PURSUANT TO SECTION
102(1) OF THE COMPANIES ACT, 2013 (“the Act")

ITEM NO. 4

The Company has been sanctioned the revised working
capital limits from consortium Banks i.e. State Bank of
India, Punjab National Bank, IDBI Bank Limited, Canara
Bank, HDFC Bank Limited, Bank of Baroda, DCB Bank
Limited and Union Bank of India for its Steel Pipes & Strips
and Lighting & Consumer Durables Segments. The details
are as under:

The Working Capital Limits including CEL Limits for
forward cover of ¥ 1,79,700/- lakh secured on Second
Charge basis, lent and advanced/agreed to be lent and
advanced by State Bank of India, Punjab National Bank,
IDBI Bank Limited, Canara Bank, HDFC Bank Limited, Bank
of Baroda, DCB Bank Limited and Union Bank of India to
the Company.

The financial assistance together with interest thereon at
therespective agreed rates, interest tax,compound interest,
additional interest, liquidated damages, commitment
charges, premia on prepayment or on redemption, costs,
charges, expenses and other monies payable by the
Company to State Bank of India, Punjab National Bank,
IDBI Bank Limited, Canara Bank, HDFC Bank Limited, Bank
of Baroda, DCB Bank Limited and Union Bank of India
under Loan Agreements entered into/to be entered into
by the Company in respect of the aforesaid loans have to
be secured by a joint mortgage of all the immovable and
movable properties of the Company, present and future.

Section 180(1)(a) of the Companies Act, 2013 provides
inter alia that the Board of Directors of a Public Company
shall not, without the consent of shareholders of such
Public Company in General Meeting, sell, lease or
otherwise dispose of the whole or substantially the
whole of the undertaking of the Company, or where the
Company owns more than one undertaking/unit, of the
whole or substantially the whole of any such undertaking.

Since the mortgage by the Company of its immovable
and movable properties as aforesaid in favour of the
Lenders may be regarded as disposal of the Company's
properties/undertakings, it is necessary for the members
to pass a Special Resolution under Section 180(1)(a) of
the Companies Act, 2013, before creation of the said fresh/
modification of the mortgage/charge.

The Board of Directors recommends the resolution(s) as
set out in Item No.4 of this notice for the approval of the
shareholders as a Special Resolution.

None of the Directors, Key Managerial Personnel or
relatives of Directors or Key Managerial personnel (to the
extent of their shareholding in the Company, if any) have
any interest financial or otherwise in the said resolution.

ITEM NO. 5

The Board of Directors of the Company, on the
recommendation of the Audit Committee in their meeting
held on 27th April, 2023 approved the appointment of M/s
R J Goel & Company (a Cost auditor firm having registration
No0.000026) as Cost Auditors to conduct the Audit of the
cost records of the Company for the financial year ending
31st March, 2024 at a remuneration of ¥ 6,00,000/-.

In accordance with the provisions of Section 148 of the
Companies Act, 2013 read with Companies (Audit and
Auditors) Rules, 2014, the remuneration payable to Cost
Auditor has to be ratified by the shareholders of the
Company.

Accordingly, consent of the members is sought via
Ordinary Resolution as set out in Item No. 5 of the Notice
for ratification of the remuneration payable to M/s R J
Goel & Company (a Cost auditor firm) for the financial year
ending 31st March, 2024.

The Board of Directors recommends the resolution set
out in Item No.5 of this notice for the approval of the
shareholders as an Ordinary Resolution.

None of the Directors, Key Managerial Personnel or
relatives of Directors or Key Managerial personnel (to the
extent of their shareholding in the Company, if any) have
any interest financial or otherwise in the said resolution.
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ITEM NO. 6

Mr. Sunil Sikka having DIN -08063385 was last appointed
as Non-Executive; Independent Director of the Company
for a period of 5 years from 28th September, 2018 to 27th
September, 2023 by the Shareholders in the 45th Annual
General Meeting (AGM) of the Company held on 28th
September, 2018.

Mr. Sunil Sikka, aged about 68 years, has an illustrious
career of more than 4 decades and served Havells and Bajaj
Electricals at top positions. He has also been the president
of ELCOMA. During his tenure, he led multiple initiatives
to accelerate growth in marketing of consumer electrical
and lighting in India. He is a man who always looking for
new-age products and with dynamic marketing strategies.
His long experience in Lighting sector helps him to deliver
its best as a member on the Board / Committee Meetings.
Under his guidance the Company has achieved higher
growth and emerged today as the leading organisation
in the Lighting segment. The Board has benefitted from
his relevant specialisation and expertise. Details on his
attendance of various Board Meetings held during the last
financial year are included in the Corporate Governance
Report of the Annual Report.

Mr. Sunil Sikka is not disqualified from being re appointed
as Director in terms of Section 164 nor debarred by any
SEBI order and has given a declaration that he meets the
criteria of Independence as provided in Section 149(6) of
the Companies Act, 2013 to act as an Independent Director
of the Company.

On the basis of his long experience and positions held at
various levels, the Board of Directors is of the opinion that
he possesses appropriate balance of skills, experience
and knowledge including required capabilities for being
reappointed as an independent director on the Board of the
Company and enable the Board to discharge its function
and duties effectively.

As per the provisions of Section 149, an independent
director can hold office for a term up to 5 (five) consecutive
years on the board of a company for two consecutive terms
and shall not be included in the total number of directors
for retirement of rotation. Mr. Sunil Sikka meets the criteria
of independence and is eligible for reappointment for a
second term as per the provisions of the Companies Act,
2013 and the rules made thereunder read with Listing
Regulations and he is not debarred from re-appointment
by any order of SEBI or any other authority.

Further as per Listing Regulations, no listed entity can
continue the directorship of any person as a non-executive
director who has attained the age of 75 (seventy-five)
years of re-appoint for the second term unless a special
resolution is passed to that effect.

)) 14 | 50" Notice of AGM

In line with the above requirements, the Board of Directors
upon the recommendation of the Nomination and
Remuneration Committee and based on his exceptional
performance evaluation report over the years, in its
meeting held on 11th August, 2023 proposed the name
of Mr. Sunil Sikka for re-appointment as a Non-executive
Independent Director of the Company for the second term
for a consecutive period of five years from 28th September,
2023 to 27th September, 2028 not liable to retire by
rotation and recommends the same for the approval by the
shareholders of the Company as a Special Resolution as
set out at item no. 6 of this notice.

Draft terms and conditions for appointment of Independent
Director of the Company are available on the website of the
Company and can be accessed via. www.surya.in

Except Mr. Sunil Sikka and his relatives (to the extent
of their shareholding in the Company, if any), no other
Director(s) and Key Managerial Personnel of the Company
and their relatives is concerned or interested, financial or
otherwise, in the said Resolution.

The requisite details and information pursuant to
Regulation 36(3) of the Listing Regulations, the Act and
Secretarial Standards-2, as on the date of Notice, are
provided at Page No 17 of this Notice.

ITEM NO. 7

The shareholders of the Company at the Annual General
Meeting held on 28th September, 2018 had approved the
appointment of Mr. Kaustubh Narshin Karmarkar (DIN-
00288642) as Whole-time Director designated as Director
— Human Resource of the Company for a period of five
years from 10th August, 2018 to 09th August, 2023. Since
assumed the office of Whole-time Director as Human
Resource Director of the Company he is managing the most
sensitive portfolio of Human Resouce in the Company and
through his managerial skills have developed harmonious
relations between workers, staff and management. He is
taking care of the deployment, imparting training and skill
up-dation in the youth of the Company. He is also looking
after the Corporate Social Responsibility (CSR) activities
of the Company. Being a competent and dedicated person,
he is looking after each plants and offices as an occupier
of the Company. He discharged his role effectively through
rationalisation of manpower by re-deployment of it.

The Board, upon the recommendation of the Nomination
and Remuneration Committee, in its Meeting held on
11th August, 2023, has approved the reappointment of
Mr. Kaustubh Narsinh Karmarkar as Whole-Time Director
designated as Director — Human Resource for a period of
five years w.e.f. 10th August, 2023 to 09th August, 2028 at
the following remuneration:
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% 8,03,572/- per month w.e.f 10th August, 2023 (CTC of % 9,00,000/- per month upto 31st

March, 2024 with an annual increment of 5% in CTC w.e.f. 1st April of every year).

Perquisites will be allowed in addition to salary. For this purpose unless the context

otherwise requires, perquisites are classified into three categories: Parts A, B and C and the

Perquisites upon exercise of Employee Stock Options already granted to him which are yet

to be exercised, whether vested or not, under the SRL Employee Stock Options Scheme —

SALARY
PERQUISITES
ceiling shall apply only to Part-A.
PART-A
2018.
PART-B

The following perquisites shall not be included in the
computation of the ceiling on remuneration specified in
Paragraph | of Section IV of part Il of Schedule V of the
Companies Act, 2013.

1)  Contribution to Provident Fund to the extent that is
not taxable under the Income Tax Act.

2) Gratuity payable shall not exceed a half months's
salary for each completed year of service.

3) Encashment of leave at the end of the tenure.
PART-C

The Company shall provide a car with driver and
telephone facility at the residence of the Whole — time
Director. Provision of car with driver for use of Company's
business and telephone facility at the residence will not be
considered as perquisites. Personal long distance calls on
telephone and use of car for private purpose shall be billed
by the Company on the Whole-Time Director.

The aforesaid remuneration shall be subject to the limit of
5% of the net profits as laid down under sub-section (1) of
section 197 of the Companies Act, 2013.

If the Company has no profits or the profits are inadequate
in any financial year during the terms of his office as the
Whole-time Director, Sh. Kaustubh Narsinh Karmarkar
will be entitled to receive the above remuneration and
perquisites as minimum remuneration , provided that the
total remuneration, of salary , perquisites and any other
allowances shall not exceed the ceiling as provided in
section Il of the Part Il of Schedule V of the Companies Act,
2013 or such other amount and perquisites as/is may be
provided in the said schedule V as may be amended from
time to time or any equivalent statutory re-enactment(s)
thereof.

No sitting fees will be paid to him for attending the
meetings of the Board of Directors of the Company or
Committees thereof.

Shri Kaustubh Narsinh Karmarkar is not debarred from re-
appointment pursuant to any order of SEBI or any other
competent authority.

The Board of Directors recommends the resolution as
set out in item No.7 of the notice for the approval of the
shareholders as an Ordinary Resolution.

Copy of the Agreement executed / to be executed between
the Company and Mr. Kaustubh Narsinh Karmarkar
along with other relevant documents related to his
re-appointment as Whole-time Director are open for

inspection electronically without any fees for the members
from the date of dispatch of this notice till the date of the
meeting. Members seeking to inspect such documents
can send an email to cs@surya.in.

Except Sh. Kaustubh Narsinh Karmarkar and his relatives
(to the extent of their shareholding in the Company, fi any),
no other Director(s) and Key Managerial Personnel of the
Company and their relatives is concerned or interested,
financial or otherwise, in the said Resolution.

The requisite details and information pursuant to
Regulation 36(3) of the Listing Regulations, the Act and
Secretarial Standards-2, as on the date of Notice, are
provided at Page No 17 of this Notice.

ITEMNO.8 &9

The Equity Shares of your Company are listed and traded
on BSE Limited and National Stock Exchange of India
Limited

With a view to encourage wider participation of small
investors and to enhance the liquidity of the Equity
Shares at the Capital Market, the Board of Directors at its
meeting held on 11th August, 2023, has considered and
recommended the subdivision of 1 (One) Equity Share of
the Company of the face value of ¥ 10/- (Rupees Ten only)
each into 2 (Two) Equity Shares of the Company of face
value of ¥ 5/- (Rupees Five only) each fully paid up subject
to the approval of the Members and other statutory and
regulatory approvals, as applicable.

Presently, the Authorised Equity Share Capital of the
Company is ¥ 2,61,30,00,000/- divided into 26,13,00,000
Equity Shares of ¥ 10/- each and the paid-up equity share
capital of the Company is ¥ 54,40,89,740/- divided into
5,44,08,974 Equity Shares of ¥ 10/- each fully paid-up.

There will not be any change in the amount of authorised
and paid-up share capital on account of the sub-division
of Equity Shares. However, the paid-up equity share capital
may change as on the record date due to the allotment of
shares, if any, before the record date. The sub-division as
aforesaid would also require consequential amendments
to the existing Clause V of the Memorandum of Association
("MOA") of the Company as set out in Item No. 9 of the
Notice to reflect the change in face value of each Equity
Share of the Company from existing Rs 10 (Rupees Ten
only) each to proposed % 5/- (Rupees Five only) each. As
per the provision of Sections 13 and 61 of the Companies
Act, 2013, any alteration in the Capital clause of MOA of the
Company shall be effected only after the approval of the
Members by passing an Ordinary Resolution.
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Further, sub-division of Equity Shares, inter alia, require
appropriate adjustments with respect to all the options
granted by the Company under SRL Employee Stock
Option Scheme - 2018 and Surya Roshni Limited
Employee Stock Option Scheme — 2021, such that all the
options outstanding as on the Record Date as well as
options which are available for grant and those already
granted but not exercised as on the Record Date shall be
proportionately adjusted.

None of the Directors / Key Managerial Personnel of the
Company or their relatives are concerned or interested in
the resolution except to the extent of their shareholding in
the Company, if any.

The Board recommends the resolutions set forth in Item
no. 8 and 9 of the notice for the approval of the members
as Ordinary Resolutions.

ITEM NO. 10

The shareholders of the Company at the Annual General
Meeting held on 4th September, 2019 had approved
the appointment of Mr. Raju Bista (DIN-01299297) as
Managing Director of the Company for a period of five
years from 14th November, 2018 to 13th November, 2023.
Mr. Raju Bista, is a strong young dynamic leader who

leads from the front with a balanced approach. He is a
phenomenal man blessed with exemplary leadership

qualities with caliber, patience, modern ideas, conceptual
thinking that stands him today among one of the top
Industry leaders. He is an astute strategist in terms of
technology, marketing network. He is young in age but his
grasp in terms of Industry knowledge is exceptional. He is
a visionary man who took prompt and effective decision
by analyzing the situation well before it actually happens
to ensure performance of the Company will not suffer
in any scenario. He is a man with clarity in its mind and
speech makes him an exceptional leader. He focuses not
only on creating the Company's intrinsic value but also the
extrinsic value. Being a managing director of the Company
over a decade, he always delivers his best.

The Board, upon the recommendation of the Nomination
and Remuneration Committee, in its Meeting held on
11th August, 2023, has approved the reappointment of
Mr. Raju Bista as Managing Director for a period of five
years w.e.f. 11th August, 2023 to 10th August, 2028 on
the remuneration and terms and conditions, as set out in
the Agreement executed / to be executed and as stated
below in suppression of the earlier Principal Agreement
dated 17th November, 2018 along with all subsequent
supplementary Agreements executed time to time between
the Company and Mr. Raju Bista related to his earlier tenure
of appointment at the following remuneration:

BASIC SALARY

COMMISSION

PERQUISITES

PART-A

Medical Reimbursement

Leave Travel Concession

Club Fees

Personal Accident
Insurance

PART-B

% 27.00 Lakhs per month w.e.f 11th August, 2023 (upto 31st March, 2024) with an annual
increment of 5% on last drawn basic salary on 1st April of every year.

1% of the Profit Before Tax (PBT) of the financial year derived on the basis of Audited
Financial Statements of the Company and will be paid on or after the approval of Audited
Financial Statements by the Board of Directors of the Company for the concerned financial
year per annum basis for the period served under the agreement.

Perquisites will be allowed in addition to salary. For this purpose, unless the context
otherwise requires, perquisites are classified into three categories: Parts A, B and C and the
ceiling shall apply only to Part-A.

Expenses incurred for self and family subject to a ceiling of one month's salary per year or
three months' salary in period of three years.

For self and family once in a year incurred with the rules specified by the Company.

Fees of club subject to maximum of two clubs. Admission and life membership fees shall
not be allowed.

Premium not exceed ¥ 4,000/- per month.

3) Encashment of leave at the end of the tenure.

The following perquisites shall not be included in the
computation of the ceiling on remuneration specified in
Paragraph | of Section IV of part Il of Schedule V of the
Companies Act, 2013.

1)  Contribution to Provident Fund to the extent that is
not taxable under the Income Tax Act.

2) Gratuity payable shall not exceed a half months's
salary for each completed year of service.
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PART-C

The Company shall provide a car with driver and telephone
facility at the residence of the Managing Director. Provision
of car with driver for use of Company's business and
telephone facility at the residence will not be considered
as perquisites. Personal long distance calls on telephone
and use of car for private purpose shall be billed by the
Company on the Managing Director.



The aforesaid remuneration shall be subject to the limit of
5% of the net profits as laid down under sub-section (1) of
section 197 of the Companies Act, 2013.

If the Company has no profits or the profits are inadequate
in any financial year during the terms of his office as the
Managing Director, Mr. Raju Bista will be entitled to receive
the above remuneration and perquisites as minimum
remuneration, provided that the total remuneration, of
salary, perquisites and any other allowances shall not
exceed the ceiling as provided in section Il of the Part Il
of Schedule V of the Companies Act, 2013 or such other
amount and perquisites as/is may be provided in the said
schedule V as may be amended from time to time or any
equivalent statutory re-enactment(s) thereof.

Apart from the aforesaid remuneration, Mr. Raju Bista
will be entitled to reimbursement of expenses incurred in
connection with the business of the Company.

No sitting fees will be paid to him for attending the
meetings of the Board of Directors of the Company or

Committees thereof

SURYA ROSHNI LIMITED

Shri Raju Bista is not debarred from re-appointment
pursuant to any order of SEBI or any other competent

authority.

The Board of Directors recommends the resolution as set
out in item No.10 for the approval of the shareholders as

Ordinary Resolution.

Copy of the Agreement executed / to be executed between
the Company and Mr. Raju Bista along with other relevant

documents related to his

re-appointment as Managing

Director are open for inspection electronically without any
fees for the members from the date of dispatch of this
notice till the date of the meeting. Members seeking to
inspect such documents can send an email to cs@surya.in.

Except Mr. Raju Bista and his relatives (to the extent of their
shareholding in the Company, if any), no other Director(s)
and Key Managerial Personnel of the Company and their
relatives is concerned or interested, financial or otherwise,

in the said Resolution.
The

requisite details and

information pursuant to

Regulation 36(3) of the Listing Regulations, the Act and
Secretarial Standards-2, as on the date of Notice, are
provided at Page No 17 of this Notice.

Details of Directors seeking Appointment / Re-appointment

[Pursuant to Regulation 36(3) of the SEBI Listing Regulations and Secretarial Standard-2 on General Meeting]

Name of Director (DIN)

Date of Birth

Age

No. of Equity Shares held,
either directly or indirectly in
form of beneficial interest for
any other person

Qualification

Inter-se relationship  with
other directors and key
managerial personnel of the
Company

Brief Resume, experience,
nature of expertise in specific
functional areas

Name of Companies in which
he holds Directorship

Sunil Sikka

(DIN-08063385)

16™ September, 1955

68 years.

No. of Shares held in the
Company — Nil

B.E. (Mech.)

None

Possess vast experience of
more than 4 decades and
served Havells and Bajaj
Electricals at top positions
and has also been the
president of ELCOMA. During
his tenure, he led multiple
initiatives to  accelerate
growth in  marketing of
consumer electrical and
lighting in India.

Listed: Eveready Industries
India Limited, Surya Roshni
Limited

Other than Listed: Sudhir
Power Limited

Kaustubh Narsinh Karmarkar

(DIN-00288642)

7t February, 1979

44 years.

No. of Shares held in the
Company — Nil

Commerce Graduate from
Delhi University

None

Possess vast experience
of 25 years in the field
of Management, Human
Resources and Planning.

Listed : Surya Roshni Limited

Other than Listed: Surya
Roshni LED Lighting Projects
Limited

Raju Bista

(DIN-01299297)

3 January, 1986

37 years.

No. of Shares held in the
Company — Nil

Graduate in Arts from
Manipur and has done
executive Master Programme
in Business Administration in
Marketing Management from
National Institute of Business

Management.

None

Possess vast experience
of 15 years in the field of
Management, Finance,
Marketing.

Listed : Surya Roshni Limited
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The number of meetings of
the Board attended during
the year

Name of Committees of the
Companies of which he holds
Membership/ Chairmanship

Listed Entities from which the
Director has resigned from
Directorship in last 3 (three)
years

Date of first appointment on
the Board

Terms and conditions of
appointment

Details of remuneration
sought to be paid and last
drawn remuneration

Attended 4 Board Meetings
of the Company during the
FY 2022-23 and 2 Board
Meetings in FY 2023-24
Sudhir Power Limited

- Member of Audit

Committee
Eveready Industries India
Limited
- Chairmanship of Audit
Committee

Surya Roshni Limited

- Member of Audit
Committee

- Chairperson of
Risk Management
Committee,

- Chairperson of Stakeholders
Relationship Committee

- Chairperson of
Committee of Directors
None

12 February, 2018

Re-appointment as  an
Independent Director of the
Company for the second term
of five consecutive vyears
from 28th September, 2023
to 27th September, 2028 (for
further details refer Item No.6
of Notice and Explanatory
Statement).

He is entitled only for sitting
fees for attending the Board
and Committee Meetings of
the Company.

Sitting fees in FY 2022-23 :
¥.8,10,000/-

Attended 4 Board Meetings
of the Company during the
FY 2022-23 and 2 Board
Meetings in FY 2023-24
Surya Roshni Limited

- Member of Risk
Management
Committee

- Member of Corporate
Social Responsibility
Committee

None

10™ August, 2018

Re-appointment as Whole-
time Director of the Company
for a period of five years
from 10th August, 2023 to
9th August, 2028 (for further
details refer Item No.7 of
Notice and  Explanatory
Statement).

Remuneration sought to be
paid is specified in Item No.
7 of Notice and Explanatory
Statement.

The last drawn remuneration
is ¥ 1.377 crore in FY 2022-
23 as per terms of agreement
approved by shareholders at
AGM held on 28th September,
2018.

Attended 4 Board Meetings
of the Company during the
FY 2022-23 and 2 Board
Meetings in FY 2023-24
Surya Roshni Limited

- Member of Corporate
Social Responsibility,

- Member of Stakeholders
Relationship Committee,

- Member of Committee
of Directors

None

18" June, 2009

Re-appointmentas Managing
Director of the Company for a
period of five years from 11th
August, 2023 to 10th August,
2028 (for further details refer
ltem No.10 of Notice and
Explanatory Statement).

Remuneration sought to be
paidis specified in tem No.10
of Notice and Explanatory
Statement.

The last drawn remuneration
is ¥ 7.680 crore in FY 2022-
23 as per terms of agreement
approved by shareholders at
AGM held on 4th September,
2019.

Registered Office:
Prakash Nagar, Sankhol,

Bahadurgarh — 124 507 (Haryana)

Dated: 11* August, 2023
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By order of the Board

Sd/-

B. B. SINGAL

CFO & COMPANY SECRETARY
Membership No. ACS 10781
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Maintaining Our Solid Foundation of
Financial Performance in 2022-23

w3

4 7,997 crore T 620 crore

REVENUES EBITDA

64%"

% 336 crore

PROFIT AFTER TAX

670 bps* 560 bps*
22.9% 19.7%

ROCE ROE

20%"
3 1,863.59 crore

NET WORTH

"Growth in 2022-23 over 2021-22

Investor Information

Market Capitalisation as on 31t March,
2023

BSE Code
NSE Symbol SURYAROSNI
Bloomberg Code SYR:N

% 3,579.57 crore

X 7 Per Share
Dividend Declared (including the Interim
Dividend of ¥ 3 Per Share)
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For online version of this annual report, visit:

https://surya.co.in/wp-content/
uploads/2023/08/Annual-Report_2022-23.pdf

Forward-looking statement

This report contains forward-looking statements about
the business, financial performance, skills, and prospects
of the Company. Statements about the plans, intentions,
expectations, beliefs, estimates, predictions, or similar
expressions for the future are forward-looking statements.
Forward-looking statements should be viewed in the context
of many risk issues and events that could cause the actual
performance to be different from that contemplated in the
Directors’ Report and Management Discussion and Analysis
Report, including but not limited to, the impact of changes
in oil, steel prices worldwide, technological obsolescence
and domestic, economic, and political conditions. We cannot
assure that outcome of these forward-looking statements will
be realised. The Company disclaims any duty to update the
information given in the aforesaid reports.


https://surya.co.in/wp-content/uploads/2023/08/Annual-Report_2022-23.pdf
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Building enw Our Solid Foundation
We continue to build resilience an

grow our business sustainably to
long-term value for all stakeholders.

...a growing business

We are consistently growing in sales
which underlines the solid demand for our
products. Our revenues continue to grow
despite the difficult global backdrop. We
remain steadfast in our ongoing focus on
premiumisation, cutting-edge and trendy
product launches, aggressive marketing
campaigns, and geographical expansion.

...creating capacities for the
future

We successfully commissioned our new
large-diameter section pipe facility at
Gwalior, utilising Direct Forming Technology
(DFT) in 2022-23. This has allowed us

to increase our production capacity

by 36,000 MTPA across new product
categories. Additionally, we are currently

in the process of setting up an expansion
project in Hindupur, Andhra Pradesh, with
an investment of ¥ 75 crore to manufacture
GP and CR coils/pipe. Further, we are
setting up an ERW pipe mill for large-dia
pipes with an investment of X 75 crore. This
investment is aimed at adding a proposed
capacity of 1,00,000 metric tonnes per
annum at the Anjar plant in Gujarat.

...built to remain agile and
resilient

We maintained leadership in the traditional
channel of distributors, building new kinds
of value-accretive businesses for strong
revenues and profitability. Our global
footprint and robust, multisite, cost-efficient

)2

manufacturing, along with strong and long-
lasting relationships with our customers
enable us to be agile and resilient.

...maintaining a prudent mix

We are driving strategic value creation by
reinforcing the market leadership position
and driving change through investment in
value-added products. We are de-risking
our business through a consistent balance
between B2B and B2C areas.

...a company with strong
financial position

We have a strong balance sheet and
continuing high cash conversion. Our debt-
equity reduced to 0.22x as on 31st March,
2023 compared to 0.37x as on 31st March,
2022. We enjoy lower leverage, healthy
financial ratios, reaffirmed credit ratings,
strong working capital management, and
lower finance cost. These are some of

the encouraging indicators of our robust
financial management.

...focussed on creating
sustainable value

We are creating sustainable value by
investing in our people, prioritising our
customers, strengthening our supply
chain, growing our product portfolio, and
maintaining a strong cash position. We
proactively engage with our stakeholders
to understand and factor-in their interests
and expectations in our business decision-
making process to create enduring value.




SURYA ROSHNI LIMITED
ANNUAL REPORT 2022-23

REINFORCING
OUR SOLID CORE

#1

MANUFACTURER AND
EXPORTER OF Gl PIPES

Largest

EXPORTER OF
ERW PIPES

Leading

API PIPE
MANUFACTURER

Among Top 3

BLACK PIPES
MANUFACTURER

One of the Top Leading

CONSUMER LIGHTING MANUFACTURING

BRANDS IN INDIA

One of the Largest

RURAL-BASED DISTRIBUTION
NETWORK IN INDIA FOR LIGHTING
AND CONSUMER DURABLE

M3IANYIAO FLVIHOdH0D




SURYA

a Solid Core [or
Incorporated in 1973, Surya Roshni Limited (hereafter r
to as ‘Surya Roshni’ or ‘Our Company’ or ‘We’) has grov
strength to strength to become one of India’s largest S
and Lighting company. We are one of the largest congl
in India, and export to several countries around the wor

‘Prakash Surya’ and ‘Surya’ brands stand for quality, ini
and the latest technology.

We started with the manufacturing of steel tubes and later, diversified into lighting in 1984, PVC pipes in 2010 and consumer
durables like fans and home appliances in 2014-15. We possess a strong pan-India presence in the rural and semi-urban areas
through our extensive dealer network across both our businesses.

We stand tall on our commitment to deliver quality systems and environmental issues. This is further enabled by our ISO
9001:2008, ISO 14001:2004, and OHSAS 18001:2007 certifications and products that are accredited with international
performance of safety standards. We are also known for being one of the most trusted and registered brands with various
government departments, institutions, and international buyers.

45+

YEARS OF ROBUST hE: < %

EXPERIENCE
Committed towards a Better Tomorrow

To be the largest global enterprise which delivers

6 e : : . '_ optimised solutions to its consumers and value to its

L m— | i Lo stakeholders. To provide the best steel pipe, lighting
MANUFACTURING | : * - T & consumer durable products, and technology for
FACILITIES - markets across the world.

50+

COUNTRIES @}

EXPORTED

Energising Lives and Beyond

To be a global leader by consistently exceeding the

3 310 consumer demands, upgrading technology, making

? quality products, building long-term relationships
EMPLOYEE BASE ON with all our customers, partners, associates, and
PAYROLL employees.

NE
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OUR BUSINESS IN 2022-23

Revenue

3 6,452 crore 4 1,545 crore

STEEL PIPES AND LIGHTING AND
STRIPS CONSUMER DURABLES

M3IANYIAO FLVIHOdH0D

Segmental Sales

81% 19%
ot STEEL PIPES AND LIGHTING AND
& STRIPS CONSUMER DURABLES
(2]
Customer Satisfaction g
Cc
Passion towards customer satisfaction through 3
exceptional products and services. Segmental EBITDA 2
m
ST S
~ 80% 20% 3
Social Responsibility STEEL PIPES AND LIGHTING AND
Help mother nature in contributing to the SIREE CONSUMERIDERSERES
economic development through eco-friendly
products, while improving the quality of life of
the work force as well as of the local community
and society at large. OU R B RAN DS
Our Steel Pipes and Strips are sold under the brand name m
@ ‘Prakash Surya’ and lighting products are sold under £
. the brand name ‘Surya’. Both brands stand for quality, 5
Integrity : ) >
innovation, and the latest technology. -
Adhering to moral principles, we share an E
undivided spirit. This integrity is a virtue that PRAKASH m
is reflected in our personal lives, financial o
. . -
transactions, and business deals. SURYA wn
© STEEL TUBES & PIPES
Surya Parivar
A principle-centric, close-knit family which stands S UR I A
high on the pillars of trust, team spirit and mutual Luergising éye:@[m
respect.




At Surya Roshni, our business model seeks to create value for all

stakeholders by improving our profitability and cash flow to deliver
sustainable returns.

INPUTS —| VALUE DRIVERS

Financial CEpiS % 1,864 crore Strategic Objectives
Our key financial resources include equity, internal )
accruals, and debt. Our strong balance sheet is Equity
the foundation that drives our growth strategies iy
and enables us to create exceptional value for our ¥ 404 crore
stakeholders. Debt

Capacity Optimise
Manufacturing Capital 4_ expansion operational
Our world-class manufacturing facilities, along . efficiency
with the infrastructure that supports our logistics, Steel pipes and
warehousing, and sales enable us to deliver quality strips facilities
offerings to the market. Besides, we invest in best- g o
in-class technologies to enhance the quality of our 2 {ié%} M
products and increase efficiency of our operations. Lighting facilities

Ensure Nurture

Intellectual Capital sustainability employees
We have a dedicated R&D centre called the Surya Technology & of operations

Innovation Centre in Noida. The Centre drives innovation to achieve
operational efficiencies as well as enable new product development.

Strategic Imperatives

21,000+

Steel pipes and strips pan-India

dealers/retailers L .
—_— ) Strategic investment in

Distribution Capital

We have a robust distribution
network (including trade
network and retail outlets) and
decentralised depot networks. .
This ensures smooth movement 250+ technology upgradation
of logistics, prompt delivery, S pipes and strips distributors >
and customer satisfaction, aptly = __

supported by strong marketing 2,50,000+ >
and publicity initiatives. Lighting and consumer durables retail outlets

Manufacturing Facilities

Strategic locations

Strengthening backward
integration through PLI

Human Capital .. .
. . . Distribution Network
Our workforce is our main value creator, driving growth —

through expertise, knowledge, and performance excellence. 3,310 p Enhanced engagement
Over the years, we have developed a holistic employee
value proposition which has enabled us to attract and retain Consistent policies,
top talent, and operate in a high-performing culture. effective schemes

Employee base >

p  Omni-channel presence

@ Social and Relationship Capital

We have a multi-stakeholder approach and believe that time-tested relationships
play a key role in enhancing long-term stakeholder value. Thus, we factor-in the (

{5} Brand Equity

p Brand building through

& Natural Capital consistent advertising
Our operations rely on natural resources, and we recognise the impact of L.
pe - SIS o9 P ) ATL and BTL activities
our business on ecosystems. We believe in conserving natural resources and
focus on utilising them in an optimal manner. Our investments towards usage
of renewables is testimony to our commitment towards the environment.

interests of all our stakeholders while devising our business growth strategy.

&
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OUTCOMES

M3IANYIAO FLVIHOdH0D

centricity value-added of favourable product mix of value-added products and exports
products We launched a 30” galvanised pipe in India and a 2” 5CT pipe for exports

STEEL TUBES
AND PIPES
' y — In 2022-23, our Company
Consolidate Widen brand reported a revenue of X 6,452
market visibility i« : crore, a slight increase from
position - == :.- 26,402 crore in 2021-22
= Our steel pipes trade business
7 grew by 19%, spiral pipe by v
@ - 8%, and API exports by an >
D impressive 211% in 2022-23 §|'
The total orders booked at the end of 2022-23 exceeded X 850 crore %
Customer- Launch Our EBITDA/MT for 2022-23 improved to X 6,496 from X 4,648 YoY, on account ;
9
o
]
3
(72

We remain committed to exporting value-added products and expanding our
geographical footprint

Our expansion project at Hindupur is proceeding as scheduled
We are setting up an ERW pipe mill for manufacturing 18” to 24” large-dia pipes

=i at our existing facilities with a capex of ¥ 75 crore
—_j Product Range

m

p Strong product portfolio

p Value-added products
driving higher profitability

LIGHTING AND

o ’ CONSUMER DURABLES
B )

In 2022-23, our LED lighting
business saw a robust
revenue growth of 27%, due
to strong sales in both B2C
and B2B segments

D'/j SCALABILITY

Our consumer lighting
business experienced a 12%
revenue increase with an emphasis on higher growth for value-added products

SINIW3ILVLS TVIONVNIL

T
29 DIVERSIFICATION

The professional lighting segment witnessed a significant YoY revenue growth
of 38% due to strong order inflow

The addition of new products led to a YoY revenue growth of 25% in the home
appliances business

The cost of LED lighting bulb replacement continued to decrease, falling from
678 bps to 457 bps

There has been a remarkable growth in new-age smart LED products

SUSTAINED GROWTH
AND IMPROVED
PROFITABILITY

We intensified our advertising and marketing activities to enhance market share
and brand visibility

We also undertook increased dealer and distributor engagement through
various initiatives




Sustuining Growth with Solid Preseuce
We have six state-of-the-art manufacturing facilities across
India in Haryana, Madhya Pradesh, Andhra Pradesh, Gujarat,
and Uttarakhand. We have an advanced lighting research

and development centre (R&D) called the Surya Technology &
Innovation Centre (STIC) at Noida (NCR).

STEEL PIPES AND
STRIPS SEGMENT SURYA

Gwalior, Madhya
Pradesh

SURYA

Luerpisivg Lywé[u

Kashipur, Gwalior, Madhya
Uttarakhand Pradesh
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MAKING IN INDIA FOR THE WORLD

Global Footprints

Kashipur,
Uttarakhand © -
o® o
? ° o ©
{ ]
[ ] ® ° °
()
o oo .’z °® 8
° ° * 0
Bahadurgarh, ° o oo RN 2
Haryana o ° 5 %
o [ ) E
[ m
. R&D Centre o ) 9
Gwalior, . ° =
Madhya STICi, Noida ’/, 2
Pradesh . ﬁ g
) '
5
Anjar,
Gujarat Lighting
. Plant
¢ Q
Hindupur, Q Q Steel Pipe
Andhra Pradesh < Facilities
S g (o)
Q Branches
CAPACITY EXPANSIONS I

Commissioned Section Pipe DFT Plant

During 2022-23, we commissioned the large-dia section pipe facility with Direct Forming Technology (DFT) at Gwalior,
adding a capacity of 36,000 MTPA of new product categories. This expansion will enable us to enhance our presence in
both domestic and export markets, serving key sectors such as infrastructure and urban development.

Setting-up GP and CR Coils/Pipe Facility

We are setting up an expansion project with an outlay of ¥ 75 crore at Hindupur, Andhra Pradesh to manufacture GP and
CR coils/pipe. The purpose of this project is to ensure the availability of GP and CR coils at a cost lower than the market
price, catering to the South Indian market.

Setting up Large-dia Pipe (18" to 24”) Facility

Setting up a new ERW Pipe Mill to meet the increasing demand for larger diameter pipes, ranging from 18” to 24”, with
an investment of ¥ 75 crore will position us at a higher capability level in terms of size range. Additionally, it will enhance
our presence in the Oil and Gas markets. Moreover, the mill will address the significant demand generated by numerous
irrigation and water distribution projects initiated by the Government of India. These projects require large size ranges,
specifically 18” to 24", for efficient transportation of water from sources to distribution hubs.

o ((
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Tue Growth

20|15 20|17

Launched Surya Commissioned new
Home Appliances steel pipe plant
at Hindupur (A.P.)
in March 2017;
Expanded further
to0 1,50,000 MT in
December 2017

Expanded LED
lighting capacities

20|18

Completed merger
of associate
company Surya
Global Steel Tubes
Limited (SGSTL)
with Surya Roshni
Limited

20|14 20|12

Launched Surya Commenced
Home Fans operations at the
Commenced STIC (R&D) centre at
Noida

production of LED
products at the
Kashipur plant

20|10

Set up of steel pipe plant
at Gwalior (MP)

A new world-class pipe
unit started production
at Bhuj (SGSTL - an
Associate Company)

PVC plant became
operational

19|73 19|80

Set up steel Started the
pipes plant at galvanising plant
Bahadurgarh

)) 0

1984
|

Started the first
lighting plant at
Kashipur



2%19

Commenced
commercial
production at the
3LPE Coated Pipe
manufacturing unit
at Anjar (Gujarat)

SURYA ROSHNI LIMITED
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2%21

Started commercial
production of the second
line of 3LPE Coated Pipe
facility at Anjar (Gujarat)

and third galvanised

plant at Hindupur by
enhancing capacities to
2,00,000 MT

20?6

Installed CFL unit at
Gwalior (MP)

2%22

Commissioned
large-dia section
pipe facility with

Direct Forming

Technology (DFT) at
Gwalior

M3IANYIAO FLVIHOdH0D

19?8

Asia’s largest ribbon
glass plant started
with annual capacity
of 400 million GLS
and 25 million FTL
shells

19?9

Commenced
production of
HPSVL and energy-
efficient 26mm FTL

19?4

Started the new
modern glass plant

1991
|

Commenced
production of CR
strips

1992
|

Started commercial
operations of the
second lighting
plant at Gwalior
(MP), production of
filament for GLS and
FTL commenced

1 {(



OUR BUSINESS SEGMENTS

Streugthening Our Offevings througl
Our Solid Sequens

At Surya Roshni, we have cemented our position as a
renowned name in the business of steel pipes and strips
and lighting and consumer durables.

STEEL PIPES AND STRIPS

More than four decades earlier, we started manufacturing steel pipes and have been growing ever since. We are considered
to be one of the largest Gl pipe manufacturers in India and are always committed towards solid manufacturing and innovation.

#1 #1 Top 3 21,000+
ERW Gl PIPE EXPORTER OF ERW PIPES PLAYERS IN PAN-INDIA
MANUFACTURER IN INDIA FROM INDIA (50+ COUNTRIES) BLACK PIPES DEALERS/RETAILERS
PRODUCT CATEGORIES OF PIPES - STRUCTURAL, MANUFACTURING LOCATIONS IN HARYANA, MADHYA
Gl, APl GRADE & SPIRAL, BLACK AND CR STRIPS PRADESH, GUJARAT, AND ANDHRA PRADESH
12.76 1akhs MTPA 51% 250+
TOTAL CAPACITY ACROSS CATEGORIES VALUE-ADDED PRODUCTS OF TOTAL REVENUE DISTRIBUTORS
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Segment Strengths

p 50 years of brand presence in India, under the brand name ‘Prakash SURYA ’; emerging as a trusted brand with in-depth
understanding of customer aspirations and trends

) Rigorous quality control mechanisms in place to ensure that products are top-of-the-line and rejection rates are low,
thereby allowing minimal customer complaints

P Equipped with high-end Direct Forming Technology (DFT)

M3IANYIAO FLVIHOdH0D

S130d3d AJOLNLVLS

Growth Strategies
Technology Upgradation

We have made strategic investments in technology upgradation. We have got a 3LPE coating plant from
Selmer, Netherlands and installed large-dia section pipe facility commissioned with DFT technology at Gwalior.

Value-added Products

We will drive high growth in API pipes and exports of value-added products to improve market share, margins,
and profitability.

SINIW3ILVLS TVIONVNIL

Prudent Mix

We are diversifying our customer and product mix to help us de-risk the steel price volatility.

Cost Efficiencies

We are driving continuous process improvement and energy saving, and increasing yield for cost-effectiveness.

Brand Equity

We are undertaking continuous brand development activities to grow as a prominent player.

Distribution Network

We are facilitating continuous engagement with country-wide dealers, distributors, retailers, and influencers.



SURYA

PRODUCT RANGE

Application Areas

Agriculture and Irrigation, Casing and Tubing,
Water Transportation, Plumbing, Green Houses,
Fire Fighting, Street Light Poles, and Solar Panels.

Application Areas

Construction, Fabrication, Fencing, Metro Railway
Platforms, Airports, Powder Coating, Sign Boards, Industrial
Application, and Scaffoldings.

)) 14
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Application Areas Application Areas
Infrastructure — Airport, Metro, Railways, Warehousing, Oil and Gas Pipelines, Oil Well Casing, Water
Industrial Infrastructure, Urban Development, Solar Transportation, and City Gas Distribution.

Structures, Electrical Poles, and Telecom Towers.

(2]

-
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Application Areas Application Areas o
m

Water, Infrastructure and Oil & Gas Transportation. Auto Components, Electrical Stampings for Motors, Cycle é

Rims, Umbrella Tubes & Rips, and Furniture & Fittings.

Leadership in Export of ERW Pipes

We are proud to be the largest exporter of ERW Pipes (Gl and Black Pipes), supplying to over 50 countries across the
globe including the USA, Australia, Canada, Mexico, Middle East, Europe, and Africa. Our recently commissioned large-
dia section pipe facility (up to 300*300 mm) with Direct Forming Technology at Gwalior has further enhanced our export

capabilities of Hollow Section Pipe worldwide. Our focus is on increasing our order share in Egypt for small gas paint
pipes and exporting value-added products such as grooved, 30*30 section, and blue painted hollow coated pipes.
Additionally, we are exploring opportunities for geographical expansion to grow our business further.




b e

POWER SAVING GUIDE

Over the years, we have seamlessly transitioned from conventional lighting to becoming one of the leading players in
LED lighting in the industry. We have one of the largest manufacturing capacities in India for LED lighting. We entered the
consumer durable segment with fans and gradually developed a strong portfolio of home appliances.

2,50,000+ 300+ 2,500+

RETAIL OUTLETS RTF DSPs

One of the Top Leading Second

CONSUMER LIGHTING MANUFACTURING IN KARNATAKA, DELHI, MAHARASHTRA, BIHAR,
BRANDS IN INDIA RAJASTHAN AND UTTARAKHAND, AMONG OTHERS
Leader

IN VARIOUS STATES SUCH AS ANDHRA PRADESH, TELANGANA,
MADHYA PRADESH, CHHATTISGARH, UTTAR PRADESH, AND JHARKHAND



SEGMENT CAPACITIES

90 million Pieces p.a.
LED BULBS

10 million Pieces p-a.
LED TUBES & FITTINGS

3.60 million Pieces p-a.

LED STREET LIGHTS

200 million Pieces p.a.
GLS

SURYA ROSHNI LIMITED
ANNUAL REPORT 2022-23

Our Solid Segment Strengths
p Emerging as a leading fast moving electrical goods (FMEG) player

p Establishing brand equity through consistent advertisements, ATL
and BTL activities, under the brand name ‘Surya’

P Having one of the most deep-rooted distribution networks in India,
with larger revenue share from semi-urban and rural markets

P Focussing on strong dealer relations and secondary demand
generation

p Establishing strong position in professional lighting with smart
lighting solutions

P Penetrating successfully into FMEG categories - fans and home
appliances

p Establishing comprehensive service network across India

p Ensuring decentralised branch/depot network system for quick
logistical movements, prompt delivery, customer feedback and
satisfaction

Growth Strategies

The Surya Brand

Sensitise new-age consumers about the LED lighting and consumer
durable products range.

New Products

Introduce new products across categories and price points, in
alignment with the fast-evolving consumer preferences.

Manufacturing Efficiency

Focus on automation, speed, size, and backward integration for better
output.

Distribution Network

Enhance retail network in existing and new markets, including Tier-ll
and Tier-IV towns, to deepen market penetration through
omni-channel dealers, distributors contractors, developers, and
architects among others.

Strengthening B2B Capabilities

Focus on building the right team and strong ecosystem of vendors;
deliver customised and integrated smart lighting solutions; and focus
on infrastructure, monument lighting, airports, and bridges.

PVC Pipes

Utilise 10,200 MTPA capacity to leverage the sizeable business
opportunity with strong branding of ‘Prakash Surya’ and distribution
network.

17 {(
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SURYA

PRODUCT RANGE
Lighting

Consumer Lighting

LED lamps
LED downlighters

4

4

p LED streetlights
p LED battens and luminaires
4

Smart LED lighting

p Conventional lamps — GLS, FTL, and HID

) Value-added offerings like colour changers, smart lighting, auto-dimming, app-based lights, COB downlights, track spot
lights, power track, LED string strips lights and radar LED lamp

r

Professional Lighting
Indoor commercial
Industrial

Street lighting

Flood lighting ' . . oo ;
Landscape lighting *-_-—Ir_. 7 ; .-'!:. {_ _!(. o G A *a )
Solar lighting ey . e % :
Sensors ‘ ! ’

Retail lighting

Facade lighting

vV v vV vV VvV vV v v v Vv

Highmast lighting

Ceiling fans (including products like anti-
dust, antibacterial, energy efficient, high-air-
delivery and BLDC fans)

Smart fans in all BEE star ratings having
innovative features such as anti-dust unique
design, energy efficient and high air delivery
fans

Table, pedestal, and wall fans (TPW)

Domestic and industrial exhaust fans

)) s
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Food Preparation and Cooking Garment Care Climate Control @
Juicer, mixer, and grinder p Dryiron p  Air cooler E
P Mixer grinder p Steamiron p Oil-filled radiator g
) Electric kettles . . p Halogen heater &
P Rice cookers Heating Appliances P Quartz heater §
b Vegetable chopper p Storage water heater a
) Infrared, induction and other cooktops P Instant water heater
D Sandwich maker ) Immersion water heater

PVC Pipes and Fittings

Applications

Water pipeline

SINIW3ILVLS TVIONVNIH

Housing sector

Domestic and industrial drainage system — cold/hot water plumbing

Swimming pool

>

| 4

4

) Industrial process lines
4

) Salt-water lines

>

Agriculture/Irrigation system




AHMEDABAD AIRPORT FACADE KOKRAJHAR FOOTBALL STADIUM

H ";‘i N T

NARMADA BRIDGE FACADE

) 20
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TAWI RIVER BRIDGE, JAMMU

M3IANYIAO FLVIHOdH0D

KURLA BRIDGE EXTENSION MAHAKAL LOK PROJECT, UJJAIN
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We are driving competitive advantage by shaping a compelling
brand recall through strategic campaigns and activities.

We undertake brand promotion through extensive TV print
advertisements, BTL activities, and digital campaigns.

Sustained Growth of ‘Prakash Surya’ Brand Across Channels

STEEL DOOR FRAMES Since 1973, ‘Prakash Surya’ has

developed a strong leadership
- TR e I position with a major B2C
contribution to the top-line. We are
the leaders in ERW Gl pipes in the
domestic market. We also have an
@ established dealer and distributor
[ -1 [ network with a strong presence
| Maintenance Free in Tier-ll cities and rural India. Our
focus is now on taking the brand
to a wider consumer base through
various channels.
E_:u-Friundlyr

p Advertisements across TV, print,
digital media, to build brand
franchise

Non-inflammable Focus on value-added products

Participation in major industry
events and dealer meets and
engagement with channel

F ?‘I% I ' .. y partners
“Easy to install &

cost/less than

More Sturdier & long-lasting than any malerial,
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Sustained and Solid Brand Campaigns of Surya Lightings

Winning in B2C

Winning in B2C

Expanding Capabilities

Bright figh

Strong professional lighting team and robust
lighting neods

ecosystem with vendors

M3IANYIAO FLVIHOdH0D

Developing Products and Solutions

Customised products and integrated
hyphenated smart lighting

Strengthening Customer Relationships

LED B II.IT TEMN Direct B2B projects along with opportunities

© e woinen
60 =

WATTS

across infrastructure, monument lighting,
airports, and bridges

6 ECO FRENDD

ol et Len

SURYA ROSHNI LIMITED  wwwauryaccain

Surya is the Associate Sponsor

1 of U Mumba Kabaddi Team

Surya ke naye smart lights SURYA
Sabko mood mein le aaye Smart Lgfing

O] - ot tioe weaary ELCOME!
SELEEEE o pemate Comtrolied

ASSOCIATE SPONSOR
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From humble beginnings to becoming an industry

leader, we have consistently embraced innovation,
craftsmanship, and a relentless pursuit of quality. With
unwavering dedication and a commitment to customer
satisfaction, we have earned the trust and loyalty of
millions of customers. We will continue to inspire progress
and leave a lasting legacy for generations to come. %

Dear Shareholders,

India has emerged as the world’s fastest-growing major economy, despite facing challenges due to global
recession, inflation, public debt, and squeezed household incomes. This economic growth can be attributed
to key reforms such as the liberalisation of India’s economy, reduction of bureaucracy and corruption,
investment in infrastructure, and improvement in access to finance for small and medium-sized enterprises.
As a result, India has become a major player in the global economy, with projections for continued growth
in the future.

Despite a challenging operating environment, we are proud to report our achievements for the year
2022-23. Our unwavering focus on delivering quality products and services has resulted in exceptional
results, with our revenue reaching an impressive X 7,997 crore, from the previous year’s figures. We have
sustained our growth momentum, driven by value-added products across all segments. Additionally, we
have reported a substantial improvement in our gross margins, which can be attributed to stable input
costs. We continued to maintain positive cash conversion cycles and successfully reduced our debt by
R 179 crore in 2022-23, leading to a remarkable 30% reduction in finance costs.

We are pleased to recommend a dividend of X 4 per equity share on the paid-up equity capital for the year
2022-23, subject to their approval at the forthcoming AGM. Our relentless emphasis on innovation, product
and market development, premiumisation, and strong brand equity has contributed significantly to our
performance. The industry is currently experiencing growth, with an increasing demand for environment-
friendly solutions. This shift towards sustainability presents exciting opportunities for our businesses.

25 {{
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SURYA

STEEL TUBES AND PIPES

Opportunities in the water segment

The ‘Har Ghar Nal Se Jal’ initiative aims to
provide safe and sufficient drinking water
to 150 million Indian households by 2024.
Currently, only 55.62% of rural families have
access to such water. A significant portion of
around X 70,000 crore, is allocated to the Jal
Jeevan Mission in the union budget 2023-
24. We are well-positioned to capitalise on
opportunities within the water segment. With
existing capacities for Gl pipes and a robust
presence in the rural regions of India, we are

set to chart a strong growth trajectory.

Opportunities in the oil and gas segment

With India’s processing capacity expected to
reach 298 MT by 2025, there is a growing
demand for oil and gas pipelines due to
the aggressive expansion push from state
refiners. During 2022-23, we secured orders
for the supply of 3LPE-coated steel pipes for
City Gas Distribution (CGD), pipelines and
other pipelines in different geographical
areas. The order presents an opportunity
for us to leverage our expertise in delivering
premium steel pipes. Continuous orders
reinforce our position as a premium player in
delivering high-quality products to the oil &
gas sector.

LIGHTING AND
CONSUMER DURABLES

Opportunity in Rural Areas

India has achieved an impressive growth in
rural electrification, with coverage increasing
from 55% in 2011 to 99% in 2022. This
expansion of access to electricity has resulted
in an increase in demand for consumer
durables in rural areas. With greater access to
electricity, the use of lights and durable goods
is expected to grow in the rural areas, leading

)) 26

Our dedicated CSR team is
committed to responsibly
giving back to society through
initiatives focusssed on
health, skill development, and
education. Moreover, we are
also committed to developing
eco-friendly products,
optimising our resources,
and minimising our carbon
footprint in order to conserve
the environment. We remain
committed to consolidating
our capabilities with a

focus on scale, expanding
our geographic reach, and
maximising our portfolio. In
doing all this, we also ensure
upholding our organisational
values and delivering the
highest standards of quality
across businesses. e




to an increase in energy consumption. We have a well-
established distribution network. A significant portion of
our income comes from semi-urban and rural marketplaces,
which makes us well-positioned to capitalise on this growth
and participate in the rural growth story.

Government Initiative

The Indian Government’s emphasis on LED lighting for
street lighting and national monuments has resulted in
improved energy efficiency and enhanced visual appeal of
key cities and historical sites. This provides an opportunity
for companies like ours to offer innovative LED lighting
solutions for Government’s various projects. It is also driving
up the demand in the commercial and residential sectors.
As a major player in the consumer lighting segment, we
have made significant strides in the professional lighting
sector with our customer-centric approach and smart
lighting solutions.

PLI Scheme

The Indian Government’s production-linked incentive
(PLI) scheme for LED lighting components manufacturers
aims to boost local manufacturing, create employment
opportunities,and attractglobalinvestments by encouraging
companies to increase their production capacity and invest
in R&D for new products. Surya Roshni is expected to
benefit from the scheme, as we have recently started a
manufacturing facility for LED components under the large
investment category to expand into the FMEG categories.

We are currently witnessing growth in various segments
driven by a combination of factors. This includes an
increasing mix of value-added products, a strengthened
balance sheet, strong value propositions, and cost
rationalisation efforts. Furthermore, with the recent
commissioning of DFT technology in steel tubes and
pipes, we are well-positioned to capitalise on additional
export opportunities. Moreover, an expansion project with
an outlay of ¥ 75 crore is underway at Hindupur, Andhra
Pradesh, to manufacture GP and CR coils/pipes, aiming
to provide these products at a lower cost than the market
price while ensuring their availability in the South Indian
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market. In the lighting and consumer durables segment, we
continue to remain competitive in the organised space with
our modern offerings and have successfully maintained our
market share.

We strive to contribute to sustainable development while
also improving the quality of life for our workforce, local
communities, and the society at large. We are also steadfast
in our commitment to protect the environment even as we

achieve sustained growth with a solid core.

We are a team of over 3,300 professionals across
our businesses. We nurture a performance culture by
continuously building capabilities and implementing robust
performance measurement systems. We are fostering
leadership through trust, inclusiveness, empowerment,
and openness for better outcomes, across all levels of the
organisation.

Our dedicated CSR team is committed to responsibly
giving back to society through initiatives focussed on
health, skill development, and education. Moreover, we
are also committed to developing eco-friendly products,
optimising our resources, and minimising our carbon
footprint in order to conserve the environment. We remain
committed to consolidating our capabilities with a focus on
scale, expanding our geographic reach, and maximising
our portfolio. In doing all this, we also ensure upholding our
organisational values and delivering the highest standards
of quality across businesses.

As we look to the future, we see opportunities ahead. With a
strong financial foundation and operational acumen, we are
distinctly positioned to leverage the momentum from our
current operations and successfully execute both current
and future strategic growth initiatives.

On behalf of the Board, | would like to express my gratitude
to all our customers, shareholders, bankers, partners, and
other stakeholders for their continued trust and support.

Best Wishes,
Jai Prakash Agarwal
Chairman
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Q&A WITH THE MANAGING DIRECTORS

As we embark on our Golden Jubilee year in 2023-24, we are

determined to build upon our past successes and propel our
growth momentum to new heights.

HOW HAS BEEN THE YEAR UNDER REVIEW?

I|B | am delighted to share that we have achieved outstanding
performance with record revenue and growth in profitability in 2022-

RAJU BISTA (RB) j

23. Our progress towards our long-term strategic goals has also been
significant, positioning us for sustained success in the future.

It is noteworthy that we have achieved this progress despite operating
in a challenging environment characterised by steep corrections in
commodity prices, constant depreciation of domestic currency, and
sustained inflationary pressures.

Our success is a testament to our dedication to providing our
customers with the highest-quality products and services. We have
made substantial investments in technology, infrastructure, and talent.
We have also remained committed to innovation, efficiency, and

VINAY SURYA (VS) collaboration.

‘B It is my pleasure to report that our strategy to drive holistic excellence
has resulted in promising business momentum, despite the challenges
faced. The company posted impressive numbers, especially with
a healthy improvement in margins and return ratios. This has been
possible due to our focus on improving the product mix, stringent cost
control, prudent financial management, significant reduction in debt,
and operating leverage.

| take immense pride in the dedication and hard work exhibited by
our team, which has enabled us to achieve exceptional performance
across all areas of our businesses. Their tireless efforts have been
pivotal in driving our success and maintaining our position as a leader
in the industry.

WHAT HAS BEEN THE OVERALL FINANCIAL PERFORMANCE FOR 2022-23?

m In 2022-23, we witnessed robust growth in EBITDA by 38% and PAT by 64%. This can be attributed to the improved product
mix across all business verticals. Our efforts to manufacture premium value-added products have resulted in effective capacity

utilisation, leading to improved EBITDA over the years and growing profitability.

Moreover, we have taken significant steps to reduce our debt burden. With the complete repayment of long-term debts, our
Company’s debt cost has reduced significantly. Currently, we only have a debt of X 404 crore, and our aim is to become a zero-
debt company within the next two years.

‘B In 2022-23, we reduced our debt by X 176 crore and continued to remain long-term debt-free, thus reducing interest expenses
significantly. This resulted in a reduction of the debt-to-equity ratio from 0.37x in March 2022 to 0.22x in March 2023. Our return
on capital employed (RoCE) improved by 670 basis points to 22.9% for 2022-23 from 16.2% in 2021-22, while return on equity
(RoE) improved by 560 basis points to 19.7% in 2022-23 from 14.1% in 2021-22. Moreover, we were able to improve our lighting
working capital days from 60 in 2021-22 to 53 in 2022-23. We intend to utilise funds judiciously, with an optimal capital allocation
strategy, to drive sustainable growth and enhance shareholder value.
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HOW HAVE BOTH BUSINESS SEGMENTS PERFORMED?

g

In the lighting and consumer durables segment, we reported
an impressive 16% revenue growth in LED lighting in 2022-
23. The latest and innovative lighting solutions, such as LED
battens and down-lighters, have experienced substantial
volume growth by 47% y-o-y. These new products were well
received in the market, and we remain well-positioned to
leverage our strong brand and distribution network. Our focus
on productivity and efficiency improvement programmes,
along with the adoption of the latest technology solutions,
has contributed significantly towards cost reduction and faster
turnaround time.

In the Steel Pipes and Strips segment, we achieved an
impressive PBT growth of 80% in 2022-23, driven by a higher
share of value-added products, particularly in APl-coated
pipes and exports. Despite several challenges, we have
managed to achieve operational excellence through effective
de-bottlenecking at our Hindupur, Malanpur, and Anjar plants.
This has resulted in improved product visibility, margins, and
savings in overhead costs, leading to a better product mix and
healthy profitability.

@ During 2022-23, our lighting and consumer durables
segment experienced a strong uptick in sales,
particularly in the latest and trendy product lines
such as LED battens and downlighters. This growth
can be attributed to the strong brand equity we have
built over decades, and our aggressive advertising
and marketing strategy. We are investing heavily in
visibility enhancement through store excellence, in-
house merchandising, in-store displays, and direct
engagement with electricians. We also strengthened
our semi-urban and urban distribution network, which
is now one of the largest in the industry. Our emphasis
on advertising and branding activities has also
helped improve brand equity and increase customer
awareness.

During 2022-23, the steel pipes and strips division

witnessed growth across all B2B and B2C business
verticals. This growth was mainly driven by a strong

demand for exports, APl-coated pipes, and spiral pipes,
which further provides a positive revenue outlook for
2023-24.

WHAT IS THE ROADMAP FOR BOTH BUSINESS SEGMENTS?

ID

Going forward, in our lighting and consumer durables
segment, we plan to launch various above-the-line (ATL)
and below-the-line (BTL) campaigns in 2023-24. This
will enable us to further enhance our outreach program.
Moreover, we have received numerous order inquiries and
will continue to participate in multiple smart lighting projects
in the professional lighting segment. The professional
lighting division has delivered several prestigious projects
during the year, and our Company has a strong order book
in place. We will continue to aggressively build this order
book in 2023-24 as well.

The steel pipes and strips business has been performing
well, with a strong order book for exports, API-coated pipes,
and spiral pipes. These factors are expected to significantly
contribute to our revenue growth and improve our profit
margins. We have been investing in the latest technology
and equipment to ensure that we can meet the demands of
our customers in a timely and efficient manner.

b In the years ahead, the focus of our lighting and consumer
durables segment will be on expanding the market share,
increasing our geographic penetration, augmenting our
distribution network, increasing wallet share of newer
categories, and driving growth in professional lighting.
As a company, we are dedicated to delivering innovative
solutions that meet the evolving needs of our customers.
Our investment in technology, coupled with a focus
on collaboration and efficiency, has helped us achieve
outstanding results.

Inthe steel pipes and strips segment, we have commissioned
large-dia section pipe facility with DFT at Gwalior. This is
expected to further accelerate revenue and realisations.
Alongside our focus on innovation and efficiency, we place
great importance on building strong relationships with our

customers. We take pride in our ability to develop strong
partnerships with our clients, and remain committed to
providing exceptional customer service and support.

WHAT ARE YOUR CONCLUDING THOUGHTS?

Looking towards the future, we are thrilled about the opportunities that await us. Our commitment to driving innovation, enhancing
efficiency, and fostering collaboration throughout our organisation will persist, as we aim to provide superior solutions to our
customers. We believe that upholding these fundamental principles will enable us to achieve sustained growth and success in
the years ahead. We are excited about what the future holds and remain optimistic about the prospects ahead. W