Coromandel Engineering Company Limited
(150 9001:2015 & BS OHSAS 180012007 Certified Company)
Registered and Carporate Office:

( Parry House, V Floor, 43, Moore Street, Chennai 600 001, India

PB. Mo, 1698, Tel: 25301700

CIN No: L74910TN1947PLCO00343

Email: coromandelengg@cec.murugappa.com
Website: www.coromandelengg.com

215t June, 2023

BSE Limited,

Phiroze Jeejeebhoy Towers,
Dalal Street,

Mumbai 400 001

Dear Sir/Madam,
SCRIP CODE: 533167
Sub: Notice for the 75" Annual General Meeting and Annual report for the

Financial Year 2022-23 pursuant to Requlation 34 of the SEBI (Listing Obligations
and Disclosure Requirements) Requlations, 2015.

This is with reference to our letter dated 30t May, 2023 intimating the convening of the 75t
Annual General Meeting on Friday, 14% July, 2023 at 10.00 AM I.S.T. through Video
Conferencing / Other Audio-Visual Means.

In connection with the above, we enclose herewith the Annual report for the Financial Year
2022-23 along with Notice for the 75™ Annual General Meeting. The electronic copies of the
Annual report along with the AGM Notice has been sent today to all the shareholders whose
e-mail addresses are registered with the Company/Depository Participant(s)/ Company’s
Registrars and Share Transfer Agent, KFin Technologies Limited. In view of the exemptions
provided, no physical or hard copies of the Notice and the Annual Report are being sent to
the shareholders unless requested. The Members may send an email for the said purpose at
cscecl@cec.murugappa.com mentioning their Folio No./DP ID and Client ID.

The procedure for registration of email address by the Members who have not registered the
same with the Company along with the detailed procedure for remote e-voting / e-voting at
the AGM and the instructions for joining the Meeting have been provided in the notice of the
AGM.

As indicated in the Notice of the 75™ AGM, pursuant to the requirements of the Companies
Act, 2013 and the Rules made there under and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Company will be offering electronic voting (“e
voting”) facility to its shareholders through the e-voting platform of KFin Technologies
Limited to enable the shareholders to cast their votes electronically on all the resolutions

forming part of the Notice of the 75t AGM.
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The remote e-voting period will commence on Tuesday, 11t July, 2023 (9.00 a.m. IST) and
will end on Thursday, 13t™ July, 2023 (5.00 p.m. IST). During this period, Members of the
Company, holding shares either in physical form or in dematerialized form, as on the cut off
date i.e. Friday, 7t July, 2023, may cast their vote by remote e-voting. Other details with
regard to e-voting are provided in the Notice of the 75" AGM. The facility for e-voting will
also be made available during the AGM and Members attending the Meeting who have not
cast their vote(s) by remote e-voting will be able to vote during the AGM.

The Company has appointed KFin Technologies Limited to provide the facility to conduct the
AGM through Video Conferencing platform. Members may access the same at
https://emeetings.kfintech.com/ by using the e-voting login credentials provided in the
email received from the Company.

Pursuant to SEBI Circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December 9, 2020
on “E-Voting facility provided by listed companies”, the E-Voting process has been enabled
to all the individual demat account holders, by way of single login credential, through their
demat account/websites of depositories/DPs. The process and manner of remote e-voting
have been provided in the notice of the AGM.

The Annual Report will also be available on the website of the Company at
http://www.coromandelengg.com/

Kindly take the above information on record.

Thanking you,

Yours faithfully,
For Coromandel Engineering Company Limited
C Digitally signed by

CPARVATHI

PARVATHI NAGAra)
Date: 2023.06.21

NAGARAJ 171158 +0530'
C Parvathi Nagaraj
Company Secretary

Encl.: Notice of the 75 Annual General Meeting & Annual Report for FY 2022-23
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CORPORATE INFORMATION

BOARD OF DIRECTORS

Mr. M M Venkatachalam Mr. A Sridhar Mr. S Shamsuddin
Non-Executive Director, Chairman Non-Executive Director Non-Executive Director
(DIN: 00152619) (DIN: 07913908) (DIN: 07954397)
Mr. N V Ravi Mr. P Nagarajan Ms. G Jalaja
Non-Executive, Non-Executive, Non-Executive,
Independent Director Independent Director Independent Director
(DIN: 00165666) (DIN: 00110344) (DIN: 00149278)

KEY MANAGERIAL PERSONNEL

Mr. N Velappan Mr. R Selvakumar Ms. C. Parvathi Nagaraj
Associate Vice President & Manager Chief Financial Officer Company Secretary &
Compliance Officer

BANKERS
HDFC Bank Limited IDFC First Bank Limited
Indian Bank Tata Capital Financial Services Limited
Indusind Bank Limited
AUDITORS
CNGSN & Associates LLP, Srinidhi Sridharan & Associates,
Chartered Accountants Company Secretaries
Statutory Auditors Secretarial Auditors

REGISTRAR & SHARE TRANSFER AGENT

KFin Technologies Limited (Formerly Kfin Technologies Private Limited)
Selenium Tower B, Plot 31-32, Gachibowli, Financial District
Nanakramguda, Hyderabad—-500032
Tel:91-40-23420815 to 23420824 Fax: +91-4023420814
Toll Free No.1-800-3454001

REGISTERED OFFICE

“Parry House”, 5" Floor No. 43, Moore Street, Chennai—600001
Tel:044-25301700
Email:cscecl@cec.murugappa.com
Website:www.coromandelengg.com
CIN:L74910TN1947PLC000343

75™ ANNUAL GENERAL MEETING

75" Annual General Meeting
through Video Conferencing or Other Audio-Visual Means
on Friday, 14*July 2023 at 10.00 a.m.


Tel:91-40
mailto:cscecl@cec.murugappa.com
http://www.coromandelengg.com/
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TEN YEARS FINANCIAL TREND

(Rs. In lakhs)

YEAR ENDED 31*March
2014 2015 2016 2017* 2018* 2019* 2020* 2021* 2022* 2023*

OPERATING RESULTS

Revenue from Operations 19,924.92| 23,039.38| 12,220.71 3,133.84 3,250.08 4,571.60 5767.27| 10,850.83| 13,299.57| 12651.10
Other Income 109.01 89.70 178.55 70.59 87.64 77.63 326.61 8.67 3.82 4.92
Profit/(Loss)before depreciation (1,020.17) 542.85 504.79 (395.87) (722.97) (789.71) (472.33) (752.82) (488.68)| (361.01)
PBT before Exceptional Income (1,243.48) 53.95 68.94|  (785.42)| (1,090.97)| (1,146.15)|  (806.95)| (1,047.09) (762.81)| (583.83)
PBT After Exceptional Income (1,243.48) 53.95 68.94 (785.42)| (1,090.97)| (1,146.15) (594.02) (741.72) (564.32)|  (385.34)
Profit/(Loss) after Tax (888.17) 112.41 4037|  (767.85)| (1,256.89)| (1,181.90)]  (465.61)|  (798.41)| (796.68)| (450.86)
Total Comprehensive Income - - - (770.39)| (1,253.05)| (1,190.25) (471.03) (793.10) (796.47)|  (451.94)
SOURCES OF FUNDS

Paid up share capital 4,023.36 4,023.36 4,023.36 4,023.36 4,023.36 4,023.36 6158.99 6,158.99| 6,158.99| 6158.99
Reserves 313.14 383.88 424.25 (401.97)| (1,655.02)| (2,845.28)| (3316.31)| (4,109.41)| (4,919.85) (5371.79)
Loan Funds 10,028.82 7,074.47 2,502.72 2,921.57 5,204.54 5,360.09 3834.94 3,093.38 1432.16 2442.23
Deferred Tax Liability/(Asset)Net | (1,469.12)| (1,546.42)| (1,517.85)| (1,535.42)| (1,369.50)| (1,333.75)| (1462.16)| (1,405.47)| (1173.11)| (1107.59)
Total 12,896.20 9,935.29 5,432.48 5,007.54 6,203.38 5,204.42 5,215.46 3,737.49 1498.19 2121.84
APPLICATION OF FUNDS

Fixed Assets 3,539.01 2,931.43 2,455.65 2,065.53 1,688.49 1,343.22 1014.41 726.25 492.36 347.31
Investments 5.44 5.20 5.20 17.67 19.17 15.37 15.37 15.37 - @
Non Current/Current Assets-Net 9,351.75 6,998.66 2,971.63 2,924.34 4,495.72 3,845.83 4,185.68 2,995.87 1005.83 1774.53
Total 12,896.20 9,935.29 5,432.48 5,007.54 6,203.38 5,204.42 5,215.46 3,737.49 1498.19 2121.84

* - Figures for periods ending from 31st March 2017 are under Ind AS
* - Paid up share capital as above includes Preference Share Capial Rs.700 L upto 31st March 2019 and Rs.2835.63 L from March 2020
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DIRECTORS - A BRIEF PROFILE

Mr. M M Venkatachalam - (DIN 00152619)
Non-Executive Director, Chairman

Mr. M M Venkatachalam is a graduate in Agriculture
and has done his Masters in Business Administration
from George Washington University, USA. He was
appointed as a Director in July 2009 and is presently
the Chairman of the Company. He is also on the
Board of various Companies including E.I.D. Parry
(India) Limited, Coromandel International Limited,
Ramco Systems Limited, The Ramco Cements
Limited, Parry Agro Industries Limited etc.

Mr. N V Ravi - (DIN 00165666)
Non-Executive Independent Director

Mr. N.V. Ravi is an architect and has his own private
practice since 1985. He has done his Masters in
Architecture at the University of Michigan Ann
Arbor. He has designed and executed several
residential, industrial and commercial projects in
Chennai, Delhi, Bangalore, Hyderabad etc. He also
has vast experience in the field of construction and
has his own property development firm, which has
been doing projects, since 1996. He has been on
the Board of CEC since February 2012.

Mr. P Nagarajan - (DIN 00110344)
Non-Executive Independent Director

Mr. P. Nagarajan is a Chartered Accountant with
a Bachelor’s degree in Commerce from Loyola
College, Chennai. He also has a degree in Law (BGL)
from the Bangalore University. He has nearly four
decades of post qualification work experience in
the field of Finance & Accounts having specialized in
areas like Treasury, Working Capital Management,
Corporate Taxation, Corporate Restructuring,
Project Evaluation etc., He worked in organizations
such as Fraser & Ross, Chartered Accountants,
HMT Ltd. and Coromandel International Limited.
He retired from Coromandel International Limited
in 2011, having served the Company as the Head
of Finance for 14 years. He has also served as
member of few committees of FICCI and Fertiliser
Association of India. He has been on the Board of
CEC since July 2014. He is currently on the Board
of Kartik Investments Trust Limited, Parry Sugars
Refinery India Private Limited, Ambadi Investments
Limited and Murugappa Management Services
Private Limited.

Ms. G.Jalaja - (DIN 00149278)
Non-Executive Independent Director

Ms. G. Jalaja, a Chartered Accountant with FCS
has been associated with Murugappa Group since
1983. She has over 35 years of rich experience in
areas of Secretarial, Corporate Finance, Legal and
Treasury. Ms. G. Jalaja joined Murugappa Group in
the year 1983 and was the Company Secretary of
E.l.D.- Parry (India) Limited between 1992 to 2010.
She re- joined as Company Secretary of the said
Company in the year 2013 and retired in December
2018. In the intervening period from 2010 to 2013,
she was the Chief Financial Officer of Parrys Sugar
Industries Limited. She has been on the Board of
CEC, since March, 2015. She is currently on the
Board of Murugappa Management Services Private
Limited.

Mr. A Sridhar — (DIN 07913908)
Non-Executive Director

Mr. A Sridhar is a Chartered Accountant
with a post qualification experience of 35 years of
service. He had headed finance function in Public-
Sector Undertakings, MNC’s, various corporate
establishments and overseas assignment. The
industry exposure includes sectors such as
manufacturing, tourism, entertainment and
nutraceuticals. In the year 2013, he moved to
Parry Agro Industries Limited, a part of Murugappa
Group as Head of Operations and was promoted as
CEO and Whole Time Director in October, 2017. He
retired from the services of Parry Agro Industries
Limited as the CEO and Whole Time Director on 31st
December, 2019. He is currently a Non Executive
Director on the Board of Parry Agro Industries
Limited, Parry Sugar Refinery India Private Limited,
Parrys Investments Limited etc. and the Chief
Financial Officer of E.I.D. — Parry (India) Limited.

Mr. S Shamsuddin (DIN 07954397)
Non-Executive Director

Mr. S. Shamsuddin is a Science graduate and holds
a Master Degree in Law from Madras University. He
was enrolled as an Advocate and practiced in the
High Court of Madras. Then he joined M/s Ennore
Foundries Limited (Hinduja Group) in the Legal &
Secretarial Department. Then he joined E.I.D. - Parry
(India) Limited, heading the Legal Department and
retired as General Manager. He is presently offering
his consultancy services to the Diversified Business
Group of Companies of Murugappa Group.
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BOARD’S REPORT

Dear Members,

Your Directors’ present the 75™ Annual Report and the audited financial statements for the financial year

ended 31t March 2023.

The financial performance of the Company for the financial year ended 31 March 2023 is summarised below:

FINANCIAL RESULTS:

(% in Lakhs)
Particulars 2022-23 2021-22
Gross Income 12656.02 13303.39
Profit/(loss) before Interest and Depreciation 60.23 (17.16)
Finance charges 421.24 471.52
Gross Profit/(loss) (361.01) (488.68)
Depreciation and Amortization expenses 222.82 274.12
Net Profit/(loss) before tax , after exceptional item (385.34) (564.32)
Provision for tax 65.52 232.36
Net Profit/(loss) after tax (450.86) (796.68)
Other Comprehensive Income/(loss) (1.08) 0.21
Total Comprehensive Income (451.94) (796.47)
Balance carried to Balance Sheet (8449.26) (7997.32)

OPERATIONS AND PERFORMANCE

For the year under review, your company achieved
a gross income of Rs. 12656.02 Lakhs and incurred
a loss after tax of Rs.450.86 Lakhs. EBITDA was
positive at Rs.60.23 Lakhs (as compared to Rs.
17.16 Lakhs negative in the previous financial year).
Depreciation for the year was Rs.222.82 Lakhs.

Your Company has put in several systems and
review processes and has adopted better planning
and execution strategies. The order book is also at
healthy levels.

There has been good improvement in ensuring
timely collection from current projects and finance
costs were kept under control.

DIVIDEND AND GENERAL RESERVE

In view of the accumulated losses, no dividend is
recommended for the financial year 2022-23. The
Company has not transferred any amount to the
general reserve.

SHARE CAPITAL

As on 31 March 2023, the Company’s paid-up
equity capital is Rs.3323.36 Lakhs. The paid-up
preference share capital as on 31 March 2023
stood at Rs.2835.63 Lakhs.

Due to its financial position, the Company was not
able to meet its liabilities in respect of Preference
shareholders. Hence the Board of Directors of the
Company resolved that the Company’s paid up
Preference Share Capital be wholly reduced by
extinguishing all rights to payments to be made to
Preference Shareholders subject to the consent of
the Preference Shareholders, Equity Shareholders
and other statutory authorities.

As stated in the notes to the accounts in the
previous year, the company had, based on the
consent provided by the preference shareholders
and Equity Shareholders during FY 2021-22 for
complete extinguishment of the rights of preference



shareholders and entitlements with respect to
the preference shares of the value of Rs.2835.63
lakhs allotted to them had approached the NCLT,
Chennai, with a Scheme of Reduction of Preference
Share capital. The NCLT vide its order dated 9% of
May 2023, has approved the said extinguishment of
the entire obligation of the Company with respect
to the Preference Share Capital of Rs.2835.63 lakhs.

As per the Board resolution of the Company, the
extinguishment will come into effect from the date
of approval of NCLT which is 9™ May 2023. Hence,
the effect of extinguishment is not considered in
the financial statements of the Company for the
year ending 31 March 2023 and as at 31 March
2023. The terms of the order of NCLT in CP No. 42
(CHE) of 2022 dated May 9%, 2023, have been fully
complied with and duly certified by the Company
Secretary and Compliance Officer.

Consequent to the extinguishment of entire
obligations towards preference share capital
as approved by the NCLT, the net worth of the
Company which is (Rs. 2048.43 Lakhs Negative)
as on 31% March 2023 will stand improved to
Rs.787.20 Lakhs (Positive).

The above facts have been taken note of by the
Directors as material facts occurring after the
Balance Sheet date. The necessary financial effect
of the extinguishment of the preference share
capital of the company will be given effect in the
first quarter of FY 2023-24.

DETAILS OF DEPOSITS

The Company has not accepted any Deposits
covered under Section 73 of the Companies Act
2013 read with the Companies (Acceptance of
Deposits) Rules, 2014.

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

The Company has not extended any loans,
guarantees nor made any investments covered
under the provisions of Section 186 of the
Companies Act, 2013.

RISK MANAGEMENT

With an insight to integrate risk management with
the overall strategic and operational practices, the

COROMANDEL ENGINEERING COMPANY LIMITED
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Board of Directors have established a robust review
and monitoring process with the management to
ensure that the risks pertaining to the business are
identified, steps are taken to manage and mitigate
the same and periodical updates are discussed.
The Board of Directors ensure periodical discussion
with the management team to enable proper risk
oversight by the Board.

DETAILS OF ADEQUACY OF INTERNAL FINANCIAL
CONTROLS

In addition to the Internal Controls on Operations,
the Board has laid down standards, processes
and structures to implement Internal Financial
Controls to ensure that the financial affairs of the
Company are carried out with due diligence. The
effectiveness of the Internal Financial Controls
is ensured by management reviews, continuous
monitoring and self-assessment and review of all
financial transactions and operating systems by the
internal auditors.

Theinternalaudit planisalso aligned to the business
objectives of the Company, which is reviewed
and approved by the Audit Committee. Further,
the Audit Committee monitors the adequacy and
effectiveness of the Company’s internal control
framework. Significant audit observations are
followed-up and the actions taken are reported
to the Audit Committee. The Company has also
in place, adequate Internal Financial Controls
with reference to Financial Statements. The
internal control system ensures compliance with
all applicable laws and regulations and facilitates
optimum utilisation of available resources and
protects the interests of all stakeholders.

During the year, such controls were tested and
no reportable material weaknesses or inefficacy
or inadequacy in the design or operation were
observed.

BOARD OF DIRECTORS & KEY MANAGERIAL
PERSONNEL

As on 31t March 2023, the Board of Directors of
the Company comprises of 6 Directors out of which
3 Directors are independent.

Duringtheyearunderreview, there were no changes
in the composition of the Board of Directors.
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In pursuance of Section 152 of the Companies Act,
2013 and the rules framed there under, Mr. M M
Venkatachalam (DIN 00152619), Non-Executive
Director and Chairman of the Company is liable to
retire by rotation, at the ensuing Annual General
Meeting and being eligible offered himself for
reappointment. The resolution seeking members
approval for the re-appointment of Mr. M M
Venkatachalam as a Director of the Company is
included in the Notice convening the 75% Annual
General Meeting.

The Company has received declarations from all the
Independent Directors of the Company confirming
that they meet the criteria of independence as
prescribed under the Companies Act, 2013 and
the SEBI (LODR) Regulations. In the opinion of
the Board, the Independent Directors possess the
requisite expertise and experience and they fulfil
the conditions specified in the Act and the Rules
made thereunder and are independent of the
management.

The details of programme for familiarisation of
Independent Directors with the Company, nature
of the industry in which the Company operates and
related matters are uploaded on the website of the
Company at the link http://www.coromandelengg.
com/Inv_Policies.html

The Board of Directors has carried out an annual
evaluation of its own performance, working of its
Committees, Individual Directors and Chairman
of the Company pursuant to the provisions of
the Companies Act, 2013 read with the Rules
framed thereunder and SEBI (LODR) Regulations.
The performance was evaluated by the Board
after seeking inputs from all the Directors on the
basis of criteria such as the board composition
and structure, effectiveness of board processes,
information and functioning, etc.

Pursuant to the provisions of Schedule IV of the
Companies Act, 2013 and Regulation 25 of the
Listing Regulations, the Independent Directors
of the company had a separate meeting during
the financial year without the attendance of
non-independent Directors and members of
management. At its meeting held on 23" March
2023, the performance of the Non-Independent
Directors, the Board as a whole and the Chairman

of the Board was evaluated, taking into account the
views of Directors.

The Board pursuant to the recommendation of
the Nomination & Remuneration Committee, at
its meeting held on 30" May 2023 considered
and re-appointed Mr. N Velappan as Manager
of the Company for a period of one year from 1*
June 2023 up to and including 31 May 2024. His
appointment shall be subject to the approval of
the shareholders. The resolution seeking members
approval for the re-appointment of Mr. N Velappan
as Manager of the Company is included in the
Notice convening the 75" Annual General Meeting.

Pursuant to the provisions of Section 203 of
the Companies Act, 2013, the Key Managerial
Personnel of the Company are Mr. N Velappan,
Manager, Mr. R Selvakumar, Chief Financial Officer
and Ms. C Parvathi Nagaraj, Company Secretary &
Compliance Officer.

NUMBER OF MEETINGS OF THE BOARD

During the financial year ended 31 March 2023,
4 (Four) Board Meetings were held. Details of the
meetings held and attendance of each Director are
given in the Corporate Governance Report forming
part of this Annual Report.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the provisions of section 134(5) of the
Companies Act, 2013, your Directors, to the best of
their knowledge and ability confirm as under:

(a) in the preparation of the annual Financial
Statements, the applicable accounting
standards have been followed and no material
departures have been made from the same;

(b) the accounting policies as mentioned in Note
No. 3 of the Financial Statements have been
selected and applied consistently and made
judgments and estimates that are reasonable
and prudent so as to give a true and fair view
of the state of affairs of the company as at 31
March, 2023 and of the loss of the company for
that period;

(c) proper and sufficient care has been taken for
the maintenance of adequate accounting
records in accordance with the provisions of


http://www.coromandelengg.com/Inv_Policies.html
http://www.coromandelengg.com/Inv_Policies.html

the Companies Act, 2013 for safeguarding the
assets of the company and for preventing and
detecting fraud and other irregularities;

(d) the annual accounts of the company have been
prepared on a going concern basis;

(e) the internal financial controls to be followed
by the company have been laid down and that
such internal financial controls are adequate
and operating effectively;

(f) proper systems have been devised to ensure
compliance with the provisions of all applicable
laws and that such systems are adequate and
operating effectively.

AUDIT COMMITTEE

The Company has in place an Audit Committee in
terms of the requirements of the Companies Act,
2013 read with the rules made thereunder and
Regulation 18 of the SEBI (LODR) Regulations. The
Audit Committee comprises of all Independent
Directors namely, Mr. P Nagarajan, Mr. N V Ravi and
Ms. G Jalaja. Mr. P Nagarajan is the Chairperson of
the Committee.

During the year, four meetings of the Audit
Committee were held, the details of which are
given in the Corporate Governance Report.

The Board has accepted the recommendations of
the Audit Committee and there were no incidences
of deviation from such recommendations during
the financial year under review.

PARTICULARS OF CONTRACTS ORARRANGEMENTS
WITH RELATED PARTIES

The Company has a process in place to periodically
review and monitor Related Party Transactions.
All Related Party Transactions entered during
the financial year were placed before the Audit
Committee for approval and were in the ordinary
course of the business of the Company and were
on arm’s length basis. There were no related party
transactions that had conflict with the interest
of the Company. During the year, none of the
transactions with related parties came under the
purview of Section 188(1) of the Act. Accordingly,
the NIL disclosure of related party transactions as
required under Section 134(3)(h) of the Companies
Act, 2013 in Form AOC-2 is enclosed. The Policy
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on Related Party Transactions, as approved by the
Board, is available on the Company’s website at
http://www.coromandelengg.com/PDF/2022-23/
Policies/Policy_RelatedParty.pdf

VIGIL MECHANISM

In accordance with Section 177 of the Act and
the SEBI (LODR) Regulations, the Company has
formulated a Vigil Mechanism and has a whistle
blower policy in place to address the genuine
concerns or grievances, if any, of the directors and
employees. The whistle blower policy is available
on the website of the Company at http://www.
coromandelengg.com/PDF/2022-23/Policies/
Policy_WhistleBlower.pdf

NOMINATION AND REMUNERATION COMMITTEE

The Company has in place a Nomination and
Remuneration Committee in terms of the
requirements of the Companies Act, 2013 read with
the rules made thereunder and Regulation 19 of
the SEBI (LODR) Regulations. The Nomination and
Remuneration Committee comprises of majority
Independent Directors namely, Mr. N V Ravi,
Mr. P Nagarajan and Mr. M M Venkatachalam.
Mr. N V Ravi is the Chairperson of the Committee.

During the year, one meeting of the Nomination
and Remuneration Committee was held, the details
of which are given in the Corporate Governance
Report.

The Board has accepted the recommendations of
the Nomination and Remuneration Committee and
there were no incidences of deviation from such
recommendations during the financial year under
review.

REMUNERATION POLICY

The Board, based on the recommendations of the
Nomination and Remuneration Committee framed
a policy for selection and appointment of Directors,
Key Managerial Personnel, Senior Management
and other employees and their remuneration. This
Policy is guided by the principles and objectives as
enumerated in Section 178 of the Companies Act,
2013 and Regulation 19 read with Part D of Schedule
Il of the SEBI (LODR) Regulations, 2015, to ensure
reasonableness and sufficiency of remuneration to
attract, retain and motivate competent resources, a
clear relationship of remuneration to performance
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and a balance between rewarding short and long-
term performance of the Company. The policy is
uploaded on the website of the Company at the
link http://www.coromandelengg.com/PDF/2022-
23/Policies/Policy_NRC.pdf

CORPORATE SOCIAL RESPONSIBILITY

In view of the losses incurred by the Company
during the three previous financial years and
average of three years’ net profit being negative,
the requirement on spending or constitution of
the Corporate Social Responsibility Committee
under the Corporate Social Responsibility Policy as
per Section 135 of the Companies Act, 2013 is not
applicable to the company.

AUDIT
STATUTORY AUDIT

CNGSN & Associates LLP, Chartered Accountants,
(FR  No. 0049155/5200036) Chennai were
appointed as Statutory Auditors of the Company at
the 74" Annual General Meeting of the Company
held on 3" August, 2022, to hold office for a term
of 5 consecutive years until the conclusion of 79t
Annual General Meeting of the Company.

The Company has received confirmation from
CNGSN & Associates LLP, Chartered Accountants
that they have subjected themselves to the
peer review process of Institute of Chartered
Accountants of India (ICAl) and hold valid certificate
issued by the Peer Review Board of ICAl and they
are not disqualified from continuing as Auditors of
the Company.

The Independent Auditors’ Report(s) to the
Members of the Company in respect of the
Financial Statements for the Financial Year ended
31 March 2023 form part of this Annual Report
and does not contain any qualification(s) or adverse
observations.

COST AUDIT

Pursuant to Section 148 of the Companies Act,
2013 read with the Companies (Cost Records and
Audit) Rules, 2014 and amendments thereof, the
Company is required to maintain cost accounting
records in respect of products of the Company
covered under CETA categories and appoint a cost

auditor to conduct the cost audit of the cost records
of the Company.

The Board based on the recommendation of
the Audit Committee, had appointed Mr. N.V.
Thanigaimani, Cost Accountant (Membership
No.15557) of Thanigaimani & Associates, Cost
Accountants as the Cost Auditor of the Company
for the Financial Year 2022-23 on a remuneration
of Rs. 75,000/-. Further, the Board, based on the
recommendations of the Audit Committee, has
re-appointed Mr. N V Thanigaimani to conduct
the audit of the cost records of the Company for
the Financial Year 2023 - 24. The remuneration
payable to the cost auditor is required to be
placed before the Members in a General Meeting
for their ratification. Accordingly, a resolution
seeking ratification for the remuneration payable
to the Cost Auditor for the Financial Year 2023-24
is included in the Notice convening the 75" Annual
General Meeting.

SECRETARIAL AUDIT

Pursuant to Section 204 of the Companies Act,
2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel)
Rules, 2014, the Company had appointed Srinidhi
Sridharan & Associates, Company Secretaries,
Chennai to undertake the Secretarial Audit of
the Company for the Financial Year 2022-23. The
Secretarial Audit Report is enclosed. There are no
qualifications, reservations, adverse remarks or
disclaimers given by the Secretarial Auditors in
their report.

MANAGEMENT DISCUSSION AND ANALYSIS
REPORT

The Management Discussion and Analysis for the
year under review as stipulated under Regulation
34(2) of the SEBI (LODR) Regulations, highlighting
the business details, is attached and forms part of
this report.

CORPORATE GOVERNANCE REPORT

In terms of Regulation 34 of the Securities and
Exchange Board of India (LODR) Regulations, a
report on Corporate Governance along with a
Certificate from a Practicing Company Secretary
confirming the compliance with the conditions of
Corporate Governance is attached to this report.


http://www.coromandelengg.com/PDF/2022-23/Policies/Policy_NRC.pdf
http://www.coromandelengg.com/PDF/2022-23/Policies/Policy_NRC.pdf

COMPLIANCE WITH THE PROVISIONS OF SEXUAL
HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL)
ACT, 2013

The Company has in place a prevention of Sexual
Harassment and Grievance Handling Policy in line
with the requirements of The Sexual Harassment of
Women at the workplace (Prevention, Prohibition
& Redressal) Act, 2013. An Internal Complaints
Committee (ICC) has been set up to redress
complaints received regarding sexual harassment.
All employees (permanent, contractual, temporary
and trainees) are covered under this policy. During
the year ended 31 March, 2023, the Company has
not received any complaints pertaining to Sexual
Harassment.

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

The Company’s core activity is civil construction
which is not power intensive. Hence, the Company
does not have any commercial activity that calls
for conservation of energy and/ or technology
absorption, attracting disclosure in pursuance of
Rule 8(3) of the Companies (Accounts) Rules, 2014.
During the year, the Company did not have any
foreign exchange earnings and outgo.

SUBSIDIARIES/ASSOCIATES/JOINT VENTURES

The Company does not have any Subsidiaries/
Associates/Joint Ventures.

ANNUAL RETURN

The details forming part of the annual return
in the prescribed Form MGT-7 as per Section
92(3) of the Companies Act, 2013 read with
Rule 12 of the Companies (Management and
Administration) Rules, 2014 is available at the
website of Company:http://coromandelengg.com/
Inv_AnnualGeneralMeeting.html

SECRETARIAL STANDARDS

The Company is in compliance with the Secretarial
Standards on Meetings of the Board of Directors
(55-1) and Secretarial Standards on General
Meetings (SS-2).

COROMANDEL ENGINEERING COMPANY LIMITED
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PARTICULARS OF EMPLOYEES

The ratio of remuneration of each Director to
the median of employees’ remuneration as per
Section 197(12) of the Companies Act, 2013 and
information relating to employees to be disclosed
under Rule 5 of the Companies (Appointment &
Remuneration of Managerial Personnel) Rules,
2014 is annexed to and forms part of this report.

GENERAL

The Company has not issued equity shares with
differential voting rights or sweat equity shares,
there is no reportable event with respect to
one time settlement with any Bank or Financial
Institution and no corporate insolvency resolution
process was initiated under the Insolvency and
Bankruptcy Code, 2016, either by or against the
Company, before National Company Law Tribunal.

CHANGE IN NATURE OF BUSINESS

There has been no change in the nature of business
during the financial year under review.

MATERIAL CHANGES AND COMMITMENTS
AFFECTING FINANCIAL POSITION BETWEEN THE
END OF THE FINANCIAL YEAR AND THE DATE OF
THE REPORT

Due to its financial position, the Company was not
able to meet its liabilities in respect of Preference
shareholders. Hence the Board of Directors of the
Company resolved that the Company’s paid up
Preference Share Capital be wholly reduced by
extinguishing all rights to payments to be made to
Preference Shareholders subject to the consent of
the Preference Shareholders, Equity Shareholders
and other statutory authorities.

As stated in the notes to the accounts in the
previous year, the company had, based on the
consent provided by the preference shareholders
and Equity Shareholders during FY 2021-22 for
complete extinguishment of the rights of preference
shareholders and entitlements with respect to
the preference shares of the value of Rs.2835.63
lakhs allotted to them had approached the NCLT,
Chennai, with a Scheme of Reduction of Preference
Share capital. The NCLT vide its order dated 9t of
May 2023, has approved the said extinguishment of
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the entire obligation of the Company with respect
to the Preference Share Capital of Rs.2835.63 lakhs.

As per the Board resolution of the Company, the
extinguishment will come into effect from the date
of approval of NCLT which is 9*" May 2023. Hence,
the effect of extinguishment is not considered in
the financial statements of the Company for the
year ending 31 March 2023 and as at 31" March
2023. The terms of the order of NCLT in CP No. 42
(CHE) of 2022 dated May 9%, 2023, have been fully
complied with and duly certified by the Company
Secretary and Compliance Officer.

Consequent to the extinguishment of entire
obligations towards preference share capital
as approved by the NCLT, the net worth of the
Company which is (Rs. 2048.43 Lakhs Negative)
as on 31 March 2023 will stand improved to
Rs.787.20 Lakhs (Positive).

The above facts have been taken note of by the
Directors as material facts occurring after the
Balance Sheet date. The necessary financial effect
of the extinguishment of the preference share
capital of the company will be given effect in the
first quarter of the FY 2023-24.

Except as mentioned above, there are no material
changes or commitments affecting the financial
position of the Company between the end of the
Financial Year and the date of the report.

Place: Chennai
Date: 30" May 2023

SIGNIFICANT & MATERIAL ORDERS PASSED BY THE
REGULATORS OR COURTS

The Hon’ble National Company Law Tribunal,
Chennai Bench, vide its Order dated 09" May,
2023 approved the Scheme of Reduction of
entire Unlisted issued, subscribed and paid up
7% Cumulative Non-Participating Redeemable
Preference Shares of the Company.

Except for the above, the Company has not
received any significant and material orders passed
by the regulators or courts or tribunals impacting
the going concern status and company’s operations
in future.

ACCREDITATION/ RECOGNITION

Your Company has been certified under 1SO
9001:2015 for quality management system and
ISO 45001:2018 for safety management system, in
design and establishment of property development,
construction of residential, commercial and
industrial projects, supporting services like
electrical, mechanical and plumbing works.

ACKNOWLEDGEMENT

Your directors take this opportunity to thank the
Customers, Banks, the Government of India, the
Government of Tamil Nadu, Stock Exchange and
all other Stakeholders for their continued co-
operation, support and assistance extended to the
Company.

On behalf of the Board

M.M.VENKATACHALAM
DIN:00152619
Chairman
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(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies

(Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arms

length transactions under third proviso thereto

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

Name(s) of the related party and nature of relationship

Nature of contracts/arrangements/transactions

Duration of the contracts/arrangements/transactions

Salient terms of the contracts or arrangements or transactions including
the value, if any

NIL
Justification for entering into such contracts or arrangements or
transactions
Date of approval by the Board
Amount paid as advances, if any
Date on which the special resolution was passed in general meeting as
required under first proviso to section 188
2. Details of material contracts or arrangement or transactions at arm’s length basis
Name(s) of the related party and nature of relationship
Nature of contracts/arrangements/transactions
Duration of the contracts/arrangements/transactions NIL

Salient terms of the contracts or arrangements or transactions including
the value, if any

Date(s) of approval by the Board, if any

Amount paid as advances, if any

Place: Chennai
Date: 30" May 2023

On behalf of the Board

M.M.VENKATACHALAM
DIN:00152619
Chairman
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SECRETARIAL AUDIT REPORT

FOR THE FINANCIAL YEAR ENDED 315" MARCH, 2023

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No.9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 and Regulation 24A of the SEBI (Listing
Obligations and Disclosure Requirements), Regulations, 2015 as amended]

The Members,

Coromandel Engineering Company Limited
CIN: L74910TN1947PLC000343

“Parry House” 5™ Floor

43, Moore Street,

Chennai - 600 001

We have conducted the secretarial audit of the
compliance of applicable statutory provisions
and the adherence to good corporate practices
by Coromandel Engineering Company
Limited [Corporate Identification Number:
L74910TN1947PLC000343] (hereinafter called “the
Company”) for the financial year ended 31 March,
2023. Secretarial Audit was conducted in a manner
that provided us a reasonable basis for evaluating
the corporate conducts/ statutory compliances and
expressing our opinion thereon.

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

We have examined the books, papers, minute
books, forms and returns filed and other records
maintained by the Company for the financial year
ended 31% March, 2023 and on the basis of our
review, we hereby report that during the year
under review, the Company has complied with the
applicable provisions of:

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

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

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

(iv) The Company has not dealt with the matters
relating to Foreign Direct Investment, Overseas
Direct Investment and External Commercial
Borrowings under FEMA and hence, the
requirement of complying with the provisions
of Foreign Exchange Management Act, 1999
and the rules and regulations made there
under does not arise;

(v) The following Regulations and Guidelines
prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’):-

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

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

c) The Securities and Exchange Board of
India (Issue of Capital and Disclosure
Requirements) Regulations, 2018; (Not
applicable during the year under review);

d) The Securities and Exchange Board of India
(Share Based Employee Benefits and Sweat
Equity) Regulations, 2021; (Not applicable
during the year under review);

e) The Securities and Exchange Board of India
(Issue and Listing of Non-Convertible
Securities), 2021; (Not applicable during
the year under review);

f) The Securities and Exchange Board of India
(Registrars to an Issue and Share Transfer
Agents) Regulations, 1993 regarding the
Companies Act and dealing with client; (Not



applicable as the company is not registered
as Registrar to an Issue and Share transfer
Agent during the year under review);

g) The Securities and Exchange Board of India
(Delisting of Equity Shares) Regulations,
2021; (Not applicable during the year under
review); and

h) The Securities and Exchange Board of India
(Buyback of Securities) Regulations, 2018;
(Not applicable during the year under
review);

(vi) The Management has identified and confirmed
the following Laws as being specifically
applicable to the Company:

1. Labour laws and other incidental
laws related to labour and employees
appointed by the Company including
those on contractual basis as relating
to wages, gratuity, prevention of sexual
harassment, dispute resolution, welfare,
provident fund, insurance, compensation
etc.;

2. Acts relating to consumer protection
including the Competition Act, 2002;

3. Acts and Rules prescribed
prevention and control of pollution;

under

4. Acts and Rules relating to Environmental
protection and energy conservation;

5. Acts and Rules relating to Electricity, fire,
gas cylinders, etc.;

6. Other local laws as applicable to various
sites and offices;

We believe that the audit evidence which we have
obtained is sufficient and appropriate to provide
a basis for our audit opinion. In our opinion and
to the best of our information and according to
explanations given to us, we believe that the
systems and mechanisms established by the
Company are adequate to ensure compliance of
laws as mentioned above.

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

(i) Secretarial Standards with respect to Meetings
of Board of Directors (SS-1) and General
Meetings (SS-2) (revised effective from October

COROMANDEL ENGINEERING COMPANY LIMITED
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1, 2017) and Guidance Note on Meetings of
the Board of Directors and General Meetings
(revised) issued by The Institute of Company
Secretaries of India.

(ii) The Uniform Listing Agreement entered into
with BSE Limited pursuant to the provisions
of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 as amended.
(hereinafter referred as “Listing Regulations”)

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

We further report that

The Board of Directors of the Company is duly
constituted with proper balance of Non-Executive
Directors, Woman Independent Director and
Independent Directors. The Company has appointed
“Manager” pursuant to Sections 196 and 203 of
the Companies Act, 2013. There were no changes
in the composition of the Board of Directors during
the period under review.

Adequate notice is given to all directors to schedule
the Board/ Committee meetings, agenda and
detailed notes on agenda were sent at least seven
days in advance and a system exists for seeking and
obtaining further information and clarifications
on the agenda items before the meeting and
for meaningful participation at the meeting.
Notes on agenda which are circulated less than
the specified period, the necessary compliances
under the Companies Act, 2013 and Secretarial
Standards on Meeting of the Board of Directors are
complied with. The Directors participated through
video conferencing or other audio visual means
during the period under review, the necessary
compliances of Rule 3 of Companies (Meetings
of Board and its Powers) Rules, 2014 have been
complied with. Further, the Circulars, Regulations
and Guidelines issued by the Ministry of Corporate
Affairs, Securities and Exchange Board of India and
other relevant regulatory authorities pertaining to
Board/ Committee meetings, General Meetings and
other provisions of the Act, Rules and Regulations
have been complied with by the Company.

Based on the verification of the records and
minutes, the decisions at the Board / Committee
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Meetings were taken with the consent of the Board
of Directors / Committee Members and no Director
/ Member had dissented on any of the decisions
taken at such Board / Committee Meetings.
Further, in the minutes of the General Meeting, the
number of votes cast against the resolutions has
been recorded.

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

We further report that the above mentioned
Company being a Listed entity, this report is
also issued pursuant to Regulation 24A of the
Listing Regulations and circular No.CIR/CFD/
CMD1/27/2019 dated 8th February, 2019 issued by
the Securities and Exchange Board of India.

PLACE : CHENNAI
DATE : MAY 30 2023

We further report that as per the information
and explanation provided by the Management,
the Company does not have any Material Unlisted
Subsidiary(ies) Incorporated in India pursuant
to Regulation 16 (1)(c) and 24A of the Listing
Regulations.

We further report that during the audit period,
there were no specific events having major bearing
on the Company’s affairs in pursuance of above
referred laws, rules, regulations, guidelines and
standards.

Subsequent to the audit period the Company had
obtained an Order from the Hon’ble National
Company Law Tribunal, Chennai Bench, (vide dated
09™" May, 2023) for the Scheme of reduction of
the entire 28,35,630 unlisted issued, subscribed
and paid up 7% Cumulative Non Participating
Redeemable Preference Shares of the Company.

For SRINIDHI SRIDHARAN & ASSOCIATES
COMPANY SECRETARIES

CS SRINIDHI SRIDHARAN
CP No. 17990

FCS No. 12510

PR No0.655/2020

UIN: S2017TN472300
UDIN: FO12510E000427716

This report is to be read with our letter of even date which is annexed as ANNEXURE —-A and forms an integral

part of this report.
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‘Annexure -A’
The Members,
Coromandel Engineering Company Limited
CIN: L74910TN1947PLC000343
“Parry House”, 5% Floor,
43, Moore Street, Chennai - 600 001

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

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

2.  We have followed the audit practices and processes as were appropriate to obtain reasonable assurance
about the correctness of the contents of the Secretarial records as per the Auditing Standards (CSAS-1 to
CSAS-4) and Guidance Notes on ICSI Auditing Standards and Guidance Note on Secretarial Audit issued
by The Institute of Company Secretaries of India. The verification was done to ensure that correct facts
are reflected in secretarial records. We believe that the processes and practices, we followed provide a
reasonable basis for our opinion.

3.  We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the company as well as correctness of the values and figures reported in various disclosures and returns
as required to be filed by the company under the specified laws.

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

5. ltisthe responsibility of the management of the company to devise proper systems to ensure compliance
with the provisions of Corporate and other applicable laws, rules, regulations, standards and to ensure
that the systems are adequate and operate effectively. Our examination was limited to the verification of
procedures on test basis.

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

For SRINIDHI SRIDHARAN & ASSOCIATES
COMPANY SECRETARIES

CS SRINIDHI SRIDHARAN

PLACE : CHENNAI CP No. 17990
DATE : MAY 30 2023 FCS No. 12510
PR No0.655/2020

UIN: S2017TN472300

UDIN: FO12510E000427716
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STATEMENT OF EMPLOYEES’ REMUNERATION

A.  Details of employees who were paid remuneration in excess of Rs.8.50 lakhs per month or Rs. 102
lakhs per annum during 2022-23 as per Rule 5(2) of the Companies (Appointment & Remuneration of
Managerial Personnel) Rules, 2014 duly amended by the Companies (Appointment & Remuneration of
Managerial Personnel) Rules, 2016 are as follows: NIL

B.  Statement showing particulars of top ten employees in terms of remuneration drawn is given below:

Last Percent_age
employment G
. shares | Relationship
3} AETIEEALE Designation | Qualification Rem.u neration Age =L LA held by the | of employee
employee (inRs.) employee iy
N employee | with Director
before joining .
in the
the company
company
Asst. Vice ELD Parr
1| NvVelappan | President & B.E. 3356330 62 Ao ey Nil N.A
(India) Ltd
Manager
2 | Umashankar S |Head-Operations| DCE., PDQS 2890345 58 | Nathella Group Nil N.A
3 Santhosh Kumar | General ma.mager BE 2632789 57 Awgr\a.anate Nil NA
PB - Operations Limited
New
Consolidated
4 llango SR Zonal Manager B TECH 2102723 47 Construction Nil N.A
Company
Limited
Chief Financial Kothari
5 | Selva Kumar R . MBA 1802300 49 | Petrochemicals Nil N.A
Officer .
Limited
MSC.,DIP
IN LABOUR .
6 | Vivekanandan K Ma”i\gjéi'nHR &1 Lawsmea- | 1497389 58 Arl’;]‘;fe"cts 0.006% N.A
HR, PGDPM
& IR
Tern
Senior Manager Engineering &
7 | Muthulakshmi C| - Planning & B.E. 1487096 57 Construction Nil N.A
Billing Services Private
Limited
Senior Manager - Balaji
8 Thilagam S .g DCE 1486715 56 Enterprises Nil N.A
Commercial o
Limited
DCE., DIPIN
9 | SsudhakarP M;?gstr' CONCRETE | 1437627 46 Consl:czriuTction Nil N.A
: TECHNOLOGY
Senthil
10| Ganapathy A | eMorManager-i e 1434271 55 | Construction Nil N.A
Project Corporation
Private Limited
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C. The details of remuneration during the year 2022-23 as per Rule 5(1) of the Companies (Appointment
& Remuneration of Managerial Personnel) Rules, 2014, duly amended by Companies (Appointment &
Remuneration of Managerial Personnel) Rules, 2016 are as follows:

(i)  Percentage increase in the median remuneration of employees 0.5%

(i)  There were 210 employees (permanent employees-86 & non permanent employees-124) on the
rolls of the Company as on 31 March, 2023.

(iii) Ratio of Remuneration of each Director to the median remuneration of the employees of the
Company for the financial year — Not applicable. Directors were not paid any remuneration during
the year other than sitting fees.

(iv) Percentage increase in the remuneration of each Director, Chief Executive Officer, Chief Financial
Officer, Company Secretary or Manager, in the financial year:

Name Designation % increase /
(decrease)
R Selvakumar Chief Financial Officer 5.9%
N. Velappan* Associate Vice President and Manager -
C. Parvathi Nagaraj Company Secretary and Compliance Officer -

*Manager Salary not comparable as employed part of the previous year.
No remuneration was paid for Directors except sitting fees.

(v) i. Average percentile increase already made in the salaries of employees other than the managerial
personnel in the last financial year — 0.5%

ii. Percentile increase in the managerial remuneration- No remuneration other than sitting fees was
paid to Directors

(vi) The Company affirms that the remuneration is in compliance with its Remuneration policy

On behalf of the Board

Place: Chennai M.M.VENKATACHALAM
Date: 30" May, 2023 DIN:00152619
Chairman
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Industry Analysis

The Construction Industry is one of the Major
Contributors to India’s GDP — both directly &
indirectly. It is one of the largest employers of skilled
& unskilled workforce and over 40 Million people
work in the Construction Industry & provides
impetus to the growth of many large scale industries
& infrastructure projects like Steel, Power, Cement,
Automobiles, Fertilizer, Food, Metro Systems &
Railways / Transportation Systems etc.

The construction Industry faced cost related issues
with severe increase in input cost of materials and
postponed of projects.

Review of Business

The Company had participated in tenders worth
around Rs. 200 Crores across industrial, commercial
and residential segments, during the year. The
pressure on pricing is continuing, adding to the cost
push in input materials and impact of Pandemic.

During the year, your Company was able to collect
payments for current projects within the stipulated
time period. This has helped in the improvement of
the company’s cash flow.

Risk Management

Given below are some of the significant risks that
could have an impact on the Company and the
mitigation measures that are put in place by the
Company.

Pandemic related Risk

On account of Pandemic, the work schedules can
be affected, disrupting the availability of labour
and clients can postpone/cancel their schedules,
leading to reduced turnover, liquidity and
operational losses.

Mitigation Measures

e Have labour camps within / closer to the
construction sites so that mobilized labour
force can continue to work at the sites.

e Many of the lock down protocols permit
existing construction activities to continue and
take benefit of such relaxations.

¢ Hold more inventory of input materials as per
BOM/work schedule so that availability of
materials are ensured during short lock downs.

Bidding Risk

Quoting with lesser margins to obtain orders
matching the prices of competition, leading to
pressure on margins during execution.

Mitigation Measures

1. Site visits, collecting regional market prices,
quality & competitive Vendor prices and
thorough study of project scope before quoting
for tenders. Structured process and formats to
cover all possible activities and related costs
while quoting.

2. Fixing minimum margins to be targeted and
approval process for additional discounts,
based on commercial justification.

3. Ensuring margin through back to back contracts
wherever possible and with consent of client.

Risk in Process Activity

Process linkages right from obtaining orders to
handing over to Client by planning effectively,
timely deployment of resources, adherence to
budgets and timelines. In the absence of proper
linkage in this regard, actual cost and timelines may
vary adversely.

Mitigation Measures

1. Ensuring detailed study of the site specific
conditions and scope of the project with cross
functional teams.

2. Detailed project execution plans are drawn up
with process linkages.

3. Monitor the progress on a regular basis at
projects and weekly in office to ensure timely
delivery.

Quality Risk

The risk of quality of work not adhering to
specifications as per contract, leading to short
certifications of our invoice, payment delays and
additional costs for rectification lowering the
profitability and reputation loss.



Mitigation Measures

1. Constantly evaluating quality standards of our
Vendor/Service Providers and having a pre -
qualified panel for placing orders.

2. Monitoring of the quality of incoming materials
and work execution through our in house team.

3. Posting exclusive QA / QC person in major
projects.

4. Close monitoring / inspection of the works
entrusted to Sub contractors, with respect to
Quality.

Risk of Timely Completion

Not completing the work as per agreed timelines,
leading to cost escalation, levy of liquidated
damages and loss of further business.

Mitigation Measures

1. Timely mobilization of site team and other
resources, as per contract requirements.

2. Ensuring availability of material / labour/
equipment as per execution plan through
effective planning and tracking.

3. Ensuring availability of drawings/clearances
from client/various authorities and any gap is
communicated in advance and delays from the
client’s end are documented.

Cost Escalation Risk

Increase in costs beyond budget leading to margins
getting affected.

Mitigation Measures

1. Project Cost estimates to be based on specific
site conditions, seasonal cost variation and
availability factors and anticipated cost push
over the tenure of the project.

2. Escalation clauses based on base prices for key
input materials to be included in the contracts.

3. Negotiating better rates from suppliers/service
providers, based on volumes to overcome
unforeseen expenses.

4. Ensuring timely completion of the project.

5. Proper Documentation including sign off of
additional costs incurred during Force majeure
condition like Covid, Flood, etc., and due to

COROMANDEL ENGINEERING COMPANY LIMITED
ANNUAL REPORT 2022-23

scope changes and follow up for necessary
reimbursement.

Compliance Risk

Contractual and Legal — non compliance of specific
contractual obligations and general obligations in
practice and statutory non compliance will result in
penalty and loss of reputation.

Mitigation Measures

1. Monitoring industry  specific  statutory
requirements including RERA regulations as
applicable, and training of employees to ensure
compliance.

2. Checklist to capture applicable contractual
obligations from quotation stage and ensure
onerous clauses are not accepted.

3. Maintaining documentation to record non
compliances on contractual obligations due to
client issues.

Human Resources Risk

Attracting and retaining right talent, impacting
the performance and growth of the business.
Non availability of trained labour due to labour
migration etc.

Mitigation Measures

1. Identifying good performers and ensuring
opportunities for career growth through
challenging roles and performance related
compensation.

2. Attracting talent from industry with up to
date technical skills through market related
compensation.

3. Hold Labour camps with in or near the project
sites to retain trained labour and minimize the
impact of labour Migration.

Liquidity Risk

Not generating adequate cash as per requirements,
resulting in delayed payments affecting execution
and higher borrowings, resulting in higher interest
cost.

Mitigation Measures

1. Ensuring timely submission of bills, certification
of the work done by the client to meet cash
flow.
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2. Monitoring collections as per contractual terms
and put in escalation mechanism for close
follow-up of overdue when delays occur.

3. Ensuring better credit terms from suppliers and
also hold unutilized lines of credit from banks
to tide over temporary cash flow mis-matches.

The risk management matrix consisting of probable
risks, their impact and the mitigation measures are
reviewed periodically at the senior management
level as well as by the Audit Committee of the
Board.

Internal control systems and their adequacy

Your Company has an Internal Control System
commensurate with the size and complexity of
Operations. The overall objective of the process of
Internal Control is to safeguard the assets of the
Company, ensure that Operations are conducted in
orderly and efficient manner and high standards of
Corporate Governance are met.

Your company has established and is maintaining
adequate internal controls within the system to
ensure completeness and accuracy of financial and
other information, which are used by management
for supervision and control. The adequacy and
effectiveness of internal controls are monitored
regularly by the internal auditors and measures
for improvement are adopted from time to time.
Also as part of the internal control systems, it is
being ensured that all applicable laws are complied
without any lapse. Periodic updates are being

sought from the relevant sources to keep abreast
with the latest changes in any applicable law and
the compliance thereof.

The Audit Committee of the Company meets
periodically to review and recommend quarterly,
half yearly and annual financial statements of
the Company. The Audit Committee reviews
the important findings and corrective measures
from internal audit reports. The Committee holds
discussions with the internal auditors, statutory
auditors and the management on the matters
relating to internal controls, auditing and financial
reporting. The Committee also reviews with the
statutory auditors, the scope of their audit and
findings.

Discussion on financial performance with respect
to operations

Income from operations:

During the year, the Company achieved revenue
from Operations of Rs.12,651 lakhs as against
Rs.13,300 lakhs in the previous year. Operational
EBITDA was positive at Rs.60 Lakhs as against
negative of Rs.17 Lakhs in the previous year. Loss
before Tax was at Rs. 385 Lakhs as against loss of
Rs. 564 Lakhs in the previous year. Decrease in
loss was mainly due to the improved operational
performance of the company.

Summary of Financial Results:

The revenue and breakup of expenditure for the
year are as follows:

Rs. in lakhs
FY % FY %
2022-23 2021-22

Revenue from Operations 12651 100.0 13300 100.0
Materials consumed and Sub con- 10611 83.8 11772 88.5
tract Expenses

Salaries & Other Benefits 1020 8.0 829 6.2
Other Expenses 964 7.7 720 5.4
Finance Cost 422 33 472 3.5
Depreciation 223 1.8 274 2.1
Total Costs 13240 104.6 14067 105.8




Net Profit / (Loss)
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Rs. in lakhs
2022-23 2021-22
Total revenue 12656 13303
Profit/(Loss) before interest and tax (PBIT) (163) (291)
Profit/(loss) before tax (PBT) (385) (564)
PBT as % of revenue (3%) (4.2%)
Key Financial Ratios
Parameter 2022-23 2021-22 Change (%) Comments
Debtors Turnover days 56 59 5% Better collections
improvement
Inventory Turnover times 9.0 7.08 Better revenue
Interest Coverage Ratio Negative Negative
Current Ratio 1.0 1.0 Due to higher input/
conversion cost
Debt Equity Ratio Negative Negative
Operating Profit Margin (%) (1.2%) (2.1%) - On total revenue
Net Profit Margin (%) (2.9%) (4.2%) - On total revenue

Net Worth

The net worth of the Company as at 31 March 2023
was Negative at Rs.2048.43 Lakhs as compared to
Rs.1596.49 Lakhs (Negative) as at 315 March 2022.
Various steps are being taken to bring the net
worth back to positive through operational and
other initiatives.

Due to its financial position, the Company was not
able to meet its liabilities in respect of Preference
shareholders. Hence the Board of Directors of the
Company resolved that the Company’s paid up
Preference Share Capital be wholly reduced by
extinguishing all rights to payments to be made to
Preference Shareholders subject to the consent of
the Preference Shareholders, Equity Shareholders
and other statutory authorities.

As stated in the notes to the accounts in the
previous year, the company had, based on the
consent provided by the preference shareholders
and Equity Shareholders during FY 2021-22 for

complete extinguishment of the rights of the
preference shareholders and entitlements with
respect to the preference shares of the value of
Rs.2835.63 lakhs allotted to them had approached
the NCLT, Chennai, with a Scheme of Reduction
of Preference Share capital. The NCLT vide its
order dated 9™ of May 2023, has approved the
said extinguishment of the entire obligation of the
Company with respect to the Preference Share
Capital of Rs.2835.63 lakhs.

As per the Board resolution of the Company, the
extinguishment will come into effect from the date
of approval of NCLT which is 9" May 2023. Hence,
the effect of extinguishment is not considered in
the financial statements of the Company for the
year ending 31 March 2023 and as at 31 March
2023. The terms of the order of NCLT in CP No. 42
(CHE) of 2022 dated May 9%, 2023, have been fully
complied with and duly certified by the Company
Secretary and Compliance Officer.
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Consequent to the extinguishment of entire
obligations towards preference share capital
as approved by the NCLT, the net worth of the
Company which is (Rs. 2048.43 Lakhs Negative)
as on 31% March 2023 will stand improved to
Rs.787.20 Lakhs (Positive).

The above facts have been taken note of by the
Directors as material facts occurring after the
Balance Sheet date. The necessary financial effect
of the extinguishment of the preference share
capital of the company will be given effect in the
first quarter of the FY 2023-24.

Place: Chennai
Date: 30" May, 2023

Human Resources

The company believes that the human capital
is the key contributor for the business growth
and competitiveness. This includes not only the
employees of the Company, but the skilled labour
engaged at project sites, through sub-contracting.

During the vyear higher turnover has been
achieved in employee strength which stood at
210 (permanent employees-86 & non permanent
employees-124) at end of the year against 145 at
end of the previous year.

The Company has identified good talents from
the market and deployed for the orders under
execution and is in pipe line.

On behalf of the Board

M.M.VENKATACHALAM
DIN:00152619
Chairman
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REPORT ON CORPORATE GOVERNANCE

In compliance with Regulation 34 read with
Schedule V of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015
(“Listing Regulations”), as amended, the Company
sets forth the report on the Corporate Governance
on the matters as mentioned in the said schedule
and practices followed by the Company.

COMPANY’S PHILOSOPHY ON CORPORATE

GOVERNANCE

Coromandel Engineering Company Limited (CEC), a
constituent of the Murugappa Group, is committed
to the adoption of best practices of Corporate
Governance and business ethics and its adherence
in true spirit.

At a macro level, the Corporate Governance policy
rests on five basic principles, viz. Independent and
effective Board of Directors, Good audit process and
reporting, Transparency, Maximizing shareholder
value and Meeting social obligations.

The Corporate Governance framework of the
company is based on transparency, internal
control, risk management, internal and external
communications and high standards of safety
& health. The company continuously strives
to achieve excellence in corporate governance
through empowering responsible officers to
implement broad policies and guidelines and has
set up adequate review processes.

CEC is committed to the spirit of Murugappa Group
by holding the core values of integrity, passion,
responsibility, quality and respect in dealing with
all stakeholders of the Company.

Board of Directors
Composition

As on 31% March, 2023, the Company’s Board of
Directors of the Company has an optimal mix of
six Directors consisting of three Non-Executive
Directors and three Independent Directors

including one independent woman director with
knowledge and experience in different fields viz.,
Engineering, Manufacturing, Finance, Legal and
Business Management and strengthen the focus
and the quality of discussion at the Board level.
The composition of the Board is in conformity with
the provisions of SEBI Listing regulations as well as
the Companies Act, 2013 (“the Act”) and the rules
made there under.

The Board reviews its strength and composition
from time to time to ensure that it remains aligned
with the statutory as well as business requirements.

The Companyhasreceivedtherequisite declarations
from its Independent Directors confirming that
they meet the criteria of independence prescribed
both under the Companies Act, 2013 and the
Listing Regulations and that they have registered
themselves in the databank maintained by the
Indian Institute of Corporate Affairs and the
Independent Directors have passed/ are exempted
from passing the Online Proficiency Self-Assessment
Test, as applicable. The Board at its meeting held on
30* May 2023, has taken on record the declarations
received from the Independent Directors. In the
opinion of the Board, the Independent Directors
of the Company fulfil the conditions specified in
the Listing Regulations and are independent of
the Management. The Independent Directors are
not entitled to stock options. The Directors, other
than Independent Directors, are liable to retire by
rotation. There were no instances of independent
director who resigned before the expiry of his/her
tenure during the year.

As on 31 March 2023, the number of other
directorships and the number of positions held as
Member/Chairperson of Committees of the Board
of Directors along with the names of the other listed
entities wherein the Director holds directorships
are as follows:

23



24

COROMANDEL ENGINEERING COMPANY LIMITED

ANNUAL REPORT 2022-23

Name of the Director

Number of
Directorships/
(Chairmanships)

Number of Commit-
tee Memberships /
(Chairmanships) in

Name of the other
Listed Entities where
directorship is held

Category of
Directorships

Non-Executive, Non-
Independent

in Companies Companies
including CEC including CEC

Mr. M M Venkatachalam 8(4) 6(3) Coromandel Non-Executive
International Limited | Non-Independent

Non-Executive, Promoter, E.1.D Parry (India) Non-Executive

Chairman Limited Non-Independent
The Ramco Cements | Non-Executive
Limited Independent
Ramco Systems Non-Executive
Limited Independent

Mr. N.V. Ravi 4 2 NIL

Non-Executive, Independent

Mr. P. Nagarajan 4(1) 4(3) Kartik Investments Non-Executive
Trust Limited Independent

Non-Executive, Independent

Ms. G. Jalaja 1 2(1) NIL

Non-Executive, Independent

Mr. A Sridhar 6 2 NIL

Non — Executive, Non-

Independent

Mr. S Shamsuddin 1 - NIL

Notes:

1.

None of the Directors hold directorships in more than 20 companies of which directorships in public
companies does not exceed 10 in line with the provisions of Section 165 of the Act.

Pursuant to the provisions of Regulations 17A(1) of the Listing Regulations, none of the Directors hold
directorships in more than 7 listed entities and none of the Independent Directors of the Company hold
the position of Independent Director in more than 7 listed companies.

No Director holds Membership of more than 10 Committees of Board nor is a chairperson of more than 5
Committees across Board, of all public limited companies.

No Alternate Director has been appointed for any Independent Director.

The information provided above pertains to the following Committees in accordance with the provisions
of Regulation 26(1)(b) of the Listing Regulations: (i) Audit Committee and (ii) Stakeholders Relationship
Committee.

The Committee Memberships and chairmanships above exclude Memberships and chairmanships in
private companies, foreign companies, high value debt listed entities and in Section 8 companies.

None of the Directors of the Company are related to each other.



Core Skills / Expertise / Competencies available
with the Board

The Board comprises of qualified members who
bring in the required skills, competence and
expertise that allow them to make effective
contributions to the Board and its committees.
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individual Board members have been highlighted.
In the absence of a mark against a member’s name
does not necessarily mean that the member does
not possess the corresponding qualification or skill.

The core skills/ expertise/ competencies required

in the Board in the context of the Company’s
Businesses and sectors functioning effectively as
identified by the Board of Directors of the Company
are tabulated below:

The Board members are committed in ensuring
that the Board acts in compliance with the highest

standard of Corporate Governance. In the table
below, the specific areas of focus or expertise of

Area of Expertise
Name of the Director Financial TT;:::’:;E‘T/ Leadership | Board Service Business
Expertise . & Governance | Development
expertise
M M Venkatachalam, Chairman v v v v v
N V Ravi, Independent Director 4 v v v v
P Nagarajan, Independent Director v 4 v v
G Jalaja, Independent Director v v v
A Sridhar, Director v v v v
Mr. S Shamsuddin, Director v v

Changes in the Board during the year 2022 -23
During the year, there were no changes in the composition of the Board.
Board Meetings

The Board has a formal schedule of matters reserved for its consideration and decision. The Board meets at
least once in a quarter to review the company’s quarterly performance and financial results and additional
meetings are held to address specificneeds and business requirements of the Company. The agendais circulated
well in advance to the Board members. The items in the agenda are backed by structured and comprehensive
background information to enable the Board to take appropriate decisions. In addition to the information
required under Part A of Schedule Il of Sub- Regulation 7 of Regulation 17 of the Listing Regulations, the
Board is also kept informed of major events/items and approvals are taken wherever necessary for making
investments, ensuring adequate availability of financial resources. The Board also reviews the Board Meeting
minutes and financial statements and also takes on record the minutes of Committee meetings.

The company has established proper systems to enable the Board to review the compliance reports of all laws
applicable to the company as well as to assess the steps taken to rectify instances of non-compliances, if any.

The facility of video conferencing or other audio-visual means are provided to facilitate participation of
Directors, who are unable to attend the meeting physically.
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During the financial year ended 31t March, 2023, the Board of Directors met Four (4) times on 13* May, 2022,
3 August, 2022, 4" November, 2022 and 6™ February, 2023. The maximum gap between any two meetings
was less than one hundred and twenty days. A separate meeting of the Independent Directors was held on
23 March, 2023 without the attendance of non-independent directors and members of the management as
required under Regulation 25(3) of SEBI (LODR) Regulations, 2015 and Schedule IV of the Act to discuss the
matters specified therein.

The dates of the Board meetings and attendance at the meetings are as follows:

Sl. No. Date of Meeting Board Strength No. of Directors present
1 13.05.2022 6 6
2 03.08.2022 6 6
3 04.11.2022 6 6
4 06.02.2023 6 5

The Board has an unbridled and complete access to any information within the company. The members of the
Board have complete freedom to express their opinion on the agenda items and can discuss any matter at the
meetings with the permission of the chairperson. The company places before the Board all those details as
required under Part A of Schedule Il of Sub - Regulation 7 of Regulation 17 of the Listing Regulations. A tentative
meetings calendar of the Board/ Committees is circulated well in advance to help members plan and ensure
meaningful participation in meetings. Detailed and structured agenda notes are sent to the Directors. All the
information required for decision making are incorporated in the agenda. Those that cannot be included in
the agenda are tabled at the meeting and are taken up with the permission of the Chairperson and with the
unanimous consent of the Directors present at the meeting. The management appraises the Board on the
overall performance of the company at every board meeting. Legal issues, write-offs, provisions, purchase
and disposal of capital assets are all brought to the notice of the Board. The Board reviews the performance,
approves capital expenditure, sets the strategy that the company should follow and ensures financial stability.
The Board reviews and takes on record the actions taken by the company on all its decisions periodically. The
Board provides leadership, strategic direction and exercises appropriate control to ensure that the company
is managed in a manner that enhances the performance of the company.

Attendance of each Director at Board Meetings and at the previous Annual General Meeting (AGM)

No. of Board No. of Board Attendance at the
Sl. No. Name Meetings Meetings AGM held on 3™
Held attended August, 2022

1. |Mr. M M Venkatachalam 4 4 Yes
2. |Mr. NV Ravi 4 4 Yes
3. Mr. P Nagarajan 4 4 Yes
4. |Ms. GJalaja 4 4 Yes
5. |Mr. A Sridhar 4 4 Yes
6. |Mr. S Shamsuddin 4 3 Yes




FAMILIARISATION PROGRAMME FOR
INDEPENDENT DIRECTORS

On their appointment, Independent Directors are
familiarized about the Company’s business and
operations. Interactions with senior executives
are facilitated to gather insight specific to the
Company’s operations. Detailed presentations are
made available to apprise about Company’s history,
current business plan and strategies. As part of the
familiarization programme, a handbook is provided
to all Directors, including Independent Directors,
at the time of their appointment. The handbook
provides a snapshot to the Directors of their duties
and responsibilities, rights, process of appointment
and evaluation, compensation, Board and
Committee procedures and expectation of various
stakeholders. Presentations are made by the senior
management at regular intervals covering areas
like operations, business environment, budget,
strategy and risks involved. Updates on relevant
statutory, regulatory changes encompassing
important laws/ regulation applicable to the
Company are circulated to Directors. The details
of familiarization programmes as above are also
disclosed on the website of the Company at the
link:http://coromandelengg.com/Inv_Policies.html

Board Procedure

The Directors are appointed based on their
qualifications and experience in varied fields
as well as the business needs of the company.
The Nomination and Remuneration Committee
recommends the appointment of Directors to the
Board. At the time of induction on the Board of
the Company, a letter of appointment along with
an invitation to join the Board of the Company is
given to the directors and a directors’ handbook
comprising a compendium of the role, powers and
duties to be performed by a Director is given to
the new Director. Presentations are also made to
the new Director regarding the business and other
details of the Company.
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Details of shareholding of Directors as on 31
March 2023

The Directors do not hold any shares in the
Company. The Company has not issued any
convertible instruments.

Details of Directors seeking appointment / re-
appointment

Mr. M M Venkatachalam, Director (DIN: 00152619)
retires by rotation pursuant to Section 152(6) of
the Companies Act, 2013 and Article 17.26 of the
Articles of Association of the Company at the forth
coming Annual General Meeting and being eligible
offers himself for re-appointment. The necessary
resolution for the re-appointment of Mr. M M
Venkatachalam as a Director of the Company is
included in the Notice of the 75" Annual General
Meeting.

Board Committees

The Board currently has three Committees viz.,
Audit Committee, Nomination & Remuneration
Committee and  Stakeholders Relationship
Committee. The terms of reference of the
Committees of the Board are in compliance with
the applicable provisions of the Companies Act,
2013 and SEBI Listing Regulations and are also
reviewed by the Board from time to time. The
Company Secretary acts as the secretary to the
Committees of the Board.

a. Audit Committee

The Audit Committee has been constituted
as required under Section 177 of the Act and
Regulation 18 of the Listing Regulations which acts
as a link between the Management, the statutory
and Internal auditors and the Board. The Audit
Committee comprises of all Independent Directors.

The Committee met Four (4) times during the
financial year ended on 31 March, 2023 on 13t
May, 2022, 03 August, 2022, 4" November,
2022 and 06™ February, 2023 and the time gap
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between the two meetings did not exceed one
hundred and twenty days. The composition of
the Audit Committee as on 31% March, 2023 and
details of attendance for the Meetings of the Audit
Committee are as under:

Name of the Chairper- | No.of | No. of
Member son/ Mem- | Meet- | Meet-
ber ings ings
held |Attended
Mr. P. Nagarajan | Chairperson 4 4
Mr. N.V. Ravi Member 4 4
Ms. G Jalaja Member 4 4

The Chairperson of the Audit Committee was
present at the previous Annual General Meeting of
the company held on 03™ August, 2022.

The terms of reference, inter alia, comprises the
following:

1.

Oversight of the Company’s financial reporting
process and the disclosure of its financial
information to ensure that the financial
statement is correct, sufficient and credible;

Recommendation for appointment,
remuneration and terms of appointment of
auditors of the listed entity;

Approval of payment to statutory auditors for
any other services rendered by the statutory
auditors;

Reviewing, with the management, the annual
financial statements and auditor’s report
thereon before submission to the board for
approval;

Reviewing, with the management, the quarterly
financial statements before submission to the
board for approval;

Reviewing, with the management, the
statement of uses / application of funds raised
through an issue, the statement of funds
utilized for purposes other than those stated in
the offer document / prospectus / notice and
the report submitted by the monitoring agency
and making appropriate recommendations to
the board to take up steps in this matter;

10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

Reviewing and monitoring the auditor’s
independence  and  performance, and
effectiveness of audit process;

Approval or any subsequent modification of
transactions of the Company with related
parties;

Scrutiny  of loans and

investments;

inter-corporate

Valuation of undertakings or assets of the
Company, wherever it is necessary;

Evaluation of internal financial controls and risk
management systems;

Reviewing, with the management, performance
of statutory and internal auditors, adequacy of
the internal control systems;

Reviewing the adequacy of internal audit
function, if any, including the structure of
the internal audit department, staffing and
seniority of the official heading the department,
reporting structure coverage and frequency of
internal audit;

Discussion with internal auditors of any
significant findings and follow up there on;

Reviewing the findings of any internal
investigations by the internal auditors into
matters where there is suspected fraud or
irregularity or a failure of internal control
systems of a material nature and reporting the
matter to the board;

Discussion with statutory auditors before the
audit commences, about the nature and scope
of audit as well as post-audit discussion to
ascertain any area of concern;

To assess the reasons for substantial defaults
in the payment to the depositors, debenture
holders, shareholders (in case of non-payment
of declared dividends) and creditors;

To review the functioning of the whistle blower
mechanism;

Approval of appointment of chief financial
officer after assessing the qualifications,



experience and background, etc. of the

candidate;

20. Consider and comment on rationale, cost-
benefits and impact of schemes involving
merger, demerger, amalgamation etc., on the
Company and its shareholders.

The Audit committee mandatorily reviews the
following:

1. Management discussion and analysis of
financial condition and results of operations;
Management letters / letters of internal control
weaknesses issued by the statutory auditors;

2. Internal audit reports relating to internal
control weaknesses;
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3. Appointment, removal and terms of
remuneration of the Internal auditors;

4. Quarterly statement of deviation(s) including
report of monitoring agency and annual
statement of funds utilized for purposes other
than those stated in the offer document/
prospectus/notice

b. Stakeholders Relationship Committee

The Stakeholders Relationship Committee has been
constituted as required under Section 178 of the
Act and Regulation 20 of the Listing Regulations
and comprises of three Members out of which
two members are Independent Directors and
one Non-Executive Non Independent Director. An
Independent Director acts as the Chairperson of
the Committee.

During the financial year 31t March, 2023, one meeting of the Committee was held on 23 March, 2023. The
composition of the Stakeholders Relationship Committee as on 31 March, 2023 and details of attendance for
the Meeting of the Stakeholders Relationship Committee is as under:

Name of the Member Chairperson/ No. of Meetings held No. of Meetings
Member during the year attended
Ms. G. Jalaja Chairperson 1 1
Mr. N V Ravi Member 1 1
Mr. A Sridhar Member 1 1

Ms. C. Parvathi Nagaraj is the Company Secretary
and the Compliance Officer of the Company. The
Chairperson of the Stakeholders’ Relationship
Committee was present at the previous Annual
General Meeting of the company held on 3™
August, 2022.

The terms of reference, inter alia, comprises the
following:

1. Resolving the grievances of the security holders
of the Company including complaints related
to transfer/transmission of shares, non-receipt
of annual report, non-receipt of declared
dividends, issue of new/duplicate certificates,
general meetings etc;

2. Review of measures taken for effective exercise
of voting rights by shareholders;

3. Review of adherence to the service standards
adopted by the Company in respect of various
services being rendered by the Registrar &
Share Transfer Agent;

4. Review of the various measures and initiatives
taken by the listed entity for reducing the
guantum of unclaimed dividends and ensuring
timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders
of the company.

During the Financial Year ended 31 March, 2023,
the Company has not received any complaints
from the investors and there were no complaints
pending for action.

KFin Technologies Limited (Formerly known as Kfin
Technologies Private Limited), is the Company’s
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Registrar and Share Transfer Agent (RTA). Their
contact details are available in the General
Shareholder Information section of the Report.

c. Nomination and Remuneration Committee

The Nomination and Remuneration Committee
was constituted pursuant to Section 178 of the
CompaniesAct, 2013 and Regulation 19 of the Listing
Regulations and comprises of three members out
of which two members are Independent Directors

and one Non-Executive Non Independent Director.
An Independent Director acts as the Chairperson of
the Committee.

During the Financial Year ended 31t March, 2023,
one meeting of the Committee was held during 13
May, 2022. The composition of the Nomination and
Remuneration Committee as on 31t March, 2023
and details of attendance for the Meeting of the
Nomination and Remuneration Committee are as
under:

Name of the Member Chairperson/ No. of Meetings held No. of Meetings
Member attended
Mr. N V Ravi Chairperson 1 1
Mr. M M Venkatachalam Member 1 1
Mr. P Nagarajan Member 1 1

The Chairperson of the Nomination and
Remuneration Committee was present at the
previous Annual General Meeting of the company
held on 3™ August, 2022.

The terms of reference, inter alia, comprises the
following:

1. Formulation of the criteria for determining
qualifications, positive  attributes  and
independence of a director and recommend to
the board of directors a policy relating to, the
remuneration of the directors, key managerial
personnel and other employees;

2. For every appointment of an independent
director, the Nomination and Remuneration
Committee shall evaluate the balance of skills,
knowledge and experience on the Board and
on the basis of such evaluation, prepare a
description of the role and capabilities required
of an independent director. The person
recommended to the Board for appointment
as an independent director shall have the
capabilities identified in such description.

3. Formulation of criteria for evaluation of
performance of independent directors and the
board of directors;

4. Devising a policy on diversity of board of
directors;

5. Identifying personswho are qualified to become
directors and who may be appointed in senior
management in accordance with the criteria
laid down, and recommend to the board of
directors their appointment and removal.

6. Whether to extend or continue the term of
appointment of the independent director,
on the basis of the report of performance
evaluation of independent directors.

7. Recommend to the board all remuneration, in
whatever form, payable to senior management.

Criteria for Performance Evaluation

Pursuant to the provisions of the Companies Act,
2013, Regulations 17 and 25 of the SEBI Listing
Regulations, Nomination and Remuneration
Committee has devised a criteria for the evaluation
of the performance of Directors, including
Independent Directors. A structured questionnaire
was prepared after taking into consideration
inputs received from the Directors, covering
various aspects of the Board’s functioning such
as adequacy of the composition of the Board and



its Committees, execution and performance of
specific duties, obligations and governance. An
indicative list of factors on which evaluation was
carried out includes Attendance, preparedness for
the Meeting, staying updated on developments,
active participation at the meetings, constructive
contribution, engaging with and challenging the
management team without being confrontational
or obstructionist, speaking one’s mind and being
objective.

The annual performance evaluation of Directors
including the Chairperson, Board and its
Committees viz., the Audit Committee, Nomination
and Remuneration Committee and Stakeholders
Relationship Committee has been carried out. The
Performance evaluation of Independent Directors
was carried out by the entire Board of Directors
without participation of the independent directors
who are subject to the evaluation.

Remuneration Policy

The Board through the Nomination and
Remuneration Committee adopted a Remuneration
policy pursuant to Section 178 of the Companies
Act, 2013. This Remuneration Policy provides the
framework for remuneration of members of the
Board of Directors, Key Managerial Personnel and
other employees of the Company. In view of the
current financial performance of the company, no
commission is payable to the Directors.

The Non-Executive Directors are entitled for sitting
fees for Board / Committee meetings attended by
them.

Remuneration for the year

The compensation to the Non-Executive Directors
is paid in the form of commission on profit.
Though shareholders have approved payment of
commission up to one per cent of net profit of the
Company for each year, the actual commission paid
to the Directors is restricted to a fixed sum within
the above limit. As the Company has accumulated
losses during the year under review, payment of
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commission to the Non-Executive Directors does
not arise.

The Company’s total compensation for Key
Managerial Personnel/other employees consists of:

e Fixed compensation

e variable compensation in the form of annual
incentive

e benefits
e work related facilities and perquisites

The remuneration policy applicable to the members
of the Board and Key Managerial personnel/other
employees is available in the Company’s website
http://coromandelengg.com/PDF/2022-23/
Policies/Policy_NRC.pdf

d. Risk Management Committee

As per Regulation 21 of the SEBI (Listing Obligations
a