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Disclaimer

This document contains statements about expected future events and financials of Sterling Tools
Limited, which are forward-looking. By their nature, forward-looking statements require the Company to
make assumptions and are subject to inherent risks and uncertainties. There is a significant risk that the
assumptions, predictions, and other forward-looking statements may not prove to be accurate. Readers
are cautioned not to place undue reliance on forward-looking statements as several factors could cause
assumptions, actual future results, and events to differ materially from those expressed in the forward-
looking statements. Accordingly, this document is subject to the disclaimer and qualified in its entirety by
the assumptions, qualifications and risk factors referred to in the Management Discussion and Analysis
section of this annual report.
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Driving Smart

Mobility

We forge ahead in our journey to shape

a smarter, greener, and more sustainable
world, reinforcing our legacy of resilience,
reinvigoration, and relentless innovation.

At Sterling Tools Limited, we
blend innovation and tradition to
drive the future of mobility. As
India’s second-largest fasteners
manufacturer, our journey of
over four decades is marked

by resilience and a relentless
pursuit of excellence. Our further
expansion into diversified product
of Motor Control Units (MCUs) is
reflective of our commitment to
provide e-mobility solutions.

Resilience is at the core of our STL Group. Navigating
industry challenges with our strength, we adapt and
excel, continuously pushing the boundaries. Our state-
of-the-art manufacturing facilities and dedicated team of
skilled professionals enable us to capture new Business
Opportunities in the space of electric and green mobility
solutions. This relentless drive fuels our pursuit of
excellence, ensuring that we deliver superior value to our
stakeholders while upholding the highest standards of
quality, sustainability and adding new technologies.
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Diversification through Innovation

STERLING TOOLS LIMITED (STL)

STL is a major automotive fastener manufacturer since last 45 years. In
recent years, our commitment to excellence extended beyond traditional
components, we are now at the forefront of the electric vehicle (EV)
transformation, with Sterling Gtake E-Mobility Limited (SGEM), our wholly
owned subsidiary, establishing us as a leading manufacturer of Motor

Control Units (MCUs) in India.

What We Do

— We manufacture a
comprehensive range of
standard, chassis, and
special engine fasteners for
automotive industry.

—  Through SGEM, we produce
Motor Control Units (MCUs)
for Electric Vehicles (EV).

45

Years of Legacy

04 | STERLING TOOLS LIMITED
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How We Operate

—  Our state-of-the-art R&D, industry
experience and vertically integrated
manufacturing facilities leverage
the latest technology and stringent
quality control processes.

—  We supply our best-in-class
automotive fasteners both in
India and internationally, including
aftermarket sector.

— We provide MCUs to leading
Original Equipment Manufacturers
(OEMS) in India.

—  We are actively involved in the EV
space, collaborating with industry
leaders to develop innovative
solutions for a sustainable future.

2nd

What's Next

We are evolving from a traditional
manufacturing company to a
leading electric mobility solutions
provider.

Building on our success with
MCUs, we are expanding into
other e-mobility solutions,
including E-powertrain and power
electronics.

We are positioning ourselves to
bring together all the solutions
required for the future of e-mobility.

Largest manufacturers of fasteners in India




Vision
— Be the most trusted brand

for our customers.

— Maximise value for our
shareholders.

— Berespected in our
community.

— Bring pride to our people.

4

Fastener manufacturing plants

Mission

We provide reliable and superior
quality auto components to our
customers by deploying best-in-
class manufacturing practices,
clean and green technologies,

entrepreneurial spirit, and passion

of our people.

4%} Corporate Overview %E} Statutory Reports <%?Fmancial Statements

Our Philosophy

At STL, our philosophy embodies

a comprehensive approach to
manufacturing, quality control and
human resource development. By
focusing on the overall balance

of all attributes, we strive for
perfection and excellence in

our output, ensuring customer
satisfaction. This enables us to
deliver superior products while
fostering an environment where our
people can thrive and contribute to
our collective success.

T 608 cr.

Revenue

Annual Report 202324 | { 05
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STERLING GTAKE E-MOBILITY LIMITED (SGEM)

SGEM is a leading Brand in India’s electric vehicle (EV) industry, specialising
in the development and production of Motor Control Units (MCUs) for two-
wheelers, three-wheelers, and light commercial vehicles.

Our extensive MCU portfolio caters to a to deliver solutions as per our Customers
wide range of products, ensuring efficient  expectations.

and reliable solutions across various EV
segments. We leverage our state-of-the-
art manufacturing plant in Faridabad,
Haryana, alongside two dedicated tech
centres each in Faridabad and Bengaluru,

With application expertise, SGEM is a
trusted partner for EV manufacturers,
empowering the future of sustainable
mobility.
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E-MOBILITY

@ STERLING GTAKE

RELIABLE. SUSTAINABLE. TRANSFORMATIONAL

Motor Controller Units

1to 6 KW LOCALIZED 10 to 132 KW

132 to 225 KW

The most extensive Motor Control Unit (MCU) portfolio in the country-

backed by the best Application Support

Annual Report 202324 | { 07
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Our Transformative Milestones

- Second Plant -
Wire drawing unit
at Ballabhgarh
(Faridabad - Haryana)

— Sterling Tools — Third Plant - Prithla

Incorporated (Palwal - Haryana)
— First Plant - DLF . — Fourth Plant - Kolar
(Faridabad - Haryana) 1 982'1 999 (Bengaluru -Karnataka)

1979_1981 — Listed on BSE and NSE 1999_2019

- in 1995 -

- Started Supply to Major
OEMs like Swaraj
Tractors, Eicher Group,
Escorts, Hero, HMSI,

Ashok Leyland, Isuzu,
Maruti, M&M, and Tata
Motors

08 | STERLING TOOLS LIMITED




- Became India’s Largest
MCU manufacturer for
EVs.

— Established 2™ Tech
Centre for MCUs in
Bengaluru.

" 2020-2022

%} Corporate Overview 4%} Statutory Reports %Fmancial Statements

" 2024

— Diversification into 2023

EV Components
through 100%
subsidiary Sterling
Gtake E-Mobility Ltd.
(SGEM)

— SGEM commissioned
its first MCU
manufacturing plant
and Tech centre in
Faridabad, Haryana

— SGEM initiated
capacity expansion at
Faridabad Plant

— Further diversification
into Magnetics-

MoU sigend with
Yongin Electronics

Co Ltd., South Korea
to manufacture
magnetic components
for automotive and
electronic industries

Annual Report 2023-24 | 09
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Chairmans Message




Dear Shareholders,

| am honoured to greet you with the
Annual Report of FY'24. This year, we have
experienced remarkable and profitable
growth, setting new records in our financial
performance.

During FY24, our consolidated total income
grew by 21 % to ¥ 938 crore on a YoY

basis. The growth is higher as compared

to domestic automobile industry growth of
13 % for the same period. The consolidated
EBITDA in FY24 is higher by 16% as against
FY23 while PAT growth is 15% YoY. Our
profit before tax, excluding exceptional
items, witnessed a 20% increase, soaring to
% 72 crore from % 60 crore in FY '23. This
growth is largely coming from our strong
positioning in Electric Vehicle (EV) market
and other growth strategies.

Our standalone revenue for the year
amounted to 608 crore, with significant
contributions from the sale to passenger
vehicle segment at 27%, followed by the
commercial vehicle segment at 22%, and the
two-wheeler segment at 24%. Further SGEM,
the EV component business, achieved an
impressive 86% growth. Consequently,
SGEM's contribution to our consolidated
revenue increased to 35%, up from 23%.
Last year, reflecting our better market
penetration into the e-mobility sector.

In response to the rising demand of EVs

in India, we initiated a capacity expansion
of MCUs to 600,000 units per annum,
focusing our commitment to technology/
innovation & sustainable future. Additionally,
we are driving innovation by operating

two Tech Centres in Faridabad and
Bengaluru, respectively. Our focus is on
developing more products for EV-powertrain
components which helps us maintain a
strong position with our customers.

We also announced our Collaboration with
South Korea’s Yongin Electronics co. Itd

to enter the electronic component sector
as well. This Business will manufacture
magnetic components for the automotive
and electronics industries, with the revenue

{%} Corporate Overview

potential of ¥ 200 crore over the next five
years. This partnership marks a significant
milestone in our efforts to enhance our
domestic production capabilities for
electronic components and aligns with our
goal of expending into electric and green
mobility solutions.

To accelerate our progress toward our
vision and upon my request, our Board of
Directors has deliberated and accorded
to separate the roles of Chairman and
Managing Director. Mr. Atul Aggarwal has
been elevated to Managing Director, where
he will lead the company’s diversification
and growth in emerging verticals. | will
continue to provide overall guidance

and mentorship as Chairman. Our
succession strategy is also in place, with
the next generation of leaders taking on
expanded responsibilities in the company.
This approach ensures continuity while
harnessing the fresh perspectives and
innovative ideas of our emerging leaders.

The combination of our seasoned
management team and a vibrant, youthful
workforce positions us for success

in new business areas, maintaining

our competitive edge and nurturing a
culture of innovation. Simultaneously,
strengthening our fastener business
enables us to allocate additional
resources to new ventures, driving growth
and innovation in the EV and green
energy sectors.

As a responsible corporate citizen, we are
dedicated to environmental responsibility,
diversity and community engagement. Our
social and diversity initiatives are deeply
embedded in our corporate ethos and are
integral to our operations. We are also
placing significant emphasis on reducing
our greenhouse gas (GHG) emissions

to align with India’s broader goals of
lowering carbon footprints and enhancing
energy conservation. Our initiatives
include adopting advanced technologies
and practices that minimize emissions
across our operations, improving energy
efficiency, and transitioning to sustainable
energy sources. Also, by cultivating a

culture of inclusion and Corporate Social
Responsibility, we are dedicated to making
a tangible impact on the communities in
which we operate.

Looking ahead, we are confident and
optimistic about our prospects. Our
ambition is to develop a diversified
portfolio of future technologies, including
EV- powertrain and power electronic
components, with healthy margins, enabling
us to increase our market share in the
automotive component space. To further
amplify our growth prospects and market
presence, we plan to form partnerships,
capitalising on collaborative opportunities.

The progress we have made over the past
year instils us with confidence in our growth
prospects and our ability to generate value
for our shareholders. Our consistent dividend
payout highlights our focus on maintaining
healthy financials and delivering long-term
returns to our shareholders.

| extend my heartfelt gratitude to our
employees and suppliers for their relentless
efforts in ensuring the seamless and
efficient operation of our business as well

as our esteemed Board of Directors for their
sage advice and strategic guidance. | also
thank our customers for their continued
trust and support, our shareholders for

their patience and belief in our vision, the
government machinery for their cooperation,
and our business/technical partners for their
unwavering collaboration.

Sincerely,

Anil Aggarwal
Chairman

Annual Report 202324 | { 11
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Our Diverse Offerings
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This map is a generalised illustration only for the ease of the reader to
understand the locations, and it is not intended to be used for reference
purposes. The representation of political boundaries and the names of

geographical features/ states do not necessarily reflect the actual position.

The Company or any of its directors, officers or employees, cannot be
held responsible for any misuse or misinterpretation of any information
or design thereof. The Company does not warrant or represent any kind in
connection to its accuracy or completeness.

12":) | STERLING TOOLS LIMITED

Fasteners

® 4 Manufacturing Plants
— Faridabad, Haryana

— Ballabhgarh, Haryana

— Palwal, Haryana

— Bengalury, Karnataka

A 18 Warehouses
14 Locations

Motor Control Unit
® 1 MCU Manufacturing
Plant

Faridabad

2 Tech Centres

Faridabad

— Bengaluru
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Innovating Mobility Solutions

Fasteners

Standard Bolts Wheel Bolts Sealant Parts

Annual Report 202324 | {13




®

- d
Ysrene®

Nurturing Our Workforce

At Sterling Tools Limited (STL), our employees are Pivot of our success. We
believe that by nurturing talent, embracing diversity and promoting well-being,
we create a thriving work environment that drives innovation and excellence.
Our commitment to our people ensures that every team member feels valued,
supported and empowered to achieve their full potential.

r.QnE]
200,

Comprehensive Training
and Development

We offer a diverse array of training
programs designed to equip our
employees with the skills and knowledge
they need to thrive. These programs
cover various areas, including:

— Leadership and management training

— Behavioral development and
communication skills

— Technical skills specific to each role
— Quality management principles
— Information technology literacy

— Health and safety procedures

Quality Certifications

Qo
=2

Diversity and Inclusion

We are committed to building a workforce
that reflects the diversity of our customers
and the global marketplace. We believe
that a diverse and inclusive environment
sparks innovation, creativity, and problem-
solving. Our initiatives include:

— Developing recruitment strategies
to attract a wide range of qualified
candidates

— Fostering an inclusive workplace
culture that values and respects
everyone

— Encouraging open communication
and collaboration

— Providing professional development
opportunities for all employees

@Ej

Employee Well-being

We prioritise the health, safety, and well-
being of our employees through various

programs and initiatives that support a
healthy work-life balance, including:

— Workplace safety protocols and
ergonomic assessments

— Yoga and fitness programs

— Health insurance for employees and
their families

— Regular health check-up camps

27001:2022

14":) | STERLING TOOLS LIMITED
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Financial Performance

(consolidated)

TOTAL INCOME (R inCrore) EBITDA R in Crore)
— (o)) (49) Lo (e 0] (0] o < (0
5 8 58 R 26% 5 8 = €M 14%
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FY20 FY21 FY22 FY23 FY24

DEBT/EQUITY (Times)

CAGR Growth
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Our Strong Suits

At Sterling Tools Limited (STL), we blend our well established presence
in the automotive industry with a relentless focus on innovation,
securing a leading position in the evolving mobility landscape.

%J 000
at

Early Mover Advantage | Experienced Team:
in E\/ Components: Our more than four decades of market

experience have solidified our credibility
with stakeholders. A strong leadership
team, coupled with a talented and
energetic workforce, equips us to excel
in new business ventures and drive
continuous growth.

Sterling Gtake E-Mobility Limited

(SGEM), our wholly owned subsidiary,

is a frontrunner in developing Motor
Control Units (MCUs) for a range of
electric vehicles, including two-wheelers
(2Ws), three-wheelers (3Ws), and electric
light commercial vehicles (eLCVs). In

the high-speed scooter segment, SGEM
commands a significant market share

of approximately 50%. Overall, SGEM
captures roughly 26% of the MCU market,
supported by a robust engineering team
and a supportive ecosystem capable of . )
handling high production volumes and Strateg IC Pa rtﬂerSh | pS:

customer expectations. . .
P We actively seek collaborations and

explore synergies with industry players
to expand our capabilities and market
share across internal combustion
engine (ICE) vehicles, electric vehicles
(EVs), and emerging green technologies
in the auto component sector.

| eadership in
Automotive Fasteners:

As India’s second-largest manufacturer
of automotive fasteners, our long-
standing relationships with major auto
OEMs position us well to further increase

our market share and strengthen our SUSta Ina b|e GFOWth
industry leadership. and Profitability:

We prioritise building a balanced product
portfolio that includes premium-priced,
value-added products with healthy profit
margins. This focus ensures long-term
financial stability, enabling us to reinvest
in innovation and growth.

18 | STERLING TOOLS LIMITED
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Sustainable Vision — Our Environmental,
Social and Governance Journey

At Sterling Tools Limited (STL), we recognise our responsibility
to operate in a way that benefits not only our business but also
society and the environment. Integrating sustainability principles
throughout our operations, we strive contribute to a more
sustainable future for all. Guided by the principle of meeting
current needs without compromising future generations, we
continue to expand our sustainability efforts and engage our
employees through comprehensive training programs. These
programs help raise awareness and encourage participation in
building a more sustainable future.

Renewable Energy and Energy Efficiency

We are actively transitioning towards green energy sources. Our solar power plants
in Bengaluru (900 kW) and Prithla (700 kW) generate clean electricity, reducing our
reliance on conventional energy sources. We use 100% LED lighting throughout our
facilities and employed energy-efficient manufacturing processes.

Water Conservation

Responsible water management is a priority. Our water filtration system that allows us
Env' ron men.t to rt?L.lse 1,000 kilolitres of rainwater annually within our plants. We are also exploring
additional water conservation measures.
At Sterling Tools Limited Emission Reduction
(STL), we are committed to
minimising our environmental
impact and contributing to a
- sustainable future. Here are
‘some key highlights of our Transparency and Reporting
::-:environmental initiatives

We are dedicated to reducing our Carbon emissions footprint. We retrofit our
generators with dual fuel capability, reducing exhaust emissions. Additionally, we plant
trees around our facilities to enhance air quality.

We are committed to transparency in our sustainability efforts. We utilise a strong
reporting system along with a dedicated monitoring team to ensure data accuracy.

Sustainability Initiatives

We take a comprehensive approach to sustainability. This year, we initiated several key
programs, including:

[ [

Conducting ESG due diligence across all Publishing our Business Responsibility and
our plants. Sustainability Report (BRSR).

[ o

Establishing an internal Mechanism to Calculating our carbon footprint in
oversee sustainability efforts. accordance with National Green Building

Rating System (NGBRC) principles
(Scope 1 & 2 emissions).

0:7§-"|"'STERLING TOOLS LIMITED
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Education and Skill Development

We support schools in underprivileged communities, enhancing educational
opportunities for children. This year, we provided donations to orphanages and
special-needs schools to support their educational programs, maintenance of school
assets and providing laptops, Computers, tables and musical instruments for schools.

SOCla | Additionally, we address the issue of women’'s empowerment by providing them with
skill development training.

We are committed to

supporting the overall well- e n |

being of the communities ....h,.,.:..a’ e Fsdaton|
1 Starfeg Toss Lintad

where we operate. We | e

undertake various initiatives
aimed at improving
infrastructure and quality of life.

Sports

We believe that sports play a vital role in promoting physical and mental well-being,
particularly among youth. We support various sports programs though Caddies
Welfare Trust and Delhi Golf society in our communities.

Health and Wellness

We sponsor Cochlear Implant of 4 children with hearing impairment, heart disease
treatments, providing appropriate Paediatrics therapy free of cost to needed patients and
contribute to the development of healthcare infrastructure for underprivileged communities.

* N a“_.' / 1 -!-Ilﬂh_e_mm..__._|

Manchar Lal Aggarwal Fosndation |
and Sterling Taals Limited

For Donating Fueds for Purchase oi

g | Tablats for Dur Sindpats

" Wedd | Autesm | i-ru;’

Il ) MJ’G{[ FE e T Iimrmld And
Kestauht bwnadalinn

i
f I. |f||'||I '||'|| I ,|
] |

L

i} II 'I| Iﬂ
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Code of Conduct and Ethics Policy

A We maintain a clear and comprehensive Code of Conduct that defines behaviours
for all employees. This policy is effectively communicated throughout the

l l organisation.
H H H Monitoring and Enforcement
[ 1 We employ a multi-layered approach to monitoring and enforcing our ethical

standards. This includes:

[ ®
Governa nce Monthly monitoring and reporting Regular internal audits
procedures

We have established a strong
governance framework to ensure
transparency, accountability, and
responsible decision-making.

Ethical Recruitment

We seek candidates who demonstrate strong ethical behaviour and integrity
throughout the recruitment process. This is assessed through interviews, reference
checks, thorough background checks, and a comprehensive behavioural questionnaire.

Board Oversight

Our Board of Directors plays a critical role in overseeing key governance practices.
They review and approve processes related to:

[ [

Preventing insider trading Risk Management

® [

Reviewing Financial Policies Senior Management Performance review

Annual Report 202324 | { 23



®

- d
Ysrene®

Board of Directors

Mr. Anil Aggarwal Mr. Atul Aggarwal

Chairman Managing Director

Ms. Rashmi Mr. Jaideep Wadhwa  Mr. Shailendra Swarup Mr. Rakesh Batra
Urdhwareshe Director Independent Director Independent Director
Independent Director

Mr. Sanjiv Garg Mr. Vijay Madhav Mr. Akhill Aggarwal Mr. Anish Agarwal
Independent Director Paradkar Whole Time Director Director

Independent Director
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Board's Report

Dear Members,

4%} Statutory Reports

Your Directors are pleased to present the 45" Annual Report on the business and operations of Sterling Tools limited (‘the Company’)
and Audited Financial Statements (Standalone and Consolidated) for financial year ended 31¢t March, 2024.

Financial Summary & Highlights

The Company'’s financial performance for the year under review along with previous year’s figures are given hereunder :

(Amount in % Lacs)

X Standalone Consolidated
Particulars
2023-24 2022-23 2023-24 2022-23

Revenue from Operations 60813.75 59765.44 93197.17 77197.80
Other Income ~ 556.04 588.39 65394 290.01
Total Revenue 61369.79 60353.83 93851.11 77487.81
Total Expenditure (excluding Depreciation and Finance 52309.25 51126.38 82419.76 6744421
Cost)
Profit before interest, depreciation, taxes and 1 9060.54 9227.45 11431.35 10043.60
exceptional Iltems
Less: Interest 761.88 812.48 946.23 883.69
Depreciation 3123.97 3087.32 3305.10 3171.59
Add/(Less): Exceptional items 3971 344.26 ~39.71 344.26
Profit Before Tax 5214.40 5671.91 7219.73 6332.58
Less: Current Tax 1469.09 1427.62 1958.85 1590.02

Deferred Tax (139.22) 101.34 (275.62) (45.24)
Profit for the Year 3884.53 4142.95 5536.50 4787.80
Add/(Less): Other Comprehensive Income (346.22) 50.33 (347.62) 51.15
Total Comprehensive Income for the Year 3538.31 4193.28 5188.88 4838.95
Note — PBT & PAT includes exceptional items of ¥ 3.4 Crs. in FY 23 and % 0.4 Crs. in FY24

Company’s performance and outlook

STANDALONE

For FY 2023-24, the standalone performance demonstrated
a modest improvement. Revenue from operations rose to
3608 Crs., and the company sustained a robust profit after
tax of %38 Crs. for the year. The overall financial health
remains stable, highlighting resilience and consistent
performance.

CONSOLIDATED

The consolidated results for the FY 2023-24 were notably
strong. Revenue from operations shows a substantial
increase of 21% to ¥ 931 Cr,, with Sterling Gtake E-mobility
Limited (SGEM) contributing significantly. Profit before tax
increased by 14 % to % 72 Cr., and profit for the year increased
by 16% to % 55 Cr, underscoring the Company's robust
financial performance and successful strategic initiatives.

On a consolidated basis, the Company demonstrates
strong performance in FY 2023-24 and is well-positioned for
continued growth. SGEM shows remarkable financial and
operational success, driven by strategic initiatives in innovation
and sustainability. With a solid market position and forward-
looking growth strategies. SGEM is poised for continued
success in the rapidly evolving electric vehicle industry.

The Company is dedicated to increasing its market share by
expanding its product portfolio and securing new business
in ICE, EV, green energy and industrial segments. Drawing
on over 45 years of expertise and robust financial stability,
the Company is ideally positioned to seize new opportunities
and diversify its portfolio by introducing innovative products
through new ventures. The commitment is to deliver best-
in-class products to both existing and potential customers,
ensuring sustained performance and growth.

Management views the future with confidence and
anticipates continued improvement in the coming years.
The Company's outlook, along with that of the Automobile
Industry, is detailed in the Management Discussion and
Analysis Report, which forms part of this Report.

Consolidated Financial Statements

The audited Consolidated Financial Statements in addition to
the audited standalone financial statements pursuant to Section
129(3) of the Companies Act, 2013 (Act) read with the SEBI
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (‘SEBI Listing Regulations’) and prepared in accordance
with the Indian Accounting Standards prescribed by the Institute
of Chartered Accountants of India is enclosed and forms part of

this report.
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The Consolidated Profit and Loss Account for the period ended
31t March, 2024, includes the Profit and Loss Account for the
subsidiaries i.e. Sterling Gtake E-Mobility Limited, Haryana Ispat
Private Limited and Sterling Advanced Electric Machines Private
Limited for the Financial Year ended 31t March, 2024.

In accordance with the third proviso of Section 136(1) of the
Companies Act, 2013, the Annual Report of the Company,
containing therein its standalone and the consolidated financial
statements have been placed on the website of the Company in
the Shareholders Meetings section at https://stlfasteners.com
investors/shareholders-meetings.

Transfer to General Reserve

During the year under review, the Company has not transferred
any funds to General Reserves out of the amount available for
appropriation.

Dividend

The Company has a strong track record of rewarding its
shareholders with substantial dividend payouts. Given the
robust operational and financial performance during the year
under review, the Board of Directors are pleased to recommend
a final dividend of ¥ 2/- (Rupees Two only) per equity share
for the FY 2023-24, subject to approval of shareholders in the
ensuing Annual General Meeting. This dividend payout will be
in accordance with the Company’s Dividend Distribution Policy,
which is available on the Company’s website: https://stlfasteners.
com/assets/upload/investors/20240111111425-dividend-
distribution-policy-496676593880.pdf

In accordance with the prevailing provisions of the Income Tax
Act, 1961, the dividend, if declared, will be taxable in the hands
of the shareholders at the applicable rates. Consequently, the
Company will make the final dividend payment after deducting
the tax at source. For detailed information on the procedure for
the declaration and payment of the dividend, shareholders are
requested to refer to the Notice of the 45" Annual General Meeting.

Deposits

During the year under review, the Company has not accepted
any deposits which come under the purview of Section 73 of the
Companies Act, 2013, and as such, no amount of principal or
interest was outstanding as of the Balance Sheet date.

Depository System

As the members are aware, the Company’ shares are compulsorily
tradable in electronic form. As on 31t March 2024, 99.78% of
the Company’s total paid-up Capital representing 3,59,46,180
equity shares are in dematerialized form. In view of numerous
advantages offered by the Depository System, members holding
shares in physical mode are advised to avail of the facility of
dematerialization from of the Depositories.

Capital Structure and Listing

As of 31t March, 2024, the Company has an Authorized
Share Capital of ¥10,00,00,000 and a Paid-Up Share Capital of
37,20,48,422, with the Promoters and persons acting in concert
with them holding 65.77% of the Company's share capital.
The Company's equity shares are listed on the National Stock
Exchange of India Limited and BSE Limited, with listing fees paid
to both exchanges for FY 2024-25.

During the year under review, the Company implemented the
STL Employee Stock Option Plan, 2023, in accordance with
the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. A certificate from M/s. Dhananjay Shukla
& Associates, Secretarial Auditors, regarding this plan will be
available for inspection on the Company’'s website under the
"Investors" section on the date of the Annual General Meeting.
A statement providing complete details as of 31t March, 2024,
pursuant to Regulation 14 of the SEBI (Share Based Employee
Benefits and Sweat Equity) Regulations, 2021, is also available
on the Company's website. The web link for this information is
https:/stlfasteners.com/investors/shareholders-meetings.

Further, there is no change in share capital structure during the year.

Subsidiaries, Joint Ventures, and Associate Companies: Changes During the Year

As on 31t March 2024, the Company has three wholly owned subsidiaries and one Joint venture company which got liquidated during
the year. During the year, the Company has following subsidiary Company/Joint Ventures/Associates, the status of which is mention

thereto:

S.No Name of the Entity Nature of Relationship Remarks

1 Sterling Gtake E-Mobility Limited Wholly owned Subsidiary Fully operational

2 Haryana Ispat Pvt. Ltd Wholly owned Subsidiary Under Amalgamation with the Company
3 Sterling Advanced Electric Machines Pvt Ltd ~ Wholly owned Subsidiary New Subsidiary

4 Sterling Fabory India Private Limited Joint Venture Liquidated w.e.f. 15t July, 2023

In accordance with Section 129(3) of the Companies Act, 2013, a statement containing the salient features of financial statements as on
31stMarch, 2024 is presented by way of Form AOC-1 as an Annexure -I. Further, pursuant to the provisions of Section 136 of the Act, the
financial statements of the Company, consolidated financial statements along with relevant documents and separate audited financial
statements in respect of subsidiaries, are available on the website of the Company at https:/stlfasteners.com/investors.
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Key business developments during the year under review

1.  Update on the Scheme of amalgamation of Haryana Ispat
Private Limited with and into Sterling Tools Limited.

The Board of Directors of the Company at its Meeting
held on 1st February 2024, accorded its consent for the
Scheme of Amalgamation of Haryana Ispat Private Limited
(“Transferor Company”), Wholly Owned Subsidiary, with and
into Sterling Tools Limited (“Transferee Company”) and their
respective shareholders and creditors, subject to necessary
approvals of authorities and the Hon'ble National Company
Law Tribunal, New Delhi (Hon'ble NCLT).

The Companies have filed a joint first motion application
with Hon'ble NCLT on 29" February 2024. The Hon'ble NCLT
vide its Order pronounced on 18" April 2024 has allowed the
dispensation of the meetings of the shareholders and creditors
of the Companies. The Companies have filed a second motion
application with Hon'ble NCLT on 29 April 2024.

This matter is pending for approval of the scheme by the
Hon'ble NCLT. The aforesaid Scheme of Arrangement
is available on the website of the Company at
https://stlfasteners.com/investors/corporate-governance.

2. Update on Incorporation of a wholly owned subsidiary
of the Company

Upon approval of the Board of Directors of the Company
at its meeting held on 30" October 2023, the Company has
incorporated a wholly owned subsidiary (WOS) in the name
of Sterling Advanced Electric Machines Private limited.

3. Update on Voluntary Liquidation of Sterling Fabory
India Private Limited

The Board of Directors approved the liquidation of the JV
Company on 11" August 2021, and an application was filed
with the NCLT, New Delhi. The final application for voluntary
liguidation was submitted on 23 March 2023. At the first
hearing on 8" June 2023 NCLT reserved the order and on
1st July 2023, the Company received dissolution status from
the Registrar of Companies, completing the process.

4. Issuance of Employee stock option Plan

STL-Employee Stock Option Plan-2023 was introduced
to offer employees of the Company and its subsidiary
companies, an additional incentive tied to productivity and
performance. This initiative aims to motivate employees and
contribute to the overall corporate growth and profitability
of the Company. In accordance with SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021,
a total of 900,605 (Nine Lakh Six Hundred and Five) ESOP
options were approved under the ESOP Plan.

Material changes and commitments

No material changes and commitments which could affect the
Company'’s financial position have occurred between the end of
the financial year of the Company and date of this report.

4%} Statutory Reports

Change in the nature of business, if any.

There is no change in the nature of business of the Company
during the FY. 2023-24.

Directors and Key Managerial Personnel

As on 31°t March 2024, there were Twelve (12) Directors on the
Board of the Company, consisting of Seven (7) Independent
Directors, Three (3) Non-Executive Director, One (1) Executive
Director and One (1) Chairman & Managing Director (CMD).

Changes in the Board of Directors and KMP during the year under
review are as follows:

e 8" May 2023: Mr. Abhishek Chawla appointed as Company
Secretary.

e 1% February 2024: Ms. Rashmi Urdhwareshe (DIN:
08668140) appointed as a Non-executive Independent
Director and Mr. Anish Agarwal (DIN: 07056465) as a Non-
Executive Non-Independent Director.

e  25"March2024: Mr. Vijay Madhav Paradkar (DIN: 00149410)
appointed as a Non-Executive Independent Director.

e 318" March 2024: Mr. Chottu Ram Sharma (DIN: 00522678),
Dr. Triloki Nath Kapoor (DIN: 00017692), and Ms. Malini
Sud (DIN: 01297943) completed their second term as
Independent Directors and ceased to be the Directors of the
Company.

Key Managerial Personnel (KMP) as of 31% March, 2024
were:

e  Mr. Anil Aggarwal DIN: 00027214, Chairman & Managing
Director.

e  Mr Pankaj Gupta, Chief Financial Officer; and
e  Mr. Abhishek Chawla, Company Secretary.

After the closure of FY 2023-24, the following changes happened
in the Directorship of the Company:

e Mr. Sanjiv Garg (DIN: 00428757) appointed as a Non-
Executive Independent Director w.e.f. 101" May 2024.

e Change in Designation of Mr. Anil Aggarwal from Chairman
& Managing Director to Chairman and Whole Time Director
of the Company effective from 11" May 2024

e Change in Designation of Mr. Atul Aggarwal from Whole
Time Director to Managing Director and KMP of the
Company effective from 11" May 2024.

e  Appointment of Mr. Akhill Aggarwal as Whole Time Director
effective from 10" May 2024.

In accordance with the provisions of the Companies Act, 2013,
and in terms of Articles of Association of the Company, Mr. Atul
Aggarwal, Managing Director is liable to retire by rotation and being
eligible, offer himself for re-appointment. The details of Mr. Atul
Aggarwal being recommended for re-appointment are included in
the notice of the ensuing Annual General Meeting of the Company.
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Declaration of Independence by Independent Directors.

During the year under review, all Independent Directors have given
declarations that they meet the criteria of independence as laid
down under Section 149(6) of the Act and Regulation 16(1)(b) of
the SEBI Listing Regulations and have complied with the Code of
Conduct for Independent Directors prescribed in Schedule IV of
the Act and there has been no change in the circumstances which
may affect their status as independent director during the year.

In the opinion of the Board of Directors, all the Independent
Directors, including those appointed during the year are persons
of high repute, integrity and possess the relevant proficiency,
expertise and experience in their respective fields.

Number of meetings of the Board and attendance of
the Directors

The Board met four (4) times during the FY. 2023-24, in respect
of which notices were given and the proceedings were properly
recorded. The intervening gap between two consecutive meetings
was not exceeding the period prescribed under the Companies
Act, 2013. For details of the meetings of the Board and attendance
of the Directors, please refer Clause 2 of Corporate Governance
Report attached to this Annual Report.

Disclosure under Secretarial Standards (SS-1 & SS-2):

The Company complies with the applicable provisions of
Secretarial Standards issued by the Institute of Company
Secretaries of India (ICSI) and approved by the Central
Government under Section 118 (10) of Companies Act, 2013.

Policy on Directors’ appointment and remuneration
and other details

The Company’s policy on Directors’appointment and remuneration
including criteria for determining qualifications, positive attributes,
independence of a Director and other matters provided in Section
178(3) and Section 134(3) (e) of the Companies Act, 2013 has
been disclosed in Annexure- Il attached to this Report and the
same have been place on the Website of the Company at https://
stlfasteners.com/assets/upload/investors/20240111111425-
nomination-and-remuneration-policy-board-795595043113.pdf.

Policy on Board Diversity

The Company recognizes and embraces the importance of a
diverse Board in its success. The Company believes that a truly
diverse Board will leverage differences in thought, perspective,
regional and industry experience, cultural and geographical
background, age, ethnicity, race, gender, knowledge and skills
including expertise in financial, global business, leadership,
technology, mergers & acquisitions, Board service, strategy, sales
and marketing, Environment, Social and Governance (ESG), risk
and cybersecurity and other domains, which will ensure that the
Company retains its competitive advantage. The Nomination &
Remuneration Policy explains Board Diversity adopted by the
Board sets out its approach to diversity.

The Nomination and Remuneration Committee reviews and
assesses board composition on behalf of the board and
recommends the appointment of new Directors and Senior
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Management Personnel. The committee also oversees the
conduct of the annual review of board effectiveness.

Board Evaluation

The annual performance evaluation of the Board, including
assessments of board committees and individual directors, is
carried out in accordance with the Companies Act, 2013, and SEBI
Listing Regulations. Following the SEBI guidance note on Board
Evaluation from 5" January 2017, a structured questionnaire is
developed, focusing on various aspects such as board functioning,
composition, culture, execution of duties, and governance.

In a separate meeting of independent directors held on 27
January, 2024, the Independent Directors evaluated the Chairman's
performance, incorporating feedback from Executive Directors, Non-
Executive Directors, Non-Independent Directors, and the Board as a
whole. Additionally, the information flow between Management and
the Board was assessed for quality, quantity, and timeliness.

Thereafter, the Nomination and Remuneration Committee in its
meeting held on 30* January, 2024 reviewed the performance of
the Board, Independent Directors, Key Managerial Personnel, and
Senior Management, considering criteria such as preparedness,
meaningful contributions, and key result areas.

Particulars of contracts or arrangements with
Related Parties

The particulars of every contract and arrangement entered into by
the Company with related parties referred to in sub-section (1) of
Section 188 of the Companies Act, 2013 including certain arm’s
length transactions under third proviso thereto are disclosed in
Form No. AOC-2 in Annexure-lll and forms part of this Report.

All related party transactions that were approved by the Audit
Committee were periodically reported to Audit Committee.
None of the Contracts, Arrangements and transactions with
related parties required approval of the Board/Shareholders
under Section 188(1) of the Act and 23(4) of SEBI Listing
Regulations. Further, during the year under review, there
were no material related party transactions in terms of
Regulation 23 of SEBI Listing Regulations. The Company
has also adopted the Policy on Related Party Transactions
and the same is available on the website of the Company at
https://stlifasteners.com/investors/corporate-policies.

Committees Of The Board

The Company has the following Board committees, which have
been established as a part of the corporate governance practices
and are in compliance with the requirements of the relevant
provisions of applicable laws and statutes.

Audit Committee

Nomination and Remuneration Committee
Stakeholders Relationship Committee
Corporate Social Responsibility Committee
Risk Management Committee

Share Transfer Committee

Management Committee

Investment Committee


https://stlfasteners.com/assets/upload/investors/20240111111425-nomination-and-remuneration-policy-board-795595043113.pdf
https://stlfasteners.com/assets/upload/investors/20240111111425-nomination-and-remuneration-policy-board-795595043113.pdf
https://stlfasteners.com/assets/upload/investors/20240111111425-nomination-and-remuneration-policy-board-795595043113.pdf
https://stlfasteners.com/investors/corporate-policies

The details with respect to the compositions, powers, roles,
terms of reference and number of meetings held during the
year of relevant committees are given in detail in the Corporate
Governance Report of the Company, which forms part of this
Board's Report.

Auditors
1) Statutory Auditors

As per provisions of Section 139(1) of the Companies Act,
2013, the Company has appointed M/s Walker Chandiok &
Co., LLP Chartered Accountants as Statutory Auditors for a
period of 5 (Five) years in the AGM of the Company held on
22 September 2022.

Statutory Auditors’ Report

There has been no qualification, reservation or adverse
observation reported by the Statutory Auditors in its reports
on standalone and consolidated financial statements of the
Company for the year ended 31t March, 2024 forming part
of this report.

Il) Secretarial Auditors

Pursuant to the provisions of Section 204 of the Companies Act,
2013 read with corresponding Rules framed thereunder, M/s
Dhananjay Shukla & Associates, Company Secretaries, were
appointed as the Secretarial Auditors of the Company to carry
out the secretarial audit for the year ended 315 March, 2024.

Secretarial Audit Report

In terms of Section 204 of the Companies Act, 2013 and
Regulation 24A of the SEBI Listing Regulations, a Secretarial
Audit Report given by the Secretarial Auditors in Form No.
MR-3 is annexed with this Report as Annexure-IV. There
are no qualifications, reservations or adverse qualification
made by Secretarial Auditors in their Report for the year
ended 31t March, 2024.

Further as per the requirement of Regulation 24A of
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Secretarial Audit report of the material
subsidiary namely, Sterling Gtake E-Mobility Limited is also
attached as Annexure V.

Annual Secretarial Compliance Report

Annual Secretarial Compliance Report for the financial year
ended 37¢t March, 2024 on compliance of all applicable SEBI
Regulations and circulars/ guidelines issued thereunder,
was obtained from Mr. Santosh Kumar Pradhan, Practicing
Company Secretaries. The Annual Secretarial Compliance
Report doesn't contain any qualification, reservation, or
adverse remarks and the same is available at https:/
stlfasteners.com/investors/corporate-governance.

lll) Cost Auditors

As per Section 148 of the Companies Act, 2013, the
Company is required to have the audit of its cost records
conducted by a Cost Accountant in practice.

4%} Statutory Reports

Pursuant to the provisions of Section 141 read with Section
148 of the Companies Act, 2013 and Rules made thereunder,
M/s Jitender Navneet & Co. Cost Accountants were
appointed as the Cost Auditor of the Company for the year
ended 31t March, 2024.

Disclosure on maintenance of Cost Records

The Company has maintained the cost records as specified by
the Central Government under sub-section (1) of section 148 of
the Companies Act, 2013, as required by the Company and such
accounts and records are made and maintained as per rule 8(5)
(ix) of the Companies Accounts Rules, 2014.

Details in respect of Fraud, if any, Reported by the Auditors

M/s Walker Chandiok & Co., LLP Chartered Accountants, the
Statutory Auditors of the Company have stated that during the
course of their audit, there were no fraud by the Company or on
the Company by its officers or employees, noticed or reported in
the Independent Auditors’ Report which forms part of this Report.
Hence, there was no requirement to report the same to the Audit
Committee or Board of Directors of the Company.

Internal Financial Control Systems and their adequacy

The Company maintains a robust Management Information
System, integral to its control mechanism. Policies and procedures
have been adopted to enhance transparency and accountability in
the design and implementation of internal controls. As of 315 March,
2024, management assessed the effectiveness of these controls
over financial reporting, as defined in Clause 18(3) of SEBI Listing
Regulations, and found no material weaknesses or significant
deficiencies. Recognizing the inherent limitations of any internal
control framework, the Company conducts regular audits and
reviews to continuously improve these systems.

M/s Walker Chandiok & Co., LL.P, the statutory auditors of the
Company have audited the financial statements is included in
this annual report and have issued an attestation report on our
internal control over financial reporting (as defined in section 143
of Companies Act 2013).

Further, the Company has a well-established Internal Audit
function, performing risk-based audits across all business areas.
Internal audits for North-based manufacturing plants were
conducted by M/s S.R. Dinodia & Co., LLP, and for Kolar Plant by
M/s Protiviti India Member Pvt Ltd and M/s Profaids Consulting.
The Audit Committee approves the Internal Audit Plan and Scope
at the beginning of the year and receives quarterly updates.
Significant findings and corrective actions are reported to the Audit
Committee, ensuring ongoing improvement and compliance.

Based on its evaluation (as defined in section 177 of Companies Act
2013 and Clause 18 of SEBI Regulations 2015), the audit committee
of the Company has concluded that, as of 31t March, 2024, the
internal financial controls were adequate and operating effectively
in the Company. The Board accepted the recommendations of the
Audit Committee whenever made by the Committee during the year.

Risk Management System

The Company has constituted a Risk management committee
and formulated a Risk Management policy to identify, assess and
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mitigate various risks to the business, which is covered in detail in
the Management Discussion and Analysis Report.

The Risk Management Committee identifies the high and
medium risks for the Company, develops and implements the risk
mitigation plan, reviews and monitors the risks and corresponding
mitigation plans on a regular basis and prioritises the risks, if
required, depending upon the impact on the business/reputation.
The Company manages, monitors and reports on the principal
risks and uncertainties that can impact on its ability to achieve its
strategic objectives. The major risks identified by the businesses
and functions are systematically addressed through mitigating
actions on a continuing basis.

Vigil Mechanism/Whistle Blower Policy

Pursuant to the provisions of Section 177(9) of The Companies
Act, 2013 read with Rule 7 of the Companies (Meetings of Board
and its Powers) Rules, 2014 and Regulation 22 of the SEBI
Listing Regulations, the Company has adopted a policy on Vigil
Mechanism for directors and employees to report their genuine
concerns or grievance to the Vigilance Officer. The policy is
available on the Company’ website https:/stlfasteners.com
assets/upload/investors/20240111111425-stl-policy-whistle-
blower-47947225169.pdf.

Human Resources Management

The employees are the Company's most important assets. The
Company is committed to hiring and retaining the best talent. To
achieve this, the Company focuses on promoting a collaborative,
transparent, and participative organizational culture, and
rewarding merit and sustained high performance. The Company's
human resource management culture emphasize enabling
employees to develop their skills, grow in their careers, and
navigate their their personal development for future leadership
responsibility.

The Company’s goal has always been to create an open and safe
workplace for every employee to feel empowered, irrespective of
gender, sexual preferences, and other factors, and contribute to
the best of their abilities.

Industrial relations remained cordial throughout the year under
review. The Company had a total of 614 permanent employees as
on 315 March, 2024.

Particulars of Employees

In terms of the provisions of Section 197(12) of the Companies
Act, 2013 read with rules 5(2) and 5(3) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules,
2014, a statement showing the names and other particulars of
the employees drawing remuneration in excess of the limits set
out in the said Rules are provided as Annexure VI. Disclosures
pertaining to remuneration and other details as required under
Section 197(12) of the Companies Act, 2013 read with rule 5(1)
of the Companies (Appointment and Remuneration of Managerial
Personnel Rules, 2014).
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Having regard to the provisions of the first proviso to Section
136(1) of the Companies Act, 2013 and as advised, the Annual
Report excluding the aforesaid information is being sent to the
members of the Company. The said information is available for
inspection on all working days, during business hours, at the
Registered Office of the Company. Any member interested in
obtaining such information may write to the Company Secretary
and the same will be furnished on request.

Details CSR policy and implemented by the company
on CSR initiatives taken during the year

Composition of the Corporate Social Responsibility
Committee has been disclosed in the Corporate Governance
Report, attached to this report. The brief outline of the
Corporate Social Responsibility (CSR) Policy of the Company
and the initiatives undertaken by the Company on CSR
activities during the year are set out in Annexure=VII of this
report in the format prescribed in the Companies (Corporate
Social Responsibility Policy) Rules, 2014. The policy on CSR is
available on the website of the Company, https://stlfasteners.
com/investors/corporate-policies.

Sexual Harassment

The Company has in place an Internal Complaint Committee as
required under Section-4 of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 and
the rules made thereunder. During the year under review, there
were no complaints pertaining to sexual harassment.

Particulars of Loans, Guarantees or Investments
under section 186

Particulars of loans, guarantees given and investments made during
the year, as required under section 186 of the Companies Act, 2013
and schedule V of the Securities and Exchange Board of India (Listing
Obligation and Disclosure Requirement) Regulations, 2015, are
provided in Notes 5 and 14 of the standalone financial statements.

Credit Rating

The ICRA Limited ("ICRA"), the credit rating agency has reaffirmed
the Long-Term Credit rating AA- Outlook Stable as well as Short
Term Credit Rating A1+ of the Company. This rating indicates the
strong financial health and credibility of the Company.

Capital Expenditure

As on 318 March 2024, the Gross Fixed Assets including intangible
assets stood at ¥52,015.62 Lacs and Net Fixed Assets stood at
325,283.48 Lacs. Additions during the year amounted to¥2786.61 Lacs.

Cash Flow Analysis

In compliance with the provisions of Regulation 34 of the Listing
Regulations, 2015, the Cash Flow Statement for the year ended
315t March, 2024 is part of this Annual Report.
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Transfer of amounts to Investor Education and

Protection Fund (IEPF )

Pursuant to the provisions of Section 125 of the Companies Act,
2013, relevant amounts along with the shares, which remained
unpaid or unclaimed for a period more than seven years have
been transferred by the Company, from time to time on due dates,
to the Investor Education and Protection Fund.

Particulars Details
1 Amount of unclaimed/ unpaid dividend X 4.61 Lacs
2 Underlying shares transferred to IEPF 3360 Shares

Pursuant to the provisions of Investor Education and Protection
Fund (Accounting, Audit, Transfer & Refund) Rules, 2016, the
Company has uploaded the details of unpaid and unclaimed
amounts lying with the Company on the Ministry of Corporate
Affairs’ website and the shareholders may refer to the Notice of
AGM regarding details of amounts and the corresponding shares
proposed to be transferred to IEPF during the coming year.

Name of Nodal Officer: Mr. Pankaj Gupta , Chief Financial Officer.
Details of Nodal Officer are mentioned on the website of the
Company at https://stlfasteners.com/investors/investor-contact

Director’'s Responsibility Statement

Pursuant to the requirement under section 134(3) (c) of the
Companies Act, 2013 with respect to the Director’'s Responsibility
Statement, it is hereby confirmed that:

(i) in the preparation of the accounts for the financial year
ended 315t March 2024, the applicable accounting standards
have been followed and there are no material departures.

(i) the Directors have selected accounting policies in
consultation with Statutory Auditors and applied them
consistently and made judgements and estimates that are
reasonable and prudent so as to give a true and fair view of
the state of affairs of the Company at the end of the financial
year and of the profit of the Company for the financial year
under review.

(i) the directors have taken proper and sufficient care to the
best of their knowledge and ability for the maintenance
of adequate accounting records in accordance with the
provisions of the Companies Act, 2013. The directors have
confirmed that there are adequate control & systems for
safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities.

(iv) the Directors have prepared the accounts for the financial
year ended 31t March 2024 on a ‘going concern’ basis.

(v) the directors have laid down internal financial controls to be
followed by the Company and that such internal financial
controls are adequate and are operating effectively.

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

4%} Statutory Reports

Corporate Governance and Management Discussion
& Analysis Report

The Company is committed to maintain good corporate
governance standards by applying the best management
practices, compliance with the law in true letter and spirit and
adherence to ethical standards for effective management and
distribution of wealth and discharge of social responsibility for
the sustainable development of all stakeholders.

Parameters of statutory compliances evidencing the standards
expected from a listed entity have been duly observed and a
Report on Corporate Governance as well as the Certificate from
Company Secretary in Practice confirming compliance with
the requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”)
forms part of the Annual Report.

A separate section on corporate governance practices followed
by the Company, together with a certificate from a Practising
Company Secretary confirming its compliance, forms a part of this
Annual Report, as per SEBI Regulations. Further, as per Regulation
34 read with Schedule V of the Listing Regulations, a Management
Discussion and Analysis Report is annexed to this report.

Extract of Annual Return

As provided under section 134(3)(a) and Section 92(3) of the
Companies Act, 2013, the draft Annual Return in the prescribed
form MGT-7 as on 31t March, 2024 is available on the Company’s
website at www.stlfasteners.com/investors/.

Business Responsibility and Sustainability Report (BRSR)

The Company takes pride in presenting its second BRSR for
the FY. 2023-24. This report adheres to the format outlined
in the amendment to Regulation 34(2)(f) of the SEBI Listing
Regulations as specified in Gazette Notification No. SEBI/LAD-
NRO/GN/2021/22 dated May 05, 2021 and is included within our
Annual Report. Aligned with the nine principles of the National
Guidelines on Responsible Business Conduct issued by the
Ministry of Corporate Affairs, Government of India, the BRSR for
the FY. 2023-24 has been developed and forms part of this report.
the Company has bolstered its existing robust reporting structure
and mechanisms to ensure the accurate and reliable capture of
data for BRSR disclosures.

Conservation of energy, technology absorption and
foreign exchange earnings and outgo

Information pursuant to the provisions of Section 134(3) (m) of
The Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 relating to conservation of energy,
technology absorption & foreign exchange earnings and outgo is
given by way of Annexure-VIII to this Report.

Safety, Health and Environment (SHE) Measures

Protection of the environment is the prime concern of the
Company. The Company complies with the relevant laws and
regulations as well as take any additional measures considered
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necessary to prevent pollution, maximize recycle, reduce waste,
discharges and emissions. The Company conserve natural
resources by their responsible and efficient use in all its operations
and aims to reduce carbon emission in upcoming years.

Quality Management System

STL has implemented robust Quality, Environment management,
Data Security and Health & Safety management system at its
manufacturing facilities. The facilities are certified by:

Key certifications

IATF 16949 : 2016
ISO 45001: 2018
ISO 14001: 2015
ISO 9001:2015
ISO 17025

Quality Management System

Health & Safety Management System
Environment Management System
Quality Management System

Chemical Testing, Mechanical Testing and
Instrument Calibration

Information Security Management
Systems (ISMS)

ISO 27001:2022

Proceedings pending, if any, under the Insolvency and
Bankruptcy code, 2016

The Company has neither filed an application during the year
under review nor are any proceedings pending under the
Insolvency and Bankruptcy Code, 2016 as on 315t March, 2024.

Significant and Material Orders passed by the
Regulators or Courts

The Company has not received any significant order, demand
or notice from any Regulatory Authority, Courts or tribunals

Date:- 13" August, 2024
Place:- Faridabad
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impacting the going concern status and operations of the
Company in future.

Insurance

The Company has taken appropriate insurance for all assets
against foreseeable perils.

Weblink to Important documents/information

The Company has hosted certain policies/documents/
information including inter alia Policy for determining ‘Policy
on Related Party Transactions, Familiarisation programmes
for Independent Directors etc. as per the requirement of law
or otherwise on following the link: https:/stlfasteners.com
investors/.
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Annexure-| to Board's Report

Form AOC-1

(Pursuant to the first proviso to sub-section (3) of section 129 read with rule 5 of Companies (Accounts) Rules, 2014)

The Statement containing salient features of the financial statement of subsidiaries/associate companies/joint ventures

Part “A”: Subsidiaries

Haryana Ispat Private Limited

(Information in respect of each subsidiary to be presented with the amount in % In Lacs)

1 Sl. No. 1

2. Nameofthe Subsidiary - Haryana Ispat Private Limited
3. Date since when the subsidiary was acquired ~ 25" November, 2016
4. The reporting period for the subsidiary concerned, if different from the holding Company’s 315 March, 2024

reporting period
5 Reporting Currency and Exchange rate as on the last date of the relevant Financial Year in CNA.
the case of foreign subsidiaries.

6.  Share Capital 10.00

7. Reserves & Surplus 209

8 Total Assets 1258

9. Total Liabilities 049

10.  Investments CNIL

11. Turnover/Other Income 1 0.02

12. Profit before taxation (1.75)

13. Provision for taxation 217

14.  Profit after taxation - (3.92)

15, Proposed Dividend TNIL

16.  Extent of Shareholding (in %) - 100%
Sterling Gtake E-Mobility Limited

(Information in respect of each subsidiary to be presented with the amount in % In Lacs)

1 Sl. No. 2

2. Name of the Subsidiary

3. Date since when the subsidiary was acquired
4. The reporting period for the subsidiary concerned, if different from the holding Company’s
reporting period
5 Reporting Currency and Exchange rate as on the last date of the relevant Financial Year in
~ the case of foreign subsidiaries

6. .:Share Capital
7. Reserves & Surplus
8 Total Assets

9. " Total Liabilities

10.  Investments

11. Turnover/ Other Income
12, Profit before taxation
13. “Provision for taxation

4. Profit after taxation
15, Proposed Dividend
16. Extent of Shareholding (in %)

h Sterling Gtake E-Mobility

Limited

12" March, 2020
315t March, 2024

TNA.

~2,845.60
1,955.30

12,891.09

1809019
TNIL
32,506.89
201582
35120

T 1,664.62
TNIL

T 100%
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Sterling Advanced Electric Machines Private Limited

(Information in respect of each subsidiary to be presented with the amount in % In Lacs)

1 Sl. No. 3
2. Nameofthe Subsidiary - Sterling Advanced Electric
Machines Private Limited

3. Datesince when the subsidiary was acquired © 08 December 2023

4. The reporting period for the subsidiary concerned, if different from the holding Company’s 315 March, 2024
reporting period

5 Reporting Currency and Exchange rate as on the last date of the relevant Financial Year in NA.
the case of foreign subsidiaries

6.  Share Capital 1.00

7. Reserves & Surplus - (0.28)

8. Total Assets 1 1.00

9. Total Liabilities 028

10.  Investments CNIL

11. Turnover CNIL

12. Profit before taxation ©(0.28)

13. Provision for taxation CNIL

14.  Profit after taxation ©(0.28)

15, Proposed Dividend TNIL

16.  Extent of Shareholding (in %) - 100%

Notes: The following information shall be furnished at the end of the Statement:
1. Names of subsidiaries which are yet to Commence during the year : Sterling Advanced Electric Machines Private Limited.

2. Names of subsidiaries which have been liquidated or sold during the year : Sterling Fabory India Private limited.

Part “B": Associates and Joint Ventures
Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

There is no Associate or Joint Venture of the Company during the year under review.

For and on behalf Board of Directors

Anil Aggarwal Atul Aggarwal
Chairman & Whole time Director Managing Director
DIN-00027214 DIN- 00125825
Pankaj Gupta Abhishek Chawla
Date:- 13" August, 2024 Chief Financial Officer Company Secretary
Place:- Faridabad M. No. : A34399
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NOMINATION AND REMUNERATION POLICY

Introduction:

This policy on nomination and remuneration of Directors,
Key Managerial Personnel and Senior Management has been
formulated by the Committee, in compliances with Section 178 of
the Companies Act, 2013 read along with applicable rules thereto.

Objectives of the Committee:

The Committee shall:

Vi.

Vii.

viii.

Formulate the criteria for determining qualifications, positive
attributes and independence of a director and recommend to
the Board a policy relating to the remuneration of Directors,
key managerial personnel and other employees.

Formulation of criteria for evaluation of the Independent
Director and to carry out evaluation of every Director’s
performance and to provide necessary report to the Board
for further evaluation.

Devising a policy on Board diversity.

Identify persons who are qualified to become Director
and persons who may be appointed in Key Managerial
and Senior Management positions in accordance with the
criteria laid down in this policy.

To provide to Key Managerial Personnal and Senior
Management reward linked directly to their effort,
performance, dedication and achievement relating to the
Company'’s operations.

To retain, motivate and promote talent and to ensure long
term sustainability of talented managerial persons and
create competitive advantage.

Ensure that level and composition of remuneration is
reasonable and sufficient, relationship of remuneration to
performance is clear and meets appropriate performance
benchmarks.

To carry out any other function as is mandated by the
Board from time to time and / or enforced by any statutory
notification, amendment or modification, as may be
applicable.

To perform such other functions as may be necessary or
appropriate for the performance of its duties.

To develop a succession plan for the Board and to regularly
review the plan.

Definitions:

‘Act”- Act means the Companies Act, 2013 and Rules
framed therender, as amended from time to time.

“Board”-Board means Board of Directors of the Company.

“Director”:-Directors means Directors of the Company.

‘Committee”-Committee  means  Nomination  and
Remuneration Committee of the Company as constituted
or reconstituted by the Board, from time to time.

“Company”:- Company means Sterling Tools Limited.

“Independent Director”- As provided under the Companies
Act, 2013, ‘Independent director’ shall mean a non-executive
director, other than a nominee director of the Company:

a.  who, inthe opinion of the Board, is a person of integrity
and possesses relevant expertise and experience;

b, (i)

who is or was not a promoter of the Company or
its holding, subsidiary or associate Company;

i) who is not related to promoters or directors in
the Company, its holding, subsidiary or associate
Company;,

c.  apart from receiving director's remuneration, has or had
no pecuniary relationship with the Company;, its holding,
subsidiary or associate Company, or their promoters,
or directors, during the two immediately preceding
financial years or during the current financial year;

d.  none of whose relatives has or had pecuniary
relationship or transaction with the Company, its holding,
subsidiary or associate Company, or their promoters,
or directors, amounting to two percent. or more of its
gross turnover or total income or fifty lakh rupees or
such higher amount as may be prescribed, whichever
is lower, during the two immediately preceding financial
years or during the current financial year;

e.  who, neither himself nor any of his relatives —

holds or has held the position of a key managerial
personnel or is or has been employee of the Company
or its holding, subsidiary or associate Company in any
of the three financial years immediately preceding the
financial year in which he is proposed to be appointed;

(i) is or has been an employee or proprietor or
a partner, in any of the three financial years
immediately preceding the financial year in which
he is proposed to be appointed; of-

(A). a firm of auditors or Company secretaries in
practice or cost auditors of the Company or its
holding, subsidiary or associate Company; or

(B). any legal or a consulting firm that has or
had any transaction with the Company, its
holding, subsidiary or associate Company
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amounting to ten per cent or more of the
gross turnover of such firm;

(C). holds together with his relatives two per
cent or more of the total voting power of the
Company; or

(D). is a Chief Executive or director, by whatever
name called, of any non-profit organization
that receives twenty-five per cent or more
of its receipts from the Company, any of its
promoters, directors or its holding, subsidiary
or associate Company or that holds two per
cent or more of the total voting power of the
Company; or

(E). who possesses such other qualification
as may be prescribed under the applicable
statutory provisions/ regulations

(F). is a material supplier, service provider
or customer or a lessor or lessee of the
Company;

f. whois not less than 21 years of age.

e "Key Managerial Personnel”- Key Managerial
Personnel (KMP) means-

(i) the Chief Executive Officer(CEO) or the
Managing Director (MD) or the manager;

(i) the Whole-Time Director;
(iii) the Company Secretary;
(iv) the Chief Financial Officer(CFO); and

(v) such other officer as may be prescribed
under the applicable statutory provisions/
regulations

e  "Senior Management”: - The expression “senior
management” means the persons in senior
management would include all members of
management one level below the CEO/MD/
whole-time director/manager (including CEO/
manager, in case CEO/manager is not part of
the board) and should specifically include the
functional heads, by whatever name called and
the Company secretary and the Chief Financial
Officer (CFO).

e “Nomination and Remuneration Committee”
shall mean a Committee of Board of Directors of
the Company, constituted in accordance with the
provisions of Section 178 of the Companies Act,
2013.

e  "Policy or This Policy” means, “Nomination and
Remuneration Policy.

e ‘Remuneration” means any money or its
equivalent given or passed to any person for
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services rendered by him andincludes perquisites
as defined under the Income-tax Act, 1961.

Unless the context otherwise requires, words and
expressions used in this policy and not defined herein but
defined in the Companies Act, 2013 as may be amended
from time to time shall have the meaning respectively
assigned to them therein.

Guiding Principles
The Policy ensures that:

i. The level and composition of remuneration is reasonable
and sufficient to attract, retain and motivate Directors of the
quality required to run the Company successfully

ii.  Relationship of remuneration to performance is clear and
meets appropriate performance benchmarks and

i Remuneration to Directors, Key Managerial Personnel and
Senior Management involves a balance between fixed and
incentive pay reflecting short and long term performance
objectives appropriate to the working of the Company and
its goals.

Applicability:
The Policy is applicable to

i Directors (Executive and Non Executive)
i.  KeyManagerial Personnel
ii.  Senior Management Personnel

Constitution of the Nomination and Remuneration Committee:

The Board has the power to constitute/ reconstitute the
Committee from time to time in order to make it consistent with
the Company's policy and applicable statutory requirement.

a.  The Committee shall consist of a minimum 3 non-executive
directors, majority of them being independent.

b.  Minimum two (2) members or one-third of the members ,
whichever is greater, with at least one independent director
shall constitute a quorum for the Committee meeting.

c.  Membership of the Committee shall be disclosed in the
Annual Report.

d.  Term ofthe Committee shall be continued unless terminated
by the Board of Directors.

Chairman:

a. Chairman of the Committee shall be an Independent
Director.

b.  Chairperson of the Company may be appointed as a
member of the Committee but shall not be a Chairman of
the Committee.

c. In the absence of the Chairman, the members of the
Committee present at the meeting shall choose one
amongst them to act as Chairman.



d.  Chairman of the Nomination and Remuneration Committee
meeting shall present at the General Meeting or may nominate
some other member to answer the shareholders’ queries.

Frequency of Meetings:

The Committee shall meet at least once in a year and at such
regular intervals as may be required.

Committee Members'’ Interests:

a. A member of the Committee is not entitled to be present
when his or her own remuneration is discussed at a meeting
or when his or her performance is being evaluated.

b.  The Committee may invite such executives, as it considers
appropriate, to be present at the meetings of the Committee.

Secretary:

a. The Company Secretary of the Company shall act as
Secretary of the Committee.

Voting:

a.  Matters arising for determination at Committee meetings
shall be decided by a majority of votes of Members present
and voting and any such decision shall for all purposes be
deemed a decision of the Committee.

b.  Inthe case of equality of votes, the Chairman of the meeting
will have a casting vote.

General Appointment Criteria:

i. The Committee shall consider the ethical standards of
integrity and probity, qualification, expertise and experience
of the person for appointment as Director, KMP or at Senior
Management level and accordingly recommend to the
Board his / her appointment.

ii.  For the appointment of Senior management (excluding CS
and CFO), Mr. Anil Aggarwal and Mr. Atul Aggarwal shall
be severally authorized to finalize the candidate based on
criteria determined under this policy or by Nomination and
Remuneration Committee, from time to time.

iii. ~ The Company should ensure that the person so appointed as
Director/ Independent Director/ KMP/ Senior Management
Personnel shall not be disqualified under the Companies
Act, 2013, rules made there under or any other enactment
for the time being in force.

iv.  The Director/ Independent Director/ KMP/ Senior
Management Personnel shall be appointed as per the
procedure laid down under the provisions of the Companies
Act, 2013, rules made there under, or any other enactment
for the time being in force.

v.  The Company shall not appoint or continue the employment
of any person as Managing Director/Whole-time Director/
Manager who has attained the age of seventy years.
Provided that the term of the person holding this position
may be extended beyond the age of seventy years with the
approval of shareholders by passing a special resolution
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based on the explanatory statement annexed to the notice
for such motion indicating the justification for extension of
appointment beyond seventy years.

Term / Tenure:

The Term / Tenure of the Directors shall be governed as per
provisions of the Companies Act, 2013 and rules made there
under as amended from time to time.

1. Managing Director/Whole-time Director/Manager
(Managerial Person):- The Company shall appoint or re-
appoint any person as its Managerial Person for a term not
exceeding five years at a time. No re-appointment shall be
made earlier than one year before the expiry of term.

2. Independent Director: - An Independent Director shall hold
office for a term up to five consecutive years on the Board
of the Company and will be eligible for re-appointment
on passing of a special resolution by the Company and
disclosure of such appointment in the Board's Report. No
Independent Director shall hold office for more than two
consecutive terms, but such Independent Director shall
be eligible for appointment after expiry of three years of
ceasing to become an Independent Director. Provided that
an Independent Director shall not, during the said period
of three years, be appointed in or be associated with the
Company in any other capacity, either directly or indirectly.
At the time of appointment of Independent Director it
should be ensured that number of Boards on which such
Independent Director serves as an Independent Director.

Evaluation:

The Committee shall carry out evaluation of performance of every
Director, KMP and Senior Management at regular interval (yearly).

Removal:

Due to reasons for any disqualification mentioned in the
Companies Act, 2013, rules made there under or under any other
applicable Act, rules and regulations or any other reasonable
ground, the Committee may recommend to the Board for removal
of a Director, KMP or Senior Management Personnel subject to the
provisions and compliance of the said Act, rules and regulations.

Retirement:

The Director, KMP and Senior Management shall retire as per
the applicable provisions of the Companies Act, 2013 and
the prevailing policy of the Company. The Board will have the
discretion to retain the Director, KMP, Senior Management in the
same position/ remuneration or otherwise even after attaining
the retirement age, for the benefit of the Company.

Criteria for Evaluation of the Board:

Following are the Criteria for evaluation of performance of the Board:

1. Executive Directors:

The Executive Directors shall be evaluated on the basis of
targets/Criteria given to executive Directors by the Board
from time to time.
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2. Non Executive Director:

The Non Executive Directors shall be evaluated on the basis
of the following criteria i.e. whether they:

(a) actobjectively and constructively while exercising their
duties;

(b) exercise their responsibilities in a bona fide manner in
the interest of the Company;

(c) devote sufficient time and attention to their
professional obligations for informed and balanced
decision making;

(d) do not abuse their position to the detriment of the
Company or its shareholders or for the purpose
of gaining direct or indirect personal advantage or
advantage for any associated person;

(e) refrain from any action that would lead to loss of his
independence

(f) inform the Board immediately when they lose their
independence,

(g) assist the Company in implementing the best
corporate governance practices.

(h) strive to attend all meetings of the Board of Directors
and the Committees;

(i) participate constructively and actively in the
committees of the Board in which they are chairpersons
or members;

() strive to attend the general meetings of the Company;

(k) keep themselves well informed about the Company
and the external environment in which it operates;

() do not to unfairly obstruct the functioning of an
otherwise proper Board or committee of the Board;

(M) moderate and arbitrate in the interest of the Company
as a whole, in situations of conflict between
management and shareholder’s interest.

(n) abide by Company’s Memorandum and Articles of
Association, Company's policies and procedures
including code of conduct, insider trading etc.

Policy on Board diversity:

The Board of Directors shall have the optimum combination
of Directors from the different areas/fields like production,
Management, Quality Assurance, Finance, Sales and Marketing,
Supply chain, Research and Development , Human Resources
etc or as may be considered appropriate. The Board shall have at
least one Board member who has accounting or related financial
management expertise and financially literate.

Remuneration:

The Committee will recommend the remuneration to be paid to
the Managing Director, Whole Time Director, KMP and Senior
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Management Personnel to the Board for their approval. The level
and composition of remuneration so determined by the Committee
shall be reasonable and sufficient to attract, retain and motivate
directors, Key Managerial Personnel and Senior Management
of the quality required to run the Company successfully. The
relationship of remuneration to performance should be clear and
meet appropriate performance benchmarks. The remuneration
should also involve a balance between fixed and incentive pay
reflecting short and long-term performance objectives appropriate
to the working of the Company and its goals:

General:

1. The remuneration / compensation / commission etc. to
Managerial Person and KMP will be determined by the
Committee and recommended to the Board for approval.
The remuneration / compensation / commission etc. shall
be subject to the prior/post approval of the shareholders of
the Company and Central Government, wherever required.

2. Theremuneration of Senior Management (excluding CS and
CFO) or any increment thereto can be determined by Mr. Anil
Aggarwal, Managing Director and Mr. Atul Aggarwal, Whole
Time Director of the Company as per the Company’s Policy.

3. Theremuneration and commission to be paid to Managerial
Person shall be as per the statutory provisions of the
Companies Act, 2013, and the rules made thereunder for
the time being in force.

4. Increments to the existing remuneration / compensation
structure may be recommended by the Committee to the
Board which should be within the slabs approved by the
Shareholders in the case of Managerial Person. Increments
will be effective from the date of reappointment in respect
of Managerial Person and 1t April in respect of other
employees of the Company.

5. Where any insurance is taken by the Company on behalf
of its Managerial Person, KMP and any other employees
for indemnifying them against any liability, the premium
paid on such insurance shall not be treated as part of the
remuneration payable to any such personnel. Provided that
if such person is proved to be guilty, the premium paid on
such insurance shall be treated as part of the remuneration.

Remuneration to Managerial KMP and Senior

Management:

Person,

1.  Fixed pay: Managerial Person, KMP and Senior Management
shall be eligible for a monthly remuneration as may be
approved by the Board on the recommendation of the
Committee in accordance with the statutory provisions
of the Companies Act, 2013, and the rules made there
under for the time being in force. The break-up of the pay
scale and quantum of perquisites including, employer's
contribution to PF. pension scheme, medical expenses, club
fees etc. shall be decided and approved by the Board on the
recommendation of the Committee and approved by the
shareholders and Central Government, wherever required.

2. Minimum Remuneration: If, in any financial year, the Company
has no profits or its profits are inadequate, the Company shall



pay remuneration to its Managerial Person in accordance
with the provisions of Schedule V of the Companies Act, 2013
and if it is not able to comply with such provisions, with the
prior approval of the Central Government.

3. Provisions for excess remuneration: If any Managerial
Person draws or receives, directly or indirectly by way
of remuneration any such sums in excess of the limits
prescribed under the Companies Act, 2013 or without the
prior sanction of the Central Government, where required,
he / she shall refund such sums to the Company and until
such sum is refunded, hold it in trust for the Company. The
Company shall not waive recovery of such sum refundable
to it unless permitted by the Central Government.

Remuneration to Non-Executive / Independent Director:

1. Remuneration / Commission: The remuneration /
commission shall be in accordance with the statutory
provisions of the Companies Act, 2013, and the rules made
there under for the time being in force.

2. Sitting Fees:

The Non- Executive / Independent Director may receive
remuneration by way of fees for attending meetings of
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Board or Committee thereof. Provided that the amount
of such fees shall not exceed the maximum amount as
provided in the Companies Act, 2013, per meeting of the
Board or Committee or such amount as may be prescribed
by the Central Government from time to time.

3. Limit of Remuneration /Commission: Remuneration /
Commission may be paid within the monetary limit approved
by shareholders, subject to the limit not exceeding 1% of the
net profits of the Company computed as per the applicable
provisions of the Companies Act, 2013.

Minutes of Committee Meeting:

Proceedings of all meetings must be minuted and signed by
the Chairman of the said meeting or the Chairman of the next
succeeding meeting. Minutes of the Committee meeting will be
tabled at the subsequent Board and Committee meeting.

Deviations from this policy

Deviations on elements of this policy in extraordinary
circumstances, when deemed necessary in the interests of the
Company, will be made if there are specific reasons to do so in
an individual case.

For and on behalf of Board of Directors
Sterling Tools Limited

(Atul Aggarwal)
Managing Director
DIN: 00125825
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Annexure-lll to Board's Report

Form AOC-2

(Pursuant to clause (h) of sub-section (3) of section 134 of The Companies Act, 2013 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 arm’s length transaction
under the third proviso thereto.

1. Details of contracts or arrangements or transactions not at Arm's length basis:

S.No  Particulars Details
a) Name (s) of the related party & nature of the relationship N.A.
b) Nature of contracts/arrangements/transaction N.A.
c) Duration of the contracts/arrangements/transaction N.A.
d) Salient terms of the contracts or arrangements or transaction including the value, if any N.A.
e) Justification for entering into such contracts or arrangements or transactions N.A.
f) Date of approval by the Board N.A.
9) Amount paid as advances, if any N.A.
h) The date on which the special resolution was passed in general meeting as required under the first N.A.

proviso to section 188

The Company has not entered into any contract or arrangement with its related parties which is not at arm’s length price during the
FY.2023-24.

1. Details of contracts or arrangements or transactions held at Arm's length basis:

a S.No Particulars Details

a) Name (s) of the related party & nature of the relationship ~ Sterling Automobiles Private Limited (SAPL)

b) Nature of contracts / arrangements / transaction Sale, Purchase and Service of Honda Vehicles

c) Duration of the contracts / arrangements / transaction T8t April, 2023 to 315t March, 2026

d) Salient terms of the contracts or arrangements or The Company can purchase Honda vehicles upto

transaction including the value, if any an Annual Transaction value of ¥ 50 Lacs as well as

get its Honda Vehicles serviced from SAPL upto an
annual transaction value of ¥ 25 Lacs.

e) Date of approval by the Board 071st February 2023

f) Amount paid as advances, if any N.A.

b S.No Particulars Details

a) Name (s) of the related party & nature of the relationship ~ Sterling Technologies Private Limited

b) Nature of contracts / arrangements / transaction Lease Agreement

c) Duration of the contracts / arrangements / transaction 07st January, 2023 to 30" November, 2023 and
renewed from 1% December 2023 to 30" October,
2024

d) Salient terms of the contracts or arrangements or Company has taken the premises on warehousing

transaction including the value, if any purposes at Annual Rent of ¥ 27.72 Lacs.
e) Date of approval by the Board 30 October, 2023
f) Amount paid as advances, if any N.A.
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c S.No Particulars Details

a) Name (s) of the related party & nature of the relationship Sterling Gtake E-mobility Private Limited

b) Nature of contracts / arrangements / transaction Purchase of Material and Sale of Assets

c) Duration of the contracts / arrangements / transaction 15t September 2023 Till 31¢t March, 2024

d) Salient terms of the contracts or arrangements or The transaction for Purchase of MCU from the

transaction including the value, if any wholly owned Subsidiary which was approved

for up to 330 lakhs. However, the total amount
transacted during the year up to March 31, 2024,
was 36.48 lakhs.
The transaction for sale fo assets amounting
t0 % 39.14 happened with the approval of Audit
committee and the Board.

e) Date of approval by the Board 30 October, 2023

f) Amount paid as advances, if any N.A.

c S.No Particulars Details

a) Name (s) of the related party & nature of the relationship Swarup & Company

b) Nature of contracts / arrangements / transaction Legal & Advisory Services

c) Duration of the contracts / arrangements / transaction 15t September 2023 Till 315t March, 2024

d) Salient terms of the contracts or arrangements or The transaction for legal services obtained from the

transaction including the value, if any Independent Director was approved for up to 30

lakhs. However, the total amount transacted during
the year up to March 31, 2024, was 33.43 lakhs.

e) Date of approval by the Board 30 October, 2023

f) Amount paid as advances, if any N.A.

During the year under review, no material transactions, contracts or arrangements as defined under the listing agreement or which
were above the threshold limits mentioned under Rule 15 of the Companies (Meetings of Board & its Powers) Rules, 2014, were
entered with the related parties by the Company. For details on related party transactions, members may refer to the notes to the
standalone financial statement

Date:- 13" August, 2024

Place:- Faridabad

For and on behalf of Board of Directors
Sterling Tools Limited

(Atul Aggarwal)
Managing Director
DIN: 00125825
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Annexure-1V to Board's Report

Form No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year ended 31+ March, 2024

[Pursuant to section 204 (1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

M/s Sterling Tools Limited

(CIN: L29222DL1979PLC009668)

Regd. Office: Unit No. 515, DLF Tower A,
Jasola District Centre, New Delhi-110025

We have conducted the Secretarial Audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by M/s Sterling Tools Limited, (hereinafter
called “the Company”). The Secretarial Audit was conducted in
a manner that provided us a reasonable basis for evaluating the
corporate conducts/ statutory compliances and expressing our
opinion thereon.

Based on our verification of the Company’s books, papers, minute
books, forms and returns filed and other records maintained by
the Company and also the information provided by the Company,
its officers, agents and authorized representatives during the
conduct of Secretarial Audit, we hereby report that in our opinion,
the Company has, during the audit period covering the financial
year ended 31stMarch 2024 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 2024 according to
the provisions of:

The Companies Act, 2013 (the Act) and the rules made
thereunder;

i. 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 Foreign Exchange Management Act, 1999 and the
Rules and Regulations made thereunder to the extent of
Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowing.

v.  Thefollowing 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.  TheSecurities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015;
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c.  The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018; (No event took place under this regulation during
the review period).

d.  The Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2021;

e.  The Securities and Exchange Board of India (Issue and
Listing of Non- Convertible Securities) Regulations,
2027; (No event took place under this regulation
during the review period).

f.  The Securities and Exchange Board of India (Registrar to
an Issue and Share Transfer Agents) Regulations, 1993;

g.  The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021 (No event took
place under this regulation during the review period).

h.  The Securities and Exchange Board of India (Buyback
of Securities) Regulations, 2018 (No event took place
under this regulation during the review period).

i. The Securities and Exchange Board of India
(Depositories and Participants) Regulations, 2018

There were no specific laws applicable to the company, as
confirmed by the Management of the company during the period
under audit.

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

I Secretarial Standards issued by The Institute of Company
Secretaries of India on Board Meetings (SS-1) and General
Meetings (SS-2);

Il.  The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 ("LODR") read with the Listing agreements as entered
by the Company with the Stock Exchanges.

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



Further during the Financial Year 2022-23, the company was
having unspent amount of ¥ 25 Lakhs, which the company had
transferred within one month of the closure of the financial year
2022-23 to an unspent Corporate Social Responsibility (“CSR”)
account. During the Financial year 2023-24, the company has
spent the above said ¥ 25 Lakhs towards its ongoing projects
through “Karm Trust” and “Network for quality education”
respectively, per the records produced before us.

Further, during the FY 2023-24, the CSR Obligation of the company
was % 88.54 lakhs and the company has spent the entire amount
during the FY 2023-24 as per its CSR Policy, as per the records
produced before us.

We further report that:-

The company had received clarification letters/communication
from stock exchanges which were duly replied by the company
during the review period.

We further report that:

The Board of Directors of the Company is duly constituted
with proper balance of Executive Directors, Non-Executive
Directors, Independent Directors and Women Director during
the Audit Period. Further the changes in the Board of Directors
that took place during the period under review were carried
out in compliance with the provisions of the Act. During the
review period, the second term of Five years was completed
on 31t March 2024 for three Independent Directors namely Mr.
C.R. Sharma, Mr. T.N. Kapoor and Ms. Malini Sud. Further, the
company has appointed three new Directors namely Ms. Rashmi
Urdhwareshe, as a Non-Executive Independent Director and Mr.
Anish Agarwal as a Non-Executive Non-Independent Director,
both with effect from 1t February 2024 and Mr. Vijay Madhav
Paradkar, as Non-Executive Independent Director with effect from
25" March 2024. The company has further appointed Mr. Sanjiv
Garg as Non-executive Independent Director on 101" May 2024.

Further during the review period, Mr. Abhishek Chawla was
appointed as Company Secretary Cum Compliance officer of the
company with effect from 8" May 2023 pursuant to the Regulation
6 of The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
("LODR”") and pursuant to Section 203 of the Companies Act,2013.

Adequate notice is given to all directors to schedule the Board
Meetings. Agenda and detailed notes on agenda were sent
in advance of the meetings and a system exists for seeking
and obtaining further information and clarifications on the
agenda items before the meeting for meaningful participation
at the meeting.

All decisions at Board Meetings and Committee Meetings are
carried out unanimously as per the minutes, as duly recorded and
signed by the Chairman of the meeting of the Board of Directors
or committees of the Board; therefore there were no dissenting
views required to be recorded as part of the minutes.

We further report that based on review of compliance software
installed and maintained by the company and on the basis of the
quarterly compliance certificate(s) given by the Chief Financial
Officer(CFO)/ Company Secretary and other departmental heads
and taken on record by the Board of Directors at their meeting(s),
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we are of the opinion that the Management has adequate systems
and processes and control mechanism exist in the company to
monitor and ensure compliances with applicable General Laws
like Labour laws and Environmental laws and other applicable
laws forming part of this report.

We further report that, during the audit period the Company has
undertaken the following major decisions during the period under
Audit in compliance with the applicable laws/rules:-

1. The company has incorporated, Sterling Advanced Electric
Machine Private Limited, as the wholly owned subsidiary
company with an investment of ¥ 1 Lacs, pursuant to
Section 179 to be reads with Section 186 of the Companies
Act, 2013.

2. The Company has provided a corporate guarantee in favour
of its wholly owned subsidiary, Sterling Gtake E-mobility
Limited for a total amount of ¥ 125 crores.

3. Pursuant to the provision of Section 62(1)(b) of the
Companies Act, 2013, the company has introduced and
implemented a scheme of STL-Employee Stock Option
Plan 2023 for its employees. The scheme was approved by
the Board on 30" October 2023 and received the consent
of its Members through passing of the postal ballot dated
21t December 2023. Through the same Postal Ballot, the
Members of the company has approved the STL - Employee
Stock Option Plan 2023, to grant ESOP options to employees
of subsidiary (ies) company(ies) as well. Further, pursuant
to STL-Employee Stock Option Plan 2023, the company has
granted 6,40,431 ESOP options exceeding one percent of
the issued capital to Mr. Jaideep Wadhwa, being Managing
Director of Sterling GTake e-mobility Ltd. , wholly owned
subsidiary, which exceeds 50% of the total remuneration
payable to non-executive directors of the Sterling Tools
Limited pursuant to Regulation 17(6)(ca) of the SEBI LODR .

4. The Board of the Directors of the company has passed a
resolution dated 15t February 2024 for amalgamation of the
Haryana Ispat Private Limited, a wholly owned subsidiary,
with and into the company, pursuant to Section 230-232 of
the Companies Act, 2013 and matter is pending with Hon'ble
National Company Law Tribunal (“NCLT"), Delhi Bench for
approval.

5. The company has declared the dividend of Rupees 2 (Two)
per equity share on the face value of ¥ 2 per share in its
Annual General Meeting held on 18" September 2023.

For Dhananjay Shukla & Associates
Company Secretaries

Dhananjay Shukla

Proprietor

FCS-5886, CP No. 8271

Peer Review No. N0.2057/2022
UDIN: FO05886F000938697

Date: 13" August, 2024
Place: Gurugram

This report is to be read with our letter of even date which is
annexed as ‘Annexure —A’' and forms integral part of this report.
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To,

‘Annexure-A’

The Members,

M/s Sterling Tools Limited

(CIN: L29222DL1979PLC009668)

Unit No. 515, DLF Tower A, Jasola District Centre,
New Delhi-110025

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

1.

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

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 and other relevant records as maintained by the company. The verification was done on
test basis to ensure that correct facts are reflected in secretarial records and other relevant records. We believe that the processes
and practices we followed and the audit evidences we have obtained are sufficient and appropriate to provide a reasonable basis
for our opinion.

We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company. We have
not examined the compliance by the company with applicable financial laws like Direct tax and Indirect Tax Laws, since the same
has been subject to review by the Statutory Financial Auditor or by other designated professionals.

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

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management. Our examination was limited to the verification of procedures on test basis.

The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficiency or effectiveness
with which the management has conducted the affairs of the Company.

For Dhananjay Shukla & Associates
Company Secretaries

Dhananjay Shukla
Proprietor
FCS-5886, CP No. 8271

Date: 13" August, 2024 Peer Review No. No.2057/2022
Place: Gurugram UDIN: FO05886F000938697
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Form No. MR-3
SECRETARIAL AUDIT REPORT
For the Financial Year ended 31+ March, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and Rule 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members

Sterling Gtake E-Mobility Limited
CIN: U31909DL2020PLC360123

We have conducted the Secretarial Audit of the compliance
of applicable statutory provisions and the adherence to good
corporate practices by Sterling Gtake E-Mobility Limited
(hereinafter called “the Company”). The Secretarial Audit was
conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and
expressing our opinion thereon for the financial year ended on
March 31¢, 2024 (“Audit Period”). The Company engaged in the
business of designing, manufacturing, and promoting Motor
Control Units (with and without integrated Power Electronics),
Motors, and associated E-Powertrain components for Electric
and Hybrid vehicles.

Limitation of the Auditors

(i)  Based on our verification of the Company’s books, papers,
minute books, forms and returns filed, and other records
maintained by the Company and 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, complied with the statutory provisions
listed hereunder; and

(i) Based on the management representation, confirmation
and explanation wherever required by us, the Company
has proper Board-processes and compliance-mechanism
in place to the extent, in the manner and subject to the
reporting made hereinafter.

Auditors Responsibility

(i)  Ourresponsibility is to express the opinion on the compliance
with the applicable laws and maintenance of records based
on audit. We conducted our audit in accordance with the
Guidance Note on Secretarial Audit ("Guidance Note”) and
Auditing Standards issued by the Institute of Company
Secretaries of India (“ICSI"). The Guidance Note and
Auditing Standards require that we comply with statutory
and regulatory requirements and that we plan and perform
the audit to obtain reasonable assurance about compliance
with applicable laws and maintenance of records.

(i)  Due to the inherent limitations of an audit including internal,
financials and operating controls, there is an unavoidable

risk that some misstatements or material non-compliances
may not be detected, even though the audit is properly
planned and performed in accordance with the Standards.

(iii)  Our audit involves performing procedures to obtain audit
evidence about the adequacy of compliance mechanism
exist in the Company to assess any material weakness
and testing and evaluating the design and operating
effectiveness of compliance mechanism based upon the
assessed risk. The procedures selected depend upon the
auditor's judgement, including assessment of the risk of
material non-compliance whether due to error or fraud.

(iv) We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit
opinion on the Company's Board processes and compliance
mechanism.

We have examined the books, papers, minute books, forms and
returns filed, and other records maintained by the Company for
the Audit Period, according to the provisions of:

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

(i)  The Securities Contracts (Regulation) Act, 1956 (“SCRA”)
and the rules made thereunder; (Not Applicable)

(iii) The Depositories Act, 1996 and the Regulations and Bye-
laws framed thereunder; (Not Applicable)

(iv) Foreign Exchange Management Act, 1999 and the rules
and regulations made thereunder to the extent of Foreign
Direct Investment and Overseas Direct Investment; (Not
Applicable)

(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; (Not Applicable)

b.  TheSecurities and Exchange Board of India (Prohibition
of Insider Trading) Regulations, 2015; (Not Applicable)
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c.  The Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations,
2018; (Not Applicable)

d.  The Securities and Exchange Board of India (Share
Based Employee Benefits and Sweat Equity)
Regulations, 2027; (Not Applicable)

e.  The Securities and Exchange Board of India (Issue and
Listing of Non-Convertible Securities) Regulations,
2021; (Not Applicable)

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)

g.  The Securities and Exchange Board of India (Delisting
of Equity Shares) Regulations, 2021; (Not Applicable)

h.  The Securities and Exchange Board of India (Buy - back
of Securities) Regulations, 2018; (Not Applicable) and

The Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (hereinafter referred to as ‘Listing Regulations’);
(Not Applicable)

It is further reported that with respect to the compliance of other
applicable laws, we have relied on the representation made by
the Company and its officers for system and mechanism framed
by the Company for compliances under general laws (including
Labour Laws, Tax Laws, etc.) and as informed to us, there are no
laws which are specifically applicable to the Company.

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

(i)  Secretarial Standards issued by the ICSI wherein the
Company is generally complying with the standards; and

(i)  The Listing Agreements entered by the Company with the
Stock Exchange(s) and Listing Regulations. (Not Applicable)

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

We further report that:

(i)  The Board of Directors of the Company was duly constituted
with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors during the Audit Period.
There were following changes in the composition of the
Board of Directors of the Company during the Audit Period:
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a.  Mr. Rakesh Batra (DIN:06511494) was appointed as
an Additional Non-Executive Independent Director of
the Company with effect from August 1, 2023 and
was further regularized as Non-Executive Independent
Director in the Annual General Meeting held on
September 15, 2023.

(i)  Further, the composition of all statutory committees was
also in compliance with the Act and applicable Rules and
Regulations.

(i) Adequate notice was given to all directors to schedule the
Board Meetings, Statutory Committee Meetings. Agenda,
and detailed notes on agenda were sent at least seven days
in advance, except few Board Meetings and Committee
Meetings which were held at shorter notice 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.

(iv) Majority decisions were carried through and there were
no instances where any director expressed any dissenting
views.

We further report that in our opinion, the Company has,
in all material respects, adequate systems and processes
commensurate with the size and operations of the company
to monitor and ensure compliance with applicable laws, rules,
regulations, and guidelines.

We further report that during the audit period the Company had
no event or action having major bearing on the Company’s affairs:

For Pl & Associates Company Secretaries

Ankit Singhi

(Partner)

FCS No.: 11685, CP No.: 16274
Peer Review No.: 1498/2021
UDIN: FO11685F000895381

Date: 05.08.2024
Place: New Delhi

Disclaimer

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.



To,
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‘Annexure-A’

The Members
Sterling Gtake E-Mobility Limited
CIN: U31909DL2020PLC360123

Our Secretarial Audit Report of even date is to be read along with this letter:

()

(i)

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.

We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of
the contents of the secretarial records. The verification was done on a sampling basis to ensure that the correct facts are reflected
in secretarial records. We believe that the processes and practices we followed provide a reasonable basis for our opinion.

We have not verified the correctness and appropriateness of the financial records and books of accounts of the Company.

Wherever required, we have obtained the Management representation about the compliance of laws, rules and regulation and
happening of events etc.

(v) The compliance of the provisions of corporate and other sector specific laws applicable on the Company, rules, regulations,

standards is the responsibility of management. Our examination was limited to the verification of procedures on sampling basis.

(vi) The Secretarial Audit Report is neither an assurance as to future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.

For Pl & Associates Company Secretaries

Ankit Singhi

(Partner)

FCSNo.: 11685, CP No.: 16274

Date: 05.08.2024 Peer Review No.: 1498/2021

Place: New Delhi UDIN: FO11685F000895381
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Annexure-VI to Board's Report

Particular of Employees

The information required under Section 197 of The Companies Act, 2013 read with rule 5(1) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 are given below:

a. The ratio of the remuneration of each director to the median remuneration of the employee of the Company for the financial year

Executive Directors Designation Ratio to Median Remuneration
Mr. Anil Aggarwal 7 Chairman cum Managing Director st
Mr. Atul Aggarwal Whole Time Director 49

Note: The Non-Executive Directors of the Company are entitled to sitting fees only as per the Statutory Provisions. The details
of the Sitting Fee paid to Non- Executive Directors are provided in the Corporate Governance Report and is governed by the
Remuneration Policy as detailed in the said Report. The ratio of remuneration and percentage increase for Non- Executive Directors
is therefore not considered for the purpose above.:

b. The percentage increase in remuneration of each director, Chief Executive Officer, Chief Financial Officer,
Company Secretary in the financial year:

Directors, Chief Executive Officer, Chief Financial

Officer and Company Secretary % Increase in remuneration in the financial year
Mr. Anil Aggarwal, Chairman &MD B 7 B 15%
Mr. Atul Aggarwal, Whole Time Director B 7 B 15%
Mr. Pankaj Gupta, Chief Financial Officer B 7 B 5.5%
Mr. Abhishek Chawla, Company Secretary 8.13%

c. The Percenztage increase in the median remuneration of employees in the financial year: 8.9%.
d. The number of permanent employees on the rolls of Company: 614

e. Average percentile increase already made in the salaries of employees other than the Managerial Personnel
in the last financial year and its comparison with the percentile increase in the managerial remuneration and
justification thereof and point out if there are any exceptional circumstances for increase in the managerial
remuneration:

The average annual increase was around 8.9%.

f. Affirmation that the remuneration is as per the Remuneration Policy of the Company.

The Company affirms remuneration is as per the Remuneration Policy of the Company

g. The information required under Section 197 of The Companies Act, 2013 read with Rule 5(2) &(3) of the
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 are given below:

I. The names of top ten employees in terms of remuneration drawn: In terms of the provisions of Section 197(12) of The
Companies Act, 2013, read with Rules 5(2) and 5(3) of the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, a statement showing the names and other particulars of top ten employees of the Company drawing
remuneration can be made available on a specific request given to the Company, in writing.
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Il.  Name of every employee who if:

A.  Employed throughout the financial year, was in receipt of remuneration for that year which, in the aggregate, was not
less than % 1,02,00,000/-.

Whether
% of any such
. employee
Nature of Qualification  pate of I;:;onment ::::te); isa
S.  Nameof Designation ReMuneration ~ employment and Commencement before relative
No Employees esignation .y (Contractual  Experience  ©of employment = " held by of any
or otherwise) Joiningthe  such director or
Company  employee .. o
of the
Company
T M Al Managing  2,80,55709  Otherwise B.Com.and  30.09.1994 6 NA. 16.96 Yes
Aggarwal Director 47 Years
2 Mr. Atul Whole Time  2,75,45,546 Otherwise M.B.A.and 34 30.09.1994 60 N.A 26.83 Yes
Aggarwal Director Years

* Note: Disgnation of Mr. Anil Aggarwal and Mr. Atul Aggarwal changed to Whole time Director and Managing Director w.e.f. 11" May, 2024.

B. Employed for part of the Financial Year, was in receipt of remuneration for any part of that year, at a rate which, in the
aggregate, was not less than  8,50,000/- per month: Not Applicable

C. Employed throughout the financial year or part thereof, was in receipt of remuneration in that year which, in the
aggregate, or as the case may be, at a rate which, in the aggregate, is in excess of that drawn by the managing director
or whole-time director or manager and holds by himself or along with his spouse and dependent children, not less than
2% of the equity shares of the Company.: Not Applicable.

For and on behalf of Board of Directors
Sterling Tools Limited

(Atul Aggarwal)
Date:- 13" August, 2024 Managing Director
Place:- Faridabad DIN: 00125825
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Annexure-VII to Board’s Report

52

Annual Report on CSR Activities for FY. 2023-24

Brief outline on CSR Policy of the Company:

Sterling Tools Limited believes that while everyone is born with equal potential, not everyone is born with equal opportunity. The
company's vision is to emphasize sustainable business practices that encompass economic, environmental, and social priorities,
benefiting both the business and the surrounding communities.

STl's CSR philosophy is about giving back to society by addressing the needs of local communities through socially beneficial
programs aimed at their transformation and sustainable development.

STL executes its CSR initiatives primarily through its social development arm, the Manohar Lal Aggarwal Foundation (formerly
Sterling Tools Foundation), established in 2016. The foundation focuses on various areas, including healthcare, sanitation,
education (via scholarships, smart classrooms, and improved infrastructure in government schools), rehabilitation of the destitute,
and educating the needy about government schemes and plans.

A comprehensive CSR policy, approved by the CSR Committee and the Board of Directors on 5" November 2014, outlines the
following areas:

e  Philosophy of the Company on CSR

e  CSRPolicy

e Implementation

. Governance

e  CSR Expenditure

The projects undertaken align with the broad framework of Schedule VII of the Companies Act, 2013. The detailed CSR policy is
available on the company's website.

Composition of CSR Committee:

Number of meetings of Number of meetings of

S.No  Name of Director Designation / Nature of Directorship = CSR Committee held CSR Committee attended
during the year during the year
1 Mr. Anil Aggarwal Chairman and Managing Director 1 1
2 Mr. Jaideep Wadhwa Non-Executive Non Independent 1 ' 1
Director
3 Mr.C.R.Sharma® Non-executive Independent Director 1 ' 1

* The above composition was as on 31t March 2024, from 9" May 2024, Ms. Rashmi Urdhwareshe was appointed as new Member
in place of Mr. C R Sharma

Provide the web-link where Composition of CSR committee, CSR Policy and CSR projects approved by the
board are disclosed on the website of the Company.

https://stlfasteners.com/assets/upload/investors/20240111111425-stl-csr-policy-100113962537.pdf

Provide the executive summary along with web-link(s) of Impact Assessment of CSR Projects carried out
in pursuance of sub-rule (3) of rule 8, if applicable.

Not Applicable

(Rin Lacs)
a) Average net profit of the Company as per section 135(5) 4426.51
b) Two percent of average net profit of the Company as per section 135(5) ' 88.54
c) Surplus arising' out of the CSR projects or programs or activities of the previous financial yéarsA NIL
d) Amount required to be set off for the financial year, if any ' ' NIL
e) Total CSR obligation for the financial year (b+c+d) ' ' 88.54
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(R in Lacs)

6 a) Amount spent on CSR Projects (both Ongoing Project and other than Ongoing Project) 88.41
b) Amount spent in Administrative Overheads 0.13

c) Amount spent on Impact Assessment, if applicable Nil

d) Total amount spent for the Financial Year (a+b+c) 88.54

e) CSR amount spent or unspent for the financial year:

Amount Unspent (Z in Lacs)
Amount transferred to any fund specified under

Total Amount Total Amount transferred to Unspent CSR Account as per N .
R Schedule VIl as per second proviso to section
Spent for the section 135(6)
. ) 135(5).
Financial Year.
Name of the
Amount. Date of transfer. Fund Amount. Date of transfer.

Not Applicable

f)  Excess amount for set off, if any

SI. No.  Particular Amount (in )

(i) Two percent of average net profit of the Company as per section 135(5)
(ii) Total amount spent for the Financial Year
(iii) Excess amount spent for the financial year [(ii)-(i)] Not Applicable
(iv) Surplus arising out of the CSR projects or programmes or activities of the previous
financial years, if any
(v) Amount available for set off in succeeding financial years [(iii)-(iv)]

7. Details of Unspent CSR amount for the preceding three Financial Years:

(% in Lacs)
Amount Balanc? Amount Amount trans.ft'arred toa Amount
. transferred to Amount in ) Fund as specified under remaining

Preceding Unspent CSR Spent in

e Unspent CSR A R Schedule VI as per to be pent in Defici
S.No Account under cc:unt - the - second proviso to subsection ~ succeeding e.;CIency,

Year(s) subsection (6) un er' fnancia (5) of section 135, if any Finanscial any

of section 135 sl NEED Date of Years (in Rs)
(6) of section PTG ate o
135 Transfer

1 2022-23 24.96 Nil 24.96 Nil Nil Nil NA

8. Whether any capital assets have been created or acquired through Corporate Social Responsibility amount
spent in the Financial Year: No

Specify the reason(s), if the Company has failed to spend two per cent of the average net profit as per section 135(5).
Not Applicable

For and on behalf of Board of Directors
Sterling Tools Limited

(Atul Aggarwal)
Date:- 13™ August, 2024 Managing Director

Place:- Faridabad DIN: 00125825
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Annexure-VIll to Board’s Report

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo pursuant to Section 134(3) (m) of the
Companies Act, 2013 read with Companies (Accounts) Rules, 2014

(A) Conservation of energy-

1 Steps taken or impact 1. A 700 kWp rooftop solar plant has been installed at the Prithla Plant, generating 5.97
on the conservation of lakh units of electricity annually. This contributes approximately 3% of the total grid
energy power consumption.

2. Compressed air system revamped, and it resulted in reduction of specific power
consumption in the compressor.

Diesel Generator set converted into Dual Fuel ( Diesel + PNG) to reduce carbon foot print

4. Lowered the operating temperature of the Hot water generator thereby reduced fuel
consumption

5. Change of Annealing system thereby reduced the power consumption
2 The steps taken by the Additional solarinstallation planned in DLF plant and in Wire Drawing Unit. Once the approval
Company for utilizing is received the installation work will start.
alternate  sources  of
energy
3 The capital investment The capital investment done in

inenergy conservation 1 Fyrnace relining done to prevent heat loss

ipment’ ) . o )
equipments 2. Multiple waste heat recovery projects being implemented to reduce energy consumption.

3. Dual fuel kit installed

(B) Technology absorption-

1 the efforts made towards 1. New Zinc alloy plating process being installed to supply niche product to our customers.
technology absorption 2. STLhasataken quantum leap in automated product inspection machine. The completely
integrated machine with Dimensional and eddy current in installed successfully
2 Benefits derived like Multiple cost reduction and process optimisation projects implemented. This resulted in
product improvement, significant monetary saving.

cost reduction, product
development or import
substitution

3 in case of imported N.A.
technology (imported
during the last three
years reckoned from the
beginning of the financial
year)
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the details of technology ~ N.A.
imported

theyear of import ~ N.A.
whether the technology ~ N.A.
been fully absorbed

if not fully absorbed, N.A.
areas where absorption

has not taken place, and

the reasons thereof

the expenditure incurred  No expenses incurred for R&D activities
on Research and

Development

(C) Foreign exchange earnings and Outgo-

1 The Foreign Exchange earned in terms of actual inflows during the year 932.07 Lacs

2 The Foreign Exchange outgo during the year in terms of actual outflows ¥ 1479.99 Lacs

For and on behalf of Board of Directors
Sterling Tools Limited

Atul Aggarwal
Date:- 13™ August, 2024 Managing Director
Place:- Faridabad DIN: 00125825
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Corporate Governance Report

COMPANY’'S PHILOSOPHY ON CORPORATE
GOVERNANCE

Sterling Tools Limited (“STL" or “the Company”) prides itself
on its commitment to maintaining the highest standards of
corporate governance, a cornerstone of its operations for
over four decades. The Company's strict code of corporate
governance, combined with a zero-tolerance policy towards
non-compliance and a commitment to transparency, has
played a crucial role in building enduring trust among its
stakeholders.

At the core of STLs corporate philosophy is a firm belief in
adhering to ethical as well as best governance practices
at all levels. A professional team works with experienced
Leadership to ensure that affairs are managed with integrity,
fairness, and transparency. By adhering to defined Standard
Operating Procedures (SOPs), governmental guidelines, and
drawing upon the insights of its management, the Company
strives not only to meet but to exceed the regulatory
requirements outlined in the Companies Act, 2013, SEBI
Listing Regulations, and other applicable statutes.

During the FY 2023-24, the Company engaged with its
members, seeking their feedback through Postal Ballots
on several matters to ensure the informed decision making
in the best possible compliance manner and to maintain
transparency.

The Company acknowledges that sound governance
practices are not only crucial for its sustained success but
also essential for fostering enduring trust and confidence
among its stakeholders. Furthermore, STL endeavours
to align its operational practices with the highest ethical
standards, demonstrating its unwavering commitment to
corporate responsibility and excellence.

2,
2.1

BOARD OF DIRECTORS
Composition of Board of Directors:

During the FY 2023-24, the Company bid farewell to three
longstanding Independent Directors, each of whom had
contributed significantly over a decade-long tenure. While
their departure were necessitated by the completion of their
respective second terms, it also opened the way for the
induction of equally qualified, highly esteemed professionals
to the Board of the Company. This transition showcasesd
the new board's wealth of expertise, diversity, and
governance and will preserve and enhance the reputation of
the Company.

Further, the company has inducted Mr. Anish Agarwal, the
second-generation entrepreneur, into the board, exemplifying
its commitment to nurturing new leadership talent from
within, ensuring continued momentum and strategic
direction. Additionally, the appointment of Mr. Atul Aggarwal
as Managing Director and Mr. Akhill Aggarwal as Whole
Time Director reflects the company's consistent focus on
innovation growth, new age mobility and excellence across
operations and management, particularly in its fasteners
and EV business.

With the completion of second term for Mr. Chottu Ram
Sharma, Dr. Triloki Nath Kapoor, and Ms. Malini Sood, as
Independent Directors on 315 March 2024, the Company
welcomed three new Independent Directors i.e. Mr. Vijay
Madhav Paradkar, Ms. Rashmi Urdhwareshe, and Mr. Sanjiv
Garg to the Boards of the Company. Their appointments
ensure a further strengthening of the Board and an alignment
with the growth strategies, as they offer exemplary
qualifications and competencies, thus contributing to the
board with relevant knowledge and domain expertise in the
industry.

The details of each member of the Board as on 31 March 2024, along with the number of Directorship(s) / Committee

Membership(s) / Chairmanship(s) are provided herein below:

Name of the Directors & DIN No. of other No. of Board Committees (other than

. Category Directorships STL) In which Chairman/Member
of Director -

(Other than STL) Chairman Member

Mr. Anil Aggarwal Executive-Chairman & Managing Nil Nil Nil
(DIN 00027214) Director (Promoter)
Mr. Atul Aggarwal’ Executive-Whole Time Director 4 ' Nil Nil
(DIN 00125825) (Promoter)
Mr. Jaideep Wadhwa Non-Executive Non-Independent 2 ' Nil Nil
(DIN 00410019)
Mr. Akhill Aggarwal Non-Executive Non-Independent 3 ' Nil Nil
(DIN 01681666) (Promoter)
Mr. Anish Agarwal? Non-Executive Non-Independent 4 ' Nil Nil
(DIN 07056465) (Promoter)
Dr. Triloki Nath Kapoor 3 Non-Executive Indepen'dent Nil ' Nil Nil
(DIN 00017692)
Mr. Chottu Ram Sharma?® Non-Executive Independent Nil ' Nil Nil

(DIN 00522678)
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Name of the Directors & DIN No. of other No. of Board Committees (other than
X Category Directorships STL) In which Chairman/Member
of Director -
(Other than STL) Chairman Member
Ms. Malini Sud?® Non-Executive Independent 1 Nil Nil
(DIN 01297943)
Mr. Shailendra Swarup Non-Executive Independent 5 1 5
(DIN 00167799)
Mr. Rakesh Batra Non-Executive Independent 2 Nil 8
(DIN 06511494)
Ms. Rashmi Urdhwareshe* Non-Executive Independent 8 2 5
(DIN 08668140)
Mr. Vijay Madhav Paradkar* Non-Executive Independent Nil Nil Nil

(DIN : 00149410)

T From 10" May, 2024, Mr. Anil Aggarwal has been re-designated as Chairman and Whole Time Director, and Mr. Atul Aggarwal as Managing Director.

2 Mr. Anish Agarwal was appointed as Additional Director on 1%t February and regularized as Director by the approval of Shareholders on 26™ April, 2024.

3 Dr. Triloki Nath Kapoor, Mr. Chhotu Ram Sharma, and Ms. Malini Sud's second term as independent Directors completed on 31t March, 2024.

4 Ms. Rashmi Urdhwareshe and Mr. Vijay Madhav Paradkar were appointed as Additional Directors by the board on 1t February and 25" March, 2024,
respectively. However, their appointment as Independent Directors was approved by shareholders on 26" April 2024.

Notes :

A.  InFY 2024-25, Mr. Sanjiv Garg, a Non-Executive Independent Director, was appointed as an Additional Director on 10" May
2024, and regularized as an Independent Director by shareholders on 28" June 2024.

B.  Taking into account the aforementioned changes, as of the date of this report, the Company retains half of its board
composition as independent directors, with one Woman Independent Director.

C.  Only Public Limited Companies (both listed and unlisted) have been considered for directorship.

D.  The calculation of Chairmanship/Membership of Committees includes only the Audit Committee and Stakeholders’
Relationship Committee of Public Limited Companies.

E.  Nodirector on the board holds directorships in more than ten public companies.

F. None of the Independent Directors serves as an Independent Director in more than seven listed entities.

G.  Mr. Anil Aggarwal, Mr. Atul Aggarwal, Mr. Akhill Aggarwal, and Mr. Anish Agarwal are related to each other as per the definition
of "relative" under the Companies Act, 2013. None of the other directors are related to each other.

Directorships in Equity Listed Entities:

Details of other listed entities where the Directors of the Company are Directors, as on 31%t March 2024, are as under:

Name of the Director

Name of other Listed entities in which the

concerned Director is a director

Category of Directorship

Mr. Anil Aggarwal
Mr. Atul Aggarwal

Mr. Jaideep Wadhwa
Mr. Akhill Aggarwal

Mr. Anish Agarwal

Dr. Triloki Nath Kapoor
Mr. Chottu Ram Sharma
Ms. Malini Sud

Mr. Rakesh Batra

Sterling Tools Limited
Sterling Tools Limited
Delton Cables Limited
Ester Industries Limited
Sterling Tools Limited
Sterling Tools Limited
Sterling Tools Limited
Sterling Tools Limited
Sterling Tools Limited
Sterling Tools Limited
The Hi-Tech Gears Limited
Sterling Tools Limited
UNO Minda Limited

Executive-Chairman & Managing Director
Executive-Whole Time Director
Non-Executive Independent
No