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CIN: U51100TN2017PLC118316

Notice to the shareholders

NOTICE is hereby given that the Fifth Annual General Meeting of the shareholders of
the Company will be held on Wednesday, the 17" August 2022 at 02.00 P.M. at the
registered office of the Company at "Chaitanya"”, No.12, Khader Nawaz Khan Road,
Nungambakkam, Chennai -600006 to transact the following business.

Ordinary Business:

1. To consider and, if thought fit, to pass with or without modification
the following resolution as an ordinary resolution

“RESOLVED THAT the audited balance sheet as at 31% March 2022, the
statement of profit and loss for the year ended 31 March 2022 and notes
forming part thereof of the Company for the period ended on that date,
together with the directors’ report and the auditors’ report thereon as
circulated to the members and presented to the meeting, be and same are
hereby approved and adopted.”

2. To consider and, if thought fit, to pass with or without modification
the following resolution as an ordinary resolution:

“"RESOLVED THAT Mr V Gopalakrishnan, Director (holding DIN: 03291640),
who retires by rotation and being eligible, offers himself for re-appointment, be
and is hereby re-appointed as Director of the Company.”

Special Business:

3. To consider and, if thought fit, to pass with or without modification
the following resolution as an ordinary resolution:

“"RESOLVED THAT Mr R Raja Prakash (holding DIN: 08444736) who was
appointed as Additional Director of the Company, by the Board of Directors at
their meeting held on 9™ February 2022 under Section 161(1) of the
Companies Act, 2013 (including any statutory modifications or re-enactment
thereof) and other applicable provisions of the Articles of Association of the
Company and who holds office upto the date of this Annual General Meeting,
be and is hereby appointed as Director of the Company.”

For and on behalf of the Board

Place : Chennai N Srinivasa Ramanujam

Date : 7*" May 2022 Director
DIN: 07384809
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NOTE:

(1)A member entitled to attend and vote at the meeting is entitled to
appoint one or more proxies to attend and vote instead of himself
and the proxy or proxies so appointed need not be a member or
members, as the case may be, of the Company. The instrument
appointing the proxy and the power of attorney or other authority,
if any, under which it is signed or a notarially certified copy of that
power of attorney or other authority shall be deposited at the
registered office of the Company, not later than 48 hours before the
time fixed for holding the meeting. A person shall not act as a proxy
holding in aggregate not more than ten percent of the total voting
share capital of the Company. However, a single person may act as
a proxy for a member holding more than ten percent of the total
voting share capital of the Company provided that such person shall
not act as a proxy for any other person.

(2) Explanatory statement under Section 102 of the Companies Act, 2013
is attached to this notice.

Encl: Proxy form
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EXPLANATORY STATEMENT IN TERMS OF SECTION 102 OF THE
COMPANIES ACT, 2013

Item No. 3:

The Board of Directors at their meeting held on 9™ February 2022 appointed
Mr R Raja Prakash (DIN: 08444736) as Additional Director, pursuant to Section 149
and 161 of the Companies Act, 2013 to hold office till the conclusion of the ensuing
Annual General Meeting.

Mr. R Raja Prakash has consented to and declared as qualified for the appointment
as Director, if made. The Board recommends the appointment of Mr R Raja Prakash
as Director, liable to retire by rotation.

Except Mr R Raja Prakash, none of the directors or their relatives are concerned or
interested, financially or otherwise, in the resolution set out in Iitem No. 3 of the
notice.

The Board of Directors of your Company recommends the passing of the Ordinary
Resolution as set out in Item No. 3 of the Notice.

For and on behalf of the Board
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Place : Chennai N Srinivasa Ramanujam

Date : 7" May 2022 Director
DIN: 07384809
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Directors’ Report to the Shareholders

The Directors are pleased to present the Fifth annual report and the audited financial
statements for the year ended 31t March 2022.

Financial Highlights and Performance
The Company is yet to commence its operations.'

During the year under review, the name of the Company was changed from TVS
Commodity Financial Solutions Private Limited to Sundaram — Clayton DCD Private
Limited effective 8t February 2022.

Further, the Company was converted into Public Limited Company viz Sundaram -
Clayton DCD Limited effective 24t February 2022.

Dividend

The directors of the Company do not recommend any dividend for the period ended
31st March 2022

Preparation of financial statements under Indian Accounting Standards

Pursuant to the notification issued by the Ministry of Corporate Affairs dated
16t February, 2015 relating to the Companies (Indian Accounting Standard) Rules,
2015, Sundaram — Clayton Limited (SCL), the holding company, is required to adopt
Indian Accounting Standards (“"IND AS") from financial year 2016-17.

In terms of Rule 4(1)(ii) of the aforesaid rules, the holding, subsidiary, joint venture
and associate companies are required to comply with Ind AS from financial year 2016-
17 onwards. Accordingly, the financial statements of the Company for the period
ended 315t March 2022 have been prepared in compliance with the said rules.

Internal control systems

The Company has adequate internal control systems to ensure operational efficiency,
accuracy and promptness in financial report and compliance of applicable laws and
regulations, to the extent required and commensurate with its size and activities.

Risk management

The Company has in place a mechanism to identify, assess, monitor and minimize
various risks to key business objectives. Major risks identified would be systematically
addressed through mitigating actions on a continuous basis.
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Directors’ responsibility statement

In accordance with the provisions of Section 134(5) of the Companies Act, 2013 (the
Act 2013), with respect to Directors’ Responsibility Statement, it is hereby stated that:

i.  inthe preparation of the annual accounts for the financial year ended 31st March
2022, the applicable accounting standards had been followed along with proper
explanation relating to material departures, if any;

i. the directors had selected such accounting policies and applied them
consistently and made judgments and estimates that were reasonable and
prudent so as to give a true and fair view of the state of affairs of the Company
at the end of the financial year and of the profit/ loss of the Company for that

period;

iii.  the directors had taken proper and sufficient care for maintenance of adequate
accounting records in accordance with the provisions of the Act 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud
and other irregularities;

iv.  the directors had prepared the accounts for the financial year ended
31st March 2022 on a “going concern basis”; and

v. the directors had devised proper systems to ensure compliance with the
provisions of all applicable laws and that such systems were adequate and

operating effectively.

Directors liable to retire by rotation

In terms of the provisions of the Companies Act, 2013, Mr V Gopalakrishnan, Director
of the Company retire from the office at the ensuing annual general meeting and being
eligible, offer himself for re-appointment.

Number of board meetings held
During the period under review, the board met 7 times on 25t April 2021, 11™ June

2021, 12t August 2021, 215t December 2021, 1% February 2022, 034 February 2022
and 9t February 2022 and the gap between two meetings did not exceed one hundred

and twenty days.
Changes in the Board of Directors

During the period under review, Mr R Raja Prakash was appointed as an Additional
Director effective 9" February 2022.

As on 31st March 2022, Mr V Gopalakrishnan, Mr N Srinivasa Ramanujam, Mr R Raja
Prakash are the Directors of the Company.
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Statutory Auditors

The Company at its 4" AGM held on 27" July 2021 appointed M/s Raghavan,
Chaudhuri & Narayanan, Chartered Accountants, Bengaluru, having Firm Registration
No. 007761S allotted by the Institute of Chartered Accountants of India, as Statutory
Auditors of the Company to hold office, for the first term of five consecutive years
from the conclusion of 4 AGM till the conclusion of 9" AGM, at such remuneration in
addition to applicable taxes, out of pocket expenses, travelling and other expenses as
may be mutually agreed between the Board of Directors of the Company and the
Auditors.

The Statutory Auditors will continue to hold office for the second year in the first term
of five consecutive years, from the conclusion of this AGM. The Company has obtained
necessary certificate under Section 141 of the Act, 2013 conveying their eligibility for
being the Statutory Auditors of the Company for the year 2022-23.

The Auditors' Report for the financial year 2021-22 does not contain any qualification,
reservation or adverse remark and the same is attached with the annual financial
statements.

Disclosures

Material changes and commitments

There have been no material changes and commitments affecting the financial position
of the Company, which have occurred between the end of the financial year of the
Company to which the financial statements relate and the date of the report.

Significant and material orders passed by the Regulators or Courts or Tribunals
impacting the going concern status of the Company

There are no significant and material orders passed by the regulators or courts or
tribunals, which would impact the going concern status of the Company.

Deposits:

The Company has not accepted any deposit from the shareholders and others within the
meaning of Chapter V of the Act 2013 read with the Companies (Acceptance of Deposits)
Rules, 2014 during the period ended 31%t March 2022 and hence the question of
furnishing any details relating to deposits covered under Chapter V of the Act 2013 does

not arise.

Employee’s remuneration:

There are no employees on the rolls of the Company, hence there is no disclosure under
Section 197(12) of the Act 2013 read with Rule 5(1) and 5(2) of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014.
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Details of loans / guarantees / investments made:

As regards the furnishing the details of loans, guarantees and investments made by
the Company as per Section 186 of the Act 2013 for the financial year 2021-22, the
Company has not extended any guarantee or has given loans to other companies or
made any investment during the year under review.

Information on conservation of energy, technology absorption, foreign exchange

earnings and outgo etc.,

The information do not apply to the Company, as the Company is not a manufacturing
Company. During the period under review, there were no foreign exchange earnings

or expenditure in the Company.
Related Party Transactions

All contracts / arrangements entered by the Company during the period ended
31st March 2022 with related parties were in the ordinary course of business and at
arm’s length price in terms of section 188 read with the Companies (Meetings of board
and its powers) Rules, 2014.

Pursuant to the provisions of section 134(h) of the Companies Act, 2013 (the Act 2013)
read with rule 8(2) of the Companies (Accounts) Rules 2014, the particulars of
contracts or arrangements entered into by the Company with Related Parties have
been done at arm’s length and are in the ordinary course of business.

Related Party disclosures as per the Indian Accounting Standards have been provided
in Notes to the financial statements.

Maintenance of cost records

Pursuant to Section 148(1) of the Companies Act, 2013 cost records are required to
be maintained by specified class of Companies whose turnover exceeds 35 Crores

during the immediately preceding financial year.

The Company's operations do not fall under any of the activities requiring maintenance
and subsequent audit of cost records.

Reporting of fraud

The Auditors of the Company have not reported any fraud as specified under Section
143(12) of the Act 2013.
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Disclosure in terms of Sexual Harassment of Women at workplace
(Prevention, Prohibition and Redressal) Act, 2013

The Company was not required to constitute an Internal Complaints Committee as
required under The Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 since there are no employees in the Company.

During the year under review, there were no cases filed pursuant to the provisions of
Sexual Harassment of Women at workplace (Prevention, Prohibition and Redressal)

Act 2013.
Insolvency and Bankruptcy Code

There are no applications made or any proceedings pending under the Insolvency and
Bankruptcy Code, 2016 (31 of 2016) during the year.

Onetime settlement with any Bank or Financial Institution

No disclosure or reporting is required in respect of the details of difference between
amount of the valuation done at the time of one-time settlement and the valuation
done while taking loan from the Banks or Financial Institutions.
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For and on behalf of the Board

Place: Chennai \' dlakrishnan N Srinivasa Ramanujam
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