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September 05, 2023
To
The Listing Department The Listing Department
BSE Limited National Stock Exchange of India Limited
Department of Corporate Services Exchange Plaza, C-1, Block G
Phiroze Jeejeebhoy Towers, Bandra Kurla Complex
Dalal Street Mumbai — 400 051
Mumbai — 400001 Trading Symbol: JHS

Scrip Code: 532771

Sub: Notice of 13th Annual General Meeting of the Company and Integrated Annual
Report for the financial year 2022-23

Dear Sir,

This is to inform you that the 19th Annual General Meeting ('AGM') of the Members of JHS
Svendgaard Laboratories Limited is scheduled to be held on Thursday, 28th September 2023 at
02:00 P.M. (IST) through two-way Video Conferencing ('"VC') facility / Other Audio Visual
Means ('OAVM') in compliance with General Circulars dated 8th April 2020, 13th April 2020, S5th
May 2020, 28th September 2020, 31st December 2020 and 13th January 2021 issued by the
Ministry of Corporate Affairs (“MCA”) (collectively referred to as 'MCA Circulars') and SEBI
Circular dated 12th May 2020 and 15th January 2021 ('SEBI Circulars') permitted the holding of
the AGM through VC / OAVM, without the physical presence of the Members at a common venue.
In compliance with the above and the relevant provisions of the Companies Act, 2013 (‘the Act")
and SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 ('Listing
Regulations').

In pursuance of Regulation 34 of SEBI (Listing Obligations and Disclosure Requirements), 2015
we are enclosing herewith the following:

1. Notice convening 19th Annual General Meeting of the Company (“Notice™)
2. Integrated Annual Report of the Company for the financial year ended March 31, 2023
(“Annual Report™)

In accordance with the aforesaid circulars, the Notice and the Annual Report is being sent through
electronic mode only to all the members of the Company whose e-mail addresses are registered
with the Company / Depositories/Depository Participant(s).
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CIN : L74110HP2004LC027558

NOTICE OF 19" ANNUAL GENERAL MEETING

To
The Members,

NOTICE is hereby given to the members of JHS SVENDGAARD LABORATORIES LIMITED that
the 19" Annual General Meeting (“AGM”) of the Company will be held through Video Conferencing
(“VC”)/ /Other Audio Visual Means (OAVM) on Thursday, 28" September, 2023 at 02:00 P.M IST, to
transact the following business:

ORDINARY BUSINESSES:

1. Consideration and Adoption of the audited standalone and consolidated financial statements of the
Company for the financial year ended March 31, 2023 together with the reports of the board of
directors and auditors’ thereon

To consider, and if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT the audited standalone and consolidated financial statements of the Company
comprising of the balance sheet as at March 31, 2023, the statement of profit and loss, cash flow statement
and statement of equity, for the financial year ended on March 31, 2023, together with the notes thereto,
report of the board of directors and auditors’ report thereon, as circulated to the members and laid before
the meeting, be and are hereby considered and adopted.”

2. Re-appointment of Mr. Vinay Mittal (DIN: 08232559), as a Director liable to retire by rotation
To consider and, if thought fit, to pass the following Resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of the
Companies Act, 2013, and the rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force), Mr. Vinay Mittal (DIN: 08232559), Non-Executive Director,
who retires by rotation at this Annual General Meeting and being eligible for such re-appointment, be and
is hereby re-appointed as Non-Executive Director, liable to retire by rotation.”
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SPECIAL BUSINESSES:

ITEM NO. 3
Approval for Material Related Party Transactions between the Company and JHS Svendgaard
Mechanical and Warehouse Private Limited, Subsidiary Company

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

“RESOLVED THAT pursuant to the provisions of Regulation 23 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), including any amendment,
modification, variation or re-enactment thereof and upon the recommendation/ approval of Audit
Committee/ Board of Directors, the approval of members of the Company be and is hereby accorded to the
Board of Directors of the Company (hereinafter referred to as ‘Board’ which term shall be deemed to
include the Audit Committee and any duly constituted/ to be constituted Committee of Directors thereof to
exercise its powers including powers conferred under this resolution) for entering into/ ratifying and/ or
carrying out, contract(s) or agreement(s) or arrangement(s) or transaction(s) (whether individual transaction
or transactions taken together or series of transactions or otherwise) with JHS Svendgaard Mechanical and
Warehouse Private Limited, Subsidiary Company and a related party, as specified in the explanatory
statement, whether by way of entering into new contract(s) / agreement(s) / arrangement(s) / transaction(s)
or renewal(s) or continuation or extension(s) or modification(s) of earlier contract(s) /agreement(s) /
arrangement(s)/ transaction(s) or otherwise on such terms and conditions as the Board may deem fit, for a
period of one financial year i.e. from 2023-24, in excess of ten per cent of the annual consolidated turnover
of the Company as per the last audited financial statements of the Company.

RESOLVED FURTHER THAT the Board of the Company be and is hereby authorised to do all such
acts, deeds, matters and things as it may deem fit at its absolute discretion and to take all such steps as may
be required in this connection including finalizing and executing necessary documents, contract(s),
scheme(s), agreement(s) and such other documents as may be required, seeking all necessary approvals to
give effect to this resolution, for and on behalf of the Company and settling all such issues, questions,
difficulties or doubts whatsoever that may arise and to take all such decisions powers herein conferred to,
without being required to seek further consent or approval of the members or otherwise to the end and intent
that the members shall be deemed to have given their approval thereto expressly by the authority of this
resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the powers
herein conferred to any director(s), committee(s), executive(s), officer(s) or representatives(s) of the
Company or to any other person to do all such acts, deeds, matters and things as may be considered
necessary or expedient and also to execute such documents, writings etc. as may be necessary to give effect
to this resolution.”

ITEM NO. 4:

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

“RESOLVED THAT Mrs. Upma Chawdhry (DIN: 02333321), who was appointed as an Additional
Director of the Company with effect from August 14, 2023, by the Board of Directors based on the
recommendation of the Nomination and Remuneration Committee and who holds office as such up to this
Annual General Meeting of the Company under Section 161(1) of the Companies Act, 2013 (“the Act”)



and in respect of whom the Company has received a notice in writing under Section 160(1) of the Act from
a member proposing her candidature for the office of Director, be and is hereby appointed as an Director
of the Company.”

“RESOLVED FURTHER THAT pursuant to the provisions of Sections 149, 150, 152, 161, Schedule IV
and other applicable provisions of the Companies Act, 2013 (“the Act”) read with the Rules framed
thereunder, and applicable provisions of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, (“the LODR Regulations”) [including any statutory modification(s) or re-enactment(s)
thereof, for the time being in force], approval and recommendation of the Nomination and Remuneration
Committee and that of the Board, Mrs. Upma Chawdhry (DIN: 02333321), who has submitted a declaration
to the effect that she meets the criteria for independence under Section 149(6) of the Act and the Rules
made thereunder and Regulation 16(1)(b) of the LODR Regulations, and who is eligible for appointment,
as a Non-Executive, Independent Director of the Company, not liable to retire by rotation, for a term of five
consecutive years from the original date of appointment i.e. August 14, 2023 upto August 13, 2028 and that
she shall not be liable to retire by rotation.

RESOLVED FURTHER THAT the Board or any duly constituted Committee of the Board, be and is
hereby authorized to do all acts, deeds, matters and things as may be deemed necessary and/or expedient in
connection therewith or incidental thereto, to give effect to the foregoing resolution.”

For and on behalf of Board of Directors
JHS Svendgaard Laboratories Limited

Sd/-

Komal Jha
Company Secretary & Compliance Officer

Date: August 14, 2023
Place: New Delhi

Registered Office:

Trilokpur Road kala Amb

Distt Sirmaur Himachal Pradesh-173030
Email- cs@svendgaard.com

Website: www.svendgaard.com

CIN: L74110HP2004PL.C027558



NOTES:-

Pursuant to the General Circulars No.14/2020 dated April 8, 2020, No.17/2020 dated April 13,
2020, No.20/2020 dated May 5, 2020, No. 02/2021 dated January 13, 2021, No. 21/2021 dated
December 14, 2021, No. 2/2022 dated May 5, 2022 and No. 10/2022 dated December 28, 2022
issued by the Ministry of Corporate Affairs (collectively referred to as ‘“MCA Circulars’) and
Securities and Exchange Board of India (SEBI), vide its Circulars dated May 12, 2020, January
15, 2021, May 13, 2022 and January 5, 2023 (SEBI Circulars), physical attendance of the
Members to the AGM venue is not required and this Annual General Meeting (AGM) is to be
held through video conferencing (VC).

In compliance with the applicable provisions of the Companies Act, 2013 (the Act), the Listing
Regulations and above referred Circulars, the 19" AGM of the Company is being held through
VC/OAVM on Thursday, 28" September 2023.

Pursuant to the provisions of the Act, a Member entitled to attend and vote at the AGM is
entitled to appoint a proxy to attend and vote on his/her behalf and the proxy need not be a
Member of the Company. Since this AGM is being held pursuant to the aforesaid MCA
Circulars through VC mode, the physical attendance of Members has been dispensed with.
Accordingly, the facility for appointment of proxies by the Members will not be available for
the AGM and hence the Proxy Form and Attendance Slip are not annexed to this Notice.

Institutional / Corporate Shareholders (i.e. other than individuals / HUF, NRI, etc.) are required
to send a scanned copy (PDF/JPG Format) of its Board or governing body
Resolution/Authorization etc., authorizing its representative to attend the AGM through VC on
its behalf and to vote through remote e-voting. The said resolution/authorization shall be sent
by email through its registered email address to llpbcs@gmail.com with a copy marked to
evoting@nsdl.co.in.

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

Information regarding particulars of the Director seeking re-appointment in terms of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations™) is annexed hereto as Annexure “A”.

The Notice of AGM is being sent to those members/beneficial owners whose name appear in
the register of members/list of beneficiaries received from the depositories as on Friday, 25
August, 2023.

In compliance with the aforesaid MCA Circulars and SEBI Circular, Notice of the AGM along
with the Annual Report 2022-23 is being sent only through electronic mode to those Members
whose email addresses are registered with the Company/ Depository Participant
(DP)/Company’s Registrar and Transfer Agent (RTA). Members may note that the Notice of
AGM and Annual Report 2022-23 will also be available on the Company’s website at
www.svendgaard.com, websites of the Stock Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively, and on
the  website  of  National  Securities  Depository  Limited (NSDL) at
https://www.evoting.nsdl.com. Also, a member is entitled to receive the hard copy of the same
Via. writing us at cs@svendgaard.com.

Members are requested to update their KYC in their folio(s), register their email addresses, and
bank account details for receipt of dividend etc. or may intimate any changes if required. The
process of registering/changing the same is mentioned below:



10.

11.

In case, Physical Holding Register/update the details in prescribed Form ISR-1 and
other relevant forms with Company’s Share Transfer Agent
ie.

Alankit House, 4E/2, Jhandewalan Extension, New
Delhi-110055 (Phone No. 011-42541955; Email:
rta@alankit.com).

The said forms and relevant provisions of SEBI circular
(circular no. SEBI/HO/MIRSD/MIRSD-PoD-
1/P/CIR/2023/37 dated March 16, 2023, as amended) are
available on the Company’s website at the link
www.svendgaard.com. In the absence of any of the required
documents in a folio, on or after October 1, 2023, the folio
shall be frozen by the RTA. Intimation letters along with
Business Reply Envelopes for furnishing the required details
are being sent by the Company.

In case, Demat Holding Please contact your DP and register email address and bank
account details in your demat account, as per the process
advised by your DP.

Members, who are holding shares in physical/electronic form and their e-mail addresses are
not registered with the Company/their respective Depository Participants, are requested to
register their e-mail addresses at the earliest for receiving the investor communications
including Annual Report 2022-23 along with AGM Notice, by following the process referred
above.

For temporary registration of email for the purpose of receiving of AGM Notice along with
annual report for 2022-23, members may write to cs@svendgaard.com.

The Members can join the AGM in the VC 15 minutes before and after the scheduled time of
the commencement of the Meeting by following the procedure mentioned in the Notice. The
facility of participation at the AGM through VC will be made available for 1000 members on
first come first served basis. This will not include large Shareholders (Shareholders holding
2% or more shareholding), Promoters, Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Committee, Nomination and Remuneration
Committee and Stakeholders Relationship Committee, Auditors etc. who are allowed to attend
the AGM without restriction on account of first come first served basis.

The attendance of the Members attending the AGM through VC will be counted for the purpose
of reckoning the quorum under Section 103 of the Companies Act, 2013.

Members attending the AGM through VC shall be counted for the purpose of reckoning the
quorum under Section 103 of the Act.



12.

13.

14.

15.

16.

17.

18.

19.

Members who wish to claim Dividends, which remain unclaimed, are requested to contact
Secretarial Department of the Company/Company’s RTA.

Details of shares transferred to the Demat Account of IEPFA have been uploaded by the
Company on its website at www.svendgaard.com. Shareholders may kindly check the same
and claim back their shares. Therefore, it is in the interest of shareholders to regularly claim
the dividends declared by the Company.

To prevent fraudulent transactions, Members are advised to exercise due diligence and notify
the Company of any change in address or staying abroad or demise of any Member as soon as
possible. Members are also advised not to leave their demat account(s) dormant for a long
period. The statement of holdings should be obtained from the concerned Depository
Participants and holdings should be verified periodically.

The Register of Directors and Key Managerial Personnel and their shareholding, Register of
Contracts or Arrangements in which Directors are interested and other documents referred to
in the Notice will be available electronically for inspection via a secured platform without any
fee by the members during the AGM. All documents referred to in the Notice will also be
available for electronic inspection by the Members from the date of circulation of this Notice
up to the date of AGM. Members seeking to inspect such documents can send an email to
cs@svendgaard.com.

The Board of directors of the Company has appointed Mr. Mohit Dahiya, Partner of M/s
Dahiya & Associates, New Delhi as scrutinizer to scrutinize the e-voting during the AGM and
remote e-voting process in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, first download
the votes cast at the AGM and thereafter unblock the votes cast through remote e-voting and
shall within 2 working days form the conclusion of the AGM shall submit a consolidated
Scrutinizer's report of the total votes cast in favor of or against, if any, to the Chairman or any
other person authorized by the Chairman, who shall countersign the same and declare the result
of the voting forthwith.

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

Since the AGM will be held through VC, the Route Map is not annexed in this Notice.

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

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars,
the Company is providing facility of remote e-Voting to its Members in respect of the business to be
transacted at the AGM. For this purpose, the Company has entered into an agreement with NSDL for
facilitating voting through electronic means, as the authorized agency. The facility of casting votes by



a member using remote e-Voting system as well as venue voting on the date of the AGM will be
provided by NSDL.

The remote e-voting period begins on Monday, 25" September, 2023 at 09:00 A.M. and ends on
Wednesday, 27" September, 2023 at 05:00 P.M. The remote e-voting module shall be disabled
by NSDL for voting thereafter. The Members, whose names appear in the Register of Members
/ Beneficial Owners as on the record date (cut-off date) i.e. Thursday, 21° September, 2023, may
cast their vote electronically. The voting right of shareholders shall be in proportion to their share
in the paid-up equity share capital of the Company as on the cut-off date, being Thursday, 21*

September, 2023.

How do I vote electronically using NSDL e-Voting system?

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

below:

Step 1: Access to NSDL e-Voting system

A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding

securities in demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed

Companies, Individual shareholders holding securities in demat mode are allowed to vote through

their demat account maintained with Depositories and Depository Participants. Shareholders are

advised to update their mobile number and email Id in their demat accounts in order to access e-

Voting facility.

Login method for Individual shareholders holding securities in demat mode is given below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in
demat mode with NSDL.

1.

Existing IDeAS user can visit the e-Services website of NSDL
Viz. https://eservices.nsdl.com either on a Personal Computer or
on a mobile. On the e-Services home page click on the

“Beneficial Owner” icon under “Login” which is available
under ‘IDeAS’ section , this will prompt you to enter your
existing User ID and Password. After successful authentication,
you will be able to see e-Voting services under Value added
services. Click on “Access to e-Voting” under e-Voting
services and you will be able to see e-Voting page. Click on
company name or e-Voting service provider i.e. NSDL and
you will be re-directed to e-Voting website of NSDL for casting
your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

2. Ifyou are not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register
Online for IDeAS Portal” or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

3. Visit the e-Voting website of NSDL. Open web browser by

typing the following URL: https://www.evoting.nsdl.com/




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

Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.' App Store , Google Play

Individual Shareholders
holding securities in
demat mode with CDSL

Existing users who have opted for Easi / Easiest, they can login
through their user id and password. Option will be made
available to reach e-Voting page without any further
authentication. The URL for users to login to Easi / Easiest are
https://web.cdslindia.com/myeasi/home/login or
www.cdslindia.com and click on New System Myeasi.

After successful login of Easi/Easiest the user will be also able
to see the E Voting Menu. The Menu will have links of e-Voting
service provider i.e. NSDL. Click on NSDL to cast your vote.

If the user is not registered for Easi/Easiest, option to register
1s available at
https://web.cdslindia.com/myeasi/Registration/EasiRegistration

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




Individual Shareholders You can also login using the login credentials of your demat account

(holding securities in through your Depository Participant registered with NSDL/CDSL for e-
demat mode) login Voting facility upon logging in, you will be able to see e-Voting option.
through their depository Click on e-Voting option, you will be redirected to NSDL/CDSL
participants Depository site after successful authentication, wherein you can see e-

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

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget

User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical

issues related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual ~ Shareholders  holding
securities in demat mode with NSDL

Members facing any technical issue in login can contact
NSDL helpdesk by sending a request at evoting(@nsdl.co.in
or call at toll free no.: 1800 1020 990 and 1800 22 44 30

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact
CDSL  helpdesk by sending a request at
helpdesk.evoting(@cdslindia.com or ~ contact at  022-
23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical

mode.

How to Log-in to NSDL e-Voting website?

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

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

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.
Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at

https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices




after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat | Your User ID is:
(NSDL or CDSL) or Physical

a) For Members who hold shares in demat 8 Character DP ID followed by 8 Digit Client
account with NSDL. ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
Hq300***12*****f

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

account with CDSL.
For example if your Beneficiary ID is

[2¥F AR HERHAHARE then your user ID is
12**************

c¢) For Members holding shares in Physical | EVEN Number followed by Folio Number
Form. registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

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

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

c) How to retrieve your ‘initial password’?

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

(i1) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.




6.

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

password:

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

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

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

d) Members can also use the OTP (One Time Password) based login for casting the votes on

the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check

box.
8. Now, you will have to click on “Login” button.
9. After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

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

1.

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

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

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

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

Upon confirmation, the message “Vote cast successfully” will be displayed.

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

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

General Guidelines for shareholders

1.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested
specimen signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer

by e-mail to llpbcs@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care
to keep your password confidential. Login to the e-voting website will be disabled upon five




unsuccessful attempts to key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?” option available on
www.evoting.nsdl.com to reset the password.

3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Members who
need assistance before or during the AGM and e-voting user manual for Members available on the
website www.evoting.nsdl.com under the ‘Downloads Section’. You can also contact NSDL on toll
free number 1800-1020-990 and 1800 22 44 30 or Ms. Sarita Mote, Assistant Manager, NSDL, at
designated e-mail IDs: evoting@nsdl.co.in , who will address the grievances related to electronic

voting.

Process for those shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e mail ids for e-voting for the resolutions set
out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card),
AADHAR (self attested scanned copy of Aadhar Card) by email to cs@svendgaard.com.

2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16
digit beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self
attested scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to
cs(@svendgaard.com. If you are an Individual shareholders holding securities in demat mode, you
are requested to refer to the login method explained at step 1 (A) i.e. Login method for e-Voting
and joining virtual meeting for Individual shareholders holding securities in demat mode.

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

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

5. Members who would like to express their views or ask questions with respect to the agenda items
of the meeting will be required to register themselves as speaker by sending e-mail at
cs@svendgaard.com from their registered e-mail address, mentioning their name, DP ID & Client
ID / folio number and mobile number. Only those Members who have registered themselves as
speaker on or before September 20, 2023 will be able to speak at the meeting. The Company reserves
the right to restrict the number of questions and number of speakers, depending upon availability of
time, for smooth conduct of the AGM.

EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESSPURSUANT TO
SECTION 102 OF THE COMPANIES ACT, 2013

Item 3

The members of the Company are hereby apprised that the Securities and Exchange Board of India
(‘SEBI’), vide its notification dated November 09, 2021, has amended the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (‘Listing Regulations’). As per the new threshold, all related
party transactions in excess of Rs. 1000 crores (Rupees One thousand crores) or 10% (ten per cent) of the



annual consolidated turnover of the listed entity as per the last audited financial statements of the listed
entity shall be deemed to be Material Related Party Transaction and shall require prior approval of members
a listed entity.

Such approval shall be required even if such transactions are in the ordinary course of business of the
concerned company and at an arm’s length basis.

It is also informed to the members that JHS Svendgaard Laboratories Limited is into the business of
manufacturing and selling of Oral Care products, namely Toothbrushes, Toothpaste and Mouthwash for
leading Oral Care brands in India and in the international market and has been in the business since 1997
and is listed on the National Stock Exchange and Bombay Stock Exchange of India since 2006. The state-
of-the-art manufacturing units are located out of Trilokpur Road, Kheri -Kala-Amb, Dist. Sirmaur, Tehsil
Nahan, Himachal Pradesh, India. The company has also been awarded with following accolades apart from
various others, as below:

» The top exporter award in Toothbrush category from the Plastics Export Promotion Council, Ministry
of Commerce and Industry, Government of India, for 5 years in a row starting from 2003-04.

» The second largest exporter of the year award for FY 2017-18 & FY 2018-19 from PLEX Council

promoted by the Ministry of Commerce, Government of India.

» The company has been recognized as a Star Export House by Ministry of Commerce, Govt. of India.
On the other hand, JHS Svendgaard Mechanical AND Warehouse Private Limited (a subsidiary company
of JHS Svendgaard Laboratories Limited) is a private unlisted company having its registered office at 1/E-
23, Mohan Co-operative Industrial Area, Mathura Road New Delhi-110044. The company is majorly
engaged in Manufacturing (Machinery & Equipments) business from last 16 years and currently, company
operations are active.

For supporting the day to day business activities, both the Companies enters into following transactions so
that the synergy benefits can be availed by way of optimal utilization of resources:

a) Cross selling of products

b) Sub-contracting

c¢) Leasing of Immovable property
d) Cost sharing Agreements

e) Loan/corporate guarantee

Since, such transactions is likely to exceed the threshold limit of 10% during the FY 2023-24, therefore the
approval of members is being sought as required under Regulation 23 of the Listing Regulations.

The details of such transactions are provided below:



Name of | Transaction | Pricing Maximum | Period of | Transactio | Transaction
Related Type Criteria amount of | transacti | n carried | carried
Party and transaction | on out from | during FY
Relation for which 01/04/22 to | 2021-22
ship approval is 31/03/2023
sought
JHS Cross selling | As per the | Rs. 10,000 | Financial | - -
Svendgaard | of products | prevailing | Lakhs Year i.e.
Mechanical market 2023-24
and Sub- price or as Rs. 10,000 - -
Warehouse | contracting may  be Lakhs
Pljlvéte Leasing of approved Rs. 75 Lakhs - -
Limited by the
Immovable ,
property Audit
Committe
(Subsidiary | Cost sharing | © and [ Rs. 5,000 - -
Company) Agreements | Board Lakhs
from time
Loan/corpor | to time Rs. 20,000 50,000 13,19,52,453
ate Lakhs
guarantee

Further, additional details as per SEBI Circular No. SEBI/HO/CFD/CMDI1/CIR/P/2021/662 dated
November 22, 2021 in relation to proposed loan transaction, as referred in above table, are provided below:

Details of the | Is there any financial | Applicable terms, | The purpose for which the
source of funds | indebtedness is | including funds will be utilized by the
in connection | incurred to make or | covenants, tenure, | ultimate beneficiary of such
with the | give  loans, inter- | interest rate and | funds pursuant to the RPT
proposed corporate deposits, | repayment
transaction advances or | schedule, whether

investments? secured or

unsecured; if

If yes, please also | secured, the

provide: nature of security

* nature of

indebtedness

* cost of funds

* Tenure
Internal Accruals | No NA NA

Notes:



1. Taxes, if any, in relation to the above transactions shall be paid on actual basis

2. Partwise interchange in the limit of related party transactions is allowed subjected to maximum approved
limit.

3. All such related party transactions entered by the Company are related to the day to day business
operations of the Company and essential for its activities and of the Company.

4. So far as pricing is concerned, all the transactions meets the arm’s length criteria.

Justification for entering into the transactions:

1. JSMWPL is engaged into similar line of the business and therefore in order to have benefit of operational
synergies, the Company enters into related party transaction with it in the ordinary course of business
and arms-length basis.

2. For supporting the day to day business activities, Subsidiary Companies of the Company enters into
various transactions so that the synergy benefits can be availed by way of optimal utilization of
resources.

3. Transacting with a subsidiary can result in cost savings, especially if the subsidiary offers goods or
services at a competitive price

4. Working with a subsidiary can provide better control over certain risks or ensure compliance with
industry-specific regulations.

5. Structuring transactions with subsidiaries can be done to optimize tax benefits or manage transfer pricing
effectively.

The Company has a robust and well-defined structured governance process with respect to related party
transactions. The Internal Auditor of the Company are responsible for regular monitoring of such related
party transactions including the pricing criteria, arms’ length relationship etc. with requisite reporting to the
Audit Committee, which further reviews the same. In case if valuation or other external report, if any,
relied upon by the Company in relation to the proposed transaction, the same will be made available through
the registered email address of the shareholders.

It is also pertinent to note that the Audit Committee, on the basis of information provided hereinabove, has
recommended the said related party transactions. Further, in case of any material modification in the
aforementioned related party transactions, the approval of members of the Company shall be taken in
accordance with “Policy on Related Party Transactions” of the Company and the Listing Regulations.

Accordingly, the Board recommends the resolution at Item no. 3 to be passed as an Ordinary Resolution.

Except, Mr. Nikhil Nanda, Managing Director of the Company and his relatives (to the extent of their
shareholding in the Company), none of the Director and Key Managerial Personnel and their relatives are
deemed to be concerned or interested, financially or otherwise, in the resolution at Item no. 3 of the
accompanying notice.

The Members may please note that in terms of the provisions of the Listing Regulations, all the related
party(ies) shall abstain from voting in favour of the resolutions under Item No. 3.

Item 4

The Board of Directors of the Company, based on the recommendation of the Nomination and
Remuneration Committee and pursuant to the provisions of Section 161(1) of the Companies Act, 2013
(“the Act”) read with the Articles of Association of the Company, had approved the appointment of Mrs.
Upma Chawdhry (DIN: 02333321) as an Additional Director, designated as an Independent Director of
the Company for a term of 5 (five) consecutive years with effect from August 14, 2023.



In accordance with the provisions of Section 149 read with Schedule IV to the Act and applicable provisions
of the Act, appointment of Mrs. Upma Chawdhry as an Independent Director requires approval of Members
of the Company. Further, in terms of Regulation 25(2A) of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations™), appointment of Ms.
Upma Chawdhry as an Independent Director requires approval of Members of the Company by passing a
special resolution. Mrs. Upma Chawdhry is qualified to be appointed as a Director in terms of Section 164
of the Act and has given her consent to act as a Director.

The Company has also received declaration from Mrs. Upma Chawdhry that she meets the criteria of
independence as prescribed both under Section 149(6) of the Act and the Listing Regulations and that she
is not debarred from holding the office of director by virtue of any order from Securities and Exchange
Board of India (“SEBI”) or any such authority.

The Company has also received notice under Section 160 of the Act from a Member proposing the
candidature of Mrs. Upma Chawdhry for the office of a Director of the Company. In the opinion of the
Board, Mrs. Upma Chawdhry fulfills the conditions for appointment as an Independent Director as specified
in the Act and the Listing Regulations. Mrs. Upma Chaudhry is independent of the management and
possesses appropriate skills, experience, knowledge and capabilities required for the role of Independent
Director.

Mrs. Upma Chawdhry is an award-winning civil servant with more than three decades of leadership
experience from grassroots implementation to policy formulation at levels of both Government of India
(Federal) and the State Government (Provincial). A career officer of the premiere Indian Administrative
Service (IAS), she has held diverse and extensive responsibilities She was on the Board of several public
sector undertaking(PSU).

She meets the following skills and capabilities required for the role as an Independent Director, as have
been identified by the Board of Directors of the Company:

a) Leadership experience of running large enterprise.

b) Experience in leading well-governed large organizations, with an understanding of organizational
systems.

c) Experience in handling management and regulatory environment strategic planning and risk
management.

d) Understanding of emerging local and global trends and management of accountability and performance.

In view of these, appointment of Mrs. Upma Chawdhry as an Independent Director is in the interest of the
Company.

Details of Ms. Upma Chawdhry, pursuant to the provisions of (i) the Listing Regulations; and (ii) Secretarial
Standard on General Meetings (“SS-2”), issued by the Institute of Company Secretaries of India, are
provided in the “Annexure” to the Notice. She shall be paid remuneration by way of fee for attending
meetings of the Board or Committees thereof and meeting(s) of Independent Directors or for any other
purpose whatsoever as may be decided by the Board, reimbursement of expenses for participating in the
Board and other meetings , if any, within the limits stipulated under Section 197 of the Act.

Copy of letter of appointment of Mrs. Upma Chawdhry setting out the terms and conditions of appointment
is available for inspection by the Members electronically. Members seeking to inspect the same can send
an e-mail to cs@svendgaard.com



Save and except Mrs. Upma Chawdhry, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the
resolution.

The Board commends the Special Resolution set out at Item No. 4 of the Notice for approval by the
Members.

For and on behalf of Board of Directors
JHS Svendgaard Laboratories Limited

Sd/-
Komal Jha
Company Secretary & Compliance Officer

Date: August 14, 2023
Place: New Delhi

Annexure

Pursuant to the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Secretarial Standard-2 issued by the Institute of Company
Secretaries of India, the following information is furnished about the Directors proposed to be
appointed / re-appointed:

Name of Director Mr. Vinay Mittal Mrs. Upma Chawdhry

DIN 08232559 02333321

Designation %\Ion—Executive. Non | Independent Director
ndependent Director

Date of Birth 20™ June 1953 28" September 1959

Date of first appointment | 27" May, 2022 14™ August, 2023

on the Board

Terms and Conditions of | Mr. Vinay Mittal (DIN: | As detailed in resolution read
appointment / re- | 08232559), the Non-Executive | with explanatory statement
appointment Non-Independent Director of | thereto

the Company is liable to retire
by rotation and being eligible,




has offered himself for
re-appointment.

Brief Resume

Mr. Vinay Mittal did Bachelors
in English Literature from St.

Stephen's  College,  Delhi
University.

In 1973, he enrolled into
Faculty of Law, Delhi

University for two years of
Law degree. He then joined
Indian  Railways  Traffic
Service in 1975 and where he
remained in the service for
good 35 years.

Mr. Mittal retired as chairman
of Railway Board in 2013 and
joined Union Public Service
Commission as member till
2018.

Mrs. Upma Chawdhry is an
award-winning civil servant
with more than three decades of
leadership experience
grassroots implementation to
policy formulation at levels of
both Government of India
(Federal) and the State
Government (Provincial). A
career officer of the premiere
Indian Administrative Service
(IAS), she has held diverse and
extensive responsibilities

from

Expertise in specific | Leadership, Management & | leadership experience,

Functional Area Governance grassroots implementation to
policy

Qualifications B.A( English) 1. B.A. Honours (English)

Bachelor of Law

2. M.A. (English)
3. M.B.A. (Business Admn.)

Inter se relationship with
other Directors and KMPs
of the Company

He/She is not related with the Other Director/ KMPs of the

Company

Name of listed entities from

which the person has
resigned in the past three
years

Nil

Directorships held in other
companies (excluding
foreign companies)

1. JHS Svendgaard Brands
Limited

2. Bharat Cosmetics and

Personal Care Limited

Nil




Shareholding in the
Company directly or as
beneficial holder

Nil

Details of remuneration
last drawn

Nil Nil

Details of remuneration
sought to be paid

He/ She is not entitled for any remuneration apart for receipt of
sitting fee for attending the Board/ Committee meetings

the person has resigned in
the past three years

No. of meetings of the |5 Nil
Board attended during the

year

Listed entities from which Nil

For and on behalf of Board of Directors
JHS Svendgaard Laboratories Limited

Sd/-
Komal Jha

Company Secretary & Compliance Officer

Date: August 14, 2023
Place: New Delhi
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JHS Svendgaard Laboratories Limited

- India's largest integrated manufacturer of oral care
products.

- Partner to leading Indian and global FMCG brands.

- Entering into other FMCG Products

Established in 1997, the Company is India’s leading private label manufacturer of oral care products. The
Cormpany's product basket includes a complete range of oral care products that are rmanufactured at its two
ISO-certified, state-of-the-art manufacturing facilities at Kala-Amb (Himachal Pradesh;, India.

The Company alsc manufactures and sell oral care products under its proprietary brand ‘agquawhite’ and
specializes into Kids aral care products

The Company is headquartered in New Delhi, India. Its business operations are managed by an experienced
team of enthusiastic professionals.

VISION

e To be among the most preferred contract manufacturer in the Cral Care Categaory by leveraging on our
manufacturing capability enabling us to offer unigue products that disrupt category trends,

e [0 beone stop solution for manufacturing FMCG products in India.

= [oinculcate the impeortance of oral hygiene across the country, with a strong focus on children.

MISSION

e Constantly driving innavations in our products
o Committed to customer delight by combining affordable pricing with best guality
e Increasing awareness for oral hygiene through products, services and media campaigns

SHAREHOLDER INFORMATION
BSE Code: 532771

NSE Code: JHS

Face value per share; Rs/10

Book value per share: Rs.15.71
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OUR EDGE IN OUR BUSINESS SPACE

STRATEGIC ADVANTAGE

o Cver 73 years a wealth of experience and expertise In manufacturing tocothbrushes, toothpaste and
mouthwash, complete range of cral care products

e State-of-the-art manufacturing facilities at Kala Amb (Himachal Pradesh] with an additional land bank and
built up unit to turn around any new initiatives / projects immeadiately

o Fully integrated oral care unit to manufacture toothpaste and toothbrushes in the same premises,
reconciling completely different manufacturing competencies - mechanical and chemical under one rocf

CUSTOMER ADVANTAGE

e Clozely working with reputed FMCG brands domestically and globally

e Maorty of the outsourcing relationships with customers are long-term contracts providing adequate
revenue visibility

e Business with existing clients has been growing with new SKUs being added to the outsourcing basket with
the Company

FINANCIAL ADVANTAGE

e The campany 5 debt free and reliance on external funding has declined substantially except for vehicle
loans

OUTLINE FOR 2022-23

PRIVATE LABEL

o Addsmaller clients in the oral care space wha have the potential to grow meaningfully in the near-term

* Increase business volumes with existing customers

e« Establish a strong presence in the international private label space; add 2-3 international players to the
private l[abel client list

PROPRIETARY BRAND
Adult segmeni

e Strengthen brand awareness and availability in North India

e Kickstart the Company's presence in the South and West Indian markets through distribution tis-ups

e Branding and advertisement done for the kids segment will have a positive impact on the adult segment
too — this would improve sales velumes

Kids segment

o Widen the presence to the North Indian states of Uttar Pradesh, Punjalz, Haryana, and Rajasthan — create a
strong distribution presence comprising Moderm and General trade channels

s Strengthen brand awareness and presence in the Delhi-NCR region by strengthening the entrenching the
distribution channel deeper.

EXPORTS

Not an area of focus but will continue to capitalise on interesting business opportunities frorm time to time,

2 JHS Svendgaard Laboratories Limited
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CHAIRMAN'S MESSAGE

DEAR ESTEEMED STAKEHOLDERS,

| am pleased to report that despite facing numerous challenges, we remain steadfast in our commitment to
not only grow our business, but also to diversify our preduct offerings. In the last quarter of FY23, we added
four new clients in the private label business, while simultaneously maintaining strong relationships with our
existing clients.

The global pandemic and uncertain gec-political situations have presented us with significant challenges, but
our resilience and ability to adapt quickly to market conditions have enabled us to remain focused on our
mission to provide high-quality oral care products to our customers. Our efforts have resulted in revenue of
Rs. 96.21 crores for the Financial Year 2022-2023, despite these difficult times. Our revenue collection was
higher than the previous year. We remain committed to optimizing our rescurces and keeping our costs
under control, while continuing to meet the evolving needs of cur consumers.

We are actively working to increase the export of our products to the international markets of the US and UK,
and are rigorously working on making progress in our discussions with leads from these markets. We are
confident that our efforts will result in a positive increase in our export numbers, We've got a substantial
inquiry from a U.S.-based company which owns a major brand in the U.S. We've developed a couple of
formulations for them. And we were waiting results on the stability study. The products have been approved.
So, | think that's going to be a good opportunity for us in the export market in the coming month.

We are pleased to announce that we have recently registered our products in the CSD army canteen, which
has significantly boosted our business in the overall portfolio. We remain focused on the institutional business
and are cautious with regard to our own proprietary brand. Our in-house R&D centre continues to innovate
and add new products to our pertfolio, and we are excited to announce the upcoming commercialization of
talcum powder, which is a new product in a new category. As we started invoicing for the big talcum brand
called Nycil from Zydus Cadila.

We've recently added Reliance Retail as one of our customers. So, Reliance is coming big time into personal
care and healthcare products, all the FMCG products. So for the oral care, we've started manufacturing for
them and we had our first billing with them in March. So that's been one good addition in our overall
portfolio. And we feel that's going to be a very sustainable growing business for us.

During the year, we entered into an exclusive tie-up with the ltalian Company "Artsana Group” to manufacture
kids' oral healthcare products for their brand "Chicco," which is a leading global brand. We are the exclusive
manufacturers and suppliers of toothpaste to Chicco in India, and we are planning to manufacture and supply
toothbrushes as well.

We are planning to add personal care products in the portfolio and subseguently healthcare. We are looking
at both the opportunities of doing it internally through expansion and externally through mergers and
acquisitions, so we are in the process of evaluating the same with multiple companies. Additionally, we are
exploring opportunities to become their global suppliers in other geographies, which will enable us to expand
our footprint in world markets.

Moving forward, we are committed to building on our success and continue to drive growth for our
company. To support this, we are prepared to invest in research and development, innovate new products,
and explore new markets to expand our global reach. We remain focused on developing new relationships
and expanding our client base while also strengthening our bonds with existing customers by offering not
only the best services, but also value-added products. Our efforts to diversify our client base and product
offerings have been successful, and we will continue to pursue these strategies in the future.

I would like to express my sincere gratitude to our employees, customers, and shareholders for their
unwavering support and commitment to our company. Together, we have achieved remarkable success, and
| am confident that we will continue to build on this momentum in the years to come.
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MANAGEMENT DISCUSSION AND ANALYSIS

FORWARD LOOKING STATEMENT

Statements in this Management Discussion and Analysis of Financial Condition and Results of Operations of
the Company describing the Company’s objectives, expectations or predictions may be forward looking
within the meaning of applicable securities laws and regulations. Forward looking statements are based on

certain assumptions and expectations of future events.

The Company cannot guarantee that these assumptions and expectations are accurate or will be realized. The
Company assumes no responsibility to publicly amend, modify or revise forward looking statements, on the
basis of any subsequent developments, information or events. Actual results may differ materfally from those
expressed in the statement. Important factors that could influence the Company's operations include changes
in govermment regulations, tax laws, economic developments within the country and such other factors

globally.

The financial statements are prepared under historical cost convention, on accrual basis of accounting, and in
accordance with the provisions of the Companies Act, 2013 (the Act) and comply with the Accounting
Standards, The management of JHS Svendgaard Laboratories Limited has used estimates and judgments
relating to the financial slatements on a prudent and reasonable basis, in order that the financial statements,
reflect in a true and fair manner, the state of affairs and profit for the year.

The following discussions on our financial condition and result of operations should be read together with
our audited consolidated financial statements and the notes to these statements included in the annual
report. Unless otherwise specified or the context otherwise requires, all references herein toc "we", “us”, "our”,
“the Company”, "JHS Svendgaard” are to JHS Svendgaard Laboratories Lid.

ECONOMIC OVERVIEW
Global Industry

The glcbal oral care market size was valued at USD 33.7 billion in 2021 and is expected to expand at a
compound annual growth rate {CAGR) of 6.4% from 2022 to 2030. The growing prevalence of dental caries
both among adults and children is expected to fuel the market growth. According to the World Health
Organization {WHQ), over 530 million children population suffer from tooth decay of primary teeth. Major
players such as Colgate-Palmolive Company and Procter & Gamble have adopted various initiatives to spread
awareness regarding oral hygiene both for children and adults, which is leading to an increase in the demand
for oral care products.

Moreover, every year, nearly 15% of the edentulous population opts for dentures, as stated by the American
College of Prosthodontists. They also estimated that around 23 millien older adults are completely
edentulous. Hence, the geriatric population is considered another driver impacting the demand for denture
products, thereby supporting the growth of the market.

Technological innovation and easy to use oral care products such as electric toothbrushes, Al equipped
toothbrushes, and vibrating toothbrushes is cne of the key factors that are driving the growth of the market.
Major players have also launched interactive toothbrushes eguipped with position detection and motion
sensor technologies. These toothbrushes screen the oral cavity and provide real time guidance for brushing
and maintaining the cral health. The development of such innovative products enables users to track oral care
habits and improve oral health, At-home teeth-whitening products have also advanced considerably in recent
years. For instance, in May 2021, GLO Science (US} launched the GLO To Go Teeth Whitening Pen, a fast and
effortless teeth whitening pen for home use, enhanced with plant-based antimicrobials.

Oral care market players have been taking advantage of these technological advancements by forming
strategic partnerships to drive oral health awareness. These technolegical advances in oral care devices and

4 JHS Svendgaard Laboratories Limited
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care delivery in dental practice increase consumer engagement and compliance with oral hygiene practices,
driving the growth of the market.

Increased awareness of dental health care is significantly contributing to the growth of the oral care market.
Dental or oral health includes teeth, gums, and mouth and aims to keep the mouth healthy and avoid gum
disease and tooth decay. Varicus factors, including sugar consumption, cigarette use, alcohol use, and poor
oral hygiene, are the root causes of oral diseases. Oral care helps to maintain hygiene and keep the mouth
disease free. According to the 2022 State of America’s Oral Health and Wellness Report, a US-based
association that provides crucial education and research and supports key policies to prevent dental disease,
92% of adults and 96% of parents say maintaining good dental health is very important for overall health. One
in five {20%} persons think that a problem with their oral health directly impacted their general health.
Therefore, awareness of dental health care drives the oral care market growth.

Source: hitps/fwww reportlinker com/p06433299/0ral-Care-Global-Market Report htmf?utm _source=GNW

Indian Industry

India oral care market has shown tremendous growth in the last few years. The market was mainly driven by
change in lifestyle of Indian consumers, demand for premium products, rising disposable incomes and
awareness regarding hygiene and sanitation. Rise in awareness of oral hygiene has created a huge demand for
premium and innovative products in metros and urban cities. Penetration level of oral care products in urban
area is high as compare to that of rural area. Low penetration level in rural area poses untapped opportunity
for global as well as domestic players to grow the presence of their cral care products in India. As a result,
players are now focusing more into rural cities and villages to increase the penetration as well as their product
sales. Rural Indian consumers have started shifting to toothpaste & toothbrushes from toothpowder. Premium
products like mouthwash have gained popularity amoeng rich and upper middle class consumers.

According to India Oral Care Market Overview, 2016-2028, the oral care market is categorized into five major
categories viz. toothpaste, toothbrush, toothpowder, mouthwash and others. Toothpaste dominates the
space as it is a primary product for Indians in their daily oral hygiene care and has huge presence in urban as
well as rural India. Among all, demand for herbal toothpaste is increasing in the country and currently is a hot
favourite trend among consumers as well as companies, who are trying to launch as many herbal variants as
possible.

Source: https://www.researchandmarkets.com/reports/5660334/india-oral-care-market-overview-2022-28

The development of e-Commerce platforms allows customers to browse and order from a range of oral care
product offerings provided by vendors through online portals. It makes the shopping experience of buyers
calmer and supports in brand retaining and prominence. Online sale results in higher revenue and increase in
market share. Furthermore, rise in penetration of e-Commerce is expected to enable vendors to provide a
broad range of products in user segments such as teenagers to adults to reach new potential customers and
increase the customer base of these products. The Indian oral care market is majorly driven by selling
Ayurvedic or Natural revolution products. Almost all the major companies in India are selling ayurvedic
products to attract the consumers,

Among all, demand for herbal toothpaste is increasing in the country and currently is a hot favourite trend
among consumers as well as companies, who are trying to launch as many herbal variants as possible.
However, growing technelogical advancements across the country is propelling the demands for electric
toothbrush and is anticipated to grow with the highest CAGR, which is more than 247%.

Source: https://iwww.marketresearch.com/Bonafide-Research-Marketing-Pvt-1 td-v4230/India-Oral-Care-
Qutlock-31628558/
About JHS Svendgaard Laboratories limited

Started as a small-scale enterprise in August 1997, Sunehari Svendgaard Laboratories Limited moved at a brisk
pace and was incorporated as JHS Svendgaard Laboratories Limited on October 8, 2004, By April 2005 the
Company took over businesses from Sunehari Svendgaard Laboratories Limited, Sunehari Oral Care and Jai
Hanuman Exports. Keeping up with the pace it reached new heights on October 21, 2006 when it was listed
at BSE and NSE of India Limited at a price of Rs. 58.00.
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Starting with manufacturing of only Toothbrushes the Company widened its scope to Toothpastes,
Mouthwash and Denture Tablets and today is amongst leading oral care product manufacturers and
exporters. The Company offers Contract Manufacturing Partnership to well-known domestic and
international brands in India and international market. Some of the prominent brands with whom the
Company has been associated with during its journey includes Amway India Enterprises Pvt. Ltd., Dabur India
Limited, Patanjali Ayurved Limited, Hindustan Unilever Limited, Me N Moms Pvt. Ltd., Vestige Marketing Pvt.
Ltd., Colgate Palmolive India Ltd., Elder Health Care Limited, J. L. Morisen's India Limited,Dr. Fresh Inc., Boots,
Lavoris, Walgreens, Walmart and many more recognized brands.

Multiple production facilities of the Company are in Kala-Amb, Himachal Pradesh. The Company has over 100
highly qualified managers, engineers, officers and supervisors to manage and maintain the plants effectively.
The Company's belief in Human Resource Development ensures the presence of all statutory welfare,
recreational and emergency services within the plant.

JHS team is a perfect blend of experienced professionals from technical, commercial and other fields. This
combined with the Company’s vision ensures in manufacturing of high-quality toothbrushes using the best
raw materials and equipment from around the world JHS has grown at a rapid pace to become one of the top
Indian exporters and a leading supplier to MNC customers in the Indian market.

JHS" well-established research and development department strives for constant innovation and high-quality
oral products. This assures that the Company is well prepared for the future challenges of this vast and
growing field. The Company also has complete in house process facilities from injection moulding to bristling
and packaging to ensure strict quality control. The presence of a fully equipped Q.C. laboratory with latest
gadgets combined with state of the art Vertical & Injection Moulding machines from Demag and Cincinnati,
Tufting & Trimming machines from Zahoransky Gmbh, Germany and Blister Packing Machines from
Boucherie, Belgium ensures international quality of products.

JHS is today a proxy for India's oral care market being India's largest integrated manufacturer of oral care
products. JHS is a one-stop shop solution for oral care products (toothbrushes, toothpastes, mouthwash,
whitening gels, and denture products. JHS possesses a fully integrated oral care unit to manufacture
toothpaste and toothbrushes in the same premises, reconciling completely different manufacturing
competencies - mechanical and chemical under one roof.

The Company is an ISO 9001, GMP, SMETA certified and focuses on both export and domestic market. The
company has earned various rewards and recognitions, some of them are listed below:

FINANCIAL OVERVIEW -

The performance of the Company for the financial year ended March 31%, 2023, is as follows:

Other than
. Manufacturing Business Manufacturing Retail Business
Particulars ]
Business
Mar-23 Mar-22 Mar-23 | Mar-22 | Mar-23 | Mar-22

Sale to External Customers 81.92 79.91 3.99 498 11.39 2.74
Revenue with Other Operating Segment 1.09 1.38 - - - -
Depreciation 5.82 5.89 0.19 0.19 1.44 0.96
Cost of Goods Sold 58.90 56.86 2.48 2.68 5.43 2.23
Income Tax Expenses (4.58) 4,37 (0.82) 0.03 0.36 0.03
Total Assets 213.42 211.09 58.94 4965 8.55 7.45
Total Liabilities 213,41 211.09 58.94 4965 8.55 7.45

Resources and Liquidity
As on March 31, 2023, the net worth stood at Rs. 180.30 crore.

The cash and cash equivalents at the end of March 31, 2023 were Rs. 38.29 crore,

-~

G JHS Svendgaard Laboratories Limited



SVENDGAARD

UIMITED yrie phorem Thee Wooried Sralln

Segment wise Business Performance

The Company is into manufacturing toothpaste, toothbrushes, mouth rinse etc, The Company apart from also
having its own proprietary brand also has retail stores at various Airports in India.

Revenue share broad segments are stated below:

Name of the product % of total turover of
the Company
Toothbrushes 36%
Toothpastes 51%
Mouthwash 1%
getall 8 Manpower 12%
perations

RISKS AND CONCERNS -

Like every business, the company faces risks, both internal and external, in the undertaking of its day-to-day
operations and in pursuit of its longer-term objectives. A detailed policy drawn up and dedicated risk
workshops are conducted for each business vertical and key support functions wherein risks are identified,
assessed, analyzed and accepted / mitigated to an acceptable level within the risk appetite of the
organization. The risk registers are also reviewed from time to time.

The Company faces the following Risks and Concerns:
Credit Risk

To manage its credit exposure, the company has determined a credit pelicy with credit limit requests and
approval procedures. Company does its own research of client's financial health and project prospects before
bidding for a project. Timely and rigorous process is followed up with clients for payments as per schedule.
The company has suitably streamlined the process to develop a focused and aggressive receivables
management system to ensure timely collections.

Interest Rate Risk

The Company has judiciously managed the debt-equity ratio. As on date, the company is relatively debt free
with only few vehicle loans and thus the Company has been able to reduce its overall interest cost drastically.

Competition Risk

This risk arises from more players wanting a share in the same pie. Like in most other industries, cpportunity
brings with itself competition. We face different levels of competition in each segment, from domestic as well
as multinational companies. The Company has created strong differentiators in project execution, quality and
delivery which make it resilient to competition. Furthermore, the Company continues to invest in technolegy
and its people to remain ahead of the curve. While the company is continuing to diversify into different
product categories, a strong, stable client base consisting of large and mid-sized corporations further helps to
insulate the Company from this risk. We counter this risk with the quality of our infrastructure, our customer-
centric approach and our ability to innovate customer specific solutions, timely and consistent delivery,
focusing on pricing and aggressive marketing strategy, disciplined project executions, coupled with prudent
financial and human resources management and better control cver costs. Thus, we do not expect to be
significantly affected by this risk.

Input Cost Risk

The profitability and cost effectiveness is relatively less affected due to change in the prices of raw materials,
power and other input costs as most of the impact is passed over to the clients. Some of the risks that are
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potentially significant in nature and need careful monitoring are Manpower costs, Power costs, capacity
utilization etc.

Liability Risk

This risk refers to the liability arising from any damage to equipment, life and third parties which may adversely
affect business. The Company attempts to mitigate this risk through contractual obligations and insurance
policies.

Inventory Risk

This risk refers to the problems with high and low inventory. In case of low inventory or out of stock situation
customers would easily switch to use of competitor products.Contrary to the out-of-stock situation, high
inventory shows that preducts are not consumed as expected.

OPPORTUNITIES

Growing awareness of maintaining high hygiene standards to prevent the spread of COVID-19 resulted in a
spike in demand for personal care products, especially bar soap, liquid handwash and sanitizers, during March.

Multinationals such as Hindustan Unilever, ITC and Godrej Consumer Products have suspended the
manufacturing of most product lines and enhanced the production of necessities, including hygiene
products, to ensure there are no supply constraints. These companies are also working closely with the Indian
government to provide price cuts for liquid soap, hand sanitizers and bar soap to ensure higher access and
affordability.

Changing consumer preferences and growing Industrial base

e With ever changing consumer needs and demands, today consumers are looking for a complete
package with good quality product and design.

e With rising income and urbanization, consumer’s purchasing power.

« Online retailers are gradually being preferred over traditional distributers, retailers, and pharmacies. The
successful sale of oral care products through e-commerce has prompted increasing investment towards
these channels by major market players.

Nowadays, a large number of pecple are suffering from various oral related diseases such as tooth decay, oral
cancer, oral-dental trauma, and others. The increasing condition of such diseases is likely to drive the demand
for the oral care products. Additionally, recent government norms regarding the ban on usage of plastic
materials for manufacturing oral care products have strongly motivated the market players to develop
sustainable oral care products, thereby providing newer opportunities for the market's growth,

Apart from that, people’s unhealthy lifestyle and improper eating habits are likely to generate consequences
of various oral infection problems, further resulting in high demand for such items. Further, some other major
factors such as growing retail infrastructural facilities, increasing number of dental clinics and hospitals, and
other commmercial distribution channels are set to support the toothbrush market growth.

On the back of rising social media endorsements and growing importance of oral beauty, the demand for
teeth whitening products has considerably increased which is anticipated to expand further and thereby
impacting the oral care products market positively around the globe. The increasing demand for improving
personal care aesthetics and rising availability of new attractive products offered through constant R&D of the
major market players is estimated to increase the oral care product’s demand significantly.

Different companies are introducing innovative oral care items to provide effective oral hygiene sclutions to
people. This factor is likely to attract consumers towards purchasing such products, which would drive the
market in a positive direction.

Source: https. /www. fortunebusinessinsights.com/toothbrush-market-103880

Source: https://www.researchnester.com/reports/oral-care-products-market/1324

o)
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ITHREATS

« Competition from local and multinational players setting up their inhouse manufacturing units due to
higher liquidity

Execution risk

Regulatory changes

Input Cost risk

Attraction and retention of human capital

Technological Advancements

Dominance of various local and unorganized industry players.

Competitive pricing will likely pose challenges to the major players in growing their oral care business.
High cost of premium based cral care products weould limit consumption among lower income group of
people.

Source: hitps.//www.fortunebusinessinsights. com/toothbrush-market-103880

INTERNAL CONTROL SYSTEMS AND ADEQUACY

The Company implemented proper and adequate systems of internal control to ensure that all assets are
safeguarded and protected against loss from any unauthorized use or dispesiticn and all transacticons are
authorized, recorded and reported correctly. The Company also implemented effective systems for achieving
highest level of efficiency in operations, to achieve optimum and effective utilization of resources, monitaring
thereof and the compliance with provisions all laws including the Companies Act, 2013, Listing Agreement,
directions issued by the Securities and Exchange Board of India, labour laws, tax laws etc. It also aimed at
improvement in financial management, and investment policy. The System ensures appropriate information
flow to facilitate effective monitoring. The internal audit system also ensures formation and implementation
of corporate policies for financial reporting, accounting, information security, project appraisal, and corporate
governance, A qualified and independent Audit Committee of the Board of Directors also reviews the internal
control system and its impacts on improvement of overall performance of the Company.

The Company has put in place internal control systems and a structured internal audit process vested with the
task of safeguarding the assets of the crganization and ensuring reliability and accuracy of the accounting and
other operational data. The internal audit department reports to the Audit Committee of the Board of
Directors.

Similarly, the Company maintains a system of monthly review of the business as a key operational control,
wherein the performance of units is reviewed and corrective action is initiated on timely basis. The Company
also have in place a capital expenditure control system for authorizing spend on new assets and projects.
Accountability is established for implementing the projects on time and within the approved budget.

The Audit Committee and the Senior Management Team are regularly apprised of the internal audit findings
and regular updates are provided of the action taken on the internal audit reports. The Audit Committee
reviews the quarterly, half yearly and the annual financial statements of the Company. A detailed note on the
functioning of the Audit Committee and of the other committees of the Board forms part of the section on
corporate governance in the Annual Report.

During the year, the Company carried out a detailed review of internal financial controls. The findings were
satisfactory and suggestions for improvement have been taken up for implementation. Policy guidelines and
Standard Operating Procedures [SOPs) continue to be updated where required, to keep pace with business
reguirements.

HUMAN RESOURCES

The Company's HR philosophy is to establish and build a high performing organization, where each individual
is motivated to perform to the fullest capacity, to contribute to developing and achieving individual excellence
and departmental objectives and continuously improve performance to realize the full potential of our
personnel. As on March 31, 2023, Company is giving employment to 259 permanent employees. Industrial
relations are cordial and satisfactory.
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Employees are critical to our business. The Company internally assess its employees to periodically identify
competency gaps and use development inputs (such as skill up gradation training) to address these gaps. The
Company has implemented staff training policies and assessment procedures and intend to continue placing
emphasis on attracting and retaining motivated employees.

The Company also plans to continue investing in training programmes and other resources that enhance
employees’ skills and productivity which will continue to help cur employees develop understanding of the
customer-oriented corporate culture and service guality standards to enable them to continue to meet the
customers’ changing needs and preferences.

Qur deep understanding of local needs and our ability to adapt quickly to changing consumer preferences
has helped our performance driven growth. Qur robust IT systems have significantly aided this growth by
simplifying complex processes throughout our operations.

Our IT systerns are equipped with an array of data management tools specific to our business needs and
support key aspects of our business. I'T has enabled our cash management systems, in-store systems, logistics
systems, human resources, project management, maintenance and other administrative functions. This
implementation has contributed positively towards minimizing product shortage, pilferage, out of stock
situations etc. and has increased overall operational efficiency.

OUTLOOK

The overall market is expected to grow with more than 10.5% by the period of 2027. The oral care market is
categorized into five major categories viz. toothpaste, toothbrush, toothpowder, mouthwash and others.
Toothpaste dominates the space with more than 60% of the market share as it is a primary product for Indians
in their daily oral hygiene care and has huge presence in urban as well as rural India. Toothbrushes are the
second largest category in the oral care market. They have two product types, one is manual and the other is
electric & battery powered. Manual toothbrushes have huge potential in Indian oral care market whereas
electric toothbrush is a niche product type with limited number of rich pecple experimenting with it
However, growing technological advancements across the country is propelling the demands for electric
toothbrush and is anticipated to grow with the highest CAGR, which is more than 24%.

Many global players like Colgate Palmolive India, Hindustan Unilever, Gillette India Limited (P&G), GSK
Consumer Healthcare and Johnson & Johnson have strong presence in India. Dabur India and Patanjali
Ayurved are the only two strong domestic players in the market. Patanjali, a brand that has scaled dizzying
heights in a remarkably short span of time and has drawn consumers as well as investor attention. Patanjali
has grabbed a considerable market share in the matter of years in toothpastes category. Secondly, the shift
towards herbal products in oral care is a clear trend.

As the Company looks ahead to the new financial year, JHS Svendgaard's focus is on further expanding
geographical footprint to Southern and Central parts of the country, possibly through M&A. The Company is
in the process of evaluating the same with multiple companies. In line with the Company's strategy to
diversify into new product offerings, JHS is venturing into new product development including Talcum
Powder brand called Nycil from Zydilla, Hair Oil, Soap Bars, Food category (quick snack range) and Personal
care products.

JHS also supplies products to the CSD army canteens, which include three toothbrush SKUs and one
toothpaste SKU. This has significantly boosted business in the overall portfolio and growth is going to be
strong in the future. The Company's steps towards diversification provide certain level of resilience against
market fluctuations and allows to capitalize on various market segments.

JHS Svendgaard received a business inquiry from a US-based company which owns a major brand in the US.
JHS has developed a couple of formulations for them and is waiting for the results on the stability study as
products have been approved. This is going to be a good oppoertunity for the Company in the export market
in the near future.
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The Company is well positioned to leverage its strengths and is optimistic for the ongoing fiscal year.

Particulars FY23 FY22 |% of Change |Reason for Change if change 25% or more
Debtors Turnover Ratio 4.85 4.76 (-2%) -

Inventory Turnover Ratio 4.83 5.00 (-3%) -

Interest Coverage Ratio -2.08 1.07 (-294%}) Low ratio on account of decrease in profit
Current Ratio 2.36 4.18 (-43%) Low ratio on account of increase in creditors
Debt Equity Ratio Nil Nil Nil -

Operating Profit Margin (%) [(-2.25) |1.74 (-230%) on account of higher cther operating expenses
Net Profit Margin {%) (-0.18y |(-0.05) |(-259%) Low ratio on account of decrease in profit
Return on Net Worth (-18.72) |(-4.32) |(-333%) during the relevant financial year

Source: https://www.marketresearch.com/Bonafide- Research-Marketing-Pvt-L td-v4230/india-Oral-Care-

Outlook-31628558/
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BOARD REPORT

To
The Members,

The Board of Directors hereby submits the reports of the business and operations of your Company ({"the
Company” or "JHS"), along with the audited financial statements (standalene and consolidated), for the

financial year ended March 31, 2023,

FINANCIAL REVIEW/RESULTS

(Rs.in lakhs)
Particulars Standalone Consolidated
31.03.2023 31.03.2022 31.03.2023 31.03.2022
Net sales / Income from Operation 8,191.58 7,990.59 9,620.67 8,625.24
Other Income 1,306.34 814.3% 1,439.77 938.99
Interest & Finance Charges 39.98 49.94 104.16 139.36
Depreciation 582.39 589.65 746.47 705.22
Profit /{Loss ) before Tax (1971.91) 192.39 (2184.02) 10.3
Tax Expense:
Current tax (provision for tax) - 92.09 12.87 92.09
Deferred tax asset (457.82) 342.97 (519.36) 345.65
Tax for earlier years - 1.5 - 15
Total Tax Expense (457.82) 436.55 (506.49) 439.24
Profit /{Loss ) after Tax (1,514.09) (244.17) (1,677.53) (428.94)
Profit /{Loss ) to be carried to the
Balance Sheet (1,529.24) (240.01) (1,687.44) (421.09)
Paid up Equity Share Capital {Face
Value of INR.}iOK- each) 6,490.05 £,490.05 £,490.05 6,490.05
Reserve excluding revaluation reserve 10,991.62 12,486.55 10,753.37 12,100.16
Basic EPS
{in Rupees not annualized ) excluding (2.33) (0.38) (2.34) (0.63)
extra ordinary items
Diluted EPS
(in Rupees not annualized) excluding (2.33) (0.38) (2.34} (0.63)
extra ordinary items

REVIEW OF OPERATIONS/STATEMENT OF AFFAIRS

The Company generated the revenue from operations during the financial year ended 31% March 2023
amounted to INR 9497.92 Lakhs as compared to INR 8804.98 Lakhs during the previous year ended 31%
March 2022. The Company has been successfully managed to scale up the profitability pursuant to revived
potential post COVID-19 pandemic.

CONSOLIDATED FINANCIAL STATEMENTS

In compliance with the applicable provisions of Companies Act, 2013 including the Indian Accounting
Standard Ind AS-110 on Consolidated Financial Statements, this Annual Report also includes Consolidated
Financial Statements for the financial year 2022-23. Consolidated turnover of the Company was INR. 9,620.67
Lakhs as on 315 March, 2023 as against INR. 8,625.24 lakhs in the previous year. Net Loss after Tax for the
year stood at INR. (1677.53} lakhs against INR. {(428.94) Lakhs in the previous year.
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ANNUAL RETURN

In accordance with the provisions of section 92(3) and 134 (3} (a)} of the Companies Act, 2013, the Annual
Return is available on the website of the Company and <can be accessed via.
https://www.svendgaard.com/annual_reports.html.

NUMBER OF BOARD MEETINGS

During the year under review, the Board met 5 (Five) times, details and attendance of such Board meetings are
provided in Corporate Governance Report Annexed herewith and forming integral part of this report.

DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to the provision under Section 134(5) of the Companies Act, 2013, with respect to the Directors’
Responsibility Statement, the Board confirm:

That in the preparation of the annual accounts, the applicable accounting standards have been followed
and there are no material departures;

ii. That we have selected such accounting policies and applied them consistently and made judgments and
estimates that are reasonable and prudent so as to give a true and fair view of the state of affairs of the
Company at the end of the financial year and of the profit of the Company for that period.

iil. That we have taken proper and sufficient care for the maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing
and detecting fraud and other irregularities.

iv. That we have prepared the annual accounts on a going concern basis.

v. That we have laid down internal financial controls to be followed by the Company and such internal
financial controls are adequate and were operating effectively.

DECLARATION OF INDEPENDENCE BY DIRECTCRS

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 of SEBI (Listing and Other Disclosure Requirements}
Regulations, 2015 ("SEBI LODR"). The Independent Directors have alsc confirmed that they have complied
with the Company's code of conduct for Directors and Senior Management Personnel.

All the Independent Directors of the Company have registered themselves in the data bank maintained with
the Indian Institute of Corporate Affairs, Manesar (‘IICA").

Details of the Familiarization Programme Module for Independent Directors is provided in the Corporate
Governance of the Report.

In the opinion of the Board, all independent directors possess a strong sense of integrity and having requisite
experience, skills, qualification and expertise. For further details, please refer Corporate Governance report.

POLICY ON DIRECTORS" APPOINTMENT AND POLICY ON REMUNERATION
Pursuant to Section 134(3){e) and Section 178(3) of the Companies Act, 2013 (Act), the pelicy on appeintment

of Board members including criteria for determining qualifications, positive attributes, independence of a
Director and the policy on remuneration of Directors, KMP and other employees can be accessed at the

website of the Company at https://www.svendgaard.com/policy.hitml.
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PARTICULARS OF REMUNERATION OF DIRECTORS/ KMP/ EMPLOYEES

Disclosures pertaining to remuneration and other details as required under Section 197(12) of the Companies
Act, 2013 and Rule 5(1} of the Companies (Appointment and Remuneration of Managerial Personnel} Rules,
2014 is attached as 'Annexure 1" which forms an integral part of this report.

The statement containing particulars of employees as required under Section 197(12) of the Companies Act,
2013 read with Rule 5{2}) and 5(3) of the Companies {Appointment and Remuneration of Managerial
Personnel) Rules, 2014, forms part of this Annual Report. Further, the Report is being sent to the members
excluding the aforesaid annexure. In terms of Section 136 of the Act, any shareholder interested in obtaining a
copy thereof may write to the Company Secretary of the Company at cs@svendgaard.com.

SECRETARIAL AUDITORS & THEIR REPORT

Pursuant to the provisions of Section 204 of the Companies Act, 2013 M/s Dahiya & Associates, Practicing
Company Secretaries, was appointed as the Secretarial Auditors for the financial year 2022-23 to conduct the
secretarial audit of the Company.

The Secretarial Audit Report submitted by them in the prescribed form MR- 3 is attached as "Annexure-2’ and
forms an integral part of this report.

The Secretarial Audit Report is self-explanatory and contains no qualifications or observations or other
remarks.

STATUTORY AUDITORS & THEIR REPORT
Statutory Auditors

During the year under review, Mfs S.N Dhawan & Co, Chartered Accountants (FRN- 00050N] as Statutory
Auditors w.e.f August 09, 2022 creating a casual vacancy consequent to which M/s Tattvam & Co.,
Chartered Accountants, (Firm Regn. No. 535309) was appointed as Statutory Auditors of the Company for
term of 5 {five) consecutive years, to hold office from the conclusion of the 18" Annual General Meeting till
the conclusion of 22™ Annual General Meeting to be held in year 2025 by the members of the Company at
their 18" Annual General Meeting held in 2022 in the accordance with Section 139 of the Companies Act,
2013 and relevant rules thereunder.

M/s, Tattvam & Co, Chartered Accountants, Statutory Auditors have confirmed that:

a. their appointment is within the limit prescribed under the Section 141 of the Act;

they are not disqualified from continuing as Statutory Auditors under the Section 141 of the Act; and

c. they hold a valid certificate issued by the peer review board of the Institute of Chartered Accountants of
India.

=

REPORT OF STATUTORY AUDITORS

The reports given by M/s Tattvam & Co., Chartered Accountants, Statutory Auditors on financial statements of
the Company for F.Y. 2022-23 form part of the Annual Report, which are self- explanatory. The Auditors’
Report does not contain any gualification, reservation or adverse remark.

COST AUDITOR

The Company is not required to maintain cost records and to undertake cost audit in accordance with
the provisions of the Companies Act, 2013.
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DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS OTHER THAN THOSE WHICH
ARE REPORTABLE TO THE CENTRAL GOVERNMENT

The Statutory Auditors or Secretarial Auditors of the Company have not reported any frauds to the Audit
Committee or to the Board of Directors under Section 143(12) of the Companies Act, 2013, including
rules made thereunder.

PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

The particulars of loans, guarantees and investments under section 186 of the Companies Act, 2013 as at the
end of the financial year ended on 315 March 2023 have been disclosed in the standalone financial
statements of the Company. Kindly refer the relevant Notes to these statements.

SUBSIDIARIES & ASSOCIATE COMPANIES

As on 31% March, 2023, Company has 2 {two) subsidiaries i.e. JHS Svendgaard Mechanical and Warehouse
Private Limited and JHS Svendgaard Retail Ventures Private Limited.

The Company was having an Associate Company i.e JHS Svendgaard Brands Limited.

In this connection, this is to inform that the Hon'ble National Company Law Tribunal, Chandigarh
Bench{’NCLT'}, vide its order dated August 10, 2023 approved the Scheme of amalgamation and arrangement
of JHS Svendgaard Retail Ventures Private Limited (Applicant Company No.l/Resulting Company), JHS
Svendgaard Brands Limited({Applicant Company No.2/Transferor Company) and JHS Svendgaard Laboratories
Limited{Applicant Company No.3/Demerged Company/Transferee Company) and their respective
shareholders {"Scheme”) under the provisicns of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 ("Act”) read with the Rules framed thereunder,

Consequent to which, JHS Svendgaard Brands Limited stands "Amalgmated” with your Company .

Apart form the above, there has been nc material change in the nature of the business of the subsidiaries and
no company has ceased to be/became Subsidiary/ Associate of the Company.

Further, a separate statement containing salient features of the financial statements of the subsidiaries in the
prescribed Form AOC-1 has been disclosed and attached with this repcrt as Annexure 3.

CONTRACTS/ARRANGEMENTS WITH RELATED PARTIES

With reference to Section 134(3}{h) of the Companies Act, 2013, all contracts and arrangements with related
parties under Section 188(1) of the Act, entered by the Company during the financial year, were in the
ordinary course of business and on an arm'’s length basis,

In terms of Section 134{3){h} of the Companies Act, 2013, and Rule B(2} of the Companies (Accounts} Rules,
2014, the details of material contracts or arrangements entered into with Related Parties are provided in Form

ACC-2 annexed herewith as Annexure- 4 to this Report.

Also, the Company has disclosed all related party transactions in relevant Note 40 to the Standalone Financial
Statements for the financial year 2022-23.

OPERATIONS AND BUSINESS PERFORMANCE

Kindly refer to the Management Discussion & Analysis Report which forms part of this report.
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TRANSFER TO RESERVES

The Board of the Company has not proposed to transfer any amount from the profit and loss account to the
reserves of the Company.

DIVIDEND

Considering the future plans and business requirements of the Company, your Board is compelled to not
recommend any dividend for the last financial year.

CONSERVATICN OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE EARNINGS
AND QUTGO

The information pertaining to conservation of energy, technology absorption, foreign exchange earnings and
outgo as required under Section 134 (3){m) of the Companies Act, 2013 read with Rule 8(3) of the Companies
(Accounts) Rules, 2014 is furnished in Annexure — 5 and is attached to this report.

DEVELOPMENT AND IMPLEMENTATION OF RISK MANAGEMENT

JHS is having comprehensive risk assessment and minimization procedure in place, which are reviewed by the
Board periodically. The Board is responsible for preparation of Risk Management plan, reviewing, monitoring
and updating the same on regular and ongoing hasis. Audit Committee is also taking care for critical risks on
yearly basis.

The Company has also formulated the Risk Management Policy through which the Company has identified
various risks like quality risk, industry and competition risk, risk of loss and assets which in the opinion of the
Board may threaten the existence of the Company.

Further, the risks control systems are instituted to ensure that the risks in each business process are mitigated.
The Audit Committee of the Board is responsible for the overall risk management in coordination with
Internal Auditor who reports directly to the Board,

In the opinion of the Board there have been no identification of elements of risk that may threaten the
existence of the Company.

CORPORATE SOCIAL RESPONSIBILITY

For your Company, Corporate Sacial Responsibility {CSR) means the integration of social, environmental and
economic concerns in its business operations. CSR involves operating Company's business in a manner that
meets or exceeds the ethical, legal, commercial and public expectations that society has of businesses. In
alignment with vision of the Company, through its CSR initiative, your Company will enhance value creaticn in
the society through its services, conduct and initiatives, so as to promeote sustained growth for the society.

The Board of Directors of your Company has further formulated and adopted a policy based on above factors
on Corporate  Social Responsibility which  can  be  accessed at our website at
https://www.svendgaard.com/policy.html. The CSR Policy of your Company outlines the Company's
philoscphy for undertaking socially useful programs through the creation of a CSR Trust for welfare and
sustainable development of the community at large as part of its duties as a responsible corporate citizen.
Broad areas CSR covered in the policy inter-alia includes;

e Eradicating hunger, poverty & malnutrition, promoting preventive health care & sanitation & making
available safe drinking water.

« Promating education, including special education & employment enhancing vocation skills especially
among children, women, elderly & the differently unable & livelihood enhancement projects.
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*« Promoting gender equality, empowering women, setting up homes & hostels for women & orphans,
setting up old age homes, day care centers & such other facilities for senior citizens & measures for
reducing inequalities faced by socially & economically backward groups.

Further, the CSR policy also aims to provide for following:

« Establishing a guideline for compliance with the provisions of Regulations to dedicate a percentage of
Company's profits for social projects.

 Ensuring the implementation of CSR initiatives in letter and spirit throcugh appropriate procedures and
reporting.

« Creating opportunities for employees to participate in socially responsible initiatives.

During the last financial years, no changes tock place in the CSR Policy. Further, during the year under review,
Company was not covered under provisions of Section 135 of the Companies Act, 2013 and relevant rules
related to Corporate Social Responsibility.

PERFORMANCE EVALUATION OF THE BOARD, ITS COMMITTEES AND INDIVIDUAL
DIRECTORS

Pursuant to applicable provisions of the Companies Act, 2013 read with the SEBI {Listing Obligations and
Disclosure Requirements) Regulations, 2015} ("Listing Regulations”), the Board, in consultation with its
Nomination & Remuneration Committee, has formulated a framework containing, inter-alia, the criteria for
performance evaluation of the entire Board of the Company, its Committees and individual Directors,
including Independent Directors.

A structured questionnaire, covering varicus aspects of the functioning of the board and its Committee, such
as, adequacy of the constitution and composition of the Board and its Committees, matters addressed in the
Board and Committee meetings, processes followed at the meeting, Board s focus, requlatory compliances
and Corporate Governance, etc., is in place. Similarly, for evaluation of individual Director's performance, the
guestionnaire covering various aspects like his/her profile, contribution in Board and Committee meetings,
execution and performance of specific duties, obligations, regulatory compliances and governance, etc,, is
also in place.

Board members had submitted their response for evaluating the entire Board, respective committees of which
they are members and of their peer Board members, including Chairman of the Board.

The Independent Directors had a separate meeting held on 14.02.2023. No Directors other than Independent
Directors had attended this meeting. Independent Directors discussed inter-alia the performance of Non-
Independent Directors and Board as a whole and the performance of the Chairman of the Company after
taking into consideration the views of Executive and Non- Executive Directors.

The performance evaluation of all the Independent Directors have been done by the entire Board, excluding
the Director being evaluated. On the basis of performance evaluation done by the Board, it shall be
determined whether to extend or continue their term of appointment, whenever the respective term expires.
The Directors expressed their satisfaction with the evaluation process.

CHANGE IN NATURE OF BUSINESS

During the review under a year, there have been no material changes in the nature of business of the
Company.

The Board of Directors ("Board’) of JHS Svendgaard Laboratories Limited ("Company’) at its meeting held

today i.e. August 14, 2023, analyzed and discussed the proposal for consolidation of business of the Company
and Vedic Cosmeceuticals Private Limited ("VCPL").
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The Company is engaged in manufacturing and selling (Exports) of Toothbrushes, Toothpastes, Mouthwash,
Denture Tablets and other allied Oral care Preducts. On the other hand, VCPL is engaged in developing,
manufacturing and selling of skincare products for Baby care, Hair Care, Body Care, Intimate Care, Pet care,
Spa Preducts and Grooming products.

Both the Companies belong to the Fast-Moving Consumer Goods (FMCG) Industry, having similar line of
Business and same customer base and the proposed Amalgamation of hoth the Companies will lead to huge
synergy benefits in the form of enhancement of market size, improvement in organizational performance in
long run due to expanded market control, upgraded benefit, and hazard expansion.

The Board in-principally agreed to the Amalgamation of the Company and VCPL under the Scheme of
Arrangement for Amalgamation to be entered into between the Company and VCPL, their respective
promoters/sharehclders and creditors.

DIRECTORS AND KEY MANAGERIAL PERSONNEL

The Key Managerial personnel (KMP) of the Company as per section 2(51) and 203 of the Companies Act,
2013 as on 31°' March, 2023 are as follows:

Director/KMP Designation

Mr.Rajagopal Chakravarthi Venkateish Non-Executive Independent Director- Chairman
Mr. Nikhil Nanda Managing Director

Mr. Mukul Pathak Nan-Executive Independent Director

Mr. Kapil Minocha Non-Executive Independent Director

Mrs. Rochina Sanjay Sangtani Non-Executive Women Independent Director
*Mr. Vinay Mittal Non-Executive Director

Mr. Paramvir Singh Pabla Chief Executive Officer

Mr. Ashish Goel Chief Financial Officer

**Mr, Neeraj Kumar Joint Chief Financial Officer

**Mr. Deepesh Sharma Joint Chief Financial Officer

***Mr. Avinash Pratap Company Secretary & Compliance Officer
***Mrs. Komal Jha Company Secretary & Compliance Officer

*During the financial year 2022-23, Mr. Vinay Mittal has been appointed as an Non-Executive Director w.e.f
27.05.2022.

**During the financial year 2022-23, Mr. Neeraj Kumar resigned as Joint Chief Financial Officer of the
Company w.e.f 15.03.2023 and thereafter Mr. Deepesh Sharma was appointed as Joint Chief Financial Officer
of the Company w.e.f 30.05.2023.

***During the financial year 2022-23, Mr. Avinash Pratap resigned from the post of Company Secretary &
Comptliance Officer w.e.[.27.05.2022 and thereafter Mrs. Komal Jha was appointed as Company Secretary &
Compliance Officer w.e.f. 10.11.2022,

Mr. Vinay Mittal, Non-Executive Director of the Company, who retires by rotation at the ensuing 19" AGM and
being eligible offers himself for re-appointment. The necessary proposal for the same forms part of the
Notice of the ensuing AGM.

DISCLOSURE ON DEPOSIT UNDER CHAPTER V

During the year under review the Company has neither accepted nor renewed any deposit in terms of
Chapter V of the Companies Act, 2013 and Rules framed thereunder.
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DISCLOSURE ON SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION,
PROHIBITION & REDRESSAL) ACT, 2013

The Company has zero tolerance for sexual harassment at workplace. A policy has been adopted in line with
the Sexual harassment of Wornen at Workplace (Prevention, Prohibition and Redressal} Act, 2013 and the rules
framed there under and an Internal Complaints Commitiee has also been set up to redress complaints
received regarding Sexual Harassment, During the year, no complaints pertaining to sexual harassment were
received.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR
TRIBUNALS IMPACT THE GOING CONCERNS STATUS AND THE COMPANY 'S OPERATIONS
IN FUTURE.

The Company has not received any significant or material orders passed by any regulatory Authority, Court or
Tribunal which shall impact the going concern status and Company s operations in future.

CORPORATE GOVERNANCE

Your Company is committed to maintain the highest standards of Corporate Governance and adhere to the
Corporate Governance requirements set out by SEBI. Separate report on Corporate Governance, forms an
integral part of this Annual Report. A certificate from M/s Dahiya & Associates, Practicing Company
Secretaries, confirming compliance with the conditions of corporate governance is also attached to the
Corporate Governance Report.

COMMITTEES OF THE BOARD

The details of composition, details of meeting and attendance of members of the Audit Committee, the
Nomination & Remuneration Committee, the Stakeholders Relationship Committee and the Corporate Social
Responsibility Committee is provided in the Corporate Governance Report section of this report.

AUDIT COMMITTEE

The Company has duly constituted an Audit Committee, whose detailed composition and powers are
provided in the Corporate Governance Report. There were no recommendations of the Audit
Committee which have not been accepted by the Board during the financial year.

COMPLANCE WITH SECRETARIAL STANDARD

During the year under review, the Company has complied with the applicable Secretarial Standards issued by
the Institute of Company Secretaries of India on Meetings of the Board of Directors and General Meetings.

MATERIAL CHANGES AND COMMITMENTS
Change in Capital Structure

The authorized equity share capital of the Company stood at Rs. 85,00,00,000 (Rupees Eighty Five Crores
only) divided into 8,50,00,000 (Eight Crores Fifty Lacs } equity shares of Rs. 10/- each as at 31* March 2023 as
increased from Rs.70,00,00,000 {Rupees Seventy Crores Only} consisting of 70,000,000 (Seven Crores)
equity shares of face of value of Rs.10/- each pursuant to the Special Resolution of the members passed at
18" AGM of the Company held on 30" September, 2022.

During the year, a preferential issue of up to 1,55,00,000 (One Crore Fifty-Five Lakh) warrants, convertible into
equivalent number of equity shares of face value of Rs. 10/- each of the Company, at an issue price of Rs.
26.60/- per warrant aggregating to Rs. 41,23,00,000/-/- (Rupees Forty cne crore and twenty three lakhs
Only), was approved by the Board in the Board Meeting held on September 02, 2022, and subsequently by the
shareholders in the 18th AGM held on 30th September 2022,

e
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However, the said issue was withdrawn by the Managment due to the unwillingness as expressed by the
proposed allottees via mail dated January 31, 2023.

Further, the requisite intimation was given to both the stock exchanges viz.,, NSE and BSE in pursuance of
Regulation 30 of SEBI {Listing Obligations and Disclosure Requirements} Regulations, 2015. The said
intimaticon is enclosed herewith for perusal of the Board. Accordingly, during the year under review there were
no changes in the capital structure of the Company.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE
COMPANY:

Save as otherwise disclosed in this report, there are 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.

VIGIL MECHANISM

As per Listing Regulation read with Section 177(9} of the Act, the Company has established Vigil Mechanism
through which Directors, Employees and Business Associates may report unethical behavior, malpractices,
wrongful conduct fraud, and violation of company's code of conduct without any fear of reprisal. Vigil
Mechanism is being overseen by the Audit Committee for the genuine concerns expressed by the employees
and the Directors. The said Policy provides adequate safeguards against victimization of employees and
Directors who express their concerns.

The Company has also provided direct access to the Audit Committee on reporting issues concerning the
interests of employees and the Company and no employee was denied access to the Audit Committee. The
policy as approved by the Board is uploaded on the Companys website at
https://www.svendgaard.com/policy.html

GENERAL

Your Directors state that no disclosure or reporting is required in respect of the following items as there were
no transactions on these items during the year under review:

> Issue of equity shares with differential rights as to dividend, voting or otherwise.

¥* lIssue of shares (including sweat equity shares) to employees of the Company under any scheme.

¥ Neither Managing Director nor the Whole-time Directors of the Company receive any remuneration or
commission frem any of its subsidiaries.

¥» No application was filed by/ on the Company under the Insolvency and Bankruptcy Code, 2016.
Further, in terms of Regulation 30A of SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015, there no such agreements which are required to be disclosed in the Annual Report,

Also, the Company is not falling under the list of top 1000 Companies, for the purpose of determination
of applicability of dividend distribution peolicy and business responsibility & sustainability reporting.

INDUSTRIAL RELATIONS
The Company has been maintaining healthy, cordial and harmonious industrial relations at all levels. The

enthusiasm and unstinting efforts of employees have enabled the Company to remain at the leadership
position in the industry. It has taken various steps to improve productivity across organization.
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ANNEXURE-1

Details 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

The information required under Section 187 of the Act read with rule 5(1) of the Companies (Appointment and
Rernuneration of Managerial Personnel) Rules, 2014 are given below:

Relevant Prescribed Requirement Particulars
Clause u/r 5(1)

i. Ratio of the remuneration of each director to the Median Remuneration to 311
the employees of the Company for the financial year

ii. The percentage increase in remuneration of each director, CFO, CEQ, (5.36)
Company Secretary or Manager, if any, in the financial year

iii. Percentage increase in median rermuneration of employees in the financial 3.62
year.

iv Number of permanent employee on the rolls of the Company. 259

V. Average percentile increase already made in the salaries of employees Nil

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

It is hereby affirmed that the remuneration is as per the remuneration policy of the Company

For and on behalf of the Board

Sd/- Sd/-

Nikhil Nanda Vinay Mittal
Date: 14/08/2023 Managing Director Director
Place: New Delhi DIN; 00051501 DIN; 08232559
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ANNEXURE-2
Form No. MR-3
Secretarial Audit Report for the financial year ended March 31, 2023

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

To,
The Members
JHS SVENDGAARD LABORATORIES LIMITED

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by JHS Svendgaard Laboratories Limited (hereinafter called "the
Company’). Secretarial Audit was conducted in a manner that provided us a reasonable basis for evaluating
the corporate conducts/statutory compliances and expressing our opinion therecn.

Based on our verification of the Company's books, papers, minute bocks, forms and returns filed and other
records maintained by the Company, to the extent the information provided by the Company, its officers,
agents and authorised representatives during the conduct of secretarial audit, the explanations and
clarifications given to us and the representations made by the Management and considering the relaxations
granted by the Ministry of Corporate Affairs and Securities and Exchange Board of India warranted due to the
spread of the COVID-19 pandemic, we hereby report that in our opinion, the Company has during the audit
period covering the financial year ended on March 31, 2023, generally complied with the statutory provisions
listed hereunder and also that the Company has proper Beard 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 made available
to us and maintained by the Company for the financial year ended on March 31, 2023 according to the
applicable provisicns of:

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

ii.  The Securities Contract {Regulation) Act, 1956 ('SCRA’} and the rules made thereunder,

ii. The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

iv. 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
Borrowings;

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

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

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

c) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 and amendments from time to time;

d) The Securities and Exchange Board of India {Share Based Employee Benefits and Sweat Equity)
Regulations, 2021; {Not applicable to the Company during the audit period);

e} The Securities and Exchange Board of India {lssue and Listing of Non-Convertible Securities)
Regulations, 2021; {Not applicable to the Company during the audit period);

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 to the
Company during the audit period);

g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021; {Not
applicable to the Company during the audit pericd) and;

h) The Securities and Exchange Board of India {Buyback of Securities) Regulations, 2018;
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vi. Other laws applicable specifically to the Company namely:-
a) Information Technology Act, 2000 and the rules made thereunder;
b) The Indian Copyright Act, 1957;
c) The Patents Act, 1870;
d] The Trade Marks Act, 199S

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

i.  Secretarial Standards issued by The Institute of Company Secretaries of India with respect to board
and general meetings.

ii. The Listing Agreements entered into by the Company with National Stock Exchange of India Limited
and BSE Limited read with the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015.

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

WE FURTHER REPORT THAT:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-
Executive Directors and Independent Directers. The changes in the composition of the Board of Directors
that tock place during the pericd under review were carried out in compliance with the provisions of the Act.

Adequate notice was given to all directors to schedule the Board Meetings, agenda and detailed notes on
agenda were sent at least seven days in advance for meetings other than those 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.

As per the minutes, decisions at the Board Meetings were taken unanimously.

We further report that there are adequate systems and processes in the Company commensurate with the
size and operations of the Company to monitor and ensure compliance with applicable Laws, Rules,
Regulations and Guidelines etc.

We further report that during the audit period no events occurred which had bearing on the Company's affairs
in pursuance of the above referred Laws, Rules, Regulations, Guidelines, Standards etc

Thanking you,
For Dahiya & Associates

Sd/-
Mohit Dahiya
Proprietor
Practising Company Secretary
Membership No-F9540
COP No- 23052
UDIN : FO0954CEQ00773116
Place : New Delhi
Date : 09/08/2023
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This Reportis to be read with our letter of even date which is annexed as Annexure A and Forms an integral
part of this report.

‘'ANNEXURE A’

To,
The Members,
JHS SVENDGAARD LABORATORIES LIMITED

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.

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

3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of
the Company.

4. Where ever required, we have obtained the Management Representation about the Compliance of Laws,
Rules and Regulations and happening of events etc.

5. 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 procedure on test
basis.

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

Thanking you,
For Dahiya & Associates

Sd/-
Mohit Dahiya
Proprietor
Practising Company Secretary
Membership No-F9540
COP No- 23052
UDIN : FO09540E000773116
Place : New Delhi
Date : 09/08/2023
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Form AOC-1

ANNEXURE-3

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

2014)

Statement containing salient features of the financial statement of subsidiaries/associate

PART "A”:

companies/joint ventures

SUBSIDIARIES

{Information in respect of each subsidiary to be presented with amounts in Rs.)

Sl No. Particulars Details Details
1 Name of the subsidiary JHS Svendgaard Retail JHS Svendgaard
Ventures Private Limited Mechanical and
Warehouse (P]Limited
2. Reporting period for the subsidiary - -
concerned, if different from the
holding company's reporting period
3. Reporting currency and Exchange - -
rate as on the last date of the
relevant Financial year in the case of
foreign subsidiaries
4, Share capital 651.2 1.00
5, Reserves & surplus 36.16 (38.02)
6. Total assets 854.66 1,28551
7. Total Liabilities 22378 1,286.70
8. Investments 114.82 -
S. Turnover 1139.22 -
10. | Profit/Loss before taxation 111.07 (0.59)
11. Provision for taxation - -
12. | Profit after taxation 74.96 (0.59)
15. | Proposed Dividend - -
14. | % of sharehclding - -
PART "B": ASSOCIATES AND JOINT VENTURES: (Rs. in lakhs)
SI. No. Particulars Details
1 Name of the subsidiary/associate JHS Svendgaard Brands Limited
2. Reporting period for the subsidiary concerned, if different NA
from the holding company's reporting period
3. Reporting currency and Exchange rate as on the last date of NA
the relevant Financial year in the case of foreign subsidiaries
4, Share capital 1569.75
5, Reserves & surplus (199.63)
6. Total Assets 58563.53
7. Total Liabilities 1074.37
8. Investments -
9. Turnover 398.81
10. | Profit/(LOSS)before taxation (310.73)
11. | Provision for taxation -
12. | Profit / Loss after taxation (229.04)
15. | Proposed Dividend -
14. | % of shareholding -

Annual Report 2022-23 | 27



For and on behalf of Board of Directors of
JHS Svendgaard Laboratories Ltd

Sd/-

Nikhil Nanda
Managing Director
DIN: 00051501

Sd/-

Komal Jha

Company Secretary & Compliance Officer
Membership No- 20356

Date: 14.08.2023
Place: New Delhi
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Vinay Mittal
Director

DIN: 08232559

Sd/-
Ashish Goel
Chief Financial Officer



ANNEXURE-4

FORM NO. AOC -2
(Pursuant to clause (h) of sub-section {3) of section 134 of the Act and Rule 8(2)

of the Companies (Accounts} Rules, 2014.

Form for Disclosure of particulars of contracts/arrangements entered into by the company with related
parties referred to in sub section (1) of section 188 of the Companies Act, 2013 including certain arms length
transaction under third proviso thereto.

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

SL. No. Particulars Details
a} Name (s} of the related party & nature of relationship
b) Nature of contracts/arrangements/transaction
c) Duration of the contracts/arrangements/transaction
d) Salient terms of the contracts or arrangements or transaction including the
value, if any
e) Justification for entering into such contracts or arrangements or
transactions’ Not Applicable
f) Date of approval by the Board
q) Amount paid as advances, if any
h) Date on which the special resolution was passed in General meeting as
required under first proviso 1o section 188

2. Details of contracts or arrangements or transactions at Arm's length basis.

SL. Particulars Details

No.

a) Name f{s) of the related party & nature of | JHS Svendgaard Brands Limited, Associate
relationship Company

b) Nature of contracts / arrangements / transaction 1. Cross selling of products

2. Sub- contracting

3. Leasing of immaovable property
4. Cost Sharing Agreements
Loan/ Corporate Guarantee

c) Duration of the contracts / arrangements / | Five financial years i.e. from FY 2021-22 to FY
transaction 2025-26

d) Salient terms of the contracts or arrangements or | Transactions shall be undertaken as per the
transaction including the value, if any prevailing market price or as may be approved

by the Audit Committee/Board (as required)
from time to time

e) Date of approval by the Board March 02, 2022

f) Amount paid as advances, if any -

For and on behalf of the Board
JHS Svendgaard Laboratories Limited

Sd/f- Sd/-

Nikhil Nanda Vinay Mittal
Date: 14.08.2023 Managing Director Director
Place: New Delhi DIN: 00051501 DIN: 08232559
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ANNEXURE-5

CONSERVATION OF ENERGY, TECHNOLOGY ABSCRPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO

1. CONSERVATION OF ENERGY

Wherever possible, energy conservation measures have been implemented. However, effarts to conserve and
optimize the use of energy through improved cperational methods and other means are being continued on
an on-going basis. The energy consumpticn and the cost of production are kept under control. Wastage of
energy has been minimized to a negligible level by switching off the electrenic equipments as and when not
in use.

Requisite data in respect of energy conservation is given below:

Power and fuel Consumption Units 2022-2023 2021-2022

1. Electricity

{A) Purchased
- Units Kwh 37,40,853 65,63,549
---  Total Amount Rs. In Lacs 254.39 252.03
---  Rate/Unit Rs. 6.80 3.84

(B) Own Generator
---  Through Diesel Generator Units Kwh 89900 85,200
---  Unit per litre of Diesel il Kwh 3.10 3.25
---  Cost/Unit Rs. 28.29 24,60
---  Through steam turbine/generator (88/-Ltr) (80/-Ltn)

2. Other/ Internal generation light/diesel oil/furnace oil

(A} Quantity
Total Cost -- --
Average Rate

(B} Consumption Per unit of Production
1} Electricity Kwh/Per Unit
Oral Care Products . -- --

2) Through Diesel Generator Kwh/Per Unit
Oral Care Products

2. DISCLOSURE OF PARTICULARS WITH RESPECT TO TECHNOLOGY ABSORPTION

i.  Efforts made towards Technology Absorption
The company has continued its endeavor to absorb best of the technologies for its products range to
meet the requirements of globally competitive markets. The Company undertakes from time to time,
various studies for process improvement, guality improvement and econcmies in production cost.
The Company has a R&D team having good experience and well equipped with all the latest
technologies and machines that help the Company to compete with the competitors who exist in
both Organized and unorganized Sector.

il. the benefits derived like product improvement, cost reduction, product development or import
substitution: NIL

iii. incase of imported technology limported during the last three years reckoned from the beginning of
the financial year):

a) the details of technology imported: NIL

b) the year of import: NIL

c) whether the technology been fully absorbed: NIL

d) if not fully absorbed, areas where abscrption has not taken place, and the reasons there of: NIL,
and

iv. the expenditure incurred on Research and Development: NIL
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3. FOREIGN EXCHANGE EARNINGS AND OUTGO

Particulars

2022-23 2021-22

Foreign Exchange and Outgo

29,439,181 76,28,802

Earning in Foreign Exchanges

Date: 14.08.2023
Place: New Delhi

For and on behalf of the Board

Sd/- Sd/-

Nikhil Nanda Vinay Mittal
Managing Director Director

DIN: 00051501 DIN: 08232559
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CORPORATE GOVERNANCE REPORT

COMPANY’S PHILOSOPHY ON CODE OF CORPORATE GOVERNANCE

Qur corporate governance reflects our value system encompassing our culture, policies, and relationships
with our stakeholders. Integrity and transparency are key to our corporate governance practices to ensure
that we always gain and retain the trust of our stakeholders. At JHS Svendgaard Laboratories Limited {(JHS), we
feel proud to belong to a Company whose visionary founder laid the foundation stone for good governance
long back and made it an integral principle of the business.

Responsible corporate conduct is integral to the way we do our business. Our actions are governed by our
values and principles, which are reinforced at all levels within the Company. At JHS, we are committed to
doing things the right way, which means taking business decisions and acting in a way that is ethical and
follows applicable legislation.

The Board of Directors are responsible for and committed to sound principles of Corporate Governance in
the Company. The Board of Directors plays a crucial role in overseeing how the Management serves the short
and long-term interests of Members and other stakeholders. This belief is reflected in our governance
practices, under which we strive to maintain an effective, informed and an independent Board. We keep our
governance practices under continuous review.

The Company is committed to achieving the best standards of Corporate Governance. The Company has
built up a strong foundation for making Corporate Governance a way of life by having an independent Board
with experts of eminence, forming a core team of top-level executives, inducting competent professionals
across the organization, and putting in place best systems and processes. Going beyond, the Company has
endeavored to regulatory and legal compliances and adopt practices of high level of business ethics.

A Report on compliance with the Corporate Governance provisions as prescribed under the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended
from time to time {"Listing Regulations”) is given herein below:

BOARD OF DIRECTORS

The Company has put in place an internal governance structure with defined roles and responsibilities of
every constituent of the system. The Company's shareholders appoint the Board of Directors (‘Board'), which
in turn governs the Company.

The Beard of Directors {"the Board") is respcnsible for and committed te scund principal of Corporate
Governance in the Company. The Board plays a crucial role in overseeing how the management serves the
short and long-term interest of shareholders and other stakeholders. This belief is reflected in our governance
practices, under which we strive to maintain an effective, informed and independent Board.

The composition of the Board of your Company is in conformity with Regulation 17 of the Listing Regulations.

As on 31% March 2023, the Company's Board consists of Six directors. The Chairman of your Company is Non
-Executive Independent Director, and the number of Non-Executive and Independent Directors is more than
one-half of the total number of Directors.

The Board has one executive director and five non-executive directors, out of whom four are Independent
Directors including one Women-Independent Director.

The compaosition of the Board represents an optimum combination of knowledge, experience and skills from
diverse fields including manufacturing, finance, economics, law, governance, etc. which are required by the
Board to discharge its responsibilities effectively. The Directors take active part in the deliberations at the
Board and Committee Meetings by providing valuable guidance and expert advice to the Management on
various aspects of business, policy direction, strategy, governance, compliance, etc. and play a critical role on
strategic issues and add value in the decision-making process of the Board of Directars.
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The maximum tenure of Independent Directors is in compliance with the Companies Act, 2013 (“the Act”) and
the Listing Regulations. All the Independent Directors have provided an annual confirmation that they meet
the criteria of Independence as menticned in Regulation 16(1)(b) of the Listing regulations and section 145(6}
of the Act. Based on the confirmations/ disclosures received from the Independent Directors, the Board is of
the opinion that the Independent Directors fulfil the conditions specified in the Listing Regulations and the
Companies Act, 2013 ("the Act”) and are Independent of the Management.

CLASSIFICATION OF BOARD:

Directors Category % to total number of
Directors
« Mr. Nikhil Nanda Executive Director, Managing 16.67%
Director
« Mr. Rajagopal Chakravarthi Venkateish Non-Executive  Independent 66.66%
« Mrs. Rohina Sanjay Sangtani Directors

« Mr. Kapil Minocha
* Mr. Mukul Pathak

* Mr. Vinay Mittal Non- Executive Non- 16.67
Independent Director
Total 100
NOTES-

1. Mr. Nikhil Nanda is a Promoter of the company.
2. Mr. Vinay Mittal was appointed as Non-Executive Non-independent Director of the Company w.e.f.
27" May 2022.

BOARD PROCEDURE

A detailed Agenda, setting out the business to be transacted at the Meeting(s), supported by detailed Notes
and Presentation(s) if any, is sent to each Director at least seven days before the date of the Board Meeting(s)
and of the Committee Meeting(s) except where Meeting(s) have been convened at a shorter notice to transact
urgent business. Video Conferencing facilities are provided to enable Director(s) who are unable to attend the
Meeting(s] in person, to participate in the Meeting.

To enable the Board to discharge its responsibilities effectively and take informed decisions, the Chief
Financial Officer and Chief Executive Officer apprises the Board at every Meeting of the overall performance
of your Company, followed by Presentation(s). A detailed functional Report is also presented at the Board
Meeting(s}.

The Board also, inter alia, periodically reviews strategy and business plans, annual operating and capital
expenditure budget(s), investment and exposure limit(s), compliance report(s) of all laws applicable to your
Company, as well as steps taken by your Company to rectify instances of non-compliances, performance of
operating divisions, review of major legal issues, Minutes of the Committees of the Board and of Board
Meetings of your Company's subsidiaries, significant transactions and arrangements entered into by the
unlisted subsidiary companies, approval of quarterly / half-yearly / annual results, significant labour problems
and their proposed solutions, safety and risk management, transactions pertaining to purchase/disposal of
propertyties}, sale of investments, major accounting provisions and write offs, corporate restructuring, joint
ventures or collaboration agreement(s), material default in financial obligations, if any, fatal or serious
accidents, any material effluent or pollution problems, transactions that invelve substantial payment towards
goodwill, brand equity or intellectual property, any issue that involves possible public or product liability
claims of substantial nature, including judgement or order which may have passed strictures on the conduct
of your Company, quarterly details of foreign exchange exposures and the steps taken by Management to
limit the risks of adverse exchange rate movement, statutory updates, etc.

The Board sets annual performance cobjectives, oversees the actions and results of the management,
evaluates its own performance, performance of its committees and individual Directors on an annual basis
and monitors the effectiveness of the Company's governance practices for enhancing the stakeholders’ value.
The Board of Directors of your Company closely monitors the performance of the Company and
Management, approves the plans, reviews the strategy, and strives to achieve organizational growth. Your
Board ensures statutory and ethical conduct and places high importance on the internal financial reporting.

Your Company has a well-established framework for the Meetings of the Board and its Committees which
seeks to systematise the decision-making process at the Meetings in an informed and efficient manner.
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Regular inputs and feedback frem Board Members are taken and considered while preparing the agenda and
related documents for the Board and Committee Meetings. The Board also has access to the Members of the
Management and to the Company-related information.

Apart from Board Members and the Company Secretary, the Board and Committee Meetingl(s} are also
attended by the Chief Financial Officer and wherever reguired by the Heads of various Corporate Functions.

The Company Secretary plays a key role in ensuring that the Board {including Committees thereof}
procedures are followed and regularly reviewed, The Company Secretary is primarily responsible to assist and
advise the Board in the conduct of affairs of the Company, to ensure compliance with applicable statutory
requirements, to provide guidance toc Directors, to facilitate convening of Meetings and acts as interface
between the Management and Regulatory Authorities for Governance related matters of the Company.

NUMBER OF BOARD MEETINGS AND ATTENDANCE OF THE DIRECTORS AT MEETINGS OF THE BOARD:

During the year under review, total 5 (Five} Board Meetings were held on 27" May 2022, 09" August 2022,
02" September 2022, 10" November 2022, and 14" February 2023.

Name Designation in | 27/05/ | 09/08/ | 02/09/ | 10/11/ | 14/02/ | Held | Attended | Atten-
Board 2022 2022 2022 2022 | 2023 | during dance
the
year

Mr. Raja Chairman v v v v v 5 5 100
Gopal
Chakravarthi
Venkataish
Mr. Mukul Independent v v v v v 5 5 100
Pathak Non- executive

Director
Mr. Kapil Independent v v v v v 5 5 100
Minocha Non- executive

Director
Mrs. Rohina | Independent v v v v v 5 5 100
Sanjay Director
Sangtani
Mr. Nikhil Managing v v v v v 5 5 100
Nanda Director
Mr. Vinay Non-executive v v v v v 5 5 100
Mittal Director

The Board met at least once in every Calendar Quarter and the gap between two consecutive Meetings did
not exceed one hundred and twenty days. These Meetings were well attended by the Directors and the details
of the same are provided below:

Attendance of the Directors at the last Annual General Meeting and Meeting of the Equity Shareholders
as per the Order of the Hon'ble National Company Law Tribunal, Chandigarh Bench

The 18" Annual General Meeting ("AGM") of your Company was held on 20" September 2022 through Video
Conferencing {("VC"}/Other Audio-Visual Means ("OAVM") facility.

Further, a Court Convened Meeting of the Equity Shareholders of your Company ("CCM") was also convened
on Sunday, 13th November 2022 through VC/ OVAM facility as per the directions of the Hon'ble National
Company Law Tribunal, Chandigarh Bench vide its Crder dated 30th August 2022 and 29th September, 2022.
The attendance of the Directors at the said Meetings held during the year, was as under:

Name Designation AGM CCM
(30/09/2022) | (13/11/2022)

Mr. Raja Gopal Chakravarthi [Chairman — Independent- Non- executive v v
Venkataish Director

Mr. Mukul Pathak Independent- Non- executive Director v v

Mr. Kapil Minocha Independent- Non- executive Director v v

Mrs. Rohina Sanjay Sangtani |Independent Director-Non- executive Director v v

Mr. Nikhil Nanda Managing Director v v

Mr. Vinay Mittal Non-executive Director v v
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Pursuant to removal of the restriction of conducting Board Meeting(s)/AGM/CCM through Video
Conferencing/Other Audio-Visual Means for selected Agenda ltems by the Ministry of Corporate Affairs
('MCA), most of the Board and Committee Meeting(s) were held through hybrid mode where the Directors
were given an option to join the Meeting through Video Conferencing (VC) facility. The VC facility was
provided for all Board and Committee Meetings held during the year under review.

DIRECTORS' ATTENDANCE RECORD AND THEIR OTHER DIRECTORSHIPS/ COMMITTEE MEMBERSHIPS

The Company's Board has an optimum combination of Executive, Non-Executive, and Independent Directors
with one Woman Independent Director, as per the requirements of Regulation 17 of Listing Regulations. The
Composition of the Board of the Company meets the criteria mandated by Listing Regulations and the Act..

The name and categories of Directors, DIN, the number of Directorships, Committee positions held by them
in the companies and the names of listed entities where he/she is a director along with the category of their
Directorships and other details are given hereafter.

The details of the Directors on the Board as on 31° March 2023, their attendance at Board Meetings during
the year and the number of directorship and chairmanships/memberships of committee of each Director held
in other public companies ,attendance at last Annual General Meeting and Meeting of the Equity
Shareholders(CCM) as per the Order of the Hon'ble National Company Law Tribunal, Chandigarh Bench are
shown below:

S. Director DIN No of No. of Committee Name of the
No Directorships Membership/ listed entities
in Listed Chairmanship where the
Companies {(Audit Committee person
including & Stakeholders is a Director and
your Relationship the category of
Company* Committee)** Directorship
1 | Mr. Raja Gopal Chakravarthi | 00259537 1 1 NIL
Venkataish
2 | Mr. Mukul Pathak 00051534 1 2 NIL
3 | Mr. Kapil Minocha 02817283 1 0 NIL
4 | Mrs. Rohina Sanjay Sangtani | 07520124 1 1 NIL
5 | Mr. Nikhil Nanda 00051501 1 2 NIL
6 | Mr. Vinay Mittal 08232559 1 0 NIL

* Fxcludes foreign companies.

** For the purpose of considering the limit of Committee Memberships and Chairmanships of a
Director, Audit Committee and Stakeholders Relationship Committee of other indian Public Companies
have only been considered.

None of the Directors is a Director (including any alternate directorships) in more than 10 public limited
companies (as specified in section 165 of the Act) and Director in more than 7 equity listed entities or acts as
an Independent Director in more than 7 equity listed entities or 3 equity listed entities in case he/she serves as
a Whole-time Director/ Managing Director in any listed entity (as specified in Regulation 17A of the Listing
Regulations). Also, none of the Directors on the Board is @ member of more than 10 Committees and
Chairperson of more than 5 Committees {as specified in Regulation 26 of the Listing Regulations), across all
the Indian public limited companies in which he/ she is a director.

Other than Mr. Nikhil Nanda holds 24,32,0774 equity shares as on 31°" March 2023, no other director holds
any shares or convertible instruments in the Company. Further, none of the Directors are related to each
othet.

BOARD CONFIRMATION REGARDING INDEPENDENCE OF THE INDEPENDENT DIRECTORS

The Independent Directors of the Company provided requisite declaration/disclosures under section 149(7) of
the Act and Regulation 25(8) of the Listing Requlations, confirming that that they fulfil the independence
criteria as specified under section 149(6) of the Act and Regulation 16 of the Listing Regulations and have also
confirmed that they are not aware of any circumstance or situation, which exist or may be reasonably
anticipated, that could impair or impact their ability to discharge their duties with an objective independent
judgement and without any external influence.
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Further, the Board after taking these declaration/ disclosures on record and acknowledging the veracity of the
same, concluded that the Independent Directors are persons of integrity and possess the relevant expertise,
skills and experience to qualify as Independent Directors of the Company and are Independent of the
Management,

INDUCTION AND FAMILIARIZATION PROGRAMME FOR INDEPENDENT DIRECTORS

A newly appointed Independent Director is provided with an appointment letter along with their roles, duties
& responsibilities and copies of the Code for Independent Directors and Company's Code of Conduct for
Directors, etc., as may be applicable to them.

Each newly appointed Independent Director is taken through an induction and familiarization program
including the presentation and interactive session with the Managing Director and CEOQ, and other Functional
Heads on the Company’'s manufacturing, marketing and other important aspects. The Company Secretary
briefs the Director about their legal & regulatory responsibilities as a director. The program also includes visit
to the plant to familiarize them with all facets of manufacturing.

Pursuant to Regulation 25(7) of the Listing Regulations, the Company imparted various familiarization
programmes for its Directors including periodic review of Investments of the Company at Strategic
Investment Committee Meetings, Regulatory updates, Industry Outlook, Business Strategy at the Board
Meetings and changes with respect to the Companies Act, Taxation and other matters, Listing Regulations,
Framework for Related Party Transactions, etc. at the Audit Committee Meetings, Economic Environment &
Global Scenario, Frontier Risks, Business Entity Risks, etc. at the Risk Management Committee Meetings,
Products Launch etc.

The details as required under Regulations 46 of the Listing Regulations are available on the website of your
Company at the web link: https://www.svendgaard.com/familarizationprogramme.html.

SKILL OF BOARD OF DIRECTORS

The Board is comprised of qualified members who bring in the required skills, competence and expertise that
allow them to make effective contributions to the Board and its Committees.

In context of your Company s business, the Board of Directors have identified the following Core skills/
expertise/ competencies for it to function effectively:

Leadership Ability to inspire, motivate and offer direction and leadership to others and
represent the Company before internal and external stakeholders
Management Knowledge or expertise or understanding of sound management and

business principles or experience of working in senior management position
of any organization

Financial expertise An understanding of financial statements and the accounting principles used
by the Company to prepare its financial statements; including the ability to
assess the general application of such accounting principles in connection

with the accounting for the Company

Governance Commitment to the highest standards of governance, including experience
with a major organisation on governance praclices along with clear
understanding of roles and responsibilities of Board of a Company and

responsibilities as Director

Strategy Development and
Implementation

Experience in developing and implementing business strategies or ability to
give strategic insights to key business objectives.

Knowledge of Healthcare
sector

Understanding of the working of the Healthcare Sector including but not
limited to areas like challenges, opportunities, business models, revenue
streams, business processes & practices efc.

Information Technology

Knowledge and experience in the strategic use and governance of
information management and information techneclogy within the
organisation.

Risk Management

Experience in enterprise risk management in the relevant industry, and
understanding of the Boards, role in the oversight of risk management
principles

Human Resource

Experience in developing strategies or handling matter like development of
talent and retention, succession planning and driving change and long term.
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In the table below, specific areas of focus or expertise of individual Board Members have been highlighted.
However, the absence of the mark against a members’ name does not necessarily mean the member does
not possess the corresponding skill or qualification:

Name of Areas of Expertise
Directors |Leader-|Manage-| Finan- |[Gover]{ Strategy Knowl- Infor- Risk Humar
ship ment cial nancg Develop- edge mation Manage- Re-
exper- ment and of Tech- ment lource
tise Implemen- | healthcar{ nology
tation sector
Mr.Rajagopal| Yes Yes - - Yes - Yes Yes -
Chakravarthi
Venkateish
Mr. Nikhil Yes Yes Yes Yes Yes Yes Yes - Yes
MNanda
Mr. Kapil Yes Yes Yes Yes - - Yes Yes -
Minocha
Mr. Mukul Yes Yes Yes - - Yes - - Yes
Pathak
Mrs. Rohina Yes Yes - - Yes - - Yes Yes
Sanjay
Sangtani
Mr. Vinay Yes Yes - Yes Yes - - Yes Yes
Mittal
MEETING OF THE INDEPENDENT DIRECTORS

The Independent Directors of your Company often meet before the Board Meeting(s) without the presence of
the Chairman, the Managing Director or the Executive Director or other Non-Independent Director(s) or any
other Management Personnel.

These Meetings are conducted in an informal and flexible manner to enable the Independent Directors to,
inter alia, discuss matters pertaining to review of performance of Non-Independent Directors and the Board
of Directors as a whole, review the performance of the Chairman of the Company (taking into account the
views of other Executive and Non-Executive Directors), assess the quality, quantity and timeliness of flow of
information between the Company Management and the Board that is necessary for the Board of Directors to
effectively and reasonably perform their duties.

RESIGNATION OF INDEPENDENT DIRECTOR(S)

During the year under review, none of the Independent Directors of the Company resigned before the expiry
of their respective tenure(s).

COMMITTEES OF THE BOARD

The Board as on 31° March 2023 had four statutory committees to focus effectively on the issues and ensure
expedient resolution for diverse matters namely:

Audit Committee

Stakeholders' Relationship Committee

Nomination and Remuneration Committee

Corporate Social Responsibility Committee

The Board is responsible for constituting, assigning, and fixing the terms of reference for the members of
various committees. The role and composition of these commitiees, including the humber of meetings held
during the financial year are provided below:

AUDIT COMMITTEE

This Committee comprises of the following Directors viz. Mr. Mukul Pathak (Chairman of the Committee),
Mrs. Rohina Sanjay Sangtani, Mr. Rajagopal Chakrvarthi Venkateish and Mr. Nikhil Nanda.
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Except Mr. Nikhil Nanda, other three Members of the Committee are Independent Directors and possess
strong accounting and financial management knowledge. The Company Secretary is the Secretary to the
Committee,

KEY TERMS OF REFERENCE OF THE COMMITTEE:

The terms of reference of this Committee are very wide and are in line with the regulatory requirements
mandated by the Act and Part C of Schedule |l of the Listing Regulations.. The Committee acts as a link
between the Statutory and the Internal Auditors and the Board of Directors of the Company. It is authorized
to, inter atia, review and monitor the Auditor's independence and performance, scope and effectiveness of
audit process, oversight of the Company's financial reporting process and the disclosure of its financial
information, review with the management the quarterly and annual financial statements and auditor’s report
before submission to the Beard for approval, select and establish accounting policies, review reports of the
Statutory and the Internal Auditors and meet with them to discuss their findings, suggestions and other
related matters, to consider and grant prior approval for the related party transactions including material
related party transactions in terms of Regulation 23 read with Regulation 2(1){zc) and Regulation 2{1}{zb} of the
Listing Regulations, granting omnibus approvals for related party transactions subject to fulfilment of certain
conditions and quarterly reviews thereof, approve transaction(s) of the Company or any Subsidiaries of the
Company on one hand, and any other person or entity on the other hand, the purpose and effect of which is
to benefit a related party of the Company or any Subsidiaries of the Company. The Committee is also
authorised to scrutinise intercorporate loans and investments, valuation of undertakings or assets of the
Company, review the risk assessment and minimization procedures, evaluate internal financial controls and
risk management systems, monitor end use of the funds raised through public offers and related matters,
review the utilization of loans and/ or advances from/ investment by the Company in the subsidiary
companies exceeding Rs. 100 crore or 10% of the asset size of the subsidiary, whichever is lower including
existing loans/ advances / investments and review compliance with the Securities and Exchange Board of
India {Prohibiticn of Insider Trading} Regulations, 2015 {"PIT Regulations’) at least once in a financial year and
verify that the systems for internal control are adequate and are operating effectively. The terms of reference
are alsc in line with the regulatery requirements mandated in the Act and Listing Regulations.

The Committee is also empowered to, inter alia, recommend the remuneration payable to the Statutory
Auditors, availing of such other permitted services from the Auditors and to recommend a change in the
Auditors, if felt necessary. Further, the Committee is empowered to recommend to the Board, the
appeointment of Chief Financial Officer, the term of appointment and remuneration of the Cost Auditor,
Internal Auditor, etc., review the functioning of the Whistle-blower Policy/ Vigil Mechanism, to consider and
comment on rationale, cost-benefits and impact of schemes involving merger, demerger, amalgamation etc.,
on the listed entity and its shareholders. The Committee also reviews Financial Statements and Investments of
unlisted subsidiary companies, Management Discussion & Analysis of financial condition and results of
operations.

The Committee also reviews the Report on compliance under Code of Conduct for Prevention of Insider
Trading adopted by the Company pursuant to PIT Regulations.

The Meetings of the Audit Committee are also attended by the Chairman, the Managing Director and Chief
Financial Officer, Joint=-Chief Financial Officer the Statutory Auditors, the Internal Auditor, and the Company
Secretary.

As reguired under the Secretarial Standard on General Meetings, the Chairman of the Committee or, in his
absence, any other Member of the Committee authorised by him on his behalf shall attend the General
Meeting of the Company.

Mr. Mukul Pathak, Chairman of the Audit Committee, was virtually present at the 18" AGM of the Company
held through Video Conferencing facility on 30" September 2022 to address the Shareholders’ queries
pertaining to financial statements of the Company.

During the year under review a total of 5 (Five] meetings of Audit Committee were held on 27" May 2022, 09"
August 2022, 10" November 2022 and 14" February 2023.

[e)
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