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TVS Upasana Limited

REPORT OF THE DIRECTORS TO THE SHAREHOLDERS

The Directors have pleasure in presenting the Twenty Seventh
Annual Report, together with the audited accounts for the year ended
315 March 2019.

FINANCIAL RESULTS

T in lakhs
Particulars 2018-19 2017-18
Revenue from operations 16,982.05 | 15,541.17
Gross .Pr.oflt / (Loss) before interest & 3,075.49| 3.291.94
depreciation
Less: Interest 366.07 313.64
Less: Depreciation 561.97 428.07
Profit / (Loss) before tax 2,147.45| 2,550.23
Add / (Less): Provision for Tax (including 542.76 805.71
Deferred Tax)
Profit / (Loss) after tax 1,604.69 | 1,744.52
Other Comprehensive income net of
deferred Tax (3.36) (2.48)
Total Comprehensive Income for the year | 1,601.33 | 1,742.04
Add : Brought forward 5,214.30| 3,860.47
Add : Financial Guarantee 41.32 41.46
Less: Final Dividend Paid 2017-18 /
2016-17 297.49 237.99
Less: Interim Dividend Paid 2018-19 /
2017-18 237.99 119.00
Less: Dividend Distribution Tax paid 110.07 72.68
Balance carried forward 6,211.40| 5,214.30

OPERATIONS

During the year under review, the revenue from operations of the
Company amounted to ¥ 16,982.05 lakhs as against % 15,541.17 lakhs
in 2017-2018. During the year under review, the total comprehensive
income of the Company for the year was at ¥ 1,601.33 as against
% 1,742.04 lakhs during 2017-2018

DIVIDEND
The Directors have paid an interim Dividend of ¥ 2.00 per share.

The Directors recommend final dividend of ¥ 1.50 Per share for the
year under review.

TRANSFER TO RESERVES

The Company has not transferred any amounts to reserves during
the year 2018-2019.

BOARD MEETINGS

During the financial year 2018-2019, there were four board meetings,
which were held on April 30, 2018, August 6, 2018, November 12,
2018 and March 8, 2019.

DIRECTORS’ RESPONSIBILITY STATEMENT
The Directors confirm that:-

a) in the preparation of the annual accounts, the applicable
accounting standards had been followed;

b) they have selected appropriate accounting policies and applied
them consistently, made judgments and estimates that have
been made 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 year.

c) they had taken proper and sufficient care for the maintenance of
adequate accounting records in accordance with the provisions
of the Companies Act, 2013 for safeguarding the assets of the
Company and for preventing and detecting fraud and other
irregularities.

d) they had prepared the annual accounts on a going concern basis.

e) they had devised proper systems to ensure compliance with the
provisions of all applicable laws and such systems were adequate
and operating effectively.

DIRECTORS

In terms of the provisions of sub-section (6) read with explanation to
Section 152 of the Companies Act, 2013, two-third of the total number
of directors i.e. excluding independent directors, are liable to retire
by rotation and out of which, one-third is liable to retire by rotation at
every Annual General Meeting.

Accordingly, Mr S Meenakshisundaram (DIN 00513901), Director
of the Company, becomes liable to retire by rotation, at the ensuing
AGM, and being eligible, offers herself for re-appointment.

STATEMENT ON DECLARATION GIVEN BY INDEPENDENT
DIRECTORS UNDER SUB-SECTION (7) OF SECTION 149

The Independent Director have submitted the declaration of
independence, pursuant to Section 149 (7) of the Companies Act,
2013 stating that they meet the criteria of independence as provided
in sub-section (6).

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS
UNDER SECTION 186 OF THE COMPANIES ACT, 2013

The Company has not given any loans or guarantees covered under
the provisions of Section 186 of the Companies Act, 2013.

AUDITORS

Pursuant to Section 139 of the Companies Act, 2013, BS R & Co
LLP, Chartered Accountants, Chennai, (Registration No. 101248
W /W- 100022 with the Institute of Chartered Accountants of India),
were appointed as Statutory Auditors of the Company at the Twenty
Fifth Annual General Meeting of the Company for a consecutive
period of 5 years commencing from 28" June, 2017.

RELATED PARTY TRANSACTIONS

All related party transactions were entered at arms’ length basis
and in the ordinary course of business. The particulars of contracts
or arrangements with related parties referred to in sub-section (1)
of Section 188 prepared in Form AOC-2 pursuant to Section 134
of the Companies Act, 2013 read with the Companies (Accounts)
Rules, 2014 is enclosed vide Annexure | forming part of this report.
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EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in Form
MGT-9 is annexed herewith as Annexure-Il.

MATERIAL CHANGES AND COMMITMENTS

There were 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.

CONSERVATION OF ENERGY / TECHNOLOGY ABSORPTION

The Company has utilized renewable energy in the form of Wind
Energy at its hosur plant in lieu of fossil fuels. There is on technology
absorption during the year under review.

FOREIGN EXCHANGE EARNINGS AND OUTGO
The total foreign exchange earned and used are as under:

Rs in lakhs

2018-19| 2017-18

Foreign exchange earned - Exports 4,848.77 | 3,952.80
Foreign Exchange earned - Others - -
Foreign exchange used - imports 1,640.06 957.60
Foreign exchange used — others 56.12 50.44

DETAILS OF DIRECTORS OR KEY MANAGERIAL PERSONNEL
APPOINTED OR HAVE RESIGNED DURING THE YEAR

Pursuant to Sec 197, 198 and other applicable provisions of
Companies Act, 2013, Ms Arundathi Krishna, (DIN 00270935), was
re-appointed as the Managing Director of the Company for a period
of 5 years commencing from14" October, 2018 to 13" October, 2023
at the Board Meeting held on August 6, 2018 subject to the approval
of shareholders at this Annual General Meeting.

CHANGE IN THE NATURE OF BUSINESS

There was no change in the nature of business of the Company
during the financial year.

COMPANIES WHICH HAVE BECOME OR CEASED TO BE
COMPANY'S SUBSIDIARIES, JOINT VENTURES OR ASSOCIATE
COMPANIES DURING THE YEAR

The Company does not have any subsidiary, joint venture or associate
company.

PUBLIC DEPOSITS

During the year under review, the Company has not accepted any
deposits from the public within the meaning of Section 73 of the
Companies Act, 2013.

REGULATORY / COURT ORDERS

During the year 2018 - 2019, no significant and material orders were
passed by the regulators or courts or tribunals impacting the going
concern status and company’s operations in future.

INTERNAL FINANCIAL CONTROLS

The company has internal control procedures and sufficient internal
control checks considering the size and nature of its business and the
Board of directors are of the view that those controls are adequate
with reference to the financial statements.

RISK MANAGEMENT

The Company had identified certain business risks and also the
measures for dealing with such risks which it faces in day to day
operations of the Company.

AUDIT COMMITTEE AND NOMINATION AND REMUNERATION
COMMITTEE

The Company does not have Audit Committee / Nomination
and Remuneration Committee since both the committees have
been dissolved by the Board of Directors at its meeting on
September 15, 2017 pursuant to amendments to the Companies
(Appointment & Qualification of Directors)n Rules, 2014 and
Companies (Meeting of Board and its Powers) Rules, 2014 vide
Ministry of Corporate Affairs notifications dated July 05, 2017 and
July 13, 2017 respectively.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE (CSR)

The CSR Committee of the Board consists of Sri Suresh Krishna,
Ms Arundathi Krishna, Ms Usha Krishna and Sri R Ramakrishnan
as members of the CSR Committee, with Sri Suresh Krishna as its
Chairman.

The CSR Committee of the Board met twice during the year under
review on 6" August, 2018 and 8" March, 2019.

With the enactment of the Companies Act, 2013 and the Companies
(Corporate Social Responsibility) Rules, 2014 and any amendment(s)
relating thereto, read with various clarifications issued by Ministry
of Corporate Affairs, the Company has undertaken activities as per
the CSR Policy (available on your Company’s website www.uel.in)
and the details are contained in the annual report on CSR activities
enclosed vide Annexure-lll forming part of this report.

STATEMENT UNDER RULE 5(2) OF THE COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL
PERSONNEL) RULES, 2014

None of the employees was in receipt of remuneration in excess of
the limit prescribed under Rule 5(2) of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014.

DISCLOSURE UNDER THE SEXUAL HARRASSMENT OF
WOMEN AT WORKPLACE (PREVENTION, PROHIBITION AND
REDRESSAL) ACT, 2013

The Company has adopted the Anti-Sexual Harassment Policy laid
down by the Holding Company (Sundram Fasteners Limited-SFL),
which is in line with the requirements of the Sexual Harassment of
Women at the Workplace (Prevention, Prohibition & Redressal) Act,
2013. Internal Complaints Committee (ICC) of SFL is entrusted to
redress complaints regarding sexual harassment. No complaints were
received during the calendar year 2018.

ACKNOWLEDGMENT

Your Directors thank the holding company, Sundram Fasteners Limited
for its continued support. The Directors wish to thank the Company’s
bankers, customers and vendors for their continued support. They
also place on record their appreciation of all the employees of the
Company for their contribution and dedicated service.

On behalf of the Board

SureshKrishna
Chairman

May 6, 2019
Chennai




Disclosure of Particulars of Contracts / Arrangements entered into by the Company

_Form No. AOC-2

ANNEXURE-I

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

Name(s) of the Duration of Salient features of the .
Nature of contracts / Amount paid
related party the contracts / contracts or arrangements | Date of approval
S. No. arrangements / S ) as advances,
and nature of ) arrangements / or transactions including the | by the Board .
- ; transactions . if any
relationship transactions value
1. Sundram Purchase of goods, 2018-19 At arm’s length in the As the
Fasteners sale of Goods, ordinary course of business | transactions
Limited services rendered, (Aggregate amount fall under the
services availed, ¥2,139.20 lakhs) third proviso to
lease rent paid, Section 188(1),
interest paid, Board approval
dividend paid, is not applicable
canteen services
2. TVS Infotech Services availed 2018-19 At arm’s length in the
Limited ordinary course of business
(Aggregate amount ¥ 31.10
lakhs)
On behalf of the Board
May 6, 2019 Suresh Krishna
Chennai Chairman




TVS Upasana Limited

FORM NO.MGT-9

EXTRACT OF ANNUAL RETURN

as on the financial year ended 315t March, 2019

[Pursuant to Section 92(3) of the Companies Act, 2013 and Rule 12(1) of the

Companies (Management and Administration) Rules, 2014]

. REGISTRATION AND OTHER DETAILS

ANNEXURE-II

CIN

UB5991TN1992PLC022619

Registration Date

6" May 1992

Name of the Company

TVS Upasana Limited

Category / Sub-Category of the Company

Public Company / Limited by Shares

Address of the Registered Office and contact details

Mylapore, Chennai — 600 004
Phone: 044-28478500
Email: rkn@uel.in

98-A,VII Floor, Dr Radhakrishnan Salai,

Whether listed company

No

Name, Address and Contact details of the Registrar and
Transfer Agent, if any.

Not Applicable

Il. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY

S. - . . NIC Code of the % of total turnover of
Name and description of main products / services .
No. Product / service the company
1 Manufacture of Spokes & Nipples, Automobile Kits, Dowels, & Rollers small 25991 99.66
screws, Tools and Cold Extruded parts
lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES
S. Name and address of the company CIN/GLN Holding / % of votes Applicable
No. Subsidiary held Section
1 Sundram Fasteners Limited L35999TN1962PLC004943 Holding 100.00 2(46) / 2(87)
98-A, VII Floor, Dr Radhakrishnan Salai, Company
Mylapore, Chennai — 600 004




IV. SHAREHOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

(i) Category wise shareholding

No. of shares held at the beginning No. of shares held at the o
Yo
of the year end of the year chanae
Category of shareholders % of % of during
Demat | Physical Total total Demat | Physical Total total th 9
e year
shares shares
A. Promoters
1. Indian
a) In_d|V|duaIs/ HUF (Nominees of ) 6 6 0.00 ) 6 6 0.00 Nil
Bodies Corporate)
b) Central Govt. - - - - - - - - -
c¢) Bodies Corporate - 111899668 | 11899668 | 100.00 - 111899668 | 11899668 | 100.00 Nil
d) Banks / FI - - - - - - - - -
e) Any other - - - - - - - - -
Sub-Total (A)(1) 11899674 | 11899674 | 100.00 - 111899674 | 11899674 | 100.00 Nil
Foreign
a) NRlIs — Individuals - - - - - - - - -
b) Other individuals - - - - - - - - -
c)Bodies Corporate - - - - - - - - -
d) Banks / FI - - - - - - - - -
e) Any other - - - - - - - - -
Sub-Total (A)(2) - - - - - - - - -
Total shareholding -| 11899674 | 11899674 | 100.00 -| 11899674 | 11899674 | 100.00 Nil
(R)=(A)(1)+ (A)2) ) )
B. Public Shareholding
1.Institutions - - - - - - - - -
2.Non-Institutions - - - - - - - - -
Total Public Shareholding ) ) ) ) ) ) ) ) )
(B) = (B)(1)+(B)(2)
C. Shares held by Custodian for ) ) ) ) ) ) ) ) )
GDRs and ADRs
Grand Total = A+B+C - 111899674 | 11899674 | 100.00 -111899674 | 11899674 | 100.00 Nil
(ii) Shareholding of Promoters
Shareholding at the beginning Shareholding at the end
of the year of the year
o % of shares o % of shares | % change
S Shareholders’ Name 7 of total pledged / 7 oftotal pledged/ | during the
No. No. of shares No. of shares
encumbered encumbered year
shares of the shares of the
compan to total compan to total
pany shares pany shares
1 | Sundram Fasteners Ltd 11899668 100.00 0.00 | 11899668 100.00 0.00 Nil
2 | Nominees of Sundram Fasteners Ltd 6 0.00 0.00 6 0.00 0.00 Nil
Total | 11899674 100.00 0.00| 11899674 100.00 0.00 Nil

(iii) Change in Promoters’ Shareholding (please specify, if there is no change)

There have been no changes in the Promoters’ shareholding during the year.

(iv) Shareholding pattern of top ten shareholders (other than Directors, Promoters and Holders of GDRs and ADRs)

Not Applicable
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(v) Shareholding of Directors and Key Managerial Personnel:

Shareholding at the beginning

Cumulative Shareholding

and end of the year

of the year during the year
| prorEachothe Name of the Director / KMP
o rectors an No. of % total shares No.of | % total shares of
Shares of the company | Shares the company
1 | Atthe beginning, during | S Meenakshisundaram, Director® 1 0.00 1 0.00
and end of the year
2 | Atthe beginning, during | R Krishnan* 1 0.00 1 0.00

* Nominees of Sundram Fasteners Limited

V. INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment (as on 31t March, 2019)

T in lakhs
S, Particulars Secured Loans | Unsecured Loans Deposits Total
No. Indebtedness
Indebtedness at the beginning of the financial
year
i)  Principal amount 5,540.65 575.00 6,115.65
1. |ii) Interest due but not paid - - -
ii) Interest accrued but not due 25.83 - -
Total of (i) + (ii) + (iii) 4,516.58 575.00 6,141.48
Change in indebtedness during the financial year
2. |- Addition 3,267.05 - 3,267.05
- Reduction - - -
Net Change 3,267.05 - 3,267.05
Indebtedness at the end of the financial year
i) Principal amount
3. ii) Interest due but not paid 8’807'79 575'0(? 9‘382'79
ii) Interest accrued but not due 43.52 ) 43.52
Total of (i) + (ii) + (iii) 8,851.22 575.00 9,426.22




VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the year 2018-2019, no remuneration was paid to Directors.

No remuneration was paid to Sri R Dilip Kumar, Chief Financial Officer and Company Secretary till 5" October 2017 i.e date of his resignation.
The remuneration paid to Sri R Krishnan, Chief Financial Officer and Company Secretary with effect from 5" October 2017 is as follows:

% in lakhs

Name of Chief
S Financial Officer &
Particulars of Remuneration Company Secretary

Sri R Krishnan

1 | Gross salary-
(a) Salary as per provisions contained 41.14
in section 17(1) of the Income-tax Act, 1961 -
(b) Value of perquisites u/s 17(2) Income-tax Act, 1961 -
(c) Profits in lieu of salary under section 17(3) Income-tax Act, 1961

2 | Stock Option -

3 | Sweat Equity -

4 | Commission -
- as % of profit
- others, specify

5 | Others, specify PF & Superannuation 1.16

Total 42.30

VII. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES

During the year 2018-2019, there were no penalties levied by the Regional Director on the company / directors / officers in default or any
compounding of offences by the company / directors / officers in default or any punishment granted by any Court against the company /
directors / officers in default.
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ANNEXURE-II

Report on Corporate Social Responsibility as per Rule 8 of Companies (Corporate Social Responsibility Policy) Rules, 2014

U]

(if)

(iii)
(iv)

(v)

(vi)

(vii)

Brief Outline of the Company’s CSR Policy

a.

CSR Committee (CSRC) shall formulate and recommend to the Board the CSR Policy, which shall include statutorily recognized
activities.

CSRC to monitor the CSR Policy of the Company.
CSRC shall recommend amount of expenditure to be incurred by the company on CSR activities.

CSRC shall institute a transparent monitoring mechanism for implementation of the activities / projects undertaken by the
Company.

The CSR Committee shall have meetings periodically as it may deem fit with one meeting before finalization of annual accounts.
The quorum shall be eithertwo members orone third of the members of the CSR Committee, whichever is higher with a minimum
of two directors, out of which one shall be an independent director.

The CSR Committee shall invite Managing Directors and such of the executives to be present at the meetings of the Committee
as may be required by it.

Such other matters as may be prescribed under the Companies Act, 2013 and rules thereunder and such other rules / regulations,
as may be applicable from time to time.

Overview of projects/ programmes

The Company made a CSR contribution amounting to ¥ 35,49,250/- (Thirty Five Lakhs Forty Nine Thousand Two Hundred and Fifty Only)
to World Wide Fund — India (WWF — India) towards the projects titled 1. “EK — Prithvi - Chennai” 2. “Eco-Trails” with the objectives of
raising awareness about their environment, engaging them in action for conservation and building positive attitudes towards sustainable
lifestyle and highlighting native urban biodiversity, urban degradation and solutions for conservation and restoration.

Web link: www.uel.in

Composition of CSR Committee

The following directors are the members of the Corporate Social Responsibility Committee:

1.

2
3.
4

Sri Suresh Krishna (Chairman)
Ms. Usha Krishna
Ms. Arundathi Krishna

Sri R Ramakrishnan

Average net profits

Average net profits of the company for the last three financial years is ¥ 1,766.63 Lakhs.

Prescribed CSR expenditure (two per cent of the amount specified above)
Prescribed CSR expenditure is ¥ 35.33 Lakhs.

Details of CSR spent during the financial year 2018-2019

Total amount to be spent for the financial year 2018-2019 ¥ 35.33 Lakhs

Amount unspent -

Manner in which the amount spent during the financial year 1. Project titled “EK — Prithvi - Chennai” by World Wide Fund —

India (WWF-India) with the objectives of building conservation
leadership among students and teachers in Chennai by raising
awareness about their environment, engaging them in action for
conservation and building positive attitudes towards sustainable
lifestyle

2. Project titled “Eco-Trails” by World Wide Fund — India (WWF
-India) with the objectives of highlighting native urban biodiversity,
urban degradation and solutions for conservation and restoration.




(viii) Manner in which the amount spent during the financial year is detailed below:

S. CSR Project or Sector in Projects or Amount Amount spent on the | Cumulative Amount spent:
No. activity identified which the programs (1) Local outlay projects or programs. | expenditure up | Direct or through
project is area or other (budget) Sub-heads: to the reporting |  implementing
covered (2) Specify the project or | (1) Direct expenditure period agency
State and district | programs- | onprojects orprograms | (3 In Lakhs) (% In Lakhs)
where projects wise (2) Overheads:
or programs was | (% In Lakhs) | (% In Lakhs)
undertaken
1 World Wide Fund - 1. Chennai 329.99 ¥29.99 Lakhs ¥29.99 Lakhs |%29.99 Lakhs
India for the project 2. Tamil Nadu Lakhs* In association with
titled “EK; Prithvi Environmental WorI(_i Wide Fund
- Chennai sustainability / — India
2 | World Wide Fund — | Ecological 1. Others 3550 |%5.50 Lakhs %31.98 Lakhs |% 5.50 Lakhs
India for the project balance 2. Tamil Nadu Lakhs* In association with
titled “Eco Trail” World Wide Fund
- India
Total 35.49 Lakhs

(ix) We hereby confirm that the Implementation and monitoring of CSR Policy, is in compliance with CSR objectives and Policy of the
Company.

May 6, 2019
Chennai

On behalf of the Board

Suresh Krishna
Chairman
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BSR&Co.LLP
Chartered Accountants

Independent Auditor’s Report
To the Members of TVS Upasana Limited

Report on the Audit of the Indian Accounting Standards (‘Ind AS’)
financial statements

Opinion

We have audited the Ind AS financial statements of TVS Upasana Limited
(“the Company”), which comprise the balance sheet as at March 31, 2019,
and the statement of profit and loss (including other comprehensive income),
statement of changes in equity and statement of cash flows for the year then
ended, and notes to the Ind AS financial statements, including a summary
of the significant accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the
explanations given to us, the aforesaid financial statements give the
information required by the Companies Act, 2013 (“Act”) in the manner
so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company
as atMarch 31, 2019, its profits and other comprehensive income, changes
in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs)
specified under section 143(10) of the Act. Our responsibilities under those
SAs are further described in the Auditor’s Responsibilities for the Audit of
the Ind AS financial statements section of our report. We are independent of
the Company in accordance with the Code of Ethics issued by the Institute
of Chartered Accountants of India together with the ethical requirements
that are relevant to our audit of the Ind AS financial statements under the
provisions of the Act and the Rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and
the Code of Ethics. We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our opinion.

Management's Responsibility for the Ind AS financial statements

The Company’s management and Board of Directors are responsible for the
matters stated in section 134(5) of the Act with respect to the preparation
of these Ind AS financial statements that give a true and fair view of the
state of affairs, profit/loss and other comprehensive income, changes in
equity and cash flows of the Company in accordance with the accounting
principles generally accepted in India, including the Ind AS specified under
section 133 of the Act.

This responsibility also includes maintenance of adequate accounting
records in accordance with the provisions of the Act for safeguarding of the
assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies;
making judgments and estimates that are reasonable and prudent; and
design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and
presentation of the Ind AS financial statements that give a true and fair view
and are free from material misstatement, whether due to fraud or error.

In preparing the Ind AS financial statements, management and Board of
Directors are responsible for assessing the Company’s ability to continue as
a going concern, disclosing, as applicable, matters related to going concern
and using the going concern basis of accounting unless management either

KRM Tower, 1%t & 2™ Floor, No. 1, Harrington Road,
Chetpet, Chennai 600 031, India

Phone : +91 44 4608 3100

Fax : +91 44 4608 3199

intends to liquidate the Company or to cease operations, or has no realistic
alternative but to do so.

Board of Directors is also responsible for overseeing the Company'’s financial
reporting process.

Auditor’s Responsibilities for the Audit of the Ind AS financial
statements

Our objectives are to obtain reasonable assurance about whether the Ind
AS financial statements as a whole are free from material misstatement,
whether due to fraud or error, and to issue an auditor’s report that includes
our opinion. Reasonable assurance is a high level of assurance, but is not
a guarantee that an audit conducted in accordance with SAs will always
detect a material misstatement when it exists. Misstatements can arise from
fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of
users taken on the basis of these Ind AS financial statements.

As part of an audit in accordance with SAs, we exercise professional
judgment and maintain professional skepticism throughout the audit. We
also:

e |dentify and assess the risks of material misstatement of the Ind AS
financial statements, whether due to fraud or error, design and perform
audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The
risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of
internal control.

¢ Obtain an understanding of internal control relevant to the audit in order
to design audit procedures that are appropriate in the circumstances.
Under section 143(3)(i) of the Act, we are also responsible for
expressing our opinion on whether the company has adequate internal
financial controls with reference to financial statements in place and
the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made
by management.

¢ Conclude on the appropriateness of management’s use of the going
concern basis of accounting and, based on the audit evidence obtained,
whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Company’s ability to continue
as a going concern. If we conclude that a material uncertainty exists,
we are required to draw attention in our auditor’s report to the related
disclosures in the Ind AS financial statements or, if such disclosures
are inadequate, to modify our opinion. Our conclusions are based
on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease
to continue as a going concern.

¢ Evaluate the overall presentation, structure and content of the Ind AS
financial statements, including the disclosures, and whether the Ind AS
financial statements represent the underlying transactions and events
in a manner that achieves fair presentation.
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We communicate with those charged with governance regarding, among
other matters, the planned scope and timing of the audit and significant
audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we
have complied with relevant ethical requirements regarding independence,
and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Report on Other Legal and Regulatory Requirements

(A) As required by the Companies (Auditor's Report) Order, 2016 (“the
Order”) issued by the Central Government of India in terms of Section
143 (11) of the Act, we give in “Annexure A” a statement on the matters
specified in paragraphs 3 and 4 of the Order, to the extent applicable.

(B) As required by Section 143(3) of the Act, we report that:

a) We have sought and obtained all the information and explanations
which to the best of our knowledge and belief were necessary for
the purposes of our audit.

b) In our opinion, proper books of account as required by law
have been kept by the Company so far as it appears from our
examination of those books

c) The balance sheet, the statement of profit and loss (including other
comprehensive income), the statement of changes in equity and the
statement of cash flows dealt with by this Report are in agreement
with the books of account

d) In our opinion, the aforesaid Ind AS financial statements comply
with the Ind AS specified under section 133 of the Act.

e) On the basis of the written representations received from the
directors as on March 31, 2019 taken on record by the Board of
Directors, none of the directors is disqualified as on March 31,2019
from being appointed as a director in terms of Section 164(2) of
the Act.

f)  With respect to the adequacy of the internal financial controls with
reference to financial statements of the Company and the operating
effectiveness of such controls, refer to our separate Report in
“Annexure B”.

(C) With respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies (Audit and Auditors) Rules,
2014, in our opinion and to the best of our information and according
to the explanations given to us:

(i) The Company has disclosed the impact of pending litigations as
at March 31, 2019 on its financial position in its Ind AS financial
statements - Refer Note 30 to the Ind AS financial statements;

(ii) The Company did not have any long-term contracts including
derivative contracts for which there were any material foreseeable
losses

(iii) There were no amounts which were required to be transferred to
the Investor Education and Protection Fund by the Company

(iv) The disclosures in the Ind AS financial statements regarding
holdings as well as dealings in specified bank notes during the
period from November 8, 2016 to December 30, 2016 have not
been made in these Ind AS financial statements since they do not
pertain to the financial year ended March 31, 2019

(D) With respect to the matter to be included in the Auditor's Report under
section 197(16):

In our opinion and according to the information and explanations given to
us, the Company has not paid any managerial remuneration to its directors
during the current year.

forB SR & Co. LLP
Chartered Accountants
Firm’s Registration Number: 101248W/W-100022

S Sethuraman
Partner
Membership No.: 203491

Place : Chennai
Date : May 06, 2019
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TVS Upasana Limited

BSR&Co.LLP
Chartered Accountants

Annexure A to the Independent Auditor’s Report

To the Members of TVS Upasana Limited on the Ind AS financial statements for the year ended March 31, 2019
(Referred on paragraph (A) under “Report on Other Legal and Regulatory requirements Section or our report of even date).

U]

(ii)

(ii)

(iv)

(vi)

(vii)

(a) The Company has maintained proper records showing full
particulars, including quantitative details and situation of
fixed assets.

(b) The Company has a regular programme of physical
verification of its fixed assets by which all fixed assets are
verified in a phased manner. In our opinion, this periodicity
of physical verification is reasonable having regard to the
size of the Company and the nature of its assets.

(c) According to the information and explanations given to us
and on the basis of our examination of the records of the
Company, the title deeds of immovable properties are held in
the name of the Company except for freehold land amounting
to ¥ 5.13 lakhs which is pending registration with relevant
authorities as disclosed in note 4 to the Ind AS financial
statements.

The inventory, except goods in transit and certain stocks lying
with third parties, has been physically verified by management
during the year. In our opinion, the frequency of such verification
is reasonable. The discrepancies noticed on verification between
physical stocks and book records were not material. For stock
lying with third parties at the year end, written confirmations have
been obtained by the management.

The Company has not granted any loan, secured or unsecured
to companies, firms, limited liability partnerships or other parties
covered in the register required under section 189 of the Act.
Accordingly, paragraph 3(iii) of the Order is not applicable.

According to the information and explanations given to us, the
Company has complied with the provisions of sections 185 and
186 of the Act with respect to loans, investments, guarantees
and security, as applicable.

In our opinion, and according to the information and explanations
given to us, the Company has not accepted any deposits as
mentioned in the directives issued by Reserve Bank of India and
the provisions of sections 73 to 76 or any other relevant provisions
of the Act and the rules framed thereunder. Accordingly,
paragraph 3(v) of the Order is not applicable.

We have broadly reviewed the books of account maintained by
the Company pursuant to rules made by the Central Government
for the maintenance of cost records under sub-section (1) of
Section 148 of the Act in respect of products manufactured and
are of the opinion that prima facie, the prescribed accounts and
records have been made and maintained. However, we have
not made a detailed examination of the records.

(a) According to the information and explanations given to
us and on the basis of our examination of the records of
the Company, amounts deducted / accrued in books of
account in respect of undisputed statutory dues including
provident fund, employees state insurance, income tax,
duty of customs, goods and service tax and other material
statutory dues have generally been regularly deposited by
the Company with appropriate authorities. As explained to
us, the Company did not have any dues on account of sales
tax, service tax, duty of excise, value added tax and cess.

According to the information and explanations given to us,
no undisputed amounts payable in respect of provident fund,
employees state insurance, income tax, duty of customs,
goods and service tax and other material statutory dues
were in arrears as at March 31, 2019 for a period of more
than six months from the date they became payable.

(i)

(ix)

(xii)

(i)

(xiv)

(xv)

(xvi)

KRM Tower, 1%t & 2" Floor, No. 1, Harrington Road,
Chetpet, Chennai 600 031, India

Phone : +91 44 4608 3100

Fax : +91 44 4608 3199

(b) According to the information and explanations given to us,
the dues set out Appendix | in respect of income tax, sales
tax, duty of customs, value added and goods tax and service
tax have not been deposited by the Company on account of
disputes.

According to the information and explanations given to us, the
Company has not defaulted in repayment of dues to banks. The
Company did not have any outstanding dues to any financial
institutions or debenture holders or government during the year.

The Company did not raise any money by way of initial public
offer or further public offer (including debt instruments) during
the year. According to information and explanations given to
us, money raised through term loans during the year have been
utilised for the purpose for which there were raised.

According to the information and explanations given to us, no
fraud by the Company or any material fraud on the Company by
its officers or employees has been noticed or reported during the
course of our audit.

According to the information and explanations given to us and
on the basis of our examination of the records of the Company,
the Company has not paid or provided for any managerial
remuneration during the year. Accordingly, paragraph 3(xi) of
the Order is not applicable.

In our opinion and according to the information and explanations
given to us, the Company is not a nidhi company. Accordingly,
paragraph 3(xii) of the Order is not applicable.

According to the information and explanations given to us and
based on our examination of the records of the Company,
transactions with the related parties are in compliance with
sections 188 of the Act, where applicable and details of such
related party transactions have been disclosed in the Ind AS
financial statements as required under applicable accounting
standards. According to the information and explanations given
to us, provisions of section 177 of the act is not applicable to the
Company.

According to the information and explanations given to us and
based on our examination of the records of the Company, the
Company has not made any preferential allotment or private
placement of shares or fully or partly convertible debentures
during the year. Accordingly, paragraph 3(xiv) of the Order is
not applicable.

According to the information and explanations given to us and
based on our examination of the records of the Company,
the Company has not entered into any non-cash transactions
with directors or persons connected with them. Accordingly,
paragraph 3(xv) of the Order is not applicable.

The Company is not required to be registered under section 45-1A
of the Reserve Bank of India Act 1934. Accordingly, paragraph
3(xvi) of the Order is not applicable.

forB SR & Co. LLP
Chartered Accountants
Firm’s Registration Number: 101248W/W-100022

S Sethuraman

Partner

Membership No.: 203491
Place : Chennai

Date

: May 06, 2019
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Appendix | as referred to under para (vii)(b) of Annexure A to the Independent Auditor’s Report to the Members of TVS Upasana Limited on the
Ind AS financial statements for the year ended March 31, 2019

Name ofthe Statwe | NatreoftheDues |  Amout | Periodiowhichihe | Forumwhere he dispute s

Income Tax Act, 1961 Income-tax dues 0.14 AY 2012-13 The Income tax Appellate Tribunal

Income Tax Act, 1961 Income-tax dues 7.39 AY 2013-14 The Income tax Appellate Tribunal
Sales Tax 8.79 2006-07 Commercial Tax Officer — Chennai
Sales Tax 10.12 2007-08 Commercial Tax Officer - Chennai
Sales Tax 2.68 2010-11 Assistant commissioner, Chennai

Tamil Nadu Value Added
Tax Act, 2006, Central Sales | Sales Tax 9.56 2011-12 Commercial Tax Officer — Chennai
Tax Act, 1956

Sales Tax 16.52 2013-14 Commercial Tax Officer — Chennai
Sales Tax 540.73 2014-15 Commercial Tax Officer — Chennai
Sales Tax 22.14 2015-16 Commercial Tax Officer — Chennai

* net of amount paid under protest
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TVS Upasana Limited

BSR&Co.LLP
Chartered Accountants

KRM Tower, 15t & 2" Floor, No. 1, Harrington Road,
Chetpet, Chennai 600 031, India

Phone : +91 44 4608 3100

Fax : +91 44 4608 3199

Annexure B to the Independent Auditor’s Report to the Members of TVS Upasana Limited on the Ind AS financial statements of TVS Upasana

Limited for the year ended March 31, 2019

Report on the internal financial controls with reference to the aforesaid
Ind AS financial statements under Clause (i) of Sub-section 3 of Section
143 of the Companies Act, 2013

(Referred to in paragraph ((B)(f)) under ‘Report on Other Legal and
Regulatory Requirements’ section of our report of even date)

Opinion
We have audited the internal financial controls with reference to financial
statements of TVS Upasana Limited (“the Company”) as of March 31,

2019 in conjunction with our audit of the Ind AS financial statements of the
Company for the year ended on that date.

In our opinion, the Company has, in all material respects, an adequate
internal financial controls with reference to financial statements and such
internal financial controls were operating effectively as at March 31, 2019,
based on the internal financial controls with reference to financial statements
criteria established by the Company considering the essential components
of internal control stated in the Guidance Note on Audit of Internal Financial
Controls over Financial Reporting (the “Guidance Note”) issued by the
Institute of Chartered Accountants of India (‘ICAI).

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining
internal financial controls based on the internal financial controls with
reference to financial statements established by the Company considering
the essential components of internal control stated in the Guidance Note
issued by ICAI. These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that were operating
effectively as at March 31, 2019 for ensuring the orderly and efficient conduct
of its business, including adherence to company’s policies, the safeguarding
of its assets, the prevention and detection of frauds and errors, the accuracy
and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Act.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal
financial controls with reference to financial statements based on our audit.
We conducted our audit in accordance with the Guidance Note and the
standards on auditing issued by ICAI, and deemed to be prescribed under
section 143(10) of the Act, to the extent applicable to an audit of internal
financial controls. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls
with reference to financial statements was established and maintained and
if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about
the adequacy of the internal financial controls system with reference to
financial statements and their operating effectiveness. Our audit of internal
financial controls with reference to financial statements included obtaining
an understanding of internal financial controls with reference to financial
statements, assessing the risk that a material weakness exists, and

testing and evaluating the design and operating effectiveness of internal
control based on the assessed risk. The procedures selected depend on
the auditor’s judgement, including the assessment of the risks of material
misstatement of the Ind AS financial statements, whether due to fraud or
error.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion on the Company’s
internal financial controls system with reference to financial statements.

Meaning of internal financial controls with reference to financial
statements

A company's internal financial controls with reference to financial statements
is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements
for external purposes in accordance with generally accepted accounting
principles. A company's internal financial controls with reference to financial
statements includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect
the transactions and dispositions of the assets of the company; (2) provide
reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company
are being made only in accordance with authorisations of management
and directors of the company; and (3) provide reasonable assurance
regarding prevention or timely detection of unauthorised acquisition, use,
or disposition of the company's assets that could have a material effect on
the financial statements.

Inherent limitations of internal financial controls with reference to
financial statements

Because of the inherent limitations of internal financial controls with
reference to financial statements, including the possibility of collusion
or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of
any evaluation of the internal financial controls with reference to financial
statements to future periods are subject to the risk that the internal financial
controls with reference to financial statements may become inadequate
because of changes in conditions, or that the degree of compliance with
the policies or procedures may deteriorate.

forBS R & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 101248W/W-100022

S Sethuraman
Partner
Membership No.: 203491

Place : Chennai
Date : May 06, 2019
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Balance sheet as at March 31, 2019
(All amounts are in lakhs of Indian Rupees, except share data and as stated)

As at As at
Note March 31, March 31,
2019 2018
ASSETS
Non-current assets
Property, plant and equipment 4 11,045.96 3,391.34
Capital work-in-progress 4 730.41 2,502.02
Other intangible assets 5 5.45 3.70
Financial assets
- Investments 6 52.76 18.50
- Loans 7 17.20 19.14
- Others 8 364.27 328.72
Other tax assets, net 9 336.88 190.99
Other non-current assets 10 2,635.90 3,166.51
15,188.83 9,620.92
Current assets
Inventories 11 2,025.71 2,268.76
Financial assets
- Investments 259.05 350.85
- Trade receivables 12 3,019.58 3,342.88
- Cash and cash equivalents 13 2.92 3.38
- Loans 9.04 11.32
- Others 8 0.05 27.28
Other tax assets, net 9 142.19 -
Other current assets 10 269.27 342.14
5,727.81 6,346.61
Total assets 20,916.64  15,967.53
EQUITY AND LIABILITIES
Equity
Equity share capital 14 1,189.97 1,189.97
Other equity 6,211.40 5,214.30
Total equity 7,401.37 6,404.27
Liabilities
Non-current liabilities
Financial liabilities
- Borrowings 16 4,600.00 4,800.00
Provisions 17 159.49 152.57
Deferred tax liabilities, net 9 781.89 230.76
5,541.38 5,183.33
Current liabilities
Financial liabilities
- Borrowings 16 3,582.70 1,315.65
- Trade payables 18
Total outstanding dues of micro 154.69 )
enterprises and small enterprises; and '
Total outstanding dues of creditors
other than micro enterprises and small 1,600.53 2,142.75
enterprises
- Other financial liabilities 19 2,503.71 365.13
Other current liabilities 20 53.86 111.56
Provisions 17 78.40 19.36
Other tax liabilities, net 9 - 425.48
7,973.89 4,379.93
Total liabilities 13,515.27 9,563.26
Total equity and liabilities 20,916.64  15,967.53

Significant accounting policies 3
The notes referred to above form an integral part of the financial statements

Statement of profit and loss for the year ended March 31, 2019
(Al amounts are in lakhs of Indian Rupees, except share data and as stated)
Year ended Year ended

Note March 31,  March 31,
2019 2018

INCOME
Revenue from operations 21 16,982.05 15,541.17
Other income 22 236.93 233.72
Total Income 17,218.98  15,774.89
EXPENSES
Cost of materials consumed 23 6,412.49 5,812.75
e eI i a0 (s
Excise duty - 291.91
Employee benefits expense 25 2,050.19 1,702.90
Finance costs 26 366.07 313.64
eDXegaerﬁg;atlon and amortisation 27 561.97 498.07
Other expenses 28 5,655.01 5,044.93
Total expenses 15,071.53  13,224.66
Profit before tax 2,147.45 2,550.23
Tax expense
- Current tax 68.17 820.00
- Deferred tax 474.59 (20.56)
Total tax expense 542.76 805.71
Profit for the year 1,604.69 1,744.52
Other comprehensive income
Items that will not be reclassified
to profit or loss
(i) Esnr;ﬁapslg:gment loss on defined (4.73) (3.79)
(ii) Income tax effect on above 1.37 1.31
Total other comprehensive income (3.36) (2.48)
;I'r:):a;lecaormprehensive income for 1,601.33 1742.04
(Comeprising profit and other
comprehensive income for the year)
Earnings per equity share 15
Basic (in ) 13.49 14.66
Diluted (in %) 13.49 14.66
Significant accounting policies 3

The notes referred to above form an integral part of the financial statements

As per our report of even date attached

forB SR & Co. LLP For and on behalf of the Board of Directors of

Chartered Accountants TVS Upasana Limited
Firm’s registration No.: 101248W/W-100022 CIN: U85991TN1992PLC022619
S Sethuraman Suresh Krishna Arundathi Krishna
Partner Chairman Managing Director
Membership No. 203491 DIN : 00046919 DIN: 00270935

R Krishnan S Meenakshisundaram

Chief Financial Officer & Director
Place : Chennai Company Secretary DIN: 00513901

Date : May 06, 2019 ACS Membership No. 9994

As per our report of even date attached

forBSR &Co. LLP
Chartered Accountants
Firm’s registration No.: 101248W/W-100022

For and on behalf of the Board of Directors of
TVS Upasana Limited
CIN: U65991TN1992PLC022619

S Sethuraman Suresh Krishna Arundathi Krishna
Partner Chairman Managing Director
Membership No. 203491 DIN : 00046919 DIN: 00270935
R Krishnan S Meenakshisundaram
Chief Financial Officer & Director
Place : Chennai Company Secretary DIN: 00513901

Date : May 06, 2019 ACS Membership No. 9994
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TVS Upasana Limited

Statement of changes in equity for the year ended March 31, 2019

(All amounts are in lakhs of Indian Rupees, except share data and as stated)

(a) Equity share capital
Particulars Note Amount
Balance as at April 1, 2017 14A 1,189.97
Changes in equity share capital during the year
Balance as at March 31,2018 14A 1,189.97
Changes in equity share capital during the year
Balance as at March 31, 2019 14A 1,189.97
(b) Other equity
ltems
Reserves and :;:1?:_":
surplus hensive
income
Particulars Re- Total
measure-
. ment gain
o | Eovned | on defnes
benefit
plan, net of
tax
Balances as at April 1, - | 391789  (57.42)| 386047
2017
Profit for the year 1,744.52 1,744.52
Other comprehensive
income for the year (2.48) (2.48)
Fair value of finance
guarantee given by parent |  41.46 41.46
company
Dividends (refer note
148(i)) (429.67) - | (429.67)
Balance as at March
31,2018 4146 | 5,232.74 (59.90) | 5,214.30
Profit for the year 1,604.69 1,604.69
Other comprehensive
income for the year (3.36) (3.36)
Fair value of finance
guarantee given by parent | 41.32 41.32
company
Transfer to Retained
eamings (63.26) 63.26 -
Dividends (refer note
148(j) (645.55) (645.55)
Balance as at
March 31, 2019 82.78 | 6,128.62 63.26 | 6,211.40

Statement of cash flows for the year ended March 31, 2019
(Al amounts are in lakhs of Indian Rupees, except share data and as stated)

Note Yearended  Yearended
March 31,2019 March 31,2018
Cash flows from operating activities
Profit for the year 2,147.45 2,550.23
Adjustments for:
Fair value gain on financial instruments
measured at fair value through profit or loss 2 91.80 (83.59)
Depreciation and amortisation expense 27 561.97 428.07
Finance costs 26 366.07 313.64
Interest income 22 (26.18) (16.61)
(Profit)/loss on sale of property, plant and 22 &
equipment 28 (3:89) 13.06
Financial guarantee expenses, net 28 20.83 212
Dividend income 22 (1.62) (0.93)
Unrealised foreign exchange loss/(gain) 17.85 (50.70)
3,174.28 3,155.29
Working capital adjustments
Decrease/ (increase) in inventories 243.05 (642.23)
(Decrease)/ increase in financial liabilities (360.66) 862.60
Decrease/ (increase) in financial assets 293.54 (407.82)
Increase in non financial liabilities 3.53 52.98
Decrease in other non financial assets 104.19 414.02
Cash generated from operating activities 3,457.93 3,434.84
Income tax paid, net of refund (including
interest) (688.58) (424.36)
Net cash from operating activities (A) 2,769.35 3,010.48
Cash flow from investing activities
Acquisition of property, plant and equipment
(including capital work-in-progress, capital
advanceg and payable towargs purchase of (5,306.67) (3.12441)
capital goods)
Proceeds from sale of property, plant and equipment 26.45 0.06
Acquisition of investments (48.56) -
Proceeds from sale of investments 14.30 -
Dividends received 1.62 0.93
Interest received 10.96 16.61
Net cash used in investing activities (B) (5,301.80) (3,116.81)
Cash flow from financing activities
Proceeds from borrowings, net 3,267.05 753.66
Finance costs paid (89.51) (218.69)
Div)idend paid (including dividend distribution (645.55) (429.67)
tax ) )
Net cash from/(used in) financing activities (C) 2,532.00 (405.31)
Net (decrease)/increase in cash and cash (0.46) (1.03)
equivalents (A+B+C) ) '
Cash and cash equivalents at the beginning
of the year 338 44t
Cash and cash equivalents at the year end 2.92 3.38
Reconciliation of the cash and cash
equivalents as per the cash flow statement
Balances with banks in current accounts 13 2.68 2.64
Cash on hand 13 0.24 0.74
2.92 3.38

Significant accounting policies 3
The notes referred to above form an integral part of the financial statements

As per our report of even date attached

forBSR & Co. LLP For and on behalf of the Board of Directors of

Chartered Accountants TVS Upasana Limited
Firm’s registration No.: 101248W/W-100022 CIN: U65991TN1992PLC022619
S Sethuraman Suresh Krishna Arundathi Krishna
Partner Chairman Managing Director
Membership No. 203491 DIN : 00046919 DIN: 00270935

R Krishnan S Meenakshisundaram

Chief Financial Officer & Director
Place : Chennai Company Secretary DIN: 00513901

Date : May 06, 2019 ACS Membership No. 9994

As per our report of even date attached
forBSR &Co. LLP

Chartered Accountants

Firm’s registration No.: 101248W/W-100022

For and on behalf of the Board of Directors of
TVS Upasana Limited
CIN: UB5991TN1992PLC022619

S Sethuraman Suresh Krishna Arundathi Krishna
Partner Chairman Managing Director
Membership No. 203491 DIN : 00046919 DIN: 00270935
R Krishnan S Meenakshisundaram
Chief Financial Officer & Director
Place : Chennai Company Secretary DIN: 00513901

Date : May 06, 2019 ACS Membership No. 9994
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NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019
(All amounts are in lakhs of Indian Rupees, except share data and as stated)

1.

Corporate information

TVS Upasana Limited (“TUL” or “the Company”) is incorporated in
India and is a subsidiary of Sundram Fasteners Limited (SFL). The
registered office of the Company is situated at No. 98-A, VII Floor,
Dr. Radhakrishnan Salai, Mylapore, Chennai 600 004. The Company
manufactures spokes and nipples, tools, small screws, dowel, kits and
cold extrusion components.

Basis of preparation

2.1

2.2

23

24

Statement of compliance

These financial statements of the Company have been
prepared in accordance with Indian Accounting Standards
(Ind AS) as per the Companies (Indian Accounting Standards)
Rules, 2015 notified under Section 133 of Companies Act,
2013, (the ‘Act’) and other relevant provisions of the Act.

The financial statements for the year ended March 31, 2019
are authorised by the Board on May 6, 2019.

Details of the Company’s accounting policies are included in
note 3.

Functional and presentation currency

These financial statements are presented in Indian Rupees
which is also the Company’s functional currency. All amounts
have been presented in lakhs of Indian Rupees (Rs.), except
share data and as otherwise stated.

Basis of measurement

The financial statements have been prepared on the historical
cost basis except for the following items;

Items Measurement basis
Certain financial assets and | Fair value

liabilities

Net defined benefit (asset)/ | Fair value of plan
liability assets less present

value of defined
benefit obligations

Use of estimates and judgments

In preparing these financial statements, management has
made judgements, estimates and assumptions that affect the
application of accounting policies and the reported amounts
of assets, liabilities, income and expenses. Actual results may
differ from these estimates.

Estimates and underlying assumptions are reviewed on
ongoing basis. Revisions to estimates are recognised
prospectively.

Significant management judgment

Information about judgements made in applying accounting
policies that have the most significant effects on the amounts
recognised in the financial statements is included in the
following notes:

- Note 33 leases: whether an arrangement contains a
lease; and

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019 (Contd.)
(Al amounts are in lakhs of Indian Rupees, except share data and as stated)

241

242

243

24.4

245

246

2.5

- Note 33 lease classification

Assumptions and estimation uncertainty

Information about estimates and assumptions that have the
most significant effect on recognition and measurement of
assets, liabilities, income and expenses is mentioned below.
Actual results may be different from these estimates.

Recognition of deferred tax assets:

The extent to which deferred tax assets can be recognized
is based on an assessment of the probability that future
taxable income will be available against which the deductible
temporary differences and tax loss carry-forwards can be
utilized. In addition, careful judgment is exercised in assessing
the impact of any legal or economic limits or uncertainties in
various tax issues. (also refer note 9)

Impairment of financial and non-financial assets

In assessing impairment, management has estimated
economic use of assets, the recoverable amount of each
asset or cash- generating units based on expected future cash
flows and use an interest rate to discount them. Estimation
of uncertainty relates to assumptions about future operating
cash flows and determination of a suitable discount rate. (also
refer note 3.7)

Useful lives of depreciable assets

Management reviews estimate of useful lives of depreciable
assets at each reporting date, based on expected utility of
assets. Uncertainties in these estimates relate to technological
obsolescence that may change utility of assets (also refer note
32.2.4)

Inventories

Management has carefully estimated the net realizable values
of inventories, taking into account the most reliable evidence
available at each reporting date. The future realization of these
inventories may be affected by market-driven changes.

Defined benefit obligation (DBO)

The actuarial valuation of the DBO is based on a number
of critical underlying management’s assumptions such
as standard rates of inflation, mortality, discount rate and
anticipation of future salary increases. Variation in these
assumptions may significantly impact the DBO amount and
the annual defined benefit expenses (also refer note 17)

Recognition and measurement of provisions and
contingencies:

Key assumptions about the likelihood and magnitude of an
outflow of resources (also refer note 3.10 and note 30).

Measurement of fair values

A number of the Company’s accounting policies and
disclosures require the measurement of fair values, for both
financial and non-financial assets and liabilities. Fair values are
categorised into different levels in a fair value hierarchy based
on the inputs used in the valuation techniques as follows.
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TVS Upasana Limited

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019 (Contd.)
(All amounts are in lakhs of Indian Rupees, except share data and as stated)

2.6

Level 1: quoted prices (unadjusted) in active markets for
identical assets or liabilities.

Level 2: inputs other than quoted prices included in Level 1
that are observable for the asset or liability, either directly (i.e.
as prices) or indirectly (i.e. derived from prices).

Level 3: inputs for the asset or liability that are not based on
observable market data (unobservable inputs).

When measuring the fair value of an asset or a liability, the
Company uses observable market data as far as possible. The
inputs used to measure the fair value of assets or a liability
fallinto different levels of the fair value hierarchy. Accordingly,
the fair value measurement is categorised in its entirety in the
same level of the fair value hierarchy as the low level input
that is significant to the entire measurement.

Management uses various valuation techniques to determine
fair value of financial instruments (where active market
quotes are not available). This involves developing estimates
and assumptions consistent with how market participants
would price the instrument. Management based on its
assumptions on observable data as far as possible but where
it not available, the management uses the best information
available. Estimated fair values may vary from the actual prices
that would be achieved in an arm’s length transaction at the
reporting date (also refer note 29). The Company recognises
transfers between levels of the fair value hierarchy at the end
of the reporting period during which the change has occurred.

Current and non-current classification

All assets and liabilities have been classified as current or
non-current as per the Company’s normal operating cycle
and other criteria set out in the Schedule 1l to the Companies
Act, 2013. Based on the nature of products and time between
the acquisition of assets for processing and their realization in
cash and cash equivalents, the Company has ascertained its
operating cycle as twelve months for the purpose of current
or non-current classification of assets and liabilities.

Summary of accounting policies

The financial statements have been prepared applying significant
accounting policies and measurement bases summarized below.

1.

Revenue recognition

The Company generates revenue primarily from manufacture
and sale of automotive parts and components. The Company
also earns revenue from rendering of services.

Effective April 1, 2018, the Company has applied Ind AS 115:
Revenue from Contracts with Customers which establishes a
comprehensive framework for determining whether, how much
and when revenue is to be recognised. Ind AS 115 replaces Ind
AS 18 Revenue. The Company has adopted Ind AS 115 using
retrospectively (without practical expedients) and the impact
of the adoption of this standard on the financial statements of
the Company is insignificant.

NOTES TO FINANCIAL STATEMENTS FOR THE YEAR ENDED 31ST MARCH, 2019 (Contd.)
(Al amounts are in lakhs of Indian Rupees, except share data and as stated)

1.1

1.2

1.3

Sale of products:

Revenue is recognised when a promise in a customer contract
(performance obligation) has been satisfied by transferring
control over the promised goods to the customer. Control over
a promised good refers to the ability to direct the use of, and
obtain substantially all of the remaining benefits from, those
goods. Control is usually transferred upon shipment, delivery
to, upon receipt of goods by the customer, in accordance
with the individual delivery and acceptance terms agreed
with the customers. The amount of revenue to be recognized
(transaction price) is based on the consideration expected
to be received in exchange for goods, excluding amounts
collected on behalf of third parties such as sales tax or other
taxes directly linked to sales. If a contract contains more than
one performance obligation, the transaction price is allocated
to each performance obligation based on their relative stand-
alone selling prices. Revenue from product sales are recorded
net of allowances for estimated rebates, cash discounts and
estimates of product returns, all of which are established at
the time of sale.

Revenue from rendering of services:

Revenue from rendering of services is recognized upon
transfer of control of promised services to customers in an
amount that reflects the consideration expected to be received
in exchange for those services.

Interest and dividend income

Dividend income is recognised in statement of profit or loss
on the date on which the Company’s right to receive payment
is established.

Interest income or expense is recognised using effective
interest method. The ‘effective interest rate’ is the rate that
exactly discounts estimated future cash payments or receipts
through the expected life of financial instrument to:

- the gross carrying amount of the financial asset; or
- the amortised cost of the financial liability.

In calculating interest income and expense, the effective
interest rate is applied to the gross carrying amount of
the asset (when the asset is not credit-impaired) or to the
amortised cost of the liability.

However, for financial assets that have become credit-impaired
subsequent to initial recognition, interest income is calculated
by applying the effective interest rate to the amortised cost of
the financial asset. If the asset is no longer credit-impaired,
then the calculation of interest income reverts to the gross
basis.

2. Property, plant and equipment

21

Recognition and measurement

Free hold land is stated at historical cost. ltems of property,
plant and equipment are measured at cost, which includes
capitalised borrowing costs, less accumulated depreciation
and accumulated impairment losses, if any. Cost of an item
of property, plant and equipment comprises:
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2.2

2.3
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a. purchase price, including import duties and non-
refundable taxes on purchase (goods and service tax,
value added tax), after deducting trade discounts and
rebates.

b. any directly attributable cost of bringing the item to its
working condition for its intended use estimated costs
of dismantling and removing the item and restoring the
site on which it is located.

c.  Thecost of a self-constructed item of property, plant and
equipment comprises the cost of materials and direct
labour, any other costs directly attributable to bringing
the item to working condition for its intended use, and
estimated costs of dismantling and removing the item
and restoring the site on which it is located.

Any gain/ loss on disposal of an item of property, plant and
equipment is recognised in profit or loss.

Subsequent expenditure

Subsequent costs are included in asset’s carrying amount or
recognised as a separate asset, as appropriate, only when it
is probable that future economic benefits associated with the
item will flow to the Company.

Component accounting

The component of assets are capitalized only if the life
of the components vary significantly and whose cost is
significant in relation to the cost of the respective asset, the
life of the component in assets are determined based on
technical assessment and past history of replacement of
such components in the assets. The carrying amount of any
component accounted for as separate asset is derecognised
when replaced.

Depreciation:

a. Depreciation is recognized on a straight-line basis, over
useful life of buildings and other equipment as prescribed
under Schedule Il of Companies Act, 2013, except in
respect of certain assets, where useful life is different
from those prescribed under Schedule II.

b.  Depreciation on property, plant and equipment is charged
over the estimated useful life of the asset or part of the
asset (after considering double/triple shifts) as evaluated
on technical assessment on straight line method, in
accordance with Part A of Schedule Il to the Companies
Act, 2013.

c. The estimated useful life of the property, plant and
equipment on technical assessment followed by the
Company is furnished below:

Asset category Management estimate of
useful life (in years)

Buildings 3-60

Plant and machinery 8-30

Furniture and fixtures 8-10

Office equipment 3-10

Vehicles 8-10
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d.  The residual value for all the above assets are retained
at 5% of the cost.

e. Depreciation method, useful lives and residual values
are reviewed at each financial year-end and adjusted if
necessary, for each reporting period.

f. On property, plant and equipment added/ disposed off
during the year, depreciation is charged on pro-rata basis
for the period for which the asset was purchased and
used.

Investment property

Investment property is property held either to earn rental income or for
capital appreciation or for both, but not for sale in the ordinary course
of business, use in the production or supply of goods or services or
for administrative purposes. Upon initial recognition, an investment
property is measured at cost. Subsequent to initial recognition,
investment properties are stated at cost less accumulated depreciation.

The Company has depreciated assets based on Straight line method
as per Schedule Il to the Companies Act 2013. Any gain or loss on
disposal of an investment property is recognised in the statement of
profit and loss.

Inventories

Inventories are valued at lower of cost and net realizable value
including necessary provision for obsolescence. Net realisable value is
the estimated selling price in the ordinary course of business, less the
estimated cost of completion and selling expenses. The comparison of
cost and net realisable value is made on an item by item basis. The cost
of raw materials, components, consumable stores and spare parts are
determined using the weighted average method and includes freight,
taxes and duties, net of duty credits wherever applicable. Finished
goods, including stock in trade and work in progress are valued at
lower of cost and net realisable value. Cost includes all direct costs
including excise duty and applicable manufacturing overheads incurred
in bringing them to their present location and condition.

4.1 Raw materials

Raw materials are valued at cost of purchase net of duties
and includes all expenses incurred in bringing such materials
to the location of its use.

42  Work-in-progress and finished goods

Work-in-progress and finished goods include conversion costs
in addition to the landed cost of raw materials.

4.3 Stores, spares and tools

Stores, spares and tools cost includes cost of purchase and
other costs incurred in bringing the inventories to their present
location and condition.

Leases
5.1 Determining whether an arrangement contains a lease

At inception of an arrangement, it is determined whether the
arrangement is or contains a lease.
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6.

5.2

5.3

At inception or on reassessment of arrangement that contains
a lease, payments and other consideration required by such
an arrangement are separated into those for lease and those
for other elements on the basis of their relative fair values. If
it is concluded for a finance lease that it is impracticable to
separate the payments reliably, then an asset and a liability
are recognised at an amount equal to the fair value of the
underlying asset. The liability is reduced as payments are
made and an imputed finance cost on the liability is recognised
using the incremental borrowing rate.

Assets held under leases
i.  Assets leased out

As per terms of lease agreements there is no substantial
transfer of risk and reward of the property to the lessee.
Accordingly such leased out assets are treated as
belonging to the Company.

ii. Assets taken on lease

As per the terms of lease agreements there is no
substantial transfer of risk and reward of the property
to the Company and hence such leases are treated as
operating lease.

The payments on operating lease are recognised in
profit or loss on a straight-line basis over the term of the
lease unless such payments are structured to increase
in line with expected general inflation to compensate
for the lessor's expected inflationary cost increases.
Associated costs, such as maintenance and insurance,
are expensed.

Lease payments

Payments made under operating leases are generally
recognised in profit or loss on a straight-line basis over the term
of the lease unless such payments are structured to increase
in line with expected general inflation to compensate for the
lessor’s expected inflationary cost increases. Lease incentives
received are recognised as an integral part of the total lease
expense over the term of the lease.

Financial instruments

6.1

Recognition and initial measurement:

Trade receivables are initially recognised when they are
originated.

All other financial assets and financial liabilities are recognized
when the Company becomes a party to the contractual
provisions of the financial instrument and are measured initially
at fair value adjusted for transaction costs, except for those
carried at fair value through profit or loss which are measured
initially at fair value.

The ‘trade payable’ is in respect of the amount due on account
of goods purchased in the normal course of business. They are
recognised at their transaction and services availed value if
the transaction do not contain significant financing component.
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6.2
6.2.1

Financial assets

Classification and subsequent measurement of financial
assets:

For the purpose of subsequent measurement, financial assets
are classified and measured based on the entity’s business
model for managing financial asset and contractual cash flow
characteristics of financial asset at:

a. Those to be measured at Fair value through other
comprehensive Income (FVTOCI)

b.  Those to be measured at Fair value through profit and
loss (FVTPL) and;

¢. Those measured at amortized cost.

i. Financial assets at amortised cost

Includes assets that are held within a business
model where objective is to hold financial assets
to collect contractual cash flows and contractual
terms gives rise on specified dates to cash flows
that are solely payments of principal and interest
on principal amount outstanding.

These assets are measured subsequently at
amortized cost using the effective interest method.
Interest income, foreign exchange gains and
losses, if any and impairment are recognised in
profit or loss. Any gain or loss on de recognition is
recognised in statement of profit and loss.

i. Financial assets at Fair Value Through Other
Comprehensive Income (FVTOCI)

Includes assets that are held within a business
model where objective is both collecting contractual
cash flows and selling financial assets along with
contractual terms giving rise on specified dates to
cash flows that are solely payments of principal
and interest on principal amount outstanding. The
Company has made an irrevocable election to
present in other comprehensive income changes
in the fair value of an investment in an equity
instrument that is not held for trading. This selection
is made on an instrument-by instrument basis.

Dividends are recognised as income in profit or loss
unless it clearly represents a recovery of part of
cost of the investment. Other net gains and losses
are recognised in OCI and are not reclassified to
profit or loss.

The fair values of financial assets in this category
are determined by reference to active market
transactions or using a valuation technique where
no active market exists.

ii.  Financial assets at Fair Value Through Profit or
Loss (FVTPL)

Financial assets at FVTPL include financial
assets that are designated at FVTPL upon
initial recognition and financial assets that are
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6.2.2

6.2.3

not measured at amortised cost or FVTOCI.
All derivative financial instruments fall into this
category, except for those designated and effective
as hedging instruments, for which the hedge
accounting requirements apply. Assets in this
category are measured at fair value with gains or
losses recognized in profit or loss. The fair values of
financial assets in this category are determined by
reference to active market transactions or using a
valuation technique where no active market exists.

The loss allowance in respect of FVTPL at each
reporting period is evaluated based on expected
credit losses for next 12 months and credit risk
exposure. The Company also measures loss
allowance for financial instrument at an amount
equal to lifetime expected credit losses if the credit
risk on that financial instrument has increased
significantly since initial recognition. The allowance
shall be recognised in profit and loss.

Derivative financial instruments and hedge accounting

Derivative financial instruments are accounted for at FVTPL
except for derivatives designated as hedging instruments
in cash flow hedge relationships, which require a specific
accounting treatment. To qualify for hedge accounting, the
hedging relationship must meet several strict conditions with
respect to documentation, probability of occurrence of hedged
transaction and hedge effectiveness. These arrangements
have been entered to mitigate currency exchange risk arising
from certain legally binding sales and purchase orders
denominated in foreign currency. For reporting periods under
review, the Company has not designated any forward currency
contracts as hedging instruments.

De-recognition of financial assets
A financial asset is derecognised only when;

a.  The Company has transferred the rights to receive cash
flows from the financial asset or

b.  The Company retains the contractual rights to receive
the cash flows of the financial asset, but expects a
contractual obligation to pay the cash flows to one or
more recipients.

Where entity has transferred an asset, the Company examines
and assesses whether it has transferred substantially all
risk and rewards of ownership of financial asset. In such
cases, financial asset is derecognised. Where entity has not
transferred substantially all risks and rewards of ownership
of financial asset, such financial asset is not derecognised.

Where the entity has neither transferred a financial asset
nor retains substantially all risk and rewards of ownership of
the financial asset, the financial asset is derecognised, if the
Company has not retained control of the financial asset. Where
the company retains control of the financial asset is continued
to be recognised to the extent of continuing involvement in the
financial asset.
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6.3
6.3.1

6.3.2

6.3.3

6.4

