S8F &S POWER SWITCHGEAR LTD

NOTICE TO THE MEMBERS

NOTICE is hereby given that the 35™ Annual General
Meeting of the Members of S & S Power Switchgear
Limited will be held on Monday the 30™ September
2013 at 3 pm atf Bharatiya Vidya Bhavan (Mini Hall) New
No:18, 20,22 (Old NO.37-39)., East Mada Street,
Mylapore, Chennai -600004 to transact the following
business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited Profit
and Loss account of the company for the year
ended 31.03.2013, the Balance Sheet as at that
date and Director’s and Auditor’s reports thereon.

2. To appoint a Director in the place of Mr. Anupam
Vaid, who retires by rotation in terms of Article 118
of the Company’s Articles of Association and being
eligible offers himself for re-appointment.

3. To appoint auditors for the current year to hold office
fill the conclusion of the next Annual General
Meeting and fo fix their remuneration. M/s GSV
Associates, Chartered Accountants, the present
Auditors of the Company, retire and are eligible for
re- appointment.

SPECIAL BUSINESS

4. To consider and if thought fit 1o pass the following
resolutions with or without modification as an
Ordinary resolution:

“RESOLVED THAT pursuant to the provisions of
Section 257 and other applicable provisions, if any,
of the Companies Act, 1956 (including any
modification or re-enactment thereof)
Mr. R. Jayaraman in respect of whom a notice in
writing has been received by the Company
proposing his candidature for the office of Director
under section 257 of the Companies Act, 1956, be
and is herehv annoninted ns director ligble to retire

oy

of Directors
Switchgear Limited

Ashish Jalan
Chairman & Managing Director

Date: 30.05.2013
Place: Chennai

Notes:

1. AMEMBER ENTITLED TO ATTEND AND VOITE IS ENTITLES
TO APPOINT A PROXY AND SUCH PROXY NEED NOT
BE A MEMBER OF THE COMPANY. PROXIES, IN ORDER
TO BE EFFECTIVE, SHOULD BE LODGED WITH THE
COMPANY NOT LESS THAN 48 HOURS BEFORE THE TIME
FIXED FOR THE MEETING.

2. The Register of Members and Share Transfer Books
of the Company will remain closed from Saturday
the 28™ September 2013 to Monday 30™ September
2013 (both days are inclusive)

3. Members are requested to notify any change in
their address to the Company or its Share Transfer
Agents. In case of shares held in dematerialized
form, this information should be passed on to their
respective Depository Participants without any delay.

4. Members holding shares in physical form are
requested to dematerialize the shares in electronic
form to facilitate faster transfer and avoid rejections
for bad deliveries. The share certificates may be
sent directly to our Share Transfer Agent: GNSA
Infotech Limited, Nelson Chambers, 4th Floor, F
Block, No. 115 Nelson Manickam Road, Aminjikarai,
Chennai — 600 029.

5. Corporate members are requested to send a duly
certified copy of the board resolution/power of
attorney authorizing their representative to attend
and vote at the annual general meeting.

ANNEXURE TO NOTICE

The information in respect of item no.2 and item no. 4
accordance with Clause 49 (iv) (g) of the listing
agreement for Corporate Governance about directors
seeking appointment and re—-appointment in this
annual general meeting are furnished hereunder

Particulars [tem No.2

Name of the Director |Mr. Anupam Vaid

Date of Birth 11.06.1963

Date of Appointment [22.05.2006

Qualification Commerce graduate from
Sydenham College of
Commerce and Economics,

Mumbai
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Experience in
specific functional
areas

Mr. Anupam Vaid has wide
experience in marketing of
Engineering Products. He was
actively involved in the
execution of various projects
for VSNL and MTNL

List of other
Companies in which

Directorship held Acrastyle Power (India) Limited

1. Audit Committee -
Chairman

2. Investors’ Grievance
Redressal Cum Share Transfer
Committee — Member

3. Remuneration Committee
- Chairman

Chairman/ Member
of the Committee
of the Board of
Director of the
Company

Number of Shares Nil
held in the Company
(both own or held by/
for other persons on

a beneficial basis)

as on March 31, 2013

The Board recommends the resolution for your
approval.

None of the Directors other than Mr. Anupam Vaid is
concermned or interested in the resolution.

ITEM NO.4

The Company has received a notice under Section 257
of the Companies Act 1956 frommn a member along with
requisite deposit, signifying his intfention to propose
Mr. R. Jayaraman as Director of the Company.

Particulars ltem No. 4

Name of the Director |Mr. R. Jayaraman

Date of the Birth 02.10.1951

Qualification D.E.E; PGDMM,

Experience in specific
functional areas Well Seasoned Switchgear &
Controlgear Executive, having
a vast experience of more
than 40 years in handling,
entire gamut of Operations at
Various levels and capacities

from time to time.

List of other NIL
companies in which
Directorship held

Chairman/ Member [ NIL
of the Committee of
the Board of the
Director of the
Company

Number of Shares NIL
held in the Company
(both own or held by/
for other persons on

a beneficial basis)

as on March 31, 2013

The Board recommends the resolution for your
approval.

None of the Directors other than Mr. R. Jayaraman is
concerned or interested in the resolution.

On behalf of the Board of Directors

Ashish Jalan
Chairman & Managing Director

Date: 30.05.2013
Place: Chennai

REPORT OF DIRECTORS AND
MANAGEMENT DISCUSSION &
ANALYSIS

The Directors have pleasure in presenting herewith the
ThirtyFifth Annual Report of your Company together with
the audited accounts for the year ended 31% March,
2013.

FINANCIAL RESULTS . in Milion)

2012-13|2011-12
(12 months)|(12 months)

Particulars

Sales and other Income 26.68 33.42
Gross Profit/ Loss before

Interest & Tax 3.80 9.57
Less: Depreciation 2.24 2.59
Less: Interest 2,73 0.41
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Profit or (Loss) before

extraordinary Iltems and tax (1.17) 6.57
Less: Extra ordinary items

and exceptional items 25.48 23.76
Profit or (Loss) before tax (26.65)] (17.19)
Less: Provision for tax Nil Nil
Profit or (Loss) affer Tax (26.65)| (17.19)
Add: Balance in profit or Loss

account brought forward (67.46)| (50.27)
Balance carried forward

fo Balance Sheet (Q4.11)| (67.46)

ABRIDGED FINANCIAL STATEMENT

As permitted by SEBI guidelines and Companies Act,
1956, we have included the abridged financial
statements of the Company in this annual report. The
detailed financial statements and audit reports of the
Company and each of its subsidiaries are available
for inspection at the registered office of the Company.

OVERVIEW, BUSINESS PROSPECTS AND OPERATIONS

The gross turnover for the year under review was
R. 26,676,028 as againstX. 33,421,895 last year. After
absorbing depreciation of %. 22,36,422, the Loss before
Taxis . (26,648,666) as compared to . (17,193,167)
in the corresponding previous year. The two key issues
were the settlement of the employees which cost to the
company %. 48,980,471 and a provision for diminution
in the value of Long term Investments X. 23,646,648.

SUBSIDIARY COMPANIES AND CONSOLIDATED
FINANCIAL STATEMENTS

The Company has five subsidiaries namely;

1. Acrastyle EPS Technologies Limited, Chennai
(AEPS)

2. Acrastyle Power (India) Limited, Chennai (APIL)

3. S&S Power Switchgear Equipment Limited,
Chennai (S&SPSE)

4. Acrastyle Switchgear Limited, United Kingdom
(ASL, Subsidiary of APIL)

5. Acrastyle Limited, U. K.

As required under the Listing Agreement with the Stock
Exchanges, a Consolidated Financial Statement of the
Company and all its subsidiaries are attached in the
Consolidated Accounts. The Consolidated Financial
Statements have been prepared in accordance with
the relevant Accounting Standards as prescribed under
Section 211(3C) of the Companies Act, 1956 (“Act”).
This consolidated financial statement discloses the
assets, liabilities, income, expenses and other details
of the Company, its subsidiaries and associate
company.

Pursuant to the provision of Section 212(8) of the Act,
the Ministry of Corporate Affairs vide its Circular dated
February 8, 2011 has granted general exemption from
attaching the Balance Sheet, Profit and Loss Account
and other documents of the subsidiary companies with
the Balance Sheet of the Company. A statement
containing brief financial details of the company’s
subsidiaries for the financial yearended March 31, 2013
is included in the Annual Report. The Annual Accounts
of these subsidiaries and related information will be
made available for inspection at the registered office
of the company. The annual accounts of the said
subsidiaries will also be available for inspection, at the
registered office of the respective subsidiary
companies.

S&S POWER SWITCHGEAR EQUIPMENT LIMITED
(S&SPSE)

S&SPSL had established a Joint Venture with Coelme
Construzioni Elettrommeccaniche SpA, Italy for
manufacture of Disconnector products in the name
and style of "S&S Power Switchgear Equipment Limited”
(S&SPSE). S&SPSE recorded a turnover ofX. 163,911,367
for the year ended 31.03.2013.

The performance of the company in the current year
has been very disappointing particularly in view of the
improved performance in the previous year ended
March 2012. Though Sales are up by 12% but the Profit
0of%.4,15,755 have turned info aloss of . (21,879,800).

This is essentially because of two large orders which
got considerably delayed and eventually had to be
executed at a considerable loss. Also the company
suffered on account of working capital at various points
of the year.

Order booking was encouraging especially from
Vietnam and Bangladesh. We have not been
successful in getting orders fromn Coelme because of
various reasons.



High points of this year was getting Western Power —
one of the biggest ufilities in the UK to approve our
product due to which we have started getting good
orders from them and also getting our Disconnectors
tested for very adverse ambient conditions for an order
in Kenya.

Our focus this year would be start getting serious
business from Coelme through convincing them of our
reliability and price and to get back into the Indian
market for 420 kV products for which we executed our
first order in the year gone by.

The operations of the first four months of the year are
encouraging helped by the depreciation of the rupee.
We do hope to make a profit during this financial year.

We must take on record the contribution of S&S Power
to have subsidized the rent and reduced the amount
of the management fees being charged though the
Joint Venture agreement with Coelme allows them to
charge more.

ACRASTYLE POWER (INDIA) LIMITED (APIL)

This was the first year after the merger with our subsidiary
Acrastyle Controls India Private Limited. Operationally
we had a good year with the Sales up by 15% and loss
down to%. (32,954,722).

This loss was due to increase in costs and poor
realization from our customers who are in the midst of
a slowdown in the Indian Economy. We have identified
excess dependence on one customer as a key risk both
in our Engineering and in our Control Panels Business.
The team is working hard to get ourselves empanelled
with other customers. However, given the macro
economic situation we don’'t see much improvement
possible in the forthcoming year. We do hope that the
economy does turmn around quickly. In the meanwhile,
we are preparing ourselves by increasing our
competencies and diversifying into other markets and
new customers whilst ensuring that our current
customers are given saturation service.

ACRASTYLE SWTICHGEAR LIMITED (WOS) /
ACRASTYLE LIMITED

The principal activity of Acrastyle Switchgear Limited
during the period was that of an investment Company.
Acrastyle Switchgear Limited is a holding Company of
Acrastyle Limited (AL).
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Acrastyle Limited is engaged in the designing and
manufacturing of control and protection equipment
for power generation, fransmission and distribution
systems.

During the period under review the tumover of AL has
decreased from 53,15,974 Pds to 45,09,494 Pds. The
Operations of the Company resulted in a loss of
(712,640) Pds.

This was a very difficult period for the U.K economy thus
the company suffered in loss.

ACRASTYLE EPS TECHNOLOGIES LIMITED (AEPS)

Acrastyle EPS Technologies Limited was floated as a
Joint Venture Company for manufacture of Magnetic
Actuators. The factory has been set up at Maraimalai
Nagar. This Joint Venture Company has completed the
prototype of the maglatch and established a supplier
base. The production is expected to commence shortly.

RESEARCH & DEVELOPMENT

The Company has a strong R&D team to absorb the
technology in its products to be developed with EPS
(UK) Limited.

FINANCE

The working capital requirements were met from the
intfernal resources and credit facilities from Bank through
bills discounting scheme.

DIRECTORS

Mr. Anupam Vaid retires by rotation in terms of Article
118 of the Company’s Articles of Association and he is
being eligible offers himself for re-appointment.

INTERNAL CONTROL & AUDIT SYSTEMS AND THEIR
ADEQUACY

Your Company remains committed to maintain high
standards of internal control designed to provide
adequate assurance on the efficiency of operations
and security of its assets.

The internal control mechanismn comprises of a well
defined organization structure, documented manuals
and pre-determined authority levels. In order to ensure
that adequate checks and balances are in place and
the internal control systems are in order, periodical
audits are conducted by independent agencies.
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The Audit Committee of your Company, inter-alia,
review Quarterly Financial Results, evaluates the
effectiveness of Infernal Control Systems, including
significant changes in accounting policies and the
recommendations of the internal audit agencies.

DISQUALIFICATION UNDER SECTION 274 (1) (g) OF
THE COMPANIES ACT, 1956:

None of the Directors attract disqualifications in terms
of Section 274 (1) () of the Companies Act, 1956.

FIXED/CUMULATIVE DEPOSITS

The Company has not accepted any public deposits
during the year.

DEPOSITORY SERVICES

As on March 31, 2013, out of total 6,200,000 equity
shares of the Company, 46,92,023 equity shares
representing 75.68% of total shares have been
dematerialized.

CORPORATE GOVERNANCE

Our governance practices along with the Auditor’s
Certificate on its compliance are attached hereto as
an Annexure to this report

MANAGEMENT DISCUSSION AND ANALYSIS

A detailed Management Discussion & Analysis is
covered under this Report itself, a separate note on
the same is not being furnished.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement under Section 217 (2AA)
of the companies Act, 1956, with respect to the
Directors’ Responsibility statement, it is hereby
confirmed.

(i)  inthe preparation of the annual accounts, foryear
ended 31.03.2013 the applicable accounting
standards have been followed and that there are
no material departures from the same.

(i)  The Directors have selected such Accounting
policies and applied them consistently and made
judgements and estimates that are reasonable
and prudent so as to give a frue and fair view of
the state of affairs of the Company as at
31.03.2013, and of the loss of the company for
the said period.

(i) The Directors have taken proper and sufficient care
for maintenance of adequate accounting records
in accordance with the provisions of the
Companies Act, 1956 for safeguarding the assets
of the Company and for preventing and detecting
fraud and other irregularities; and

(iv) The Director have prepared the accounts for the
yearended 31.03.2013 on a going concem basis.

AUDITORS’ REPORT

With regard to points raised in the auditors’ report the
same are dealf with hereunder:

Para Reference:
to Auditors’
Report

Reply

Basis for qualified Non fulfillment of export
opinion on financial|l obligation in respect of
statements Advance licenses obtained for
(@) supply to Malaysia was due to
default in payments for the past
supplies which compelled us to
stop further supplies. The
Company has made an
application for merit based
redemption before the
appropriate forum.

(b) The auditors of Acrastyle
Switchgear Limited, UK (ASL)
have qualified on the carrying
book value of investments and
the adequacy of provisioning
for the diminution in value of
investments. The Board of ASL
has considered a provision in its
books, as its Board deemed
appropriate. According
Acrastyle Power (India) Limited
the subsidiary of the Company
and the holding company of
ASL have provided for their
exposure in ASL. The Company
on a conservative basis have
also provided for its exposure in
APIL for diminution in the value
of ifs investments though the
board is of view that the
investment is long term in
nature, however on a
conservative basis the Board




has provided for its exposure in
its subsidiary

(©) The Provision made for doubtful
of %.6.74 Lakhs is long term in
nature. This monetary deposit
will be realizable over a period
of fime.

(d) The company, being the
holding company had
advanced these loans to its
subsidiary to meet its deficit in
working capital requirements
due to incurrence of significant
losses in the subsidiary. The
loans were granted for the
subsidiary to recover from its
current loss situation and any
further charge of interest would
only put the subsidiary into
further financial strain. Since the
ultimate beneficiary to a
majority would be the
company, the interest free loan
has been granted with an
intention to allow the subsidiary
to recover from its current
financial position.

Qualifled Opinion | The Company proposes fo
arising on the seffle all pending undisputed
financial statements| statutory dues within the
(b) following year

HUMAN RESOURCES & INTERNAL CONTROLS

During the period the Company maintained cordial
relations with the employees of the Company.

In respect of the erstwhile workmen relating fo Porur
unit, settled under Section 12(3) of the Industrial Disputes
Act, 1947, a section of the workmen preferred a writ
petition challenging the settlement and the same was
dismissed. Against the dismissal a writ appeal was filed
by the workman, which was disposed with a direction
to the State Government of Tamil Nadu to refer the
dispute, in case an application was made by the
dissenting workmen. The Government of Tamil Nadu,
pursuant to an application by the said workmen issued
a reference on 27.11.2007.

During the pendency of the dispute the union and the
management held bilateral negotiation on various
dates for a seftlement and entered into an 18 (1)
Settlement as on 05.11.2012 and settle the dispute
amicably out of the court.
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As per the settlement all the workers resigned from their
Services from 31.12.2010 and opted for Voluntary
Retirement Scheme (VRS). They received the amount
and benefits as mentioned in the settlement in full and
final.

Based on the above settlement, the Management filed
the Memo to dismiss the above dispute (ID 3 of 2008)

The erstwhile office bearers with whom the 12(3)
settflement dated 20/02/06 was entered into and have
been arrayed as Respondent 2 1o 9 (in ID 3 of 2008)
those supported the earlier setflement till date now
objected to the memo filed by the Management to
dismiss the dispute as per the settlement dated 05/11/
12 with the New Office Bearers. The Objection to the
memo was essentially that the 77 persons had left under
VRS scheme to the 12(3) Setftlement dated
20/02/06 are also entitled to the differential sums.

Thus the matter is pending before the Industrial Tribunal.
AUDITORS

M/s.GSV Associates, Chartered Accountants, Chennai,
retire af the forthcoming Annual General Meeting and
are eligible for reappointment. As required under
Section 224 of the Companies Act, 1956, the company
has obtained from them a confirmation to the effect
that their re-appointment, if made, would be in
conformity within limits prescribed in the said section

PARTICULARS OF EMPLOYEES

None of the employees draw remuneration more than
the limit prescribed under Section 217(2A) of the
Companies Act, 1956 read with Companies (Particulars
of Employees) Rules, 1975.

DISCLOSURE WITH RESPECT TO CONSERVATION OF
ENERGY, TECHNOLOGY ABSORPTION AND
FOREIGN EXCHANGE EARNINGS AND OUTGO

The particulars as prescribed under Section 217 (1)(e)
of the Companies Act, 1956 read with rule 2 of the
Companies (Disclosure of particulars in the Report of
the Board of Directors) rules 1988 are set out in an
Annexure to this report

ACKNOWLEDGEMENT

Your Directors thank the Company’s employees,
customers, vendors, bankers, shareholders, government
departments and all others for their cooperation and
support to the Company.

On behalf of the Board of Directors
For S&S Power Switchgear Limited

Date: 30.05.2013
Place: Chennai

Ashish Jalan
Chairman & Managing Director
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ANNEXURE TO THE DIRECTORS’

d. New Development of technology on

REPORT -

iv. Expenditure on R&D . in Millions
Information pursuant of Companies (Disclosure of a. Capital —
particulars in the report of Board of Directors) Rules, b. Recuring _
1988. c. Others —
A. CONSERVATION OF ENERGY d. Toftal —

e. Percentage of Tumover —

a) Energy conservation measures taken during
2012-2013 b. TECHNOLOGY ABSORPTION, ADAPTATION AND
. ) o INNOVATION:
The company is not a power intensive industry
and hence the scope for conservation of 1. Efforts in brief made towards
energy is not much. technology absorption, adaptation
b) Additional Investments and proposals, if any, and Innovation:
being implemented for reduction of The Company developed the design for
consumption of energy. 12kV/ 36KV indoor / outdoor switchgear
NIL incorporating Magnetic Actuator with
technical assistance from a Design
c) Impact of measures (a) and (b) for reduction Consuttant EPS UK.
of energy consumption and consequent 2 Benefits derived as a result of the
impact on the cost reduction of goods. ' above R&D
NIL The Company will be soon marketing
B. TECHNOLOGY ABSORPTION the above said State of Art Technology
products in both domestic and
d. RESEARCH & DEVELOPMENT infernational markets.

i.  Specific area in which R&D is carried out
by the company:

a. Development of 12 kV, 1250/2000 A,
25 KA, Indoor, VCB Switchgear with
Magnetic Actuator Mechanism

b. Development of 12 kV & 36 kV, 25
KA, Outdoor, VCB with Magnetic
Actuator Mechanism

c. 12kV [/ 36kV Outdoor Structure
Mounted VCB

ii. Benefits derived as a result of the above
R&D

3. Imported technology during last §
years

Nil

c. FOREIGN EXCHANGE EARNINGS AND OUTGO:

i. Activities relating to Exports

The Company will be re-entering into
South East Asia and Asean Countries with
the newly developed Vaccum Circuit
Breakers with Magnetic Actuator
Mechanism

ii. Foreign exchange earned R. In Million)

Deemed Exports Nil
The Company will be reentering info the . .
Circuit Breaker segment with the State of Physical Exports il
Art Technology and thus enabling to iii. Foreign Exchange outgo 0.46

exploit the huge market potential in the
domestic and international market.

iii. Future plan of action
a.  Development of 12 kV Ring Main Unit
b. Development of 12 kV Autoreclosure

On behalf of the Board of Directors

Ashish Jalan
Chairman & Managing Director

Date: 30.05.2013

with magnetic actuator mechanism Place: Chennai

c. Railway Trackside Breakers



REPORT ON CORPORATE
GOVERNANCE

COMPLIANCE WITH CLAUSE 49 OF THE LISTING
AGREEMENT WITH STOCK EXCHANGES

In terms of Clause 49 of the Listing Agreement of the
Stock Exchanges, the Compliance Report on Corporate
Governance, along with the Certificate of Statutory
Auditors is given as under:

.  OUR GOVERNANCE PHILOSOPHY

The Board of Directors and management of your
Company commit themselves 1o strive towards
enhancement of shareholder value through sound

The details of Board of Directors is detailed hereunder
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business decisions, prudent financial
management and high standard of ethics
throughout your Company

ll. BOARD OF DIRECTORS

All statutory and other significant and material
information are placed before the Board to enable
it to discharge its responsibility of strateqic
supervision of the Company as trustees of the
Shareholders.

Composition

The present strength of the Board is 4 directors,
comprising of 3 independent directors and it meets
the requirements of clause 49 of the listing agreement

No. of Board /
No. of No Of Committee positions
Board Attendance Directorship (as Members /
Name of Category meetings at Previous in other Chairman) held
the Director AGM held public in other public
on 28.09.2012 | companies companies
Held | Attended Member | Chairman
Mr. Ashish Chairman &
Jalan Managing Director 6 6 Present 7 — -
Mr. Anupam Independent
Vaid Director and
Non Executive 6 4 Present 1 1 —
Mr. Deepak Independent
Choudhary Director and
Non Executive 6 4 Present 3 — —
Mr. S. Nanda Independent
Kumar Director and
Non Executive 6 3 Present 2 — —
During the year ended 31.3.2013, Board Meetings were held on the following dates.
15-05-2012 08-08-2012 23-08-2012 06-11-2012 07-02-2013 21-03-2013

The necessary quorum was present for all the meetings.

ll. BOARD COMMITTEES

The Board has constituted the following
Committees as required under Corporate
Governance

a. AUDIT COMMITTEE

i. The Audit Committee of the Company is
constituted in line with the provisions of Clause 49
of the Listing Agreements with the Stock Exchanges
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read with Section 292A of the Companies Act,
1956.

The Board'’s terms of reference of the committee
include the following;

- Overseeing the Company’s financial reporting
process and the disclosure of its financial
information to ensure that the financial
statements reflect a frue and fair position and
that sufficient and credible information is
disclosed

- Recommending the appointment and
removal of external auditors, fixation of audit
fee and approval of payment of fees for any
other services rendered by the auditors

- Discussion with the external auditor before the
audit commences the nature and scope of
the audit as well as post audit discussion to
ascertain any area of concern

- Reviewing with the management the financial
statements before submission to the Board,
focusing primarily on:

o0 Any changes in accounting policies and
practices

o The going concern assumption

o Major accounting entries based on
exercise of judgment by management

o Significant adjustments, if any, arising out
of audit

o Compliance with Accounting Standards

o Compliance with Stock Exchange and
legal requirements concermning financial
statements

O Related party fransactions
O Qualifications, if any, in draft audit report

o Report of the Directors & Management
Discussion and Analysis;

O Reviewing with the management and
auditors, the adequacy of internal controls
systems

0 Reviewing the Company’s financial and
risk management policies;

o Considering such other matters as may
be required by the Board;

O Reviewing any other areas which may be
specified as role of the Audit Committee
under the Listing Agreement, Companies
Act and other statutes as amended from
fime to time.

The Audit Committee invites such of the executives
as it considers appropriate particularly the head
of finance department, secretarial department,
and representatives of the Statutory Auditors to be
present at its meeting. The Company Secretary
acts as the Secretary of the Audit Committee.

The Chairman of the Audit Committee meeting
was present at the previous Annual General
Meeting held on 28™ September 2012.

The Composition and details of meetings aftended
by its members are as

Sl. No Name of the Member Title Meetings Held Meetings aftended
1 Mr. Anupam Vaid Chairman 5 5
2 Mr. Ashish Jalan Member 5 5
3 Mr. Deepak Choudhary Member 5 2
4 Mr. S. Nanda Kumar Member 5 2
vi.  Five Audit Committee Meetings held during the financial year 2012-13 as on
15-05-2012 08-08-2012 23-08-2012 06-11-2012 07-02-2013

The necessary quorum was present for all the meetings.
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b. REMUNERATION COMMITTEE
i. The Company has Remuneration Committee of Directors
i. The broad terms of reference of the Remuneration Committee are as under:
- To approve the remuneration payable to the Chairman and Managing Director

- Such other matters as the Board may from time to time request the Remuneration Committee to
examine, recommend and approve.

ii. Remuneration Committee consists of Mr. Anupam Vaid, Mr. Deepak Chowdhary and Mr. S. Nanda Kumar.

The Composition and details of meetings attended by its members are as

SINo Name of the Member Title Meetings Held Meetings aftended
1 Mr. Anupam Vaid Chairman 1 1
2 Mr. Deepak Chowdhary Member 1 1
3 Mr. S. Nanda Kumar Member 1 -

iv. ~ The Company does not have any Employee Stock Option Scheme.
v.  The directors are not paid any sitting fees for attending Board/Committee meetings.

vi.  Details of the Remuneration for the year ended March 31, 2013

Name of Director Period of appointment Salary Perquisite*
Mr. Ashish Jalan 01.10.2011 to Z.1,30,000 %.65,000
31.03.2014 (upto 31-03-2013) (upto 31-03-2013)
per month per month

*The above figures do not include contribution to Provident Fund @12%, provisions for gratuity, earned/ privilege
leave as per rules of the company

Services of the Managing Director may be terminated by either party giving the other party three months’ nofice.
There is no severance fees payable to him.

vii. Mr. Ashish Jalan holds 34,297 equity shares of the Company. No other directors hold any shares in the Company.
C. SHAREHOLDERS' / INVESTORS' GRIEVANCES REDRESSAL AND SHARE TRANSFER COMMITITEE

i. The Company has a Shareholders/Investors Grievance Redressal and Share Transfer Committee of
Directors to look into the redressal of complaints of investors such as transfer of shares, non-receipt of
notices/annual reports, etc.

i. The composition of the Shareholders / Investors Grievance redressal and Share Transfer Committee and
the details of meetings attended by its members are given below:

SL No Name of the Member Title Meetings Held Meetings attended
1 Mr. Anupam Vaid Chairman 10 10
2 Mr. Ashish Jalan Member 10 10
3 Mr. Deepak Chowdhary Member 10 10
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ii. ~ Name and designation of Compliance Officer

Mr. V. Rajesh
Company Secretary

iv.  Details of investor complaints received and redressed during the year 2012-13 are

Opening Balance Received during the year | Resolved during the year Closing Balance

— 4 4

v. GENERAL BODY MEETINGS

i. Location and time for the last three Annual General Meetings

Year Date Time Place
2011-2012 28.09.2012 3.00 PM Bharatiya Vidya Bhavan (Mini hall), New No. 18,20,22
(Old No. 37-39) East Mada Street, Mylapore,
Chennai - 600004
2010-2011 30.09.2011 2.30PM Naradha Gana Sabha(Mini Hall)314, TTK Road
20092010 | 30.09.2010 3.05PM Chennai - 600018

ii. No Extra Ordinary General Meeting was held during the year 2012-13
iii. No postal Ballot was conducted during the year 2012 -13

iv. Special resolutions passed in the previous three Annual General Meetings

Date of Whether Special | Particulars
AGM resolution has
been passed
28.09.2012 Yes To reappoint Mr. Ashish Jalan as Chairman & Managing Director of
the Company, for a period of three years from 15 October 2011 to
30™M September 2014. The resolution was passed with requisite
majority.
The resolution passed with requisite majority, 1o keep & maintain all
statutory registers pertaining o Shares/Debentures at the address of
GNSA at Nelson Chambers, 4" Floor, F Block No. 115, Nelson Manikam
Road, Aminjikarai, Chennai — 600029.
30.09.2011 No Not Applicable
30.09.2010 Yes Through Granting of Loans over and above the existing limits set out under
Postal Ballot the provisions of Companies Act, 1956 and issuing guarantees to its
subsidiaries, associates and bodies corporate under Section 372 of
the Companies Act, 1956. The resolution was passed with requisite
maijority.

V.  Asondate, the Company does not have any proposal to pass special resolutions through Postal ballot in the

ensuing year
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VI.

SUBSIDIARY COMPANIES

The Audit Committee reviewed the financial
statements of the Subsidiary Companies. The
Board meeting minutes of the unlisted Indian
Subsidiary Companies are placed before the
Board of Directors of the Company.

DISCLOSURES

i. During the financial year 2012-2013, the
Company has not entered into any
fransaction of material nature with the
directors, their relatives or management which
were in conflict with the interest of the
Company at large.

Disclosure of related party transactions as per
Accounting Standard 18 issued by The Institute
of Chartered Accountants of India is given in
Note 34 of the Notes forming part of Annual
Accounts. All the transactions covered under
related party transactions were fair,
fransparent and at arm’s length.

ii. Details of non-compliance by the Company,
penalties, strictures imposed on the Company
by Stock Exchange or SEBI or any statutory
authority, on any matter related to capital
markets, during the last three years — NIL

ii. There is no whistle blower policy. However no
person is denied access to the Audit
Committee or the Management.

iv.. The Company has adopted a Code of
Conduct for its Directors and Senior
Management, which has been posted on the
Company’s website. The Chairman has given
a declaration that all Directors and Senior
Management of the Company have affirmed
the compliance with the Code of Conduct.

v. As required under Clause 49 of the Listing
Agreement a Certificate signed by the
Chairman & Managing Director and Finance-
In-Charge is aftached.

vi. Secretarial Audit

A qualified Practicing Company Secretary
carried out secretarial audit to reconcile the

VI.

VII.
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total admitted equity share capital with the
National Securities Depository Limited (NSDL)
and the Central Depository Services (India)
Limited (CDSL) and the total issued and listed
equity share capital. The secretarial audit
report confirms that the total issued/paid-up
capital is in agreement with the total number
of shares in physical form and the total
number of dematerialized shares held with
NSDL and CDSL.

Means of communication

i.  The un-audited Financial Results on quarterly
basis subject to Limited Review by the Auditors
of the Company are taken on record by the
Board of Directors af its meeting within 45 days
of the close of every quarter/half year
respectively and the same are furnished to
all Stock Exchanges where the Company’s
shares are listed.

ii. Quarterly results are published in "News
Today”, an English Daily and “Maalai Sudar”,
a vemnacular daily.

ii. Corporate announcements and press
releases are nofified to the Stock Exchanges
at which the company’s shares are listed.

iv. The financials and otherimportant events are
also posted in the Company’s website at
WwWw.sspower.in

Shareholder Information

A separate Section has been included in the
Annual Report furnishing various details, viz., fime
and venue of Annual General Meeting, share price
movements, financial calendar, BSE Index, etc.

On behalf of the Board of Directors
For S&S Power Switchgear Limited

Ashish Jalan
Chairman & Managing Director

Date: 30-05-2013
Place: Chennai
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DECLARATION REGARDING
COMPLIANCE BY BOARD
MEMBERS AND SENIOR
MANAGEMENT PERSONNEL WITH
THE COMPANY'’S CODE OF
CONDUCT

This is to confirm that the Company has adopted a
Code of Conduct for its employees including the
Managing Director and its Non Executive Directors. Both
these Codes are available on the Company’s website.

| confirm that the Company has in respect of the
financial year ended March 31, 2013, received from
the Senior Management Team of the Company and
the Members of the Board a declaration of compliance
with the Code of Conduct as applicable to them.

On behalf of the Board of Directors
Of S&S Power Switchgear Limited

Ashish Jalan
Chairman & Managing Director

Date: May 30, 2013
Place: Chennai

CERTIFICATE UNDER SUB CLAUSE
V OF CLAUSE 49 OF THE LISTING
AGREEMENT

[, Ashish Jalan, Chairman and Managing Director
hereby confirm and certify that -

a.  We have reviewed financial statements and the
cash flow statement for the year and that to the
best of my knowledge and belief :

these statements do not contain any
materially untrue statement or omit any
material fact or contain statements that might
be misleading;

ii. these statementstogether present atrue and
fair view of the company’s affairs and are in
compliance with existing accounting
standards, applicable laws and regulations.

b. There are, fo the best of my knowledge and belief,
no fransactions entered intfo by the company
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during the year which are fraudulent, illegal or
violative of the company’s code of conduct.

c. | accept responsibility for establishing and
maintaining internal controls for financial reporting
and | have evaluated the effectiveness of internal
control systems of the company pertaining o
financial reporting and | have disclosed fo the
auditors and the Audit Committee, deficiencies
in the design or operation of such infemal controls,
if any, of which we are aware and the steps we
have taken or propose to take to rectify these
deficiencies.

d.  We have indicated to the auditors and the Audit
committee

i.  significant changes in internal control over
financial reporting during the year;

ii. significant changes in accounting policies
during the year and that the same have been
disclosed in the notes to the financial
statements; and

iii. instances of significant fraud of which they
have become aware and the involvement
therein, if any, of the management or an
employee having a significant role in the
company’s internal control system over
financial reporting.

Ashish Jalan
Chairman & Managing Director

Date: 30-05-2013
Place: Chennai

AUDITOR’S CERTIFICATE

To
The Members of S&S Power Switchgear Limited

We have examined the compliance of conditions of
Corporate Governance by S&S Power Switchgear
Limited for the period ended 31.03.2013, as stipulated
in Clause 49 of the Listing Agreement executed by the
Company with Stock Exchanges.

The compliance of conditions of Corporate
Governance is the responsibility of the Company’s
Management. Our examination was carried out in
accordance with guidance notes on certificate of
Corporate Governance (as stipulated in Clause 49 of
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listing agreement) issued by the Chartered Accountants
of India. Our examination was limited to procedures
and implementation thereof, adopted by the
Company for ensuring the compliance of the
conditions of the Corporate Governance. It is neither
an audit nor an expression of opinion on the financial
statements of the Company.

In our opinion and to the best of our information and
according to the explanations given to us, we certify
that the Company has complied with conditions of the
Corporate Governance as stipulated in the above
mentioned Listing Agreement.

We state that no investor grievance (s) is / are pending
for a period exceeding one month against the
Company as per records maintained by the
Shareholders” Committee.

389 5&S POWER SWITCHGEAR LTD

We further state that such compliance is neither an
assurance as o the future viability of the Company nor
the efficiency or effectiveness with which the
Management has conducted the affairs of the
Company.

For GSV Associates
Chartered Accountants
Firm No. 006179S

M R Venkatesh
Partner
M. No. 201407
Date: 30-05-2013
Place : Chennai

GENERAL SHAREHOLDER INFORMATION:

1 Annual General Meeting:

Day Monday

Date 30th September, 2013

Time 3.00 p.m

Venue Bhartiya Vidya Bhavan Mini Hall, New No.18, 20, 22 (Old No.37-

39) East Mada Street, Mylapore, Chennai — 600 004

2 Date of Book Closure

28th September 2013 to

30th September 2013 (both Days inclusive)

3 Financial calendar :

Year ending 31 March

Financial Reporting for the

Quarter Ended June 30, on or before Aug 15,
Sep 30, on or before Nov 15,
Dec 31, on orbefore Feb 15,
Mar 31, on or before May 15,

AGM for year ended 31.03.2013

4 Registrar and Transfer Agents

on or before September 30, 2013

M/s GNSA Infotech Limited

Nelson Chambers, 4" Floor, F Block,
No. 115 Nelson Manickam Road,
Aminjikarai, Chennai — 600 029

Tel N0.044-42962042

Email : sta@gnsaindia.com



S8F &S POWER SWITCHGEAR LTD

5 Share Capital Details

6 Listing of Company’s Shares

7 Plant / works location

8 Address of Regd. Office

9 Compliance Officer

10. Share Price Movements
National Stock Exchange of India Ltd
Bombay Stock Exchange Ltd

Madras Stock Exchange Ltd
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Authorised share capital

i, %.10,00,00,000 consisting of 1,00,00,000 equity shares of
Z.10/- each; and

ii. %.10,00,00,000 consisting of 10,00,000 Redeemable
Preference Shares of 2.100/- each

Paid-Up share capital

%.6,20,00,000 consisting of 62,00,000 equity shares of
R.10/- each

Bombay Stock Exchange Limited
Phiroze Jeejeebhoy Towers
Dalal Street, Mumbai-400 001

National Stock Exchange of India Limited
Exchange Plaza, 5™ Floor,

Plot No.C/1, G Block Bandra-Kurla Complex
Bandra (E), Mumbai-400 051

The Madras Stock Exchange Limited
PB. No. 183, No. 11, Second Line Beach
Chennai-600 001

Shed No. 29/3-4 MM Nagar Industrial Estate,
Maraimalai Nagar,
Kancheepuram 603 209.

Il Floor, No.67, (Old No.19), Dr. Ranga Road,
Mylapore, Chennai - 600004

Mr. V. Rajesh

Company Secretary

S & S Power Switchgear Limited
New No 67 (Old No 19)

11 Floor, Dr. Ranga Road,
Mylapore, Chennai-600 004

Trading has been suspended with effect from 27.06.2002
Trading has been suspended with effect from 17.02.2003

No transaction has taken place

11. DEMATERIALISATION OF EQUITY SHARES

The Equity Shares of the Company have been admitted for dematerialization by National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL) with the International Securities
Identification Number (ISIN)-INE 902B01017

Ason March 31, 2013 out of total 6,200,000 Equity Shares of the Company 46,920,23 Equity Shares representing
75.68 % of total shares have been dematerialized.
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12, SHARE TRANSFER SYSTEM

All requests for transfer of shares are processed by the Reqistrars and Share Transfer Agents and are approved
by the Share Transfer Committee. All communications should be forwarded to the Registered Office of the
Company marked to the attention of the Company Secretary.

13. DISTRIBUTION OF SHAREHOLDING

Year ended 31.03.2013(2012-2013) Year ended 31.03.2012(2011-2012)

No. of Equity No. of % of No. of % of No. of % of No. of % of
Shares held Share Share Share Share | Share| Share Shares| Share-
holders| holders held | holders |holders| holders held | holding

1-100 16802 79.10 934518 15.07 16823 79.13 936825 15.11
101-200 2075 9.77 349909 5.64 2073 9.75 348525 5.64
201-500 1588 7.48 557421 8.99 1584 7.45 556412 8.97
501-1000 472 2,22 369537 5.96 475 2.24 371739 6.01
1001-5000 258 1.22 518331 8.36 259 1.21 521950 8.42
5001-10000 24 0.11 166213 2.68 25 0.18 172286 2,78
10001 and above 22 0.10 | 3304071 53.29 21 0.10] 3291263 53.08
Total 21241| 100.00 (| 6200000 100.00 | 21260 100.00| 6200000( 100.00

CATEGORIES OF SHAREHOLDING

Year ended 31.03.2013(2012-2013) Year ended 31.03.2012(2011-2012)

No. of Equity No. of % of No. of % of No. of % of No. of % of
Shares held Share Share Share Share Share Share Shares | Share-

holders | holders held | holders |holders | holders held |holding
Promoters 18 0.08| 3061988 49.38 18 0.08| 3058606 | 49.33
Mutual Funds/UTI 8 0.03 26088 0.42 8 0.03 26088 0.42

Financial Institutions
/ Banks/ Insurance

companies 5 0.02 32176 0.51 6 0.02 75926 1.22
FIIS 3 0.01 3900 0.06 3 0.01 3900 0.06
Corporate 174 0.81 145601 2,34 181 0.85 110550 1.78
Individuals 21011 98.91| 2919889 47.09 | 21023 98.89 2912781 46.98
NRIs/OCBs 22 0.14 10358 0.20 21 0.10 12149 0.20

Total 21241 100.00( 6200000 ( 100.00 [ 21260 100.00| 6200000 [ 100.00
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SHAREHOLDER SERVICES

01.04.2012 TO 31.03.2013
Nature of Complaints

No of Letters Received | No of Letters Replied

DEMAT CREDIT PENDING - -
DEMAT OF SHARES 1 1
NON RECEIPT OF SHARE CERTIFICATE AFTER TRANSFER - -
NON RECEIPT OF DIVIDEND WARRANT - -
CHANGE OF ADDRESS 2 2
LOSS OF SHARE CERTIFICATE(S)/STOP TRANSFER - -
MANDATE INSTRUCTIONS - -
NON RECEIPT OF ANNUAL REPORTS - -
TRANSMISSION OF SHARES 1 1
MARKET PRICE - -
MUTILATED SHARE CERTIFICATE(S) - -

VERIFICATION OF SIGNATURE - -

On behalf of the Board of Directors
For S&S Power Switchgear Limited

Date : 30-05-2013 Ashish Jalan
Place : Chennai Chairman & Managing Director
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AUDITORS’ REPORT ON THE
ABRIDGED FINANCIAL STATEMENTS

To the Members of S&S Power Switchgear Limited.

We have examined the aftached abridged Balanced
Sheet of S&S Power Switchgear Limited as at March 31,
2013 and the related abridged Profit and Loss Account
for the period ended on that date annexed thereto
and the Cash Flow Statement for the year needed on
that date, together with the notes there on. These
abridged financial statements have been prepared by
the Company pursuant to Rule 7A for the Companies
(Central Government’s) General Rules and Forms, 1956
and are based on the financial statements of the
Company for the year ended March 31, 2013 prepared
in accordance with Schedule VI of Companies Act,
1956 and is covered by our report of even date to the
members of the Company which report is attached
herewith.
For GSV Associates
Chartered Accountants
Firm No. 006179S

M R Venkatesh
Partner
M. No. 201407

INDEPENDENT AUDITOR’S REPORT

To the Members of S&S Power Switchgear Limited
Report on the Financial Statements

Date : May 30, 3013
Place : Chennai

We have audited the accompanying financial
statements of S&S Power Switchgear Limited (“the
Company”), which comprise the Balance Sheet as at
March 31, 2013, and the Statement of Profit and Loss
and Cash Flow Statement for the year then ended, and
a summary of significant accounting policies and other
explanatory information.

Management’s Responsibility for the Financial
Statements

Management is responsible for the preparation of these
financial statements that give a frue and fair view of
the financial position, financial performance and cash
flows of the Company in accordance with the
Accounting Standards referred to in sub-section (3C)
of section 211 of the Companies Act, 1956 (“the Act”).
This responsibility includes the design, implementation
and maintenance of internal control relevant to the
preparation and presentation of the financial
statements that give a frue and fair view and are free
from material misstatement, whether due to fraud or
error.
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Auditor’s Responsibility

Our responsibility is to express an opinion on these
financial statements based on our audit. We conducted
our audit in accordance with the Standards on Auditing
issued by the Institute of Chartered Accountants of
India. Those Standards require that we comply with
ethical requirements and plan and perform the audit
to obtain reasonable assurance about whether the
financial statements are free from material
misstatement.

An audit involves performing procedures to obtain audit
evidence about the amounts and disclosures in the
financial statements. The procedures selected depend
on the auditor’s judgment, including the assessment
of the risks of material misstatement of the financial
statements, whether due to fraud or error. In making
those risk assessments, the auditor considers internal
control relevant to the Company’s preparation and fair
presentation of the financial statements in order to
design audit procedures that are appropriate in the
circumstances. An audit also includes evaluating the
appropriateness of accounting policies used and the
reasonableness of the accounting estimates made by
management, as well as evaluating the overall
presentation of the financial statements.

We believe that the audit evidence we have obtained
is sufficient and appropriate to provide a basis for our
audit opinion.

Basis for qualified opinion on financial statements

i. The Company has not fulfilled its export obligation
as disclosed in Note -36 & 40 of financial
statements, in respect of two advance licenses
availed in earlier years. Consequently, we are
unable to express any opinion on the possible
additional levy against the company.

ii. The Company has provided a sum of Rs.236.46
lakhs as disclosed in Note-39 of financial
statements, during the year on the exposure in its
subsidiary Acrastyle Power (India) Limited in the
form of Investments (Rs.1716.54 lakhs) and loans
and inferest receivable (Rs.623.16 lakhs.) Although
the directors have taken the decision to make
yearly provision of 10% until the value as stated in
these accounts is nearer to the actual value, in
our opinion the value of the said investments,
loans and inferest receivables are significantly
overstated as at 31 March 2013. Accordingly we
believe that the value of said items should be
reduced further which would result in a similar
increase in the loss for the year.
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iii. — The Company holds provision for doubfful deposifs
Rs.6.74 lakhs as shown in Note-11 of the financial
statements against certain long ferm loans and
advances aggregating to Rs.26.60 lakhs. We are
unable fo comment on the adequacy of the
provision made and consequential impact of
financial results for the year and net asset position.

.  The Company has advanced a sum of Rs.405
lakhs as unsecured loan to one of its subsidiary,
and no interest has been accrued on this
aavance. This is in violation of sub-section 3 of
Section 372A of the Companies Act, 1956. We
are unable to quantify the amount of inferest
accrued on this advance. To this extent, the loss
of the company for the year is overstated and
the amount due from the said subsidiary,
understated.

Qualifled Opinion arising on the financial statements

In our opinion, subject to the effect of the matter
described in the Basis for the qualified opinion
paragraph given above and to the best of our
information and according to the explanations given
to us, the financial statements give the information
required by the Act in the manner so required and give
a true and fair view in conformity with the accounting
principles generally accepted in India:

a) in the case of the Balance Sheet, of the state of
affairs of the Company as at March 31, 2013;

b) inthe case of the Profit and Loss Account, of the
LOSS for the year ended on that date; and

c) inthe case of the Cash Flow Statement, of the
cash flows for the year ended on that date.

Emphasis of Matter

We draw attention to Note - 42 to the financial
statements on Investments and Loans made to certain
companies. The Resolutions passed by the members
on September 2009 under the provisions of section
372A of the Companies Act, 1956 grants permission to
the Company to lend/invest in specific companies.
However the Board considers that the limits stated in
these resolutions are applicable on an overall basis and
cannot be applied on a case to case basis.
Accordingly, the Board has made/granted Investments/
Loans to certain companies beyond the respective
limits prescribed by the members in their meeting held
on September 2009 but within the overall limits
prescribed by the said resolution.

Our opinion is not qualified in respect of this matter. We
opine that this emphasis is fundamental to users’
understanding of the financial statements.

19

Report on Other Legal and Regulatory Requirements

1. Asrequired by the Companies (Auditor’s Report)
Order, 2003 (“the Order”) issued by the Central
Government of India in terms of sub-section (4A)
of section 227 of the Act, we give in the Annexure
a statement on the matters specified in
paragraphs 4 and 5 of the Order.

2. Asrequired by section 227(3) of the Act, we report
that;

a. Subjectto Note 38 fo financial statements, we
have obtained all the information and
explanations which to the best of our
knowledge and belief were necessary for the
purpose of our audit

b. in our opinion proper books of account as
required by law have been kept by the
Company so far as appears from our
examination of those books;

c. the Balance Sheet, Statement of Profit and Loss,
and Cash Flow Statement dealt with by this
Report are in agreement with the books of
account;

d. Subject fo Para (iv) of the Basis for Qualified
Opinion on Financial Statements mentioned
above, in our opinion, the Balance Sheet,
Statement of Profit and Loss, and Cash Flow
Statement comply with the Accounting
Standards referred to in subsection (3C) of
section 211 of the Companies Act, 1956;

e. Onthe basis of written representations received
from the directors as on March 31, 2013, and
taken on record by the Board of Directors, none
of the directors is disqualified as on March 31,
2013, from being appointed as a director in
terms of clause (g) of sub-section (1) of section
274 of the Companies Act, 1956.

f. Since the Central Government has not issued
any notification as to the rate at which the cess
is to be paid under section 441A of the
Companies Act, 1956 nor has it issued any
Rules under the said section, prescribing the
manner in which such cess is to be paid, no
cess is due and payable by the Company.

For GSV Associates.

Chartered Accountants

[Firm’s Registration Number: 006179S]
M.R.Venkatesh

Partner

Membership Number.201407

Date : 30-05-2013

Place : Chennai
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ANNEXURE TO THE AUDITOR’S
REPORT

Annexure referred to In the auditor's report of even
date to the members of S&S Power Switchgear Limited
on the Financial Statements for the period ended 31
March 2013.

(@) The Company has maintained proper records
in soft-form to show full particulars, including
quantitative details and situation of fixed
assets.

(b) The fixed assets of the Company have been
physically verified by the management during
the period wherever possible as represented
by the management and there have been
no material discrepancies and to comment
on the material discrepancies between the
book records and the physical inventory of
fixed assets does not arise.

(c) During the period, a substantial part of fixed
assets have been disposed off by the
company. However, considering that the
company has changed its activities from one
of manufacturing to rendering of services and
revenue continues to be generated from
services, the disposal of the assets does not,
in our view, affect the going concern
assumption.

(@) In our opinion based on the information
available and explanation given to us by the
management, physical verification of
inventory has been conducted atf reasonable
infervals by the management.

(b) In our opinion the procedures of physical
verification of inventory followed by the
management are reasonable and adequate
in relation to the size of the company and the
nature of its business.

(¢) The Company is maintaining proper records
of inventory and there was no material
discrepancy noticed in physical verification.

(@) The Company has not granted neither
secured nor unsecured loans to companies
covered in the reqister maintained under
Section 301 of the Companies Act, 1956.
Hence, provisions of the clauses (iii) b, ¢, d of

vi.
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the Paragraph 4 are not applicable to the
Company.

(b) The company has taken unsecured loan from
a pary covered in the register maintained
under Section 301 of the Companies Act,
1956 during the reporting period aggregating
1o .100 lakhs (Maximum Outstanding %.100
lakhs)

(c) Based on information and explanation
provided to us, the rate of interest of the
unsecured loan taken by the company is not
prima facie prejudicial to the interest of the
company.

(d) Based on information and explanation
provided to us, the loan and its interests are
repayable on demand.

In our opinion and according fo the information
and explanations given to us, there exists an
adequate internal control system commensurate
with the size of the company and the nature of its
business, with regard to purchase of inventory,
fixed assets and with regard to the sale of goods
and services of Fixing assets. During the course
of our audit, we have not observed any continuing
failure to correct major weaknesses in internal
control system of the company.

(@) According to the information and
explanations given to us, we are of the opinion
that the particulars of all contracts or
arangements that need to be entered into
the register maintained under section 301 of
the Companies Act, 1956 have been so
entered.

(b) In our opinion and according to the
information and explanations given to us, the
fransactions made in pursuance of contracts
or arangements are entered in the register
maintained under section 301 of the
Companies Act, 1956 and exceeding the
value of rupees five lakhs in respect of any
party during the period have been made at
prices which are reasonable having regard
to prevailing market prices at the relevant
fime.

During the year the Company has not accepted
any deposits from public, hence the directives
issued by the Reserve Bank of India and the
provisions of sections 58A, 58AA or any relevant
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provisions of the Act and the rules framed there
under, are not applicable to this Company.\
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records under Section 209(1)(d) of the Act for any
of the products of the Company.

vii.  The Company does not have a formal intemal iX.  (a) The company is regular in depositing with
audit system. However, according to the appropriate authorities undisputed statutory
information and explanation given to us, dues including provident fund, investor
operating control systems are commensurate with education fund, employees’ state insurance,
the size of the company and nature of its business. income tax, sales tax, wealth tax, service tax,

custom duty, excise duty and other material

vii. ~According o the information and explanation statutory dues applicable fo it, but for a sum
prOVide to us, the Central Government of India of 2.14,63,075 due to various authorities as
has not prescribed the maintenance of cost per Note 29 to the financial statements.

(b) The Company has disputed the claim on account of statutory enactments at the various forums as set
out below:-
S. | Nature of Nature Amount as Period to Forum Remarks
No. | Statute of Dues at 31st which the where
March 2013 amount dispute
R. relates is pending
1 Central Excise 1993 CESTAT, Company preferring
Act, 1944 Excise Duty 3,91,89,657 to 1997 Chennai an appeal before
Madras Highcourt
for waiver of Z.100
Lacs Pre-deposit
2 Foreign Export 1,72,47,439 1998 DGFT,Delhi Matter pendig
Trade Policy Obligation fo 1999 before DGFT,Delhi
3 Income Waiver of 40,34,98,207 | AY 2007-08 [TAT,Chennai | Department filed an
Tax Act, 1961 | principal Appeal against
portion of order of CIT(A)
Loan by
bankers
4 Income Tax Disallowance 1,84,52,500 AY 1996-97 Madras Company preferring
Act, 1961 of Depreciation High Court an review appeal
claimed before Madras
Highcourt for the
Order passed by
Madras High court

x.  In our opinion, without considering the effect of xii.  During the period, the company has not granted
qualifications, contained in the Basis for Qualifying any loans or advances on the basis of security by
opinion on the Financial Statements in our report, way of pledge of shares, debentures and other
the accumulated losses of the Company are not securities.
more than fifty percent of its net worth. Further,
the Company has not incurred cash losses during xii. In our opinion, the company is not a chit fund or
the financial year covered by our audit and also a nidhi mutual benefit fund / society. Therefore,
for the previous reporting period. the provisions of clause 4(xiii) of the Companies

(Auditor’'s Report) Order, 2003 are not applicable

xi.  In our opinion and according to the information to the company.

and explanations given to us, the company has
xiv. The company is not dealing in or frading in shares

not defaulted in repayment of dues to a financial
institution, bank or debentures holders.

securities, debentures and other investments.
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XV.

xviii.

Accordingly, the provisions of clause 4(xiv) of the
Companies (Auditor’s Report) Order, 2003 are not
applicable to the company.

During the period under review, the company has
not issued any fresh guarantee for loans taken by
others from banks and financial Institutions.

The company has obtained certain loans
including inter-corporate loans during the period
from certain private parties. In the absence of the
agreements and information as to the purpose
for which these loans were obtained, we are
unable to comment on the whether the term loans
were applied for the purpose for which these loans
were obtained.

i. According to the information and explanations

given to us and on an overall examination of the
balance sheet of the company, we report that
no funds raised on short-term basis have been
used for long-term investment.

According to the information and explanations
given to us, the company has not made
preferential allotment of shares to any company

XiX.
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covered in the register maintained under section
301 of the Act and in our opinion commenting
on the price at which the shares have been issued
does not arise.

According to the information and explanations
given to us during the period covered by our audit
report, the company has not issued debentures.

The company has not raised any money by way
of Public Issue during the period. Therefore,
commenting on the end use of such funds does
not arise.

According to the information and explanations
given to us, no fraud on or by the company has
been noticed or reported during the course of
our audit.

For GSV Associates.
Chartered Accountants
[Firm’s Registration Number: 006179S]

M.R.Venkatesh

Partner

Membership Number.201407
Date: 30-05-2013

Place : Chennai
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Abridged Balance Sheet as at March 31, 2013

(Statement containing salient features of Balance Sheet as per Section 219(1)(b)(iv) of the Companies Act, 1956)
. Thousands

Particulars As at As at
March 31, 2013 March 31, 2012

| EQUITY AND LIABILITIES
1 Shareholders’s Funds
(@) Paid up share capital

(i) Equity 62,000 62,000
(i) Preference -
(b) Reserves and Surplus
(i) Capital reserves (including Revaluation Reserve, if any) 231,812 231,812
(i) Revenue Reserves - -
(iii) Surplus (94,116) (67,467)
2 Non-Current Liabilities
(@) Long Term Borrowings
(o) Deferred tax liabilities (Net)
(c) Other Long -term liabilities 6,300 6,300
(d) Long term provisions 18,710 24,309
3 Current Liabilities
(@) Short-term borrowings 68,894 5,000
(b) Trade Payables 11,483 12,450
(c) Other Curent Liabilities 18,722 29,961
(d) Short-term provisions 1,569 1,881
Total of (1) to (3) 325,374 306,245
Il ASSETS
4 Non Current Assets
(a) Fixed Assets
(i) Tangible assets (original Cost Less Depreciation) 33,651 37,303
(b) Non current Investments 169,469 186,534
(c) Deferred tax assets
(d) Long term loans and advances 4,001 5,517
(e) Other Non-Current Assets
5 Current assets
(@) Current investments -
(o) Inventories 3,086 3.086
(c) Trade Receivables 19,300 7,394
(d) Cash and Cash equivalents 1,312 1,841
(e) Short-term loans and advances 79,237 48,732
(f) Other current Assets 15,318 15,838
Total of (4) to (5) 325,374 306,245

Refer Notes forming part of the Abridged Financial Statements

Compiled from the Audited Financial Statements of the company referred to in our report dated May 30,2013.

For GSV Associates
Chartered Accountants

M.R.Venkatesh V.Rajesh
Partner Company Secretary
Membership No.201407

Firm No. 006179S

Date: 30.05.2013

Place: Chennai

For and on behalf of the Board
S&S Power Switchgear Limited

Ashish Jalan
Chairman & Managing Director

Anupam Vaid
Director
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Abridged Profit and Loss Account for the year ended March 31, 2013

(Statement containing salient features of Profit and Loss Account as per Section 219(1)(b)(iv) of the Companies Act, 1956)

. Thousands

Particulars As at As at
March 31, 2013 March 31, 2012
I Income
Revenue from Operations (details given as per annexure) 14,200 15,811
Less: Excise Duty - _
Net Revenue from Operations 14,200 15,811
I Other Income 12,476 17,611
Il Total income (1+1I) 26,676 33,422

IV Expenditure
(@) Cost of materials consumed -
(b) Purchase of Stock-in-trade -
(c) Changes in inventories of finished goods, work-in-progress

and stock in frade 2,393

(d) Employee benefit expenses 16,603 15,746

(e) Finance costs 2,725 412

() Depreciation and amortization expense 2,236 2,589

(g) Other expenses 6,274 5,715
Total Expenditure (a to g) 27,839 26,855

V Profit before exceptional and exiraordinary items and tax (lli- V) (1,163) 6,567
VI Exceptional items (47,972) -
VIl Profit before exiraordinary items and tax(V+VI) 46,809 6,567
VIII Extraordinary lfems 73,458 23,760

IX Profit /(loss) before tax (VII+ VIII) (26,649) (17,193)
X qa) Tax Expense -
b) Deferred tax -
X1 Profit/(loss) after tax for the year from continuing operations (IX-X) (26,649) (17,193)
Xl Profit/(loss) after tax from discontinued operations
Xlll Tax expenses of discontinued operatons
XIV Profit/(loss) from discontinued operations (after tax) (XII-XIIl) =
XV Profit/(loss) for the year (XI+XIV) (26,649) (17.193)
XVIEarning Per equity share
(@) Basic
(o) Diluted

Refer Notes forming part of the Abridged Financial Statements

Compiled from the Audited Financial Statements of the company referred to in our report dated May 30,2013.

For GSV Associates For and on behalf of the Board
Chartered Accountants S&S Power Switchgear Limited
M.R.Venkatesh V.Rajesh Ashish Jalan Anupam Vaid
Partner Company Secretary Chairman & Managing Director Director

Membership No.201407
Firm No. 006179S

Date: 30.05.2013
Place: Chennai
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ANNEXURE

Details of Revenue from operartions
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. Thousands

Particulars

Figures for the Current
financial reporting period

Figures for the previous
financial reporting period

(d) Other Operational Revenue

31/03/2013 31/03/2012
(a) Sale of Products manufacutured - 2,611
(b) Sale of goods fraded - -
(c) Revenue from services provided 14,200 13,200

NOTES ON ACCOUNTS
1. SIGNIFICANT ACCOUNTING POLICIES

The Profit and Loss Account and Balance Sheet are
prepared under the historical cost convention and on
accrual basis of accounting:

The significant accounting policies followed by the
company are;

a. Sales and services

Sales (including Exports) are recognised when products
are dispatched, and are recorded at invoice value
inclusive of Sales Tax, but exclusive of Excise Duty.

Revenue, in respect of services is accounted for on
the basis of services rendered (net of taxes) and billed
to clients as per the terms of the specific contract with
clients.

b. Fixed Assets

The Fixed Assets have been stated at their Acquisition
cost, which comprises of freight, installation cost, duties,
taxes and other directly affribbutable cost of bringing
the assets to its working condition for the infended use.
Depreciation in respect of buildings, machinery (other
than those given on lease) tooling and fixtures and
electrical installations is provided for on straight line
method and on other assets on written down value
method at the rates and in the manner specified in
Revised Schedule XIV of the Companies Act, 1956. For
the assets acquired during the period, depreciation has
been charged on a pro-rata basis. Individual assets
costing %.5000 or less are depreciated in full in the year
of acquisition.

The assets as at the Balance Sheet date are assessed
to ascertain if there be any impairment to the fixed
assets and the Profit & Loss Account is debited / credited
for any impairment / excess provision for impairment
created.

c. Investments

Investments are bifurcated into Noncurrent and current
Investments and Noncurrent Investments are valued
at cost and restated only when there is a permanent
diminution in the value of investments. Decline in value
other than permanent in nature are not recognized.
current Investments are stated at cost or market value,
whichever is less.

d. Inventories

Inventory is valued at lower of cost or estimated net
realizable value. Cost is determined on monthly
Weighted Average basis and includes an appropriate
portion of related overheads as per Accounting
Standard 2 issued by the Institute of Chartered
Accountants of India.

e. Foreign Currency Translations

Income and Expenditure items involving foreign
exchange are recorded at exchange rate prevailing
on the date of transactions.

All monetary items denominated in foreign currency
are restated at the rates prevailing on the Balance sheet
date. Exchange differences if any arising out of
settlement / restatement of foreign currency balances,
are duly reflected in the Profit and Loss Account in the
period in which they arise.

This is in accordance with AS 11 — Accounting for the
effect of changes in Foreign exchange Rate issued by
the ICAI.
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f. Retirement Benefits and change in Accounting
Estimates:

The company has classified various Employee benefits
as ‘Defined Contribution Schemes’ and ‘Defined Benefit
Schemes’. Defined Contribution Scheme is the
contribution to the Provident Fund and the company
provided for Gratuity & Earned Leave Encashment
under the Defined Benefit Scheme.

The Provident Fund and the State Defined Contribution
Plan are operated by the regional provident fund
commissioner. Under the scheme, the company is
required to contribute a specified percentage of payroll
cost fo the retirement benefit scheme. The company
charges the contribution payable to the profit and loss
account for the period to which the financial statement
relates to.

For Defined Benefit Scheme of gratuity the refirement
benefit is funded through a scheme administered by
LIC of India, the insurer. The contribution payable to
the fund is charged to the profit and loss account. Also,
the company charges any shortfall between the
liabilities as computed by an actuarial valuer as at the
balance sheet date and fund available with the insurer

389 5&S POWER SWITCHGEAR LTD

as on the Balance Sheet date. The excess contributions,
if any is freated as pre paid.

For leave encashment, as a defined benefit scheme,
the company charges to profit and loss account liability
as computed under the actuarial valuation. The liability
is restated as on the Balance sheet date as per the
actuarial valuation.

g. Duty paid Imports

Where duty paid imports are used for manufacture of
Export / Deemed Export goods, pending receipt of duty
free imports to which the Company is entitled to, the
element of duty paid is carried forward as an advance
in the balance Sheet, o be charged to expenditure
when the duty free imports are actually utilized.

h. R&D and Deferred Revenue Expenditure

Subsequent to the introduction of AS 26 on intangible
Assets, the company does not defer expenses incurred
on creating intfangible assets such expenditures beyond
the year in which they are incurred, except those
relating to festing charges paid to testing laboratories
which are amortised over a period of five years.

Note 2.1 - Share Capital

[Amount in Rupees]

Share Capital As at 31 March 2013 As at 31 March 2012
Number . Number .

Authorised

Equity Shares of %. 10 each 10,000,000 100,000,000 10,000,000 100,000,000

Preferences Shares of . 100 each 1,000,000 100,000,000 1,000,000 100,000,000

Issued

Equity Shares of %. 10 each 6,200,108 62,001,080 6,200,108 62,001,080

Subscribed & Paid up

Equity Shares of .10 each 6,200,000 62,000,000 6,200,000 62,000,000

Total 6,200,000 62,000,000 6,200,000 62,000,000

Rights, Preferences and Restrictions: The Company has only one class of equity shares having a par value .10
per share. Each share holder is eligible for one vote per share held. In the event of liquidation, the equity share

holders are eligible to receive the remaining assets of the Company, in proportion to thier shareholding.

2.2 Movement of Share Capital

Particulars 31 March 2013 31 March 2012
Number . Number .
Shares outstanding at the beginning of the year 6,200,000 62,000,000 6,200,000 62,000,000
Shares Issued during the year - - - -
Shares bought back during the year - - - -
Shares outstanding at the end of the year 6,200,000 62,000,000 6,200,000 62,000,000
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2.3 List of shareholders with more than 5% of Share holding

Name of Shareholder

As at 31 March 2013 As at 31 March 2012

No. of % of No. of % of
Shares held Holding Shares held Holding

Hamilton and Company Limited
Morvi Industries Limited

1,884,113 30.39% 1,884,113 30.39%
320,917 5.18% 320,917 5.18%

2.4 Share allotment movement

Particulars

Year (Aggregate No. of Shares)

2008-09 2009-10 2010-11 2011-12 2012-13

Equity Shares :

Fully paid up pursuant to contract(s)
without payment being received in cash

Fully paid up by way of bonus shares
Shares bought back

Note 3 : Reserves and Surplus

As at As at
Particulars 31 March 2013 31 March 2012
z. z.

l. Reserves

Securities Premium Account

Opening Balance 184,000,000 184,000,000

Add : Securities premium credited on Share issue - -

Closing Balance 184,000,000 184,000,000

General Reserves

Opening Balance 47,811,693 47,811,693

(+) Current Year Transfer - -

(-) Written Back in Current Year - -

Closing Balance 47,811,693 47,811,693
Il. Surplus

Opening balance -67,467,251 -50,274,084

(+) Net Profit/(Net Loss) For the current year -26,648,666 -17,193,167

Closing Balance -94,115,916  -67,467,251

Total 137,695,777 164,344,442
Note 4 :Other Long Term Liabilities

As at As at
Particulars 31 March 2013 31 March 2012
2. 2.

(a) Others:

Lease Rental Deposit 6,300,000 6,300,000

Total 6,300,000 6,300,000
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Note 5 : Long Term Provisions

389 5&S POWER SWITCHGEAR LTD

As at As at
Particulars 31 March 2013 31 March 2012
. .
(a) Provision for employee benefits
(i) Gratuity Liability 1,228,386 5,419,232
(i) Leave Encashment 234,618 567,412
(b) Others

(i) Provision for expenses

Total

17,247,439 23,741,439
18,710,443 29,728,083

Note 6: Short Term Borrowings

As at As at
Particulars 31 March 2013 31 March 2012
. .
Unsecured
(a) Loans repayable on demand
(of the above, Rs.Nil is guaranteed by
Directors and / or others) 68,893,696 5,000,000

Total

68,893,696 5,000,000

Note 7: Other Current Liabilities

As at As at

Particulars 31 March 2013 31 March 2012
z. z.

(i)  Professional tax payable 26,054 22,585
(i) PF & ESI Payable 245,267 132,185
(i) Workmen compensation payable 1,314,127 15,026,905
(iv) Inferest Accrued and due on borrowings 2,431,109 18,493
(v) LTA Payable 202,025 214,661
(vi) Advance from customers 4,217,658 1,805,091
(vii) Sales tax payable 142,868 -
(viii) Salary ,Wages & Reimbursement Payable 3,563,049 3,155,217
(Ix) Other Payables 6,579,962 4,166,715

Total

18,722,120 24,541,852

Note 8 : Short Term Provisions

As at As at
Particulars 31 March 2013 31 March 2012
. .
(a) Provision for employee benefits
(i) Leave Encashment 254,776 566,837
(b) Others
(i) Provision for taxation 1,313,938 1,313,938

Total

1,568,714 1,880,775
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Note 10: Non current Investments

389 5&S POWER SWITCHGEAR LTD

As at As at
Particulars 31 March 2013 31 March 2012
z. z.
(@) Ofthers
(i) Investment in Equity instruments
S&S Power Switchgear Equipment Ltd 48,811,000 48,811,000
Acrastyle Power India Ltd 171,654,200 171,654,200
Acrastyle EPS Technology Ltd 500,000 500,000
Less : Provision for dimunition in the value of Investments 51,496,230 34,430,820
Total 169,468,970 186,534,380
Aggregate amount of unquoted investments 169,468,970 186,534,380
Note 11: Long-term loans and advances
As at As at
Particulars 31 March 2013 31 March 2012
z. z.
a. Security Deposits (Unsecured, considered good)
- Rent Deposit 1,713,500 2,655,493
- Security Deposit-Customers 793,814 793,814
- Security Deposit-MES new installation 20,415 20,415
- Security Deposit-Others 16,500 38,900
- Security Deposit-Sale tax - 10,000
- Earnest Money Deposit 1,891,630 1,891,630
- Telephone Deposit 217,342 217,342
- Telex Deposit 21,900 21,900
Less: Provision for doubtful deposits 674,154 674,154
b. Others
- Managing director salary suspense a/c - 541,665
4,000,947 5,517,005
Note 12: Inventories
As at As at
Particulars 31 March 2013 31 March 2012
z. z.
a. Raw Materials and components 1,691,595 1,691,595
b.  Work-in-progress 1,394,125 1,394,125
Total 3,085,720 3,085,720
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Note 13: Trade Receivables

As at As at
Particulars 31 March 2013 31 March 2012
z. z.
a. Trade receivables outstanding for a period less than six months
Unsecured, considered good 19,295,242 7,389,347
Less: Provision for doubtful debts - -
19,295,242 7,389,347
b. Trade receivables outstanding for a period exceeding six months.
Unsecured, considered good 4,795 4,795
Unsecured, considered doubtful 81,080,127 82,887,319
Less: Provision for doubtful debts 81,080,127 82,887,319
4,795 4,795
Total 19,300,037 7,394,142
Note 14: Cash and Bank Balances
As at As at
Particulars 31 March 2013 31 March 2012
z. 2.
Q. Balances with banks
Current Account 65,770 -148,955
b.  Bank deposits with more than 12 months maturity
Fixed Deposits with Banks 1,129,770 1,057,048
c. Cash on hand 116,169 933,282
Total 1,311,709 1,841,375
Note 15: Short term loans and Advances
As at As at
Particulars 31 March 2013 31 March 2012
z. 2.
Unsecured, considered good
a. Loans and advances to related parties 76,333,602 42,974,275
b. Advance for expenses - 763,948
c. Advance fo Suppliers 1,658,590 391,256
d. Loans and advances to employees 6,403,106 8,379,477
e. Advance tax 5,850,592 3,194,951
. Sale tax 23,126 23,126
g. Others 3,346,110 28,844,565
Less: Provision for doubtful Loan 14,278,171 35,839,441
Total 79,236,957 48,732,158
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Note 16: Other Current Assets
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As at As at
Particulars 31 March 2013 31 March 2012
. .
Unsecured, considered good
Interest accured and due - Acrastyle Power (India) Limited 21,341,454 19,593,124
Interest accured and due - S&S Power Swithchgear Equipment Ltd 378,740 162,740
Interest accured and due - Hamilton & Co 442
Less: Provision for doubtful Loan 6,402,436 3,918,625

Total

15,317,758 15,837,681

Note 17 :Revenue from Operations

As at As at
Particulars 31 March 2013 31 March 2012
. .
(a) Sale of Products 2,610,555
(b) Other Operating Revenues 14,200,000 13,200,000

Less: Excise Duty
Total

14,200,000 15,810,555

Note 18: Other Income

As at As at
Particulars 31 March 2013 31 March 2012
R. R.
Interest Income 4,418,536 4,768,127
Exchange Gain /(Loss) -
Other non-operating income 8,057,492 12,843,213

Total

12,476,028 17,611,340

Note 19: Employee benefit expenses

As at As at

Particulars 31 March 2013 31 March 2012

. .

(a) Salaries and incentives 15,167,371 14,369,096
(b) Contributions to - (i) Provident Fund 818,824 820,163
(i) Employee State Insurance 15,458 30,897
(iii) Gratuity fund contributions 259,892 301,613
(c) Stoff welfare expenses 341,947 224,496

Total

16,603,492 15,746,265

Note 20: Finance Costs

As at As at
Particulars 31 March 2013 31 March 2012
. .
(a) Interest expense 2,725,407 411,568

Total

2,725,407 411,568
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Note 21: Depreciation and amortization expense
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As at As at
Particulars 31 March 2013 31 March 2012
. .
Depreciation on Fixed Assets 2,236,422 2,588,750

Total

2,236,422 2,588,750

Note 22: Extraordinary items

Particulars

Provision for Diminution in Investments/Loans

Provision for Loans and Advances

Compensation paid under the Industrial Disputes Act, 1947
Sales Tax Paid

Total

As at As at
31 March 2013 31 March 2012
. .
23,646,648 23,610,898
830,393 -
48,980,471 -

- 149,300
73,457,512 23,760,198

Note 23: Disclosure pursuant to Note no. 5(i)(c) of Part Il of Schedule VI to the Companies Act, 1956

As at As at

Particulars 31 March 2013 31 March 2012

z. 2.

Postage , Telegram and Telephone 221,422 429,055
Travelling and Conveyance 176,628 500,064
Printing & Stationery 136,857 338,113
Consultancy Charges 1,336,880 206,621
Guest House Expenses 154,519 997,223
Contract Expenses - 112,157
Car Hire Charges 79.141 207,360
Equipment hire charges 164,350 164,700
Legal fees 524,020 127,650
Listing Fees 161,379 150,132
Other expenses 3,338,826 610,025
Total 6,274,021 3,843,100

Note 24 : Disclosure pursuant to Note no. 5(j)(j) of Part Il of Schedule VI to the Companies Act, 1956

As at As at
Particulars 31 March 2013 31 March 2012
. .
Payment to Auditors
a)  As Auditor 100,000 100,000
b) for taxation matters 40,000 40,000
c) for other services 14,770 71,750

Total

154,770 211,750
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Note 25 : Disclosure pursuant to Note no. 5(vi) of Part Il of Schedule VI to the Companies Act, 1956

As at As at
Particulars 31 March 2013 31 March 2012
z. z.
Consumption of stores and spare parts - -
Power and fuel 476,943 285,357
Rent 1,357,725 1,249,419
Repairs & Maintenance 87,856 62,962
Insurance 3.359 4,004
Rates and Taxes, excluding taxes on income 54,005 58,438
Total 1,979,888 1,660,180
Note 26: Expenditure in Foreign Currency
As at As at
Particulars 31 March 2013 31 March 2012
z. z.
Travelling Expenses 45,961 -
Export commission - 288,658
Ofthers - 112,157
Total 45,961 400,815

Note 27: Contingent Liabilities Not Provided for

Q)

b)

c)

d)

The company is contingently liable for Guarantees
furnished to the Company’s Bankers for¥.6,06,577
.6,06,577)

Statutory Claims against Company not
acknowledged as debts towards Excise duty
liability of %.3,91,89,657 (X.6,42,59,735) disputed
in an appeal lying with CESTAT. The CESTAT had
directed for a pre-depopsit of ¥.1,00,00,000. The
company has against the directions of the CESTAT
filed a writ petition with the Madras High Court
which had in-tumn directed CESTAT to dispose the
matter on merits. However the CESTAT in its
subsequent hearing passed an order dt.
12.04.2013, to pay the pre-deposit of
%.1,00,00,000. The company is filed an
application with Highcourt to pass writ petition
against the CESTAT order.

For the non-redemption of the advance licences
as referred o in Note 36 & 40, the consequent
interest and penalty in the event of the appeals
of the company by way of writ petitions being
decided against the company or the application
made with the Grievance Redressal Committee
being fumed down, is indeterminate.

The company had received a notice during the
preceeding previous period from the ‘Office of
the Custodian’ Banking Division (Dept. of Economic

e)

Affairs), Ministry of Finance directing to pay the
outstanding dues of %.1,34,086 pertaining to
Fairgrowth Financial Services Limited along with
interest. The company while disputing the amount
payable has offered %.90,000 as full and final
seftflement, which is still under the claimant’s
consideration.

The following are the appeals made by / against
the company with respect to certain income-tax
liablities which are pending as at the reporting
date. The consequential income-tax liabilities are
indeterminate

i) For Assessment Year 2007-08, the company
has filed an appeal against the order of CIT(A)
disallowing the representation that no value
should be assinged to the building, since the
intention of the buyer is to demolish the same.

ii) ForAssessment Year 2007-08, Department has
filed an appeal agaist the CIT(A)'s order
directing the deletion of the addition made to
the extent of %.40,34,98,207 representing loans
from banks and institutions.

i) For the Assessment Year 1996-97, the
company had claimed depreciation
aggregating to %.1,84,52,500 on certain
leased fixed assets. The Hon'ble High Court of
Madras vide its judgment dated 8th December
2011 passed an adverse order which
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disallowed the depreciation claimed on the
gournd that the identity of the assets could not
be proved. Against the order of the Hon'blle
High Court of Madras, the company has filed
a review application. The review application is
pending for disposal.

Note 28:Small & Medium Enterprises

The Company had during the previous years sent letters
to its vendors for identifying Micro, Small & Medium
enterprises and based on the representations received
back from the vendors has completed the identification
of Micro, Small & Medium Enterprises. Based on such
identification there are no overdue payments and there
is no interest payable as per the Micro, Small and
Medium Enterprises Development Act, 2006.

Note 29: Undisputed Liabilities

The company has provided for the following statutory
liabilities, which it has not disputed on the date of the
balance sheet and which remain outstanding for over
a period of 6 months.

Nature of
statutory dues

Amount outstanding
for more than 6 months
from the due date in .

Leave Encashment Payable 175,811
Leave Travel Assistance 202,025
Bonus 181,644
Gratuity 1,228,386
Industrial Licence Fee 53,045

Note 30: Deferred Taxation

The deferred tax asset arising out of the accumulated
income tax losses and timing differences has not been
recognised considering the prolonged uncertainty in
the company earning taxable income in the
foreseeable future. This is in line with the policy of
prudence recommended in the appropriate
accounting standard issued by the ICAI.

Note 31: Disclosure under Accounting Standard 15
(Revised 2005) ‘Employee Benefits’

The company has recognized as expenses for
retirement benefits as follows for the year ended 31¢
March 2013

Defined Contribution Scheme: .

Name of Contribution scheme | 2012-13|2011-12

Provident Fund 818,824 820,246
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Defined Benefit Scheme: .

Name of the Benefit Scheme |2012-13(2011-12

Gratuity 259,892 301,609

Leave Encashment 457,198( 203,547

Note 32: Impairment of Fixed Assets

No impairment loss / gain has been considered for the
fixed assets of the company as the Net Selling Value
as assessed during the previous period has been
considered to be significantly higher than the carrying
amount in such assets and the company does not
consider appropriate for a valuation as at the current
Balance Sheet date. This is considered appropriate and
on a conservative basis credit for Net Selling Value has
not been recognized.

Note 33 : Trade Receivables

Trade receivables includes an amount of .5,50,62,076,
which had been fully provided for during the prior years
from S&S Power Corporation, Malaysia for supplies
effected in the year 1995 (FY 1994-1995). S&S Power
Corporation, Malaysia had been wound up and as a
consequence the debt is irecoverable. The company
has made applications to the Reserve Bank of India
through the authorized dealers for the write off the
amounts outstanding. The company is yet to obtain
the neccesary permission from Reserve Bank of India

The Trade Receivables includes amount receivables
from Top Rank Corporation, Malaysia %.2,568,47,033
which had been fully provided for during the prior years
for supplies effected in the past upto the year 1995.
The amount represents outstanding amounts after a
settlement made and payments received against the
setflement. Provisions to the extent of amounts received
are reversed.The company has made applications to
the Reserve Bank of India through the authorized dealers
for the write off the amounts outstanding.The company
is yet to obtain the neccesary permission from Reserve
Bank of India

Note 34 : Related Party Disclosures - See Annexure
Note 35: Short and long term Loans and Advances:

Advances recoverable in cash or in kind or for value to
be received include:

Loans and advances to subsidiaries include loans to
Acrastyle Power (India) Limited aggregating as principal
outstanding of .4,09,74,275 (PY %.4,09,74,275) and
inferest outstanding of ¥.2,13,41,453 .1,95,93,124).
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Note 36 : Other Liabilities

The company, following the principle of prudence,
holds %.1,72,47,439 (X.1,72,47,439) as provision for
liability towards non-redemption of advance license,
pursuant to orders from the JDGFT. The company has
challenged the said orders by way of writ petition in
the Madras High Court. Also, the application for merit
based redemption of the obligations under the
Advance Licences is under the active consideration
with the Grievance Redressal Committee of the JDGFT.

Note 37 : Earnings Per share (In%.)

2012-13 2011-12

62,00,000 Equity Shares of

.10 each 62,000,000 62,000,000

Net Profit for the period
before considering
Extraordinary items

(1,163,318) 6,567,031

Net Profit for the period
affer considering

extraordinary items (26,648,6606) (17,193,167)

EPS (. ) before
considering extraordinary

ifems (0.19) 1.06
EPS (. ) after

considering extraordinary

ifems (4.30) (2.77)

Note 38: Trade payables and Other Current liabilities,
deposits,Long term loans and advances and Short term
loans and advances except Loans and Advances to
related parties are subject to confirmations.

Note 39: The company as a matter of prudence
provided for %.2,36,46,648 (PY %.2,36,10,898) for the
diminution in the value of the investments and
doubftfulness on the recovery of the loans and interest
receivable from its subsidiary Acrastyle Power (Indiq)
Limited during the year.
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Note 40: Contrevention of Law: The company has not
fulfilled its export obligation in respect of two Advance
Licenses availed in earlier years.

Note 41: During the year the company had entered
info aggreement u/s 18(1) r.w. Section 12(3) of Industrial
Dispute Act, 1947 for setflement of dues on 05.11.2012
with certain section of workmen and the dispute has
been resolved out of court. Consequently , an amount
of .489.81 Lakhs has been incurred over and above
the liability created in the books. This is accounted under
Extraordinary ltems

Note 42: The company has over the years made
investments in certain companies (Refer Note 10) and
has given advances to certain companies (Refer Note
15). The interest on these advances is also receivable
by the company (Refer Note 16). The limits upto which
the loans and investments are made are subject to
Section 372A of the Companies Act, 1956 and also
the resolution passed by the members of the company
in September 2009. The said resolution gives the
company the right fo make loans and investments in
certain companies within the limits stated against each
companies, in the said resolution. The limits stated in
the resolution is over and above the limits
contemplated by Section 372A of the Companies Act,
1956. The aggregate amount of loans and advances,
in the view of the company, as at 31st March 2013 is
within the overall limits granted by the shareholders and
is not within the limits specified against each
companies.

Note 43: Exceptional items includes reversal of
provisions no longer required aggregating to
g. 3,22,37,217 and profit on sale of fixed assets and
enhanced compensation on sale of fixed assets in the
past aggregating 10%.1,57,34,947.

Note 44: The previous year figures have been
reclassified / regrouped wherever necessary to bring it
in line with the current year financial presentation and
grouping.

As per our report of even date
For GSV Associates

Chartered Accountants

Firm No.0016179S

M.R.Venkatesh
Partner

V.Rajesh
Company Secretary

Membership No.201407
Place: Chennai
Date:30-05-2013

Chairman & Managing Director

For and on behalf of the Board of Directors

Ashish Jalan Anupam Vaid

Director
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Note 34: Related Party Transactions:

Nature of Relationship

Subsidiary

Subsidiaries of the Subsidiary

Entities

Acrastyle Power (India) Ltd.
S&S Power Switchgear Equipment Ltd.
Acrastyle EPS Technologies Limited

W~

j—

. Acrastyle Switchgear Ltd., U.K
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2. Acrastyle Controls India Private Limited
Key Management Personnel 1. Mr. Ashish Jalan
2. Mr. Anupam Vaid
3. Mr. Deepak Choudhary
Enterprise subject to influence 1. Bombay Gas Co. Ltd.
2. Hamilton & Co. Ltd.
3. Saurabh Industries Ltd.
4. Morvi Industries Ltd.
5. Hamilton Research and Technology Pvt. Ltd.
6. RPIL Signaling Systems Limited
Associated Enterprise 1. Acrastyle Ltd., U.K
Particulars Bombay Hamilton RPSSL [ Acrastyle | Acrastyle | S&S Power |Acrastyle [ Hamilton
Gas &Co Ltd. Power EPS Switchgear | Controls | Research
(India) Tech. | Equipments | India &
Limited Ltd. Ltd Ltd Technology
A LOAN TAKEN
BALANCE AS ON 01.04.2012 (Cr.Balance)
TAKEN DURING THE YEAR 33,248,919 10,000,000
INTEREST /AMOUNTPAID/ADJUSTMENTS 316,603
REPAID/ADJUSTED
BALANCE AS ON 31.03.2013 33,248,919 10,316,603
B. SERVICES
BALANCE AS ON 01.04.2012(DrBalance) 573,925 6,815,414
SALES/SERVICES (adjd.agt.exch.fluctuation) 4,651,704 15,780,000
RECEIPTS/Reimbursements 1,964,138 6,085,522
PAYMENTS/ADJUSTMENTS
Sale of Fixed Assefs 16,418,000
BALANCE AS ON 31.03.2013 3,261,491 16,509,892
C. LOANS GIVEN
BALANCE AS ON 01.04.2012 -125,268,046 | 59.390,578| 650,184| 2,162,740
GIVEN DURING THE YEAR 33,303,954 | 6,734,503 104,112]40,716,000
INTEREST /AMOUNTPAID/REPAYMENT RECEIVED| 58,672,000 | 3.692,426| 154,875| 7,140,672
Interest Receivable
BALANCE AS ON 31.03.2013 062,432,655 599,42135,738,068
Negative figures indicate credit
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STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2013
[Amount in ¥.]

Particulars 31 March 2013 31 March 2012
CASH FLOW FROM OPERATING ACTIVITIES

Net Profit As per Profit & Loss account -26,648,666 65,67,000
Add: Adjustments for

Provision for Current Tax -

Provision for Deferred Tax -

Extraordinary ltems 66,876,274 (2,37,60,000)
Excepftional ltem -47,972,164

Depreciation & Amortization 2,236,422 25,89,000
Interest Charges 2,725,407 4,12,000
Less: Adjustments for

Profit on sale of Asset

Interest Income 4,418,536 47,68,000
Other Non operating Income 8,057,492

Operating Profit Before Working Capital Changes -15,258,755 -18,960,000
Adjustments for Changes in Working Capital

(Increase)/ Decrease in Current Assets

Inventories 2,393,000
Trade & Other Receivables -41,890,770 9,973,575
(Decrease)/ Increase in Current Liabilities 45,697,631 -22,133,000
NET CASH FLOW FROM OPERATING ACTIVITIES A -11,451,894 -28,726,425
CASH FLOW FROM INVESTING ACTIVITIES

Investments made during the year

Fixed assets purchased -344,450

Sale of Investments 7,064,600
Recovery/(Increase) of Long Term Advances 1,516,058 (636,000)
Sale of fixed assets

Interest Income 4,418,536 4,767,600
Other Non-Operating Income 8,057,492

NET CASH FLOW FROM INVESTING ACTIVITIES B 13,647,636 11,296,200
CASH FLOW FROM FINANCING ACTIVITIES

Interest Charges -2,725,407 (4,12,000)
Long term borrowings

Increase in reserves 17,192,600
NET CASH FLOW FROM FINANCING ACTIVITIES C -2,725,407 16,780,600
NET INCREASE/(DECREASE)

IN CASH & CASH EQUIVALENTS A+B+C -529,665 -649,625
Add : Opening Cash / Cash Equivalents 1,841,375 24,91,00
CASH & CASH EQUIVALENTS AS ON 31ST MARCH 1,311,709 18,41,375

For S & S Power Switchgear Limited as per our report of even date

For GSV Assoclates

Ashish Jalan Anupam Vaid V.Rgjesh Chartered Accountants
Chairman & Managing Director Director Company Secretary

M.R.Venkatesh

Partner

Date: 30-05-2013
Place: Chennai

Membership No.2010407
Firm Registation No.006179S

AUDITOR’S CERTIFICATE
We have examined the cash flow statement of S&S Power Switchgear Limited for the period ended 30th May
2013. The stateement has been prepared by the company in accordance with the requirements of Clause 32 of
the Listing Agreement with the Stock Exchange

For GSV Associates
Chartered Accountants

M.R.Venkatesh

Partner

Membership No.201407
Firm No 006179S
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BALANCE SHEET ABSTRACT AND COMPANY'S GENERAL BUSINESS PROFILE

INFORMATION AS REQUIRED UNDER PART IV OF THE SCHEDULE VI OF THE COMPANIES ACT, 1956

1. REGISTRATION DETAILS

Registration No. 6966 State Code 18
Balance Sheet Date 31.03.2013

2. CAPITAL RAISED DURING THE YEAR ( AMOUNT IN Rs. THOUSANDS)

Public issue Nil Bonus issue Nil
Rights issue Nil Private Placement Nil

3. POSITION OF MOBILISATION AND DEPLOYMENT OF FUNDS ( AMOUNT IN Rs. THOUSANDS)
Total Liabilities 325,374 Total Assets 325,374
SOURCES OF FUNDS

Paid up Capital 62000 Reserves and Surplus 137,696
Secured Loans - Unsecured Loans -

APPLICATION OF FUNDS

Net Fixed Assets 33,651
Net Current Assets (7,425) Investments 169,469
Accumulated Losses (26,649) Misc. Expenditure -

4. PEFORMANCE OF COMPANY (AMOUNT IN Rs. THOUSANDS)

Turnover 14,200
Profit/(Loss) before Tax (26,649)
Total Expenditure 26,855
Profit/(Loss) after Tax (26,649)
Eranings per share in Rs. (4.30)
Dividend Rate Nil

5. GENERIC NAMES OF THE PRINCIPAL / SERVICES OF COMPANY ( AS PER MONETARY TERMS)

ltem code No. ( ITC Code ) 85.35
Products / service Description Disconnectors

As per our report of even date

For GSV Associates For and on behalf of the Board of Directors
Chartered Accountants For S & S Power Switchgear Limited

Firm No.0016179S

M.R.Venkatesh V.Rajesh Ashish Jalan Anupam Vaid
Partner Company Secretary Chairman & Managing Director Director

Membership No.201407
Place: Chennai
Date:30-05-2013
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S & S POWER SWITCHGEAR LIMITED

Registered Office: Il Floor, No. 67, (Old no. 19), Dr. Ranga Road, Mylapore, Chennai — 600004
ATTENDANCE SLIP

(Please complete this aftendance slip and hand it over at the entrance of the Hall)

| hereby record my presence at the 35™ Annual General Meeting of the Company being held at
Bharatiya Vidya Bhavan (Mini Hall), New No. 18, 20, 22 (Old No. 37 — 39), East Mada Street, Mylapore,
Chennai — 600004 on Monday, the 30" September, 2013 at 3 p.m.

Full Name of the Shareholders in Block Letters

Folio No.

No. of Share held

Name of Proxy (if any) in Block Letters

Signature of the Shareholder / Proxy

S & S POWER SWITCHGEAR LIMITED

Registered Office: Il Floor, No. 67, (Old no. 19), Dr. Ranga Road, Mylapore, Chennai — 600004

PROXY FORM
A
Of e being a
Member / Members of S&S Power Switchgear Limited hereby appoint .........ccocevviiiiinnn, or
.................................................................................... failing NiM /her ...,
O 1ttt as my / our proxy to attend and vote

for me / us and on my / our behalf at the 35™ Annual General Meeting of the Company to be held on

Monday, the 30™ day of September 2013 and at any adjournment thereof.

As Witness my / our hand(s), this ................... day Of i, 2013.
Signature of the Member / Proxy Holder Affix
1 Rupee
Revenue
Stamp

Note : Proxies must be deposited with Company’s Share Transfer Agent M/s. GNSA Infotech Limited,
Nelson Chambers, 4™ Floor, F Block, No. 115 Nelson Manickam Road, Aminjikarai,
Chennai — 600 029.
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To

If Undelivered return to:

M/s. GNSA Infotech Ltd.,

Nelson CHambers, 4th Floor, F Block,
No. 115, Nelson Manickam Road,
Aminjikarai, Chennai - 600 029

389 5&S POWER SWITCHGEAR LTD
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Printed at : Sri Bhagavathi Offset Works
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