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NOTICE

NOTICE is hereby given that the Sixty Second Annual General Meeting of the Members of The Motwane
Manufacturing Company Private Limited will be held on Friday, the September 02, 2022 at 2:00 PM
through Video Conferencing (VC) / Other Audio Visual Means (OAVM) to transact the following
business:, to transact the following business :

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Balance Sheet as at March 31, 2022 and the Profit & Loss
Statement for the financial year ended as on that date together with the Directors’ Report and
Auditor’s Report thereon.

2. To appoint a Director in place of Mr. Gautam Khandelwal (DIN 00270717), who retires by rotation
and being eligible offers himself for re — appointment.

3. To appoint Statutory Auditors from the conclusion of this 62" Annual General Meeting until the
conclusion of the 67th Annual General Meeting to be held in the year 2027.

“RESOLVED THAT pursuant to Sections 139, 142 of the Companies Act, 2013 (“Act”) and other
applicable provisions, if any, of the said Act and Companies (Audit and Auditors) Rules, 2014 made
thereunder and other applicable rules, if any, under the said Act (including any statutory
modification(s) or re-enactment thereof for the time being in force) Mr. S. M. Daga, Chartered
Accountant (Membership No. 08643), Nashik, be and is hereby appointed as the Statutory Auditor
of the Company commencing from the conclusion of this 62" Annual General Meeting until the
conclusion of the 67" Annual General Meeting to be held in the year 2027 at a remuneration to be
fixed by the Board of Directors of the Company.”

SPECIAL BUSINESS:

4. APPROVAL FOR RELATED PARTY TRANSACTIONS UNDER SECTION 188 OF THE COMPANIES ACT,
2013

To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to Section 188 and other applicable provisions of the Companies Act,
2013 read with the Companies (Meeting of Board and its Power) Rules, 2014 (including any statutory
modification (s) or re-enactment thereof for the time being in force), consent of the members of
the Company be and is hereby accorded for the transactions hitherto entered or to be entered into
by the Company in the ordinary course of business and at arm’s length price with the following
related parties upto the maximum amount as mentioned herein below for the financial year 2022-



23 and for every financial year thereafter on such terms and condition as may be mutually agreed
between the Company and the related parties:

Sr. Name of the Relationship Transactions define Maximum Value
No. related party With the under of theTransaction(s)
related party Section188 of the per annum
Companies Act, 2013 (Rs. Incr)
1. | Nagpur Power And Holding Company | Re-imbursements of 2.00
Industries limited Expenses to/from
2. | Nagpur Power And Holding Company | Corporate Guarantee 50.00
Industries limited issued/ to be issued
3. | Nagpur Power And Holding Company | Loan/ICD 5.00
Industries limited
4. | Telemetrics EqQuipments Wholly Re-imbursements of 2.50
Private Limited Owned Expenses to/from
5. | Telemetrics Equipments Subsidiary Availing & Providing of 2.50
Private Limited Company Services
6. | Telemetrics Equipments Purchase & sale of 2.50
Private Limited Goods
7. | Telemetrics Equipments ICD Taken/ Given 2.00
Private Limited

RESOLVED FURTHER THAT Board of Directors be and is hereby authorized to do all acts, deeds,
matters and things as may be considered necessary, proper or desirable to give effect to this
resolution.”

APPROVAL FOR THE SCHEME OF MERGER AMONG TELEMETRICS EQUIPMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY) AND THE MOTWANE MANUFACTURING COMPANY PRIVATE LIMITED
(TRANSFEREE COMPANY) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS:

To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of section 233 and all other applicable provisions of
the Companies Act, 2013 read with Rule 25 of Companies (Compromise, Arrangements and
Amalgamations) Rules ,2016 and all other applicable provisions of the said rules, the proposed
Scheme of Merger among Telemetrics Equipments Private Limited (Transferor Company) and The
Motwane Manufacturing Company Private Limited (Transferee Company) with effect from 1st April,
2022 being the Appointed Date, subject to the terms and conditions as contained in the Scheme of
Merger, be and is hereby approved.

“RESOLVED FURTHER THAT any one of the Directors of the Company be and are hereby severally
authorized to make such alteration(s), addition(s) or modification(s) in the proposed Scheme of
Merger as they may deem expedient or necessary for satisfying the conditions, if any, imposed by
the Regional Director or by the offices of Registrar of Companies and/or Official Liquidator, State of
Maharashtra or any other regulatory authority in this regard, keeping in view the interests of the
Company.”



FOR & ON BEHALF OF THE BOARD OF DIRECTORS

Sd/-

Mr. Gautam Khandelwal
Date: 08 August, 2022 Chairman
Place: Nashik DIN 00270717

Registered Office:

Gyan Baug, Motwane Road, Nashik Road, Nashik — 422 101
CIN: U32109MH1960PTC011827

Website: www.motwane.com

Notes:

1. The copies of the following documents as prescribed under Rule 25(3) of The Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and other documents set out
below are being circulated along with this notice and the same forms an integral part of the
notice: -

1.1) Proposed Scheme of Merger;
1.2) Declaration of Solvency in form CAA-10;

1.3) Statement with prescribed disclosures under rule 25(3)(a) read with rule 6(3) of The Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 as a part of explanatory statement.

1.4) Annexure -1 to the explanatory statement being the disclosures with respect to the transferee
company.

2. The Explanatory Statement as required under Section 102 of the Companies Act, 2013 in respect
of Special Business mentioned under Item No. 4 & 5 above, is annexed hereto.

3. Pursuant to the Circular No. 39/2020 date 31.12.2020, 14,17,22/2020 dated 08.04.2020,
13.04.2020 & 15.06.2020 respectively, issued by the Ministry of Corporate Affairs, the facility to
appoint proxy to attend and cast vote for the members is not available for this AGM. However,
the Body Corporate are entitled to appoint authorized representatives to attend the AGM through
VC/OAVM and participate thereat and cast their votes through email at.

4, In view of the massive outbreak of the COVID-19 pandemic, social distancing is to be a pre-
requisite and pursuant to the Circular No. 14/2020 dated April 08, 2020 and further circulars issued
by the Ministry of Corporate Affairs, physical attendance of the Members to the AGM venue is not
required. Hence, Members can attend and participate in the ensuing AGM though VC/OAVM.

5. AGM will be convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 3/2022 dated 05/05/2022.

6. The Register of Directors and Key Managerial Personnel and their shareholding maintained under
Section 170 of the Act and the Register of Contracts or arrangements in which Directors are



interested maintained under Section 189 of the Act will be available during the meeting for
inspection through electronic mode.

7. Participation of members through VC will be reckoned for the purpose of quorum for the AGM as
per section 103 of the Companies Act, 2013 (“the Act”).

8. Members who have not registered their email address and other persons, entitled to Notice of
AGM, relevant documents etc. are advised to get their Email ID registered/updated with the
Company by sending an email at gurnani.nikita@motwane.com along with identity proof or you
may contact on LL No. 0253-2463752/53.

9. Cut-off date - Members holding shares as on the cut-off date of August 31, 2022 will only be
eligible to vote at the meeting.

10. The Chairman shall, at the AGM, at the end of discussion on the Resolutions on which voting is to
be held, allow the voting for all those members who are present at the AGM.

11. Institutional / Corporate Members are requested to send a scanned copy (PDF / JPEG format) of
the Board Resolution authorizing its representatives to attend and vote at the AGM, pursuant to
Section 113 of the Act, at the email id: gurnani.nikita@motwane.com .

12. The Directors’ Report, Auditors’ Report and Audited Balance Sheet as at March 31, 2022 and the
Profit and Loss Statement for the financial year ended on that date are enclosed.

13.

Inspection of Documents - Copies of the Memorandum and Articles of Association of the Company and all
other documents relevant for the resolution contained in the notice will be available for inspection at the
Registered Office of the Company from 11:00 AM to 1:00 PM on all working days up to the date of the

Annual General Meeting.
INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

14. Members whose email IDs are already registered with the Company and who are desirous to attend
the AGM through VC/OAVM can apply / email at gurnani.nikita@motwane.com requesting for
participation in the AGM, by giving their name as registered in the records of the Company, and the
Registered email id.

15. Members who are desirous of attending the AGM through VC/OAVM and whose email IDs are not
registered with the company, may get their email IDs registered with the Company by sending an email
to gurnani.nikita@motwane.com (email Ids), with the following credentials:

i) Name registered as per the records of the company

ii) Folio Number

iii) Email ID to be registered for attending the Meeting.

16. Members may send the above-mentioned request at point no (13) latest by 02 Aug 2022. In case of
joint holding, the credentials of the first named holder shall be accepted.

17. Members may attend the AGM, by following the invitation link sent to their registered email ID.
Members will be able to locate Meeting ID/ Password/ and JOIN MEETING tab. By Clicking on JOIN


mailto:gurnani.nikita@motwane.com

MEETING they will be redirected to Meeting Room via browser or by running Temporary Application. In
order to join the Meeting, follow the step and provide the required details (mentioned above — Meeting
Id/Password/Email Address) and Join the Meeting. Members are encouraged to join the Meeting through
Laptops for better experience.

18. In case of Android/IPhone connection, Participants will be required to download and Install the
appropriate application as given in the mail to them. Application may be downloaded from Google Play
Store/ App Store.

19. Further Members will be required to allow Camera and use Internet audio settings as and when asked
while setting up the meeting on Mobile App. Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via Mobile Hotspot may experience Audio/Video loss
due to Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or LAN
Connection to mitigate any kind of aforesaid glitches.

20. As per the MCA General Circular 39/2020 date 31.12.2020, 17/2020 dated April 13, 2020, the Notice
of the AGM has been sent through electronic mode to only those Members whose email IDs are
registered with the Company/ Depository participant.

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



EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102 OF THE COMPANIES ACT,
2013

ITEM NO. 4
APPROVAL FOR RELATED PARTY TRANSACTIONS UNDER SECTION 188 OF THE COMPANIES ACT, 2013

Section 188 of the Companies Act, 2013 provides that except with the consent of the Board of Directors
given by a resolution at a meeting of the Board and subject to such conditions as prescribed in rules
framed in this regard, no company shall enter into any contract or arrangement with a related party with
respect to transactions specified therein. It is further provided that in case of a company having paid- up
share capital of not less than such amount or transactions not exceeding such sums as are prescribed in
the rules framed in this regard, no contract or arrangement shall be entered into except with the approval
of the members of the company by a Special Resolution. It is further provided that nothing in this sub-
section shall apply to any transaction entered into by the company which are entered in its ordinary
course of business and are at arm's length.

Prior approval of shareholders is required for the transactions that are not in the ordinary course of
business and not at an arm’s length basis. Though your Company always seeks to enter into transactions
with related parties in the ordinary course of business and/or at arm’s length basis, still as better
corporate governance under the circumstances, it is considered desirable to have the consent of the
Members in respect of related party transactions.

Pursuant to rule 15(3) of Companies (Meetings of Board and its Powers) Rules, 2014, the nature of
transactions with the related parties is provided in the said resolution.

The members are further informed that no member(s) of the Company being a related party or having
any interest in the resolution as set out at item No. 4 shall be entitled to vote on this Special Resolution.

None of the Directors other than those representing the related parties (if any), Key Managerial
Personnel’s of the Company or their relative(s) are interested and/or concerned with the said Resolution.

The Board recommends the resolution set forth in Item No. 4 for the approval of the Members as a Special
Resolution.

ITEM NO. 5

APPROVAL FOR THE SCHEME OF MERGER AMONG TELEMETRICS EQUIPMENTS PRIVATE LIMITED
(TRANSFEROR COMPANY) AND THE MOTWANE MANUFACTURING COMPANY PRIVATE LIMITED
(TRANSFEREE COMPANY) AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Telemetrics Equipments Private Limited (Transferor Company) carries on business of manufacturers,
engineers, designers, consultants, importers, exporters, dealers and/or distributors of electronic and
electrical equipment, instruments and apparatus such as voltage stabilizers, power supplies, ,meters,
bridge escillators, binary counters, null detectors, temperature controllers, breakdown testers,
measuring instruments, telecommunications equipment and other instruments making use of
semiconductors for industrial, research, educational, medical, office, domestic and general use.



The Motwane Manufacturing Company Private Limited (Transferee Company) carries on business of
Manufacturing of Mechanical, Electrical and Electronic Equipments including electrical and electronic
measuring instruments, meters, electrical appliances, pumps and hydraulic equipments, public address
equipments, rectifiers and battery chargers of all types and kinds.

The proposed Merger of the Transferor Company with the Transferee Company will be in the best
interests of the shareholders, creditors and other stakeholders of the Companies, as it would result in
synergetic integration of the business and increased operational efficiencies and bring in economies of
scale. Accordingly, as a result of the Merger of the Companies, the following benefits will accrue to the
Companies:

Simplify group structure, leading to better administration and reduction in costs from more focused
operational efforts, rationalization, standardization and simplification of business processes,

. The elimination of duplication, and rationalization of administrative expenses;
o Simplifying shareholding structure and reduce shareholding tiers and
o A higher net worth of the Transferee company

In view of the above, the Board of Directors of the Transferor Company and the Transferee Company
have approved the scheme of Merger between the Transferor Company and the Transferee Company
and their respective shareholders and creditors (Scheme) and recommended for approval of
shareholders and creditors. The detailed terms and conditions of the Scheme are set out in the Scheme,
a copy of which is enclosed and circulated along with the present Notice and Statement.

The following are the common directors of the Transferor Company and Transferee Company:

DIN Name of | Address
Director

00882112 Jitendra Gopikishan Bagadia Nagar, Santoshi Mata Mandir, Jalna-
Kachrulal 431203
Agrawal

Particulars to be disclosed under Rule 25(3) (A) of Companies (Compromised, Arrangements and
Amalgamations) Rules, 2016:

Srno. | Details of the company

1 Name of the | The Motwane Manufacturing Company Private Limited
Transferee
company




Corporate
Identification
Number (CIN) of
the Transferee
company

U32109MH1960PTC011827

Global
Identification
Number (GLN)
of the
Transferee
company

N.A.

Permanent
Account
Number (PAN)
of the
Transferee
company

AAACT1859P

Date of
Incorporation

21/09/1960

Type of
company
(whether Public
Company,
Private

Company or One
Person
Company)

Private Company

Registered
Office address of
the Transferee
Company

Gyan Baug, Motwane Road Nashik Road Nashik-422101

Email address of
the Transferee
Company

agrawal.jitendra@motwane.com

Main objects of
transferor

The Motwane Manufacturing Company Private Limited (Transferee
Company) carries on business of manufacturing of mechanical, electrical and




company as per | electronic equipments including electrical and electronic measuring
Memorandum instruments, meters, electrical appliances, pumps and hydraulic equipments,
of Association; | public address equipments, rectifiers and battery chargers of all types and
and main | kinds.

business carried
on by the
Transferee
Company

Details Of | N.A.
Change in
Name,
Registered
Office and
Objects Clause
of  Transferee
Company during
last five years

Name Of the | N.A.

Stock
Exchange(S)
where the
securities of
Transferee
company  are
listed (if
applicable)

Details of capital | | particulars Amount (Rs.)

structure of the

f:ompa.my Authorised Capital
including
Authorised,
Issued,
Subscribed and
Paid-Up Share || Total 5,00,00,000

Capital

5,00,000 Equity shares of Rs. 100/- each 5,00,00,000

Issued, Subscribed and Paid-up Capital

4,70,000 Equity shares of Rs. 100/- each, fully paid up 4,70,00,000




Total 4,70,00,000
13 Names of the FA
promoters  of | | ¢p | NAME OF TYPE OF | NO. OF o \C/Z
the Transferee || o SHAREHOLDERS SHARE | SHARES ° U
Company along £
with their M/s. Nagpur Power 10
. , o
address ! and Industries Ltd. Equity 3,80,131 80.88% 0
M/s. Kaycee . 10
2 E 2 .599
(Bermuda) Ltd., quity 30,95 6.59% 0
Mr. Pratish Harnam . o 10
3 Motwane Equity 27,997 5.96% 0
Mr. Jitendra 10
4 Kachrulal Equity 21,065 4.48% 0
Agrawal
.. . 10
5 Mr. Ajit S. Parundekar | Equity 7,106 1.51% 0
. . 10
6 Keshavraj L. Sakraney Equity 1,691 0.36% 0
Mr. Keshavraj . 0 10
/ Lalchand Sakraney Equity 1,058 0.23% 0
GRAND TOTAL: 4,70,000 100.00%
14 Names of the || DIN Name of | Address
directors of the Director
Transferee
Companies 00882112 Jitendra Gopikishan Bagadia Nagar, Santoshi
along with their Kachrulal Mata Mandir, Jalna-431203
address Agrawal
00270717 Gautam B-2 Alaknanda, 16-A
Premnath )
Khandelwal Nepeansea Road, Malabar Hill,
Mumbai-400006
07910116 Virat Mehta 5/3 Kalkaji Extension
New Delhi
Delhi-110019
15 The facts and | The Transferor Company is the Wholly Owned (100%) Subsidiary of the

details of any
relationship
subsisting

Transferee Company.




between the
Transferor
Company and

Transferee
Company
16 The Date of 19/05/2022
board meeting
at which the
scheme was
approved by the
Board of
Directors of the
Transferee
Company
17 The names of | 1.lJitendra Kachrulal Agrawal
directors of the
Transferee 2. Gautam Premnath Khandelwal
company  who 3. Virat Mehta
voted in favour
of the
resolution.
18 The names of | N.A.
directors of the
Transferee
company who
voted  against
the resolution.
19 The names of | N.A.
directors of the
Transferee
company who
did not vote or
participate in
the resolution.
20 Parties to the | Telemetrics Equipments Private Limited (‘Transferor Company”’) and The

Scheme of
Merger

Motwane Manufacturing Company Private Limited (‘Transferee Company’)




21 Appointed Date | Opening /Hours of Business on 01 April, 2022
22 Effective Date Clause 9 of Part IV of the Scheme provides that the Scheme shall be effective
on the last day of the following dates:
(i) Sanction by the Competent Authority and
(i) Certified or Authenticated Copy of the Order of the Competent Authority
sanctioning the Scheme being filed with the Registrar of Companies by the
Transferor Company and Transferee Company.
23 Summary of The present case involves the merger of the Transferor Company with the
Valuation Transferee Company; The Transferor Company being 100% subsidiary of the
Report (If Transferee Company, upon the Scheme becoming effective, no shares shall
Applicable) be issued by the Transferee Company.
including basis
of valuation and
fair opinion of
the registered
valuer, if any,
and the
declaration that
the valuation
report is
available for
inspection at
the Registered
Office of the
Company
24 Details of capital | The Scheme does not propose any Capital or Debt Restructuring of wither the
or debt Transferor or Transferee Company.
restructuring, if
any
25 Rationale for The Group has concurred on a plan of restructuring for simplification of the

the Compromise
or Arrangement
and the benefits
thereof

group structure and reduction in the number of group companies. This will
lead to significant savings as well. The Board of Directors of all the companies
involved in the Scheme are unanimously of the opinion that the proposed
restructuring of businesses and the shrinking of the group structure into one
entity will benefit the shareholders, creditors and employees of all these
companies. In particular the proposed Scheme would provide the following
benefits going forward:




J Simplify group structure, leading to better administration and
reduction in costs from more focused operational efforts, rationalization,
standardization and simplification of business processes,

o The elimination of duplication, and rationalization of administrative
expenses;
. Simplifying shareholding structure and reduce shareholding tiers and
J A higher net worth of the transferee company
26 Amount due to Indusind Bank (CC) - 8,85,63,381/-

Secured

Creditors
Indusind Bank (WCTL) —1,92,44,369/-
Total —-10,78,07,750/-

27 Effect of the | The Scheme does notinany manner adversely affect the interest of Directors,
scheme of | Promoters and Key Managerial Personnel of the Transferee Company.
merger on (a)

. The Transferee Company has not issued any Debentures and is not accepting
key managerial .
personnel;  (b) any deposits.
directors; (c) The Scheme does not propose any Compromise or Arrangement with the
promoters;  (d) Creditors of the Transferee Company.
non promoter
members;  (e) | The employees of the Transferor Company shall be engaged by the
depositors;  (f) | Transferee Company without any break or interruption in their services on
creditors; (g) | the same terms and conditions on which they are engaged by the Transferor
debenture Company on the Effective Date.
holders; (h)
. The Directors or Key Managerial Personnel of the Transferee Company do not
deposit trustee
have any material interest in the Scheme.
and debenture
trustee; (i)
employees  of
the company
28 Investigation, There are no pending Investigations/proceedings against the Transferee

Proceedings, if
any, pending
against the
Transferee

Company except regular assessments of income tax.




Company under
the act

29 Details of | N.A.
approvals,
sanctions, no-
objections, if
any, from the
Regulatory  or
any other
Government
Authorities

30. Documents for Inspection:

The following documents are open for inspection, at the Registered Office of the Transferee Company
during normal business hours (10.00 a.m. to 5.00 p.m.) on all working days except Saturdays and Sundays,
upto one day prior to the date of Meeting and Members and Creditors of the Transferor Company and
shall also be available for inspection at the venue of proposed meetings till the conclusion of the said
meetings:

(a) Latest Audited Financial Statements of both the Transferor Company and the Transferee Company for
the F.Y. 2021-2022

(b)Copy of the Scheme of Merger
(c) Contracts or Arrangements of the Companies, as may be material to the proposed Scheme of Merger.

(d) The Certificate issued by Auditor of the Transferor Company and Transferee Company to the effect
that the Accounting Treatment, if any, proposed in the Scheme is in conformity with the Accounting
Standards prescribed under Section 133 of the Companies Act, 2013.

The Transferee company has served an advance copy of the Scheme of Merger under Form CAA-9 on
the respective offices of Registrar of Companies, Official Liquidator, Regional Director, Income Tax
Officer on 01/07/2022 in terms of Rule 25 of The Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016.

The company has also filed Declaration of Solvency in form CAA-10 before the office of Registrar of
Companies in Electronic mode Through E-Form GNL-2 Having SRN F17871641 Dated 30/07/2022.

The Transferee Company has disclosed all the related information and to the best of understanding of
the Board of Directors, no other information and facts are required to be disclosed that may enable



members/ creditors to understand the meaning, scope and implications of the item of business and to

take decisions thereon.

The Board recommends the resolution set forth in Item No. 5 for the approval of the Members as a Special
Resolution.

FOR & ON BEHALF OF THE BOARD OF DIRECTORS

Sd/-

Mr. Gautam Khandelwal
Date: 08 August, 2022 Chairman
Place: Nashik DIN 00270717

Registered Office:

Gyan Baug, Motwane Road, Nashik Road, Nashik — 422 101
CIN: U32109MH1960PTC011827

Website: www.motwane.com



DIRECTORS REPORT

To,
The Members,

The Directors have pleasure in presenting herewith the 62" Annual Report together with the Audited Statement

of Account for the year ended on March 31, 2022.

1. FINANCIAL RESULTS

The financial results (standalone and consolidated) of the company during the financial year ended March 31, 2022

were as follows:

Standalone Consolidated
Particulars FY 2021-22 FY 2020-21 FY 2021-22 FY 2020-21

Revenue from Operations (gross) 25,47,87,693 | 29,18,70,075 | 32,83,47,654 | 29,95,74,010
Other Income 1,22,70,803 20,90,949 32,83,47,654 | 29,95,74,010
Profit before Tax (4,20,01,166) | 10,28,435 (3,21,03,595) 46,30,453
Less: Tax expense (Net) - - 25,41,219 929,027
Profit for the period (4,20,01,166) | 10,28,435 (3,46,44,814) 37,01,426
Total Other Comprehensive Income (net of tax) | 62,564 (9,56,403) (1,60,342) (9,55,865)
Profit for the year attributable to owners (4,19,38,602) | 72,032 (3,48,05,156) 27,45,560

2. DIVIDEND AND RESERVES

Considering that the company has loss in FY 2021-22, your Directors do not recommend any dividend for the
financial year ended March 31, 2022. During the year under review, no amount was required to be transferred to
General Reserve.

3. DIRECTORS

The Company is well supported by the knowledge and experience of its Directors. Pursuant to provisions of the
Companies Act, 2013, Mr. Gautam Khandelwal, Director of the Company is liable to retire by rotation and being
eligible, has offered himself for re-appointment.

Mr. Sunil Motwane resigned as a Director of the Company with effect from 11 Aug 2021. The board and
management of the company appreciates his contribution to the growth of the company during his tenure and
wishes him best of luck for his future endeavors.

Mr. Jitendra Agrawal has tendered his resignation as a Managing Director of the Company with effect from 13 Aug
2022. The board and management of the company appreciates his contribution to the growth of the company
during his tenure and wishes him best of luck for his future endeavors.

All the Directors of the Company have confirmed that they are not disqualified from being appointed as Directors
in terms of Section 164 of the Companies Act, 2013 and not debarred or disqualified by the SEBI / Ministry of
Corporate Affairs or any such statutory authority from being appointed or continuing as Director of the Company
or any other Company where such Director holds such place.

4. BOARD MEETING

During the year, the Board of Directors met 8 (Eight) times, details of which are as follows:



Date of Meetings No. of Directors attended the Meeting

09/04/2021

29/6/2021

29/072021

11/08/2021

24/09/2021

06/10/2021

26/10/2021

03/02/2022

WIWININMNWW|dlW

Details of the Attendance of each Director at the Board Meeting and the last AGM is as follow:

Sr. Attendance details
. Board Meeting
Name of Directors
Held | Attended | Last A.G.M
1 Mr. Gautam Khandelwal 8 7 No
2 Mr. Jitendra Agrawal 8 8 Yes
3 Mr. Virat Mehta 8 6 No
5. HOLDING, SUBSIDIARIES, ASSOCIATES, JOINT VENTURE
Your Company is a material subsidiary of Nagpur Power And Industries Limited.
During the year, your Company completed the acquisition of Telemetrics Equipments Pvt Ltd (Telemetrics) as
per share purchase agreement dated 10th March, 2021 with the promotors of Telemetrics Equipments
Private Limited and purchased the balance 50% equity shares of the said company. Accordingly, Telemetrics
is the now a wholly owned subsidiary of your company.
6. CURRENT OPERATION AND FUTURE OUTLOOK

MMCPL is an R & D based company and operates in 2 segments i.e Electrical & Electro-Mechanical.

The Electrical Division is a leader in the Test & Measurement products domestically and has also revived its
exports that got affected during the covid period. During the year the Electrical division, bought the NABL
certified Qil Testing Lab, also added the cable fault location business to its product range with the purchase
of the of Telemetrics Equipments Private Limited and is in the process to merge it with your company. The
division have been working on digital test data platform and a host of Al based solutions, which will be
available for commercial applications in a new division called “Motwane Digital” during the course of the
year.

The Electromechanical division of the company at present manufactures Entrance Control Equipments that
includes Turnstiles, Flap barriers, Mantraps etc at its factory in Ambad. Mr. Uday Khandelwal have recently
taken over the business operations of the Electromechanical division and have scripted a turnaround in terms
of product, quality, sales and we are confident that in future this division will definitely contribute positively
to the overall profitability for the company.

The company is seeing a strong order inflow post covid and expects increased sales in both the business
segments as the economy recovers. However, there is some pressure on costs due to global supply chain
issues in electronics and a shortage of trained manpower. The company will be able to maintain its margins
over the course of the year and has decided to invest heaving in training its workforce.

SHARE CAPITAL
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During the year, the Company has not issued shares with differential voting rights. There was no provision
made of the money by the Company for purchase of its own shares by employee or by trustee. As on March
31, 2022, none of the Directors of the Company hold instruments convertible into equity shares of the
Company.

During the financial year 2021-22, the company has issued 3,334 Sweat Equity Shares to Mr. lJitendra
Agrawal, Managing Director of the Company for consideration other than in cash, for the value addition in
terms of services rendered by him.

The paid up Equity Share Capital as at March 31, 2022 stood at Rs 4,70,00,000.

EXTRACT OF ANNUAL RETURN

The details forming part of the extract of the Annual Return in Form MGT-9, as required under Section 92 of
the Companies Act, 2013, is included in this Report as Annexure — A and forms an integral part of this Report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE BY THE COMPANY

Details of loans, Guarantees and Investments covered under the provisions of section 186 of the companies
Act, 2013 are given in the notes to the Financial Statements.

RELATED PARTY TRANSACTION-

All transactions entered with Related Parties for the year under review were on an arm’s length basis and in
the ordinary course of business and that the provision of section 188 of the Companies Act, 2013 are not
attracted. Thus, disclosure in form AOC-2 is not required. Further, there is no related party transaction during
the year under review with the Promoters, Director or Key Managerial Personnel. The Company has
developed a Related Party transaction framework through standard operating procedures for the purpose of
identification and monitoring of such transactions. All Related Party transactions are placed before the Board
for approval.

SIGNIFICANT AND MATERIAL ORDER PASSED BY THE REGULATORS OR COURTS

There are no significant and material orders passed by the Regulators/Courts that would impact the going
concern status of the Company and its future operation.

DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of knowledge and belief and according to the information and explanation obtained by them,
Your Directors Make the following statement in terms of section 134(3)(c) of the Companies Act,2013:

I. That in the preparation of the Annual Accounts for the year ended March 31, 2022, the applicable
accounting standards have been followed along with proper explanation relating to material departures, if
any;

II. That the Directors have selected such accounting policies and applied them consistently and made
judgments and estimates that were reasonable and prudent so as to give a true and fair view of the state
of affairs of the Company at the end of the financial year and of the loss of the company for the year
under review;
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That the Directors have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013, for safeguarding the assets of the
Company and for preventing and detecting fraud and other irregularities;

That the Directors have prepared the Annual Account for the financial year ended March 31, 2022 on a
‘going concern’ basis.

That the Directors has laid down the internal control to be followed by the company and that such
internal financial controls are adequate and were operating effectively: and

That the Directors has devised proper systems to ensure compliance with the provisions of all applicable
laws and that such systems were adequate and operating effectively.

13. CAPITAL EXPENDITURE

Capital expenditure incurred during the year 2021-22 amounted to Rs. 73,03,448/- the details are as follows:

Sr.No | Particulars Amt Rs.
1. Plant and Machinery 38,81,648
2. R & D Equipments 62,000
4, Office Equipment 4,84,443
5. Electrical Installation 3,78,431
6 Furniture And Fixtures 16,38,459
7. Building 8,58,467
Total 73,03,448

The Company has also incurred expenditure for Intangible Assets as under:

Sr No | Particulars Amt Rs.

1. Software’s 6,59,732

2. Research & Development 2,00,73,702

3. Website 10,00,000

4, Motware Custom Report Builder 550,000

5. Goodwill 36,95,330
Total 2,59,78,764

14. LOANS

The details about the Credit Facilities availed from Indusind Bank and balance as on March 31, 2022 is as

follows:
Sr No | Credit Facilities Limit in Lakhs Balance in Lakhs As
on 31.03.2022

A Fund Base :

1 CC Limit 1025.00 885.63
Sub-Total 1025.00 885.63

B Non Fund Base

1 Letter of Credit (L/C) 225.00 0.00

2 Bank Guarantee 516.00 235.94

3 Working Capital Term Loan ( Under | 216.49 192.44
ECLGS of NCGTC)

4 Working Capital Term Loan ( Under | 108.25 0.00




ECLGS of NCGTC)
Sub-Total 1065.74 428.38
C LC Discounting 750.00 0.00
D Forward Cover 50.00 0.00
E Bank Guarantee( 100% cash Backed | 50.00 0.00
BG)
Grand Total (A+B+C+D+E) 2940.74 1314.01

During the year, company has availed Guaranteed Emergency Credit Line of Rs.108.25 lakhs from bank.
The is no existing vehicle loan as on the date of this Directors Report.

RISK MANAGEMENT

The Company is aware of the risks associated with the business. The Senior Managements regularly analyses
and takes corrective actions for managing / mitigating the same. In terms of the requirement of the Act, the
Company has authorized Senior Management to manage, monitor and report on the principal risks and
uncertainties that can impact the ability to achieve the Company’s strategic objectives and whenever there is
any risk associated with the business the same is informed to the board for their review and necessary
actions.

CORPORATE SOCIAL RESPONSIBILITY (CSR)

Since the CSR norms are not applicable to the Company hence, the disclosures as per Rule 9 of the
Companies (Corporate Social Responsibility Policy) Rules, 2014 is not required to be made.

DEPOSITS

The Company has not accepted any deposits, within the meaning of section 73 of the companies Act, 2013,
read with companies.

INSURANCE
The Company’s properties are adequately insured.

PARTICULARS OF EMPLOYEES

There are no employees in the Company drawing remuneration more than the limit as prescribed under
Section 197 read with rule 5 of the Companies (Appointment and Remuneration) Rules, 2014.

A. CONSERVATION OF ENERGY

a. Energy Conservation measures taken :

i Capacitors are installed to improve the electric power utilization factor
ii. Air Conditioner usage controlled by controlling cooling area in Manufacturing
iii. Air conditioning usage controlled for RND department and Mfg. Engineering.
iv. LED lights are installed in stores area and Tool Room by replacing Magnetic ballast lamp.
v. Street lights in Factory area have been replaced with LED Lamps from HPSV Lamp (i.e High
Pressure sodium vapour Lamp)
Vi. Installed Automatic power factor control panel to improve power factor control.
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b. Additional investment and proposals if any, being implemented for reduction of consumption of
energy.

Roof top solar installation project under review for the cost V/S ROl benefits
The measures listed above are part of continuing efforts of the company to conserve energy.

c. Impact of the measures at (a) and (b) for reduction of energy consumption and consequent impact on
the cost of production of goods.

The measures taken by the company will reduce consumption of electricity.

d. Total energy consumption and energy consumption per unit production as per prescribed form ‘A’
not given as the company is not covered under the list of specified industries.

B.TECHNOLOGY ABSORPTION, ADOPTION AND INNOVATION

The Company has one of the best Research and Development Facilities in the Electronics Industry.
This R&D is engaged in product development and improvement. The existing technology being used
by the Company has been developed at the R&D through a process of assimilation, adoption and
absorption of the latest technology.

1. Development and Introduction of new products:-

a. Leakage current Monitor

b. Security entrance automation products
c. Oil Tan Delta and Resistivity Kit

d Digital Products

2. Expenditure on R&D

- Capital : Rs. 62,000/-
- Recurring : Rs. 2,00,73,702/-
Total : Rs. 2,01,35,702/-

Total R&D expenditure as a percentage 7.88% of sales turnover against last year 5.71%.

FOREIGN EXCHANGE EARNINGS AND OUTGO

a. Imports:
1. Raw Material, Trading Goods and : Rs. 2,27,15,027/-
Components CIF Value
2. Overseas Travelling . Rs. 9,81,275/-
3. Foreign Employees Remuneration : Rs. 48,62,249/-
4. Repair Charges : Rs. 64,920/-
5. Exhibition Charges : Rs. 26,13,437/-
6. Rent Charges : Rs. 1,11,903/-
7. Magazine/Subscription : Rs. 2,91,236/-
8. Hosting Charges . Rs. 6,08,149/-
9. Rates & Taxes : Rs 20,405/-
b. Exports : Rs. 2,00,61,812/-
AUDITORS
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M/s. S. M. Daga, Chartered Accountant (Membership No. 08643), Nashik was appointed as the Statutory
Auditor of the Company as per the provisions of Section 139 of the Companies Act, 2013 to hold office
from the conclusion of the 57" Annual General Meeting (AGM) held in 2017 until the conclusion of the
Fifth consecutive AGM of the Company to be held in this year. Thus, the term of S. M. Daga, Chartered
Accountant (Membership No. 08643), Nashik as the Statutory Auditors of the company expires at the
conclusion of the AGM to be held on September 02, 2022.

In view of the mandatory rotation of auditor and in accordance with the provisions of the Act, it is
proposed to appoint S. M. Daga, Chartered Accountant (Membership No. 08643), Nashik for a second
term of 5 (five) consecutive years commencing from the conclusion of this 62" Annual General Meeting
until the conclusion of the 67 Annual General Meeting to be held in the year 2027.

Certificate from the Auditors has been received to the effect that they are eligible to act as Auditors of the
Company and their appointment would be within the limits as prescribed under Section 141 of the Act.
The Auditors have confirmed that they have subjected themselves to the peer review process of ICAl and
hold valid certificate issued by the Peer Review Board of the ICAI. The Auditors have also furnished a
declaration confirming their independence as well as their arm’s length relationship with the Company as
well as declared that they have not taken up any prohibited non-audit assignments for the Company. The
Audit Committee reviews the independence and objectivity of the Auditors and the effectiveness of the
Audit process.

The Notes on financial statement referred to in the Auditors’ Report are self-explanatory and do not call
for any further comments. The Auditors’ Report does not contain any qualification, reservation or adverse
remark.

INTERNAL AUDIT

The Company does not qualify the requirement for appointment of an Internal Auditor as per Companies Act,

2013. However, the Company has appointed M/s. Bansi S. Mehta and Co., Chartered Accountant an Internal

Auditor for the FY 2022-23.

VIGIL MECHANISM

The Company does not qualify the requirement of the establishment of a Vigil Mechanism in terms of Section
177 of the act read with rule 7(1) of the Companies (Meetings of the Board) Rules, 2014.

SECRETARIAL AUDIT

The Company does not qualify the requirement for appointment of a Secretarial Auditor as per Companies
Act, 2013 but as your Company is a Material Subsidiary of a Listed Company. Thus, as per SEBI (LODR)
Secretarial audit is mandatory. Thus, M/s. DSM & Associates, Practicing Company Secretary (COP No: 9394)
have been appointed as Secretarial Auditors of the Company.

The secretarial audit report does not contain any adverse remarks or disclaimers it is enclosed as Annexure to
this report. The report is self-explanatory and do not call for any further comments.

SECRETARIAL STANDARDS

The Company has complied with Secretarial Standards issued by the Company Secretaries of India on Board
Meetings and General Meetings.

COST RECORD
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Maintenance of cost records as specified under Section 148(1) of the Act is not applicable to your Company.
MATERIAL CHANGES

There were no material changes and commitments affecting the financial position of the Company, which
have occurred between the end of the financial year of the Company to which this report relates and the
date of the report except as otherwise mentioned in this director report, if any.

There had been no changes in the nature of Company’s business. To the best of information and assessment
there has been no material changes occurred during the financial year generally in the classes of business in
which the Company has an interest except as otherwise mentioned in this director report, if any.

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

The Company has in place a Sexual Harassment Policy in line with the requirements of the Sexual Harassment
of Women in the Workplace (Prevention, Prohibition & Redressal) Act, 2013. Internal Complaints Committee
(ICC) has been set up to redress complaints received regarding sexual harassment. All employees
(permanent, contract, temporary, trainees) are covered under this policy.

The following is a summary of sexual harassment complaints received and disposed off during the year 2021-
2022.
No. of Complaint received | No. of Complaints disposed off | No. of Complaints pending
Nil N.A. N.A.
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Materiality is the magnitude of misstatements in the consolidated financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the consolidated financial statements may be influenced. | consider
quantitative materiality and qualitative factors in (i) planning the scope of my audit work and in
evaluating the results of my work; and (ii) to evaluate the effect of any identified misstatements in the
consolidated financial statements.

I communicate with those charged with governance of MMCPL included in the consolidated financial
statements of which | am the independent auditor regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that | identify during my audit.

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

From the matters communicated with those charged with governance, | determine those matters that
were of most significance in the audit of the consolidated financial statements of the current period
and are therefore the key audit matters. | describe these matters in my auditor’s report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare circumstances, |
determine that a matter should not be communicated in my report because the adverse consequences
of doing so would reasonably be expected to outweigh the public interest benefits of such
communication. '

Other Matters

I did not audit the financial statements of TEPL — the accounts of which are considered in the
consolidation after the acquisition of shares in TEPL by MMCPL. The financial statements of TEPL
have been audited by other auditor whose report has been furnished to me by the Management and
my opinion on the consolidated financial statements, in so far as it relates to the amounts and
disclosures included in respect of TEPL and my report in terms of sub-section 3 of section 143 of the
Act, in so far as it relates to TEPL is based solely on the report of the other auditor.

My opinion on the consolidated financial statements above and my report on other legal and other
regulatory requirements below is not modified in respect of the above matters with respect to my
reliance on the work done and the report of the other auditor.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on my audit and on the consideration of the report of
the otherauditor on the separate financial statements of TEPL referred to in the Other Matters Section
above — I report to the extent applicable that:

a) | have sought and obtained all the information and explanations which to the best of my
knowledge and belief were necessary for the purposes of my audit of the aforesaid consolidated
financial statements.



b) In my opinion, proper books of account as required by law relating to preparation of the aforesaid
consolidated financial statements have been kept so far as it appears from my examination of those
books and the report of the other auditor.

c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss including Other
Comprehensive Income, the Consolidated Statement of Cash Flows and the Consolidated Statement
of Changes in Equity dealt with by this Report are in agreement with the relevant books of account
maintained for the purpose of preparation of the consolidated financial statements.

d) In my opinion, the aforesaid consolidated financial statements comply with the Ind AS specified
under Section 133 of the Act.

e) On the basis of the written representations received from the directors of MMCPL as on 31st March,
2022 taken on record by the Board of Directors of the Company and the report of the statutory auditor
of TEPL, none of the directors of both the company’s is disqualified as on 31st March, 2022 from being
appointed as a director in terms of Section 164 (2) of the Act.

f) With respect to the adequacy of the internal financial controls over financial reporting and the
operating effectiveness of such controls, refer to my separate Report in “Annexure A” which is based
on the auditors’ reports of MMCPL and TEPL . My report expresses an unmodified opinion on the
adequacy and operating effectiveness of internal financial controls over financial reporting of the both
the company’s.

g) With respect to the other matters to be included in the Auditor’s Report in accordance with the
requirements of section 197(16) of the Act, as amended, in my opinion and to the best of my
information and according to the explanations given to me, the remuneration paid by MMCPL & TEPL
to its director during the year is in accordance with the provisions of section 197 of the Act.

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

i. According to information and explanations given to be there are no any material pending
litigations in respect of both the companies — and therefore the question of disclosing the same
does not arise.

ii. Both the company’s did not have any material foreseeable losses on long-term contracts
including derivative contracts.

iii. Investor Education and Protection Fund is not applicable to both the company’s.

i) (i) The Management of both the companies has represented that, to the best of their knowledge
and belief, as disclosed in notes to accounts, no funds have been advanced or loaned or invested
(either from borrowed funds or share premium or any other sources or kind of funds) by any of
the Company to or in any other person or entity, including foreign entities (“Intermediaries”),
with the understanding, whether recorded in writing or otherwise, that the Intermediary shall :
- directly or indirectly lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Company (“Ultimate Beneficiaries”) or
- provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries



(i) The Management of both the companies has represented, that, to the best of their knowledge
and belief, as disclosed in the notes to accounts, no funds have been received by any of the
Company from any person or entity, including foreign entities (“Funding Parties”), with the
understanding, whether recorded in writing or otherwise, that the Company shall:

- directly or indirectly, lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries”) or
-provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

(iii) Based on such audit procedures as considered reasonable and appropriate in the circumstances,
nothing has come to my notice that has caused me to believe that the representations under
sub-clause (i) (i) and (i) (ii) contain any material mis-statement.

j) Neither of the Company (MMCPL / TEPL) has neither declared nor paid any dividend during the year.

A

S.M.

Chartered Accountant
Proprietor
Membership No. 08643

Place: Nashik
Date : 19/05/2022
UDIN : 22008643ALIHFD1126



Annexure “A” to the Independent Auditor’s Report

(Referred to in paragraph 1 (f) under ‘Report on Other Legal and Regulatory Requirements’ section
of my report of even date on the consolidated financial statements of The Motwane
Manufacturing Company Private Limited as at and for the year ended 31st March 2022)

Report on the Internal Financial Controls Over Financial Reporting under Clause (i) of Sub-section 3
of Section 143 of the Companies Act, 2013 (“the Act”)

In conjunction with my audit of the consolidated financial statements of the Company as of and for
the year ended 31st March 2022, | have audited the internal financial controls over financial reporting
of The Motwane Manufacturing Company Private Limited and Telemetrics’ Equipment’s Private
Limited, which are companies incorporated in India.

Management’s Responsibility for Internal Financial Controls

The respective Board of Directors of the companies are responsible for establishing and maintaining
internal financial controls based on the internal control over financial reporting criteria established by
the respective Companies considering the essential components of internal control stated in the
Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India (ICAI). These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that are operating effectively for ensuring
the orderly and efficient conduct of their business, including adherence to the respective company’s
policies, the safeguarding of their assets, the prevention and detection of frauds and errors, the
accuracy and completeness of the accounting records, and the timely preparation of reliable financial
information, as required under the Companies Act, 2013.

Auditor’s Responsibility

My responsibility is to express an opinion on the internal financial controls over financial reporting of
the both companies, based on my audit. | conducted my audit in accordance with the Guidance Note
on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) issued by the
Institute of Chartered Accountants of India and the Standards on Auditing, prescribed under Section
143(10) of the Companies Act, 2013, to the extent applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that | comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
over financial reporting was established and maintained and if such controls operated effectively in
all material respects.

My audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. My audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor’s judgement, including the assessment
of the risks of material misstatement of the financial statements, whether due to fraud or error.



| believe that the audit evidence | have obtained and the audit evidence obtained by the other auditor
in terms of their report referred to in the Other Matters paragraph below, is sufficient and appropriate
to provide a basis for my audit opinion on the internal financial controls system over financial
reporting of the both companies.

Meaning of Internal Financial Controls Over Financial Reporting

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

Inherent Limitations of Internal Financial Controls Over Financial Reporting

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

In my opinion to the best of my information and according to the explanations given to me and based
on the consideration of the reports of the other auditor referred to in the Other Matters paragraph
below, have, in all material respects, an adequate internal financial controls system over financial
reporting and such internal financial controls over financial reporting were operating effectively as at
31st March 2022, based on the criteria for internal financial control over financial reporting
established by the respective companies considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by
the Institute of Chartered Accountants of India.



Other Matters

My aforesaid report under Section 143(3)(i) of the Act on the adequacy and operating effectiveness
of the internal financial controls over financial reporting insofar as it relates to Telemetrics Equipments
Private Limited , is based solely on the report of the auditor of that company. My opinion is not
modified in respect of the above matters.

Opinion

In my opinion and to the best of my information and according to the explanations given to us, the
Company and its subsidiary company, which is incorporated in India, have in all material respects, an
adequate internal financial controls system over financial reporting and such internal financial controls
over financial reporting were operating effectively as at March 31, 2022, based on the criteria for
internal financial control over financial reporting established by the respective companies considering
the essential components of internal control stated in the Guidance Note on Audit of Internal Financial
Controls Over Financial Reporting issued by the ICAI.

Chartered Accountant
Proprietor
Membership No. 08643

Place: Nashik
Date : 19/05/2022
UDIN : 22008643ALIHFD1126



