53" Annual Report
2022 - 2023

Om

INCON ENGINEERS LIMITED




| /3
ne

INCON ENGINEERS LIMITED

CONTENTS

Natice of AGM

Director's Report with Annexures:

Annexure-l  (Conservation of Energy, Technology Absorption,
Foreign Exchange Earnings and Outgo)

Annexure-Il  (FormNo.AQC-2)

Annexure-lll  (Secretarial Audit Report (Form No. MR-3)
Annexure-IV  (Management Discussion and Analysis Report)
Annexure-V  (Certificate of Non-Disqualification of Directors)
Annexure-VI (CEOQO / CFO Certification)

Corporate Governance

Independent Auditors Report
Balance Sheet

Statement of Profit and Loss Account
Cash Flow Statement

Notes to the Financial Statements




INCON ENGINEERS LIMITED

| /3
ne

CORPORATE INFORMATION

BOARD OF DIRECTORS

SRI SREEDHAR CHOWDHURY Managing Director (DIN: 00188924)

SRIS. MANOHAR RAJU Non Executive Independent Director (DIN:00188956)
SRI A. SUBBA RAO Non Executive Independent Director {DIN: 00313644)
Dr. B. NEETA KUMARI Non Executive Director (DIN:00313522)

AUDITORS M/s. Brahmayya & Co.

Flat No. 403 & 404
Golden Green Apartment
Irrum Manzil Colony, Hyderabad - 500 082

BANKERS M/s. State Bank of India
Commercial Branch
Koti, Hyderabad - 500 095.

REGISTRAR & SHARE M/s. Venture Capital and Corporate Investments Pvt. Ltd.
TRANSFER AGENTS "AURUM", 4th & 5th Floors, Plot No.57,
Jayabheri Enclave Phase - Il, Gachibowli, Hyderabad-500018.

REGISTERED OFFICE B-6/3, I.D.A., Uppal,

& FACTORY Hyderabad - 500 039

CIN L74210TG1970PLC001319

WEBSITE www.incon.in

EMAILID incon@incon.in, inconengineers@gmail.com




Sm
.: INCON ENGINEERS LIMITED
NOTICE OF 53RD ANNUAL GENERAL MEETING

NOTICE is here by given that the 53rd Annual General Meeting of INCON ENGINEERS LIMITED
will be held on Thursday, 28th September, 2023 at 10.00 AM at B-6/3, IDA, Uppal, Hyderabad - 5000389.
to transact the following:
ORDINARY BUSINESS:
1. Toreceive, consider and adopt the audited financial statements of the company for the financial year
ended 31st March 2023 together with the reports of the Board of Directors and the Auditors thereon.
2. To consider appointment of a director in place of Dr.B.Neeta Kumar is (DIN00313522) who retires by
rotation and being eligible offers her self for re-appointment.
SPECIAL BUSINESS:

3. To approve power to borrow funds in terms of Section 180(1) (C) of the Companies Act, 2013.
To consider and if thought fit, to pass with or without modification(s), the following resolution as a
Special Resolution:

RESOLVED THAT in supersession of all earlier resolutions passed on the matter and pursuant to the
provisions of Section 180(1){(c) and other applicable provisions, if any, of the Companies Act, 2013 and
the Rules made there under (including any statutory modification{s) or reenactment there of for the time
being in force) and the Article of Asseciation of the Company the consent of the Members of the
Company be and is hereby accorded to the Board of Directors of the Company (herewith referred to as
the "Board" which expression shall also include a Committee thereof), to borrow money by obtaining
loans, over draft facilities, lines of credit, commercial papers, nonconvertible debentures, external
commercial borrowings (loans/bonds), or in any other forms from Banks, Financial Institutions, Insurance
Companies, Mutual Funds or other Corporates or other eligible investors, including by way of availing
credit limits through Non-Fund based limits i.e. Bank Guarantee, Letter of Credit, etc. or by any other
means as deemed fit by it, against the security of term deposits, movables, immovable or such other
assets as may be required or as unsecured, at any time or from time to time, any sum or sums of
money(ies) which together with monies already borrowed by the Company (apart from temporary loans
obtained or to be obtained from the Company's bankers in the ordinary courseof business), exceeding
the aggregate of paid-up share capital of the Company, its free reserves and Securities Premium,
provided that the total amount so borrowed by the Board shall not at any time exceed Rs. 5 crores
(Rupees Five Crores only) on such terms and conditions as the Board may deem fit from time to
time.

RESOLVED FURTHER THAT the Board of Directors or such person/s or such committee (by whatever
name called), as may be authorized by the Board in this regard, be and are hereby authorized to
arrange or settle the terms and conditions on which all such monies are to be borrowed from time to
time as to interest, repayment, security or otherwise howsoever as it may think fit and to do all other
acts, deeds, matters and things as may be deemed necessary andincidental for giving effect to the
above, including execution of all such documents, instrumentsand writings, as may be required.”

4. Toapprove the power to create charge on the assets of the company to secure borrowings up
to Rs. 5 Crores pursuant to section 180(1)(a) of the Companies Act, 2013.

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

"RESOLVED THAT in supersession of all earlier resolutions and pursuant to the provisions of Section
180(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 (including any statutory
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madifications or re-enactment thereof, for the time being in force), the rules notified thereunder and the
Articles of Association of the Company, consent of members be accorded to the Beard for creation of
such mortgages, charges and hypeothecations as may be necessary, in addition to the existing charges,
mortgages and hypothecaticn created by the Company and to transfer, sell or dispose of all or any part
of the moveable orimmovable properties of the Company, wherever situated, both presentand future,
in such manner as the Board may deem fit, in favour of financial institutions, investment institutions,
banks, mutual funds, trusts, other bodies corporate (hereinafter referred to as the "Lending Agencies”)
and Trustees for the holders of debentures/bonds and/or other instruments to secure borrowings of the
Company availed /to be availed by way of rupee term loans/foreign currency loans, debentures, bonds
and other instruments provided that the total amount of such loans/borrowings shall not exceed at any
time the limits approved under section 180(1){(c) of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, Managing Director of
the Company be and is hereby authorized to finalize and to execute such documents / deeds / writings
/ papers / agreements as may be required and to do all such acts, deeds, matters andthings, as they
may, in their absolute discretion deem necessary, proper or desirable and tosetile any question,
difficulty or doubt that may arise with respect to creation of mortgage/charge as aforesaid.”

5. Authorisation under Secticn 186 of the Companies Act, 2013.

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

"RESOLVED THAT pursuant to the provisions of Section 186 of the Companies Act, 2013,read with
The Companies (Meetings of Board and its Powers) Rules, 2014 as amended from time to time and
other applicable provisions of the Companies Act, 2013 (including any amendment thereto or re-
enactment thereof for the time being in force), if any, consent of the shareholders of the Company be
and is hereby accorded to (a) give any loan to any person(s) or other body corporate(s); (b) give any
guarantee or provide security in connection with a loan to any person(s) or other body corporate(s) ;
and (c) acquire by way of subscription, purchase or otherwise, securities of any other body corporate
from time to time in one or more tranches as the Board of Directors as in their absolute discretion
deem beneficial and in the interest of the Company, for an amount not exceeding Rs.5 Crores (Rupees
Five Crores Only) outstanding at any time, not with standing that such investments, outstanding
loans given or to be given and guarantees and security provided are in excess of the limits prescribed
under Section 186 of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, Managing Director and
Company Secretary of the Company, be and are hereby severally authorised to take such steps as
may be necessary for obtaining approvals, statutory or otherwise, in relation to the above and to all
matters arising out of and incidental there to and to sign and to execute deeds,applications, documents
and file returns with Registrar of Companies, that may be required, on behalf of the Company and
generally to do all such acts, deeds, matters and things as may be necessary, proper, expedient or
incidental for giving effect to this resolution.”

6. Approval for Related Party Transaction.

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

"RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions of the
Companies Act, 2013 ("the Act") read with the Companies (Meetings of Board and its Powers) Rules,2014
and Regulation 23 of the Securities Exchange Board of India (Listing Obligations and Disclosure
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Requirements) Regulations, 2015, (including any amendment,medification, variation or re-enactment
to any of the foregoing), and subject to such other approvals, consents, permissions and sanctions of
other authorities as may be necessary, consent of the Members of the Company be and is herghy
accorded to the Board of Directors of the Company (herein after referred to as "the Board" which term
shall be deemed to include any Committee of the Board), for the transactions to be entered in the
ordinary course of business and on arm's length basis under relevant provisions of SEBI (LODR)
Regulations, 2015 as specified in the explanatory statement, whether by way of entering into new
contract(s) / agreement(s) /arrangement(s) / transaction(s) or renewal(s) or continuation or extension(s)
or modification(s) of earlier contract(s) /agreement(s}/ arrangement(s)/ transaction(s) or otherwise on
such terms and cenditions as the management of the Company may deem fit, for the financial year
2023-24, effective from 1st April, 2023 for an amount not exceeding Rs. 5 crores per annum foreach
related party.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorised to do all such acts, deeds, matters and things and execute all such deeds, documents
and writings, on an ongoing basis, as may be necessary, proper or expedientfor the purpose of giving
effect to the above resolution.”

7. Approval for giving Loan or Guarantee or providing Security in connection with loan availed
by any of the Company’s entities or any other Person specified under Section 185 of the
Companies Act, 2013.

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

"RESOLVED THAT pursuant to the provisions of Section 185 and other applicable provisions, if any, of
the Companies Act, 2013 (the "Act") and the Companies (Meeting of Board and its Powers) Rules,
2014 (including any statutory modification(s), clarification(s), substitution(s) or re-enactment(s) there of
for the time being in force), consent of the Members of the Company be and is hereby accorded to the
Board of Directors of the Company (hereinafter referred to as the "Board", which term shall be deemed
to include, unless the context otherwise required, any Committee of the Board or any Director(s) or
Officer(s) authorised by the Board to exercise the powers conferred on the Board under this resolution)
for giving loan(s} in one or more tranches including loan represented by way of book debt {the "Loan”)
to, and/or giving of guarantee(s), and/or providing of security (ies) in connection with any Loan taken/to
be taken by any entity or any other person in which any of the Director of the Company is deemed to
beinterested (collectively referred to as the "Entities”), up to a sum not exceeding Rs.5 Crores (Rupees
Five Crores only) at any point of time, in its absolute discretion deem beneficial and in the bestinterest
of the company.”

"RESOLVED FURTHER THAT the powers be delegated to the Board of the Company and the Board
is hereby authorised to negotiate, finalise agree the terms and conditions of the aforesaid loan/ guarantee
/security and to do all such acts, deeds and things as may be necessary and incidental including
signing and/or execution of any deeds / documents / undertakings /agreements / papers / writings for
giving effect to this Resolution.

By order of the Board
For Incon Engineers Limited

Sd/-

Sreedhar Chowdhury

Place : Hyderabad Managing Director
Date : 10.08.2023 (DIN:00188924)
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NOTES:

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE ANNUAL GENERAL MEETING IS
ENTITLED TO APPOINT APROXY TOATTEND AND VOTE INSTEAD OF HIMSELF/HERSELF,
AND THAT A PROXY NEED NOT BE A MEMBER OF THE COMPANY, PROXIES TO BE
EFFECTIVE, MUST BE RECEIVED BY THE COMPANY NOT LESS THAN 48 HOURS BEFORE
THE COMMENCMENT OF THE MEETING. APERSON CANACT ASAPROXY ON BEHALF OF
MEMBERS NOT EXCEEDING FIFTY AND HOLDING IN AGGREGATE NOT MORE THEN TEN
PERCENT QOF THE TOTAL SHARE CAPITAL OF THE COMPANY. AMEMBER HOLDING MORE
THEN TEN PERCENT OF THE TOTAL SHARE CAPITAL OF THE COMPANY CARRYING VOTING
RIGHTS MAY APPOINT A SINGLE PERSON AS PROXY, PROVIDED THAT THE PERSON DOES
NOTACT AS PROXY, PROVIDED THAT THE PERSON DOES NOT ACT AS PROXY FOR ANY
OTHER MEMBER.

Corporate members intending to send their authorized representatives to attend the Meeting are
requested to send to the Company a certified copy of the Board Resolution authorising such
representative to attend and vote on their behalf at the Meeting.

Only bonafide members of the Company whose names appear on the Register of Members/Proxy
holders, in possession of valid attendance slips duly filled and signed will be permitted to attend
the meeting. The Company reserves its rights to take all steps as may be deemed necessary to
restrict non-members from attending the meeting

In order to enable us to register your attendance at the venue of the Annual General Meeting, we
request you to bring your folio number/demat account number/DP ID-Client ID to enable us to give
you a duly filled attendance slip for your signature and participation at the meeting.

In case of joint holders attending the meeting, only such joint holder who is higher in orderof
names would be entitled to vote.

The Register of Members and Share Transfer books will remain closed from 21.09.2023 to 28.09.2023
(both days inclusive)

A statement pursuant to Section 102(1) of the Companies Act, 2013 relating to certain ordinary
business and the special business to be transacted at the Annual General Meeting is annexed
hereto. All Documents referred {o in the accompanying notice and the explanatory statement shall
be open for inspection at the Registered Office of the Company during business hours except on
holidays, up to and including the date of the Annual General Meeting.

The Company has provided a facility to exercise their right to vote by electronic means. A separate
e-voting instructions slip has been sent explaining the process of e-voting with necessary user id
and password along with procedure for such e-voting. Such remote e-voting facility is in addition to
voting that may take place at the meeting venue on 28th September, 2023.

The Company has appointed M/s. MNM & Associates,Company Secretaries represented by Mrs.
Sridevi Madati, Practising Company Secretary (MembershipNo.F6476 and CP No. 11694) as the
Scrutiniser toconduct the voting process (e-voting and poll) in afair and transparent manner.
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. The facility for voting shall be made available at the venue of the Annual General Meeting and the
members atiending the meeting who have not already cast their vote by remote e-voting shall be
able to exercise their right to vote at the Annual General Meeting. The members who have cast
their vote by remote e-voting prior to the Annual General Meeting may also attend the Annual
General Meeting but shall not be entitled to cast their vote again.

11. The details of the Directors seeking re-appointment at the Annual General Meeting are provided in
Annexure A of this Notice. The Company has received the necessary consent/declarations for the
re-appointment under the Companies Act, 2013 and the rules thereunder.

12. In case of any queries regarding the Annual Report, members may write to mail to
inconengineers@gmail.com to receive an email response. Members desiring any information relating
to the financial statements at the meeting are requested to write to us at least ten days before the
meeting 1o enable us to keep the information.

13. Regulation 36 of SEBI (LODR) Regulations, 2015 permits sending of soft copies of Annual reports
to all those members who have registered their email addresses for the Purpose.

The Companies Act, 2013 has also recognized serving of documents to any member through
electronic mode. As per National Securities Depository Limited, email addresses made available
by the Depository for your respective DPs accounts as part of the beneficiary position download
from the Depositories from time to time will be deemed to be your registered email address for
serving notices/documents including those covered under Section 101 and 136 of the Companies
Act, 2013 read with Section 20 of the Companies Act, 2013 and the applicable rules. Inlight of the
requirements prescribed by the aforesaid circulars, for those members whose Depository Participant
accounts do not contain the details of their email addresses, printed copies of the Annual Report
would be dispatched.

By order of the Board
For Incon Engineers Limited

Sd/-

Sreedhar Chowdhury

Place : Hyderabad Managing Director
Date : 10.08.2023 (DIN:00188924)
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Annexure - A

DETAILS OF DIRECTORS SEEKING APPOINTMENT / RE-APPOINTMENT AT THE
FORTHCOMING ANNUAL GENERAL MEETING

Name of the Director Dr. B. Neeta Kumari
DIN No. 00313522

Date of Birth 10.06.1959
Experience 26 years

Remuneration -

Last drawn salary -

No. of Board Meetings atiended 4

Directorships with other companies -

No. of shares held in the Company as
on 31.03.2023 -

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
Item 3 :

To approve power to borrow funds in terms of Secticn 180 (1) (¢) of the Companies Act,
2013.

Keeping in view the Company's existing and future financial requirements to support its business
operations, the Company needs additional funds. Hence, considering the business plans and
thegrowing fund requirements of the Company, it is propesed to increase the existing borrowing
limitof the Company to Rs.5 Crores.

The approval of the members is sought pursuant to Section 180(1)(c) of the Companies Act, 2013
and rules made thereunder.

The Board recommends the above special resolution for your approval.

No Director or any of the Key Managerial Personnel of the Company or their relatives are, directly
or indirectly, concerned or interested in the Resolution.

Item 4 :

To approve the power to create charge on the assets of the company to secure borrowings
up to Rs.5 Crores pursuant to section 180(1)(a) of the Companies Act, 2013.

As explained above consequent to increase in the borrowing limits of the Company it would be
necessary to revise the approval for creation of charge on properties of the Company given by
themembers in their General Meeting, pursuant to the provisions of Section 180{1)(a) of the
Companies Act, 2013

The Board had in its meeting held on 10th August, 2023, accorded consent to create security
tosecure borrowings up to Rs.5 Crores. Creation of security on the assets of the Company whichmay
mean or include whole or substantially the whole of undertaking of the Company requires consent
of shareholders. Accordingly, matter has been put forward for members' approval.
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The Board recommends the above special resolution for your approval.

No Director or any of the Key Managerial Personnel of the Company or their relatives are, directly
or indirectly, concerned or interested in the Resolution.

Your Directors recommend the passing of this special resolution.

Item 5 :
Authorisation under Section 186 of the Companies Act, 2013

In order to make optimum use of funds available with the Company and also to achieve long term
strategic and business objectives, the Board of Directors of the Company proposes to make use of
the same by making investment in other bodies corporate or granting loans, giving guarantee or
providing security to other persons or other body corporate as and when required.

Members may note that pursuant to Section 186 of the Companies Act, 2013 ("Act"), the Company
can give loan or give any guarantee or provide security in connection with a loan to any other body
corporate or person and acquire securities of any other body corporate, in excess of 60% of its paid
up share capital, free reserves and securities premium account or 100% of its free reserves and
securities premium account, whichever is more, with approval of Members by special resolution
passed at the general meeting.

In view of the aforesaid, it is proposed to take approval under Section 186 of the Companies Act,
2013, by way of special resolution, up to a limit of Rs.5 Crores, as proposed in the Notice.

The above proposal is in the interest of the Company and the Board recommends the Resolution as
set out at Item No.5 for approval by the members of the Company.

Nene of the Directors or Key Managerial Personnel or their relatives are in any way concerned with
or interested, financially or otherwise in the resolution at ltem no. 5 of the accompanying notice.

The Board recommends the resolution at ltem no.5 to be passed as Special Resolution.
Item 6 :
Approval for Related Party Transactions

SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 provides that all Related
Party Transactions shall require approval of the Audit Committee and all Material Related Party
Transactions require approval of the shareholders through Ordinary Resolution.

A transaction with a related party shall be considered material, if the, transaction/ transactions to
be entered into individually or taken together with previous transactions during a financial year
exceeds ten percent of the annual consclidated turnover of the Company as per the last audited
financial statements of the Company. Section 188 of the Companies Act, 2013 deals with Related
Party Transactions and Sub section (1) of Section 188 of the Companies Act, 2013 provides that
nothing in this sub section shall apply to any transaction entered into by the company in its
ordinary course of business and at arm's length basis. All the related party transactions entered are
in the ordinary course of business and at arm's length basis.
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