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NOTICE IS HEREBY GIVEN THAT THE 315" ANNUAL GENERAL MEETING OF THE MEMBERS OF SPARC SYSTEMS
LIMITED WILL BE HELD ON SUNDAY 27™ SEPTEMBER, 2020 AT 11:00 A.M. THROUGH VIDEO
CONFERENCING/OTHER AUDIO VISUAL MEANS TO TRANSACT THE FOLLOWING BUSINESS.

ORDINARY BUSINESS

1. Toreceive consider and adopt the Annual Standalone and Consolidated Financial Statements consisting of the Balance Sheet as at
March 31, 2020, the Statement of Profit and Loss and Cash Flow Statement for the year ended on that date and Explanatory
Notes annexed to, and forming part of, any of the above documents together with the reports of the Board of Directors and the
Auditors thereon.

2. To appoint a Director in place of Ms. Punit Neb (DIN: 01206300) who retires by rotation in terms of section 152(6) of the
Companies Act, 2013 and, being eligible offers herself for re-appointment.

3. Appointment of Statutory Auditors upon completion of terms of existing Auditors and fix their remuneration and to
consider and if thought fit, to pass, with or without modification(s), the following resolution as an Ordinary Resolution.

“RESOLVED THAT, Subject to the provisions of Section 139,142 of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014 and other applicable provisions if any, M/s. Motilal & Associates., (FRN 106584W), Chartered Accountants,
Mumbai, be and are hereby appointed as Statutory Auditors of the Company, in place of retiring Auditors M/s. R. Soni & Co.,,
Chartered Accountants (FRN 130349W), to hold the office from the conclusion of 31st Annual General Meeting, for a single tenure
of 5 (five) years, without seeking any further ratification from the shareholders of the Company for their appointment as Statutory
Auditors till the conclusion of their tenure, at remuneration of Rs. 75,000/- (Rupees Seventy Five Thousand Only) plus applicable
taxes, out of pocket expenses, with the power to the Board/Audit Committee to alter and vary the terms and conditions of
appointment, revision including upward revision in the remuneration during the remaining tenure.”

SPECIAL BUSINESS

4. To appoint Mr. Ravikumar Byrapatna Channappa (DIN: 06595061) as an Independent Director of the Company and 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 149, 152 read with Schedule IV and other applicable provisions of the
Companies Act, 2013 and the rules made thereunder, as amended from time to time, Mr. Ravikumar Byrapatna Channappa (DIN:
06595061), who was appointed as an Additional Director of the Company in terms of Section 161 of Companies Act, 2013, and
Articles of Association of the Company by the Board of Directors with effect from 27th June, 2020 and who has submitted a
declaration that he meets the criteria of independence as provided in Section 149(6) of the Act and who is eligible for appointment
and in respect of whom the Company has received a notice in writing from a Member proposing his candidature for the office of
Director, pursuant to Section 160 of the Act and who holds office up to the date of this Annual General Meeting be and is hereby
appointed as an Independent Director of the Company, not liable to retire by rotation, for a term of five (5) consecutive years up to
26t June, 2025.”

For and on behalf of the Board

Sd/-

]J. T. D’souza

Managing Director

DIN: 00958844

Mumbai, August 25, 2020

IMPORTANT COMMUNICATION TO MEMBERS - GREEN INITIATIVE IN CORPORATE GOVERNANCE

The Ministry of Corporate Affairs (MCA) has taken a Green Initiative in Corporate Governance by allowing paperless compliances by the
Companies and has issued a Circular stating that service of all documents including Annual Reports can be sent by e-mail to its Members. Your
Company believes that this is a remarkable and environment friendly initiative by MCA and requests all Members to support in this noble cause.
The Company has already embarked on this initiative and proposes to send documents including Annual Reports in electronic form to the
Members on the email address provided by them to the R&T Agent/the Depositories. The Members who hold shares in physical form are
requested to intimate/update their email address to the Company/R&T Agent while Members holding shares in Demat form can
intimate/update their email address to their respective Depository Participants. Members are requested to further note that they will be
entitled to be furnished, free of cost, the physical copy of the documents sent by e-mail, upon receipt of a requisition from them, any time, as a
Member of the Company.

Notes:
1  Explanatory Statement pursuant to Section 102(1) of the Companies Act, 2013 relating to the Special Business to be transacted at
the meeting is attached hereto.

2 Inview of the situation arising due to COVID-19 global pandemic, the general meetings of the companies shall be conducted as
per the guidelines issued by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular
No0.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated May 05, 2020. The forthcoming AGM/EGM will thus be held
through video conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and participate in the
ensuing AGM/EGM through VC/OAVM.
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Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13, 2020; May 05, 2020 and General Circular No.
22/ 2020 dated 15th June, 2020, the Company is providing facility of remote e-voting to its Members in respect of the business
to be transacted at the AGM/EGM. For this purpose, the Company has entered into an agreement with Central Depository
Services (India) Limited (CDSL) for facilitating voting through electronic means, as the authorized e-Voting’s agency. The
facility of casting votes by a member using remote e-voting as well as the e-voting system on the date of the EGM/AGM will be
provided by CDSL.

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

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

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and cast vote for the
members is not available for this AGM/EGM. However, in pursuance of Section 112 and Section 113 of the Companies Act, 2013,
representatives of the members such as the President of India or the Governor of a State or body corporate can attend the
AGM/EGM through VC/OAVM and cast their votes through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice calling the AGM/EGM
has been uploaded on the website of the Company at www.sparcsys.com The Notice can also be accessed from the websites of
the Stock Exchanges i.e. BSE Limited at www.bseindia.com. The AGM/EGM Notice is also disseminated on the website of CDSL
(agency for providing the Remote e-Voting facility and e-voting system during the AGM/EGM) i.e. www.evotingindia.com.

The AGM/EGM has been convened through VC/OAVM in compliance with applicable provisions of the Companies Act, 2013
read with MCA Circular No. 14/2020 dated April 8, 2020 and MCA Circular No. 17/2020 dated April 13, 2020 and MCA Circular
No.20/2020 dated May 05, 2020.

THE INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E-VOTING ARE AS UNDER:

®

(iD)
(iii)
(iv)
™)

(vi)
(vii)

(viii)

The voting period begins on 24.09.2020 and ends on 26.09.2020 During this period shareholders’ of the Company, holding
shares either in physical form or in dematerialized form, as on the cut-off date 21.09.2020 of may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the meeting venue.

The shareholders should log on to the e-voting website www.evotingindia.com.

Click on “Shareholders” module.
Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,
b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
c. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.

OR

Alternatively, if you are registered for CDSL’s EASI/EASIEST e-services, you can log-in at https://www.cdslindia.com from
Login - Myeasi using your login credentials. Once you successfully log-in to CDSL’s EASI/EASIEST e-services, click on e-
Voting option and proceed directly to cast your vote electronically.

Next enter the Image Verification as displayed and Click on Login.

If you are holding shares in Demat form and had logged on to www.evotingindia.com and voted on an earlier e-voting of any
company, then your existing password is to be used.

If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both Demat

shareholders as well as physical shareholders)
o Shareholders who have not updated their PAN with the Company/Depository Participant are requested to
use the sequence number sent by Company/RTA or contact Company/RTA.
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Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in your Demat account or
Bank Details | in the company records in order to login.

OR Date of | e If both the details are not recorded with the depository or company please enter the member id / folio
Birth (DOB) number in the Dividend Bank details field as mentioned in instruction (v).

(i)
)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
(xvii)

(xviii)

(xix)

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company selection screen. However, shareholders
holding shares in Demat form will now reach ‘Password Creation’ menu wherein they are required to mandatorily enter their
login password in the new password field. Kindly note that this password is to be also used by the Demat holders for voting for
resolutions of any other company on which they are eligible to vote, provided that company opts for e-voting through CDSL
platform. It is strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the resolutions contained in this
Notice.

Click on the EVSN for the relevant <SPARC> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option “YES/NO” for voting. Select the
option YES or NO as desired. The option YES implies that you assent to the Resolution and option NO implies that you dissent
to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution you have decided to vote on, click on “SUBMIT”. A confirmation box will be displayed. If you wish
to confirm your vote, click on “OK”, else to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.
You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting page.

If a Demat account holder has forgotten the login password then enter the User ID and the image verification code and click on
Forgot Password & enter the details as prompted by the system.

Shareholders can also cast their vote using CDSL’s mobile app “m-Voting”. The m-Voting app can be downloaded from
respective Store. Please follow the instructions as prompted by the mobile app while Remote Voting on your mobile.

PROCESSES FOR THOSE SHAREHOLDERS WHO’S EMAIL ADDRESSES ARE NOT REGISTERED WITH THE DEPOSITORIES FOR
OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE RESOLUTIONS PROPOSED IN THIS NOTICE:

For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned copy of the share
certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR (self-attested scanned copy of Aadhar
Card) by email to Company/RTA email id.

For Demat shareholders -, please provide Demat account details (CDSL-16 digit beneficiary ID or NSDL-16 digit DPID +
CLID), Name, client master or copy of Consolidated Account statement, PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) to Company/RTA email id.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM/AGM THROUGH VC/OAVM ARE AS UNDER:

Shareholder will be provided with a facility to attend the EGM/AGM through VC/OAVM through the CDSL e-Voting system.
Shareholders may access the same at https://www.evotingindia.com under shareholders/members login by using the
remote e-voting credentials. The link for VC/OAVM will be available in shareholder/members login where the EVSN of
Company will be displayed.

Shareholders are encouraged to join the meeting through laptops / IPads for better experience.

Further shareholders will be required to allow camera and use internet with a good speed to avoid any disturbance during
the meeting.

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.

Shareholders who would like to express their views/ask questions during the meeting may register themselves as a speaker
by sending their request in advance atleast 7 days prior to meeting mentioning their name, Demat account number/folio
number, email id, mobile number at (company email id). The shareholders who do not wish to speak during the AGM but
have queries may send their queries in advance 7 days prior to meeting mentioning their name, Demat account
number /folio number, email id, mobile number at (company email id). These queries will be replied to by the Company
suitably by email.
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6. Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask questions
during the meeting.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE AGM/EGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for Remote e-voting.

2. Only those shareholders, who are present in the AGM through VC/OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting
system available during the AGM.

3. Ifany Votes are cast by the shareholders through the e-voting available during the AGM and if the same shareholders have
not participated in the meeting through VC/OAVM facility , then the votes cast by such shareholders shall be considered
invalid as the facility of e-voting during the meeting is available only to the shareholders attending the meeting.

4. Shareholders who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will not be
eligible to vote at the AGM.

(xx) Note for Non - Individual Shareholders and Custodians

e Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on to
www.evotingindia.com and register themselves in the “Corporates” module.

e A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

o After receiving the login details a Compliance User should be created using the admin login and password. The Compliance
User would be able to link the account(s) for which they wish to vote on.

e The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

e A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of the Custodian, if
any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

e Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority letter etc.
together with attested specimen signature of the duly authorized signatory who are authorized to vote, to the Scrutinizer
and to the Company at the email address viz; (designated email address by company) , if they have voted from individual
tab & not uploaded same in the CDSL e-voting system for the scrutinizer to verify the same.

If you have any queries or issues regarding attending AGM & e-Voting from the e-Voting System, you may refer the
Frequently Asked Questions (“FAQs”) and e-voting manual available at www.evotingindia.com, under help section or write
an email to helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738 ) or Mr. Mehboob Lakhani (022-
23058543) or Mr. Rakesh Dalvi (022-23058542).

All grievances connected with the facility for voting by electronic means may be addressed to Mr. Rakesh Dalvi, Manager,
(CDSL) Central Depository Services (India) Limited, A Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M
Joshi Marg, Lower Parel (East), Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call on 022-
23058542/43.

ANNEXURE TO THE NOTICE
EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT 2013, SPECIAL BUSINESS:

ITEM NO.3
Appointment of Statutory Auditors upon completion of terms of existing Auditors and fix their remuneration:

In terms of the provisions of Section 139 of the Companies Act, 2013 (the ‘Act’), read with Rule 6 of the Chapter X of the Companies
(Audit and Auditors) Rules, 2014 M/s. R. Soni & Co., Chartered Accountants, Mumbai (FRN: No130349W) has competed their tenure
at ensuing AGM.

Accordingly, the Board recommends the appointment of M/s Motilal & Associates (FRN 106584W), Chartered Accountants, as the
Statutory Auditors of the Company for a period of five years from the conclusion of ensuing AGM till the conclusion of the 36t AGM.
As per the requirement of the Act, M/s Motilal & Associates, Chartered Accountants, have confirmed that the appointment if made
would be within the limits specified under Section 141(3) (g) of the Act and they are not disqualified to be appointed as statutory
auditor in terms of the provisions of the proviso to Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions
of the Companies (Audit and Auditors) Rules, 2014.

M/s Motilal & Associates will be paid an annual remuneration fees of Rs.75,000/- (Rupees Seventy Five Thousand only) plus outlays
and taxes as applicable from time to time, for the purpose of audit. The power may be granted to the Board/Audit Committee to
alter and vary the terms and conditions of appointment, revision including upward/downward revision of the remuneration during
the proposed tenure.
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In pursuance to Regulation 36(5) of the SEBI (LODR), Regulations, 2015 the details are as below.

Proposed Fee Rs.75,000/- plus outlays and taxes as applicable

Term of Appointment 5 Years

Material changes in fee compared to outgoing Auditor | Rs.45,000/-

Rationale of such changes Upon expiring of terms of existing Auditors

Basis of recommendation for appointment Recommendation of Audit Committee and approval of Board of
Directors.

Credentials of Statutory Auditors proposed to be | Date of Establishment: 1988

appointed Partners: 6
Area of Work: Audit & Accounting Tax Advisory and compliance, GST
compliance and Consulting, Advisory, Management Consultancy,
Financial and Corporate Advisory and etc.

The Board of Directors, therefore, recommend passing of the ordinary resolution as set out in Item No. 3 of the accompanying
Notice.

None of the Directors/Key Managerial Personnel of the Company/their relatives are, in any way, concerned or interested financially
or otherwise, in the resolution set out at Item No. 3 of the Notice.

ITEM NO.4
To appoint Mr. Ravikumar Byrapatna Channappa (DIN: 06595061) as an Independent Director of the Company.

Mr. Ravikumar Byrapatna Channappa has done Diploma in Mechanical Engineering carries more than 25 years of experience in the
field product development, R &D, manufacturing and factory management. He is well versed in managing the work force and
monitoring the product plastic injection, molded parts in engineering plastic industries, tool room, molds and dies manufacturing.
In the opinion of the Board of Directors of the Company, Mr. Ravikumar Byrapatna Channappa fulfills the conditions for
appointment of Independent Director as specified in the Act and the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“Listing Regulations”) and is independent of the management.

The Company has received a Notice from a Member in writing under Section 160 of the Companies Act, 2013 proposing candidature
of Mr. Ravikumar Byrapatna Channappa for the office of the Director of the Company. The Board of Directors at its meeting held on
June 27, 2020, on the recommendation of the Nomination and Remuneration Committee, appointed him as an additional director
designated as independent director of the Company. Pursuant to Section 161(1) of the Companies Act, 2013, He will hold office up to
the date of this annual general meeting.

Considering his background and experience, the association of Mr. Ravikumar Byrapatna Channappa would be beneficial to the
Company and it is desirable to appoint him as an Independent Director for the term of Five (5) consecutive years with effect from
June 27, 2020 till June 26, 2025.

The Company has received from Mr. Ravikumar Byrapatna Channappa (i) consent in writing to act as Director in Form DIR 2
pursuant to Rule 8 of Companies (Appointment & Qualification of Directors) Rules 2014, and (ii) intimation in Form DIR 8 in terms
of Companies (Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under sub section (2) of
Section 164 of the Companies Act, 2013.

Copy of the letter of appointment of Mr. Ravikumar Byrapatna Channappa setting out the terms and conditions of appointment are
available for inspection by the Members of the Company without any fee at the Registered Office of the Company during the
business hours (except on Saturdays and Sundays).

The details of Mr. Ravikumar Byrapatna Channappa as required under the provisions of Regulation 36(3) of the Listing Regulations
and other applicable provisions are provided in Annexure I to this Notice.

He does not hold by himself or for any other person on a beneficial basis, any shares in the Company. He has given a declaration that
he meets the criteria of independence as provided in Section 149(6) of the Act and Regulation 16(1)(b) of the Listing Regulations.

None of the Directors or Key Managerial Personnel of the Company or their relatives except Mr. Ravikumar Byrapatna Channappa is,
in any way, concerned or interested, financially or otherwise, in the Ordinary Resolution set out at Item No. 4 of the Notice.

The resolution as set out in item no. 4 of this Notice is accordingly recommended for your approval.
For and on behalf of the Board

Sd/-

]J. T. D’souza

Managing Director

DIN: 00958844

Mumbai, August 25, 2020
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DETAILS OF THE DIRECTORS SEEKING APPOINTMENT/ RE-APPOINTMENT AT THE FORTHCOMING ANNUAL

GENERAL MEETING (IN PURSUANCE OF REGULATION 36(3) OF THE LODR REGULATION, 2015)

Name of the Director

Ms. Punit Neb

Mr. Ravikumar Byrapatna Channappa

Date of Birth

26-12-1967

22/07/1971

Academic Qualifications

B.E. Master of Marketing Management

Diploma in Mechanical Engineering

Experience and Expertise

Technology design & development and
project implementation

He carries experience of more than 25
years in the field of Project Management,
R&D, Manufacturing and Factory
management. His knowledge and
expertise in relevant field help company
for an instrumental growth in long run.

Date of first appointment on the
Board

06-07-1991

27-06-2020

Directorship in other companies

Epson Finance and Investment Pvt Ltd

1. Electrex Power Tool Pvt Ltd
2. Hedge Power Tools Ltd
3. Electrex International Pvt Ltd

No. of Membership(s)/ | Nil 2

Chairmanship(s) of Board

Committees in other companies

No. of Shares held in the Company 29,300 Nil

DIN 01026300 06595061

Relation with other Directors or Key | Spouse of ]. T. D’souza None

Managerial Personnel

Number of Board Meeting attended | 6 N.A.

during the financial year

Remuneration and other terms & | She is entitled to sitting fees & | He is entitled to sitting fees &
conditions of appointment/ remuneration for attending Board | remuneration for attending Board

re-appointment

Meetings as approved by the Board of
Directors.

Meetings as approved by the Board of
Directors

Remuneration paid/payable for the
Financial Year 2019-20

Nil

Nil
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DIRECTOR’S REPORT

To,
The Members
Sparc Systems Limited

The Directors present the Annual Report of the Company together with the Audited Statement of Accounts for the financial year
ended 31st March, 2020.

FINANCIAL RESULTS:

Summary of the Company’s financial performance for F.Y. 2019-2020 as compared with the previous financial year is given below:

Particulars F.Y.2019-20 F.Y.2018-19
Revenue from Operation 46,052 92,354
Revenue from other Income 8,39,751 22,92,430
Total Revenue 8,85,803 23,84,784
Profit before Dep. & Int. (1,07192) 12,29,846
Depreciation 13,100 1,37,979
Interest - -
Profit after Depreciation & Interest and before Tax (1,20,292) 10,91,867
Provision for Taxation - 2,10,111
Provision for Tax (deferred) - (2,10,111)
Provision for Taxation for earlier year - -
Profit/Loss after Tax (1,20,292) 10,91,867

The Company's line of business involves Software and Hardware Electronic Security Solutions.

The Company has reported a gross income of Rs. 8.85 lakhs for the current year as compared to Rs. 23.84 lakhs in the previous year.
The Company has incurred a net loss amounting Rs. 1.20 lakhs in the current year as compared to a profit amounting Rs. 10.92 lakhs
in the previous year.

The Management intends to continue to pursue its product lines. The Company continues to leverage its existing technologies and
continues to add several new clients covering different industry segments. With the huge surge in Internet of Things [IOT] and
connected embedded devices, the Company sees a potential for all its technologies which have been specifically catering to
embedded connected solutions.

DIVIDEND:

No dividend was declared for the current financial year.

AMOUNT TO BE TRANSFERRED TO RESERVES:

No fund was transferred to General Reserves.

TRANSFER OF UNCLAIMED DIVIDEND TO INVESTOR EDUCATION AND PROTECTION FUND:

The Company was not required to transfer any amount to unclaimed dividend to investor education and protection fund.

MATERIAL CHANGES BETWEEN THE DATE OF THE BOARD REPORT AND END OF FINANCIAL YEAR:

There have been no material changes and commitments, if any, affecting the financial position of the Company which have occurred
between the end of the financial year of the Company to which the financial statements relate and the date of the report.

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING THE GOING
CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE:

During the year under review there has been no such significant and material orders passed by the regulators or courts or tribunals
impacting the going concern status and Company’s operations in future.

DEPOSITS:

The Company has not invited/accepted any deposits from the public during the year ended March 31, 2020. There were no
unclaimed or unpaid deposits as on March 31, 2020.

STATUTORY AUDITOR:

M/s. R Soni & Company, Chartered Accountants, was appointed as Statutory Auditors of the Company for a period of three
consecutive years at the Annual General Meeting held on September 29, 2017. In terms of the provisions of Section 139 of the
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Companies Act, 2013 (the ‘Act’), read with Rule 6 of the Chapter X of the Companies (Audit and Auditors) Rules, 2014 M/s. R. Soni &
Co., Chartered Accountants, Mumbai (FRN: No130349W) have completed their tenure at the ensuing AGM.

Accordingly, the Board recommends the appointment of M/s Motilal & Associates (FRN 106584W), Chartered Accountants, as the
Statutory Auditors of the Company for a period of five years from the conclusion of ensuing AGM till the conclusion of 36th AGM. As
per the requirement of the Act, M/s Motilal & Associates, Chartered Accountants, have confirmed that the appointment if made
would be within the limits specified under Section 141(3) (g) of the Act and they are not disqualified to be appointed as Statutory
Auditor in terms of the provisions of the proviso to Section 139(1), Section 141(2) and Section 141(3) of the Act and the provisions
of the Companies (Audit and Auditors) Rules, 2014.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR DISCLAIMERS MADE BY THE
AUDITORS IN THEIR REPORT:

There were no qualifications, reservations or adverse remarks made by the Auditors in their report.

SECRETARIAL AUDITORS:

Pursuant to the provisions of Section 204 of the Companies Act, 2013 and the Rules made thereunder, Ms. Madhuri Bohra, Practicing
Company Secretary (Mem. No.: A54739 CP. No.: 20329), Mumbai, has been appointed to conduct a Secretarial Audit of the
Company’s secretarial and related records for the year ended March 31, 2020. The practicing Company Secretary has submitted her
report on the Secretarial Audit conducted by her which is annexed to this report.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR DISCLAIMERS MADE BY THE
SECRETARIAL AUDITOR IN THEIR REPORT:

The management has made note of the comments made by the Secretarial Auditors in her report for the year 2019-20. The Company
has taken steps to comply with the reports and documents as mentioned in point no. 1 to 6 of the report MR-3 issued by the
Secretarial Auditors. It was also noted by the management that same does not attract any penalties and any bearing on the
performance of the Company.

BOARD OF DIRECTORS:

The Composition of the Board during the year was as per the provisions of Regulation 17 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 read with the Companies Act, 2013.

As on 31st March, 2020, the Company’s Board of Directors comprised of four directors of which Mr. J. T D’Souza is the Managing
Director and Chairman, Ms. Punit Neb is the Whole-time Director and Chief Financial Officer and the rest Mr. Santosh Shetty, and Ms.
Kajal Jain are Non- Executive and Independent Directors. The Board also met the requirement of Woman Director as prescribed
under Listing Regulations, 2015.

Pursuant to Section 152 of the Companies Act, 2013 Ms. Punit Neb, Whole-time Director, retires by rotation at the ensuing Annual
General Meeting and being eligible offers herself for re-appointment. The Board has recommended her re-appointment.

Upon the recommendation of Nomination and Remuneration Committee, the Board appointed Mr. Ravikumar Byrapatna Channappa
(DIN - 06595061), as an Additional Director of the Company in the category of Independent Director subject to approval of
members at the ensuing Annual General Meeting with effect from 27/06/2020 to 26/06/2025 in order to comply with the
requirement of Section 149(1) of the Companies Act, 2013.

In terms of Section 161 of the Companies Act, 2013 he will hold office up to the date of the ensuing Annual General Meeting. The
Company has received a notice in writing pursuant to Section 160 of Companies Act, 2013, proposing the appointment of Mr.
Ravikumar Byrapatna Channappa (DIN - 06595061), Director of the Company.

The Board has recommended the appointment of Mr. Ravikumar Byrapatna Channappa (DIN - 06595061), as an Independent
Directors of the Company for a period of five consecutive years up to the 36t consecutive Annual General Meeting of the Company,
not liable to retire by rotation.

Ms. Kajal Jain and Mr. Ravikumar Byrapatna Channappa Independent director have given declarations that they continue to meet the
criteria of independence as laid down under Section 149(6) of the Act and Regulation 16(1)(b) of the Listing Regulations.

Mr. Santosh Shetty Non-Executive Independent Director had resigned from the Board w.ef. 27t June, 2020. The Board
acknowledges with gratitude the services rendered by Mr. Shetty during his tenure as the director of the Company.

The Board has decided to appoint Mr. Jude Terrence D’souza as the Chairman of Board who is also the Managing Director of the
Company.

None of the Directors are disqualified for appointment/ re-appointment under Section 164 of the Act. As required by law, this
position is also reflected in the Auditors’ Report.

As required under Regulation 36(3) of the listing Regulations with the stock exchanges, the information on the particulars of
Directors proposed for appointment/re-appointment has been given in the notice of annual general meeting.



