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NOTICE

Notice is hereby given that the Thirty Fifth Annual General Meeting of MPS Infotecnics Limited shall be held on Tuesday the
12th day of May, 2026, at 11:00 AM at the Registered Office of the Company situated at 703, Arunachal Building, 19
Barakhamba Road, New Delhi-110001 to transact the following business:

ORDINARY BUSINESS

Item No. 1: To receive, consider and adopt:

a) the Audited Standalone Financial Statements of the Company for the Financial Year Ended March 31, 2024, together
with the Reports of the Board of Directors and Auditors thereon; and

b) the Audited Consolidated Financial Statements of the Company for the Financial Year Ended March 31, 2024, together
with the Reports of the Board of Directors and Auditors thereon;

Item No. 2: To consider and appoint a Director in place of Mr. Rachit Garg (DIN: 07574194), who retires by rotation
and being eligible, offers himself for re-appointment:

“RESOLVED THAT pursuant to the provisions of sub-section(6) of the Section 152 and other applicable provisions, of the
Companies Act, 2013, Mr. Rachit Garg (DIN: 07574194), the retiring Director be and is hereby re-appointed.”

SPECIAL BUSINESS

Item No. 3: Re-appointment of Mr. Santosh Pradhan (DIN: 00354664) as an Independent Director of the Company:
To consider and if thought fit, to pass, with or without modification(s), the following resolution as Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 160, Schedule IV, the Companies (Appointment and
Qualifications of Directors) Rules, 2014 and all other applicable provisions of the Companies Act, 2013 (‘the Act’) (including
any statutory modification(s) or re-enactment(s) thereof, for the time being in force) and the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (‘the Listing Regulations, 2015’), as amended
time to time, the approval of members be and is hereby accorded to the re-appointment of Mr. Santosh Pradhan (DIN:
00354664), who was appointed as an Additional, Independent Director of the Company by the Board of Directors of the
Company with effect from 8t January, 2020, in terms of Section 161(1) of the Companies Act, 2013 and whose term of office
expires at this Annual General Meeting and in respect of whom the Company has received a notice in writing from a member
proposing his candidature for the office of Director and who has submitted a declaration that he meets the criteria for
independence as provided under Section 149(6) of the Act and Regulation 16(1)(b) of the Securities Exchange Board of India
(Listing Obligation and Disclosure Requirements) Regulations, 2015, be and is hereby appointed as an Independent Director
of the Company, not liable to retire by rotation, for a term of 05 (Five) consecutive years commencing from the date of this
Annual General Meeting (i.e. 35t Annual General Meeting) up to the date of the Thirty Nineth (39t Annual General Meeting of
the Company to be held in the Financial Year 2028.”

“RESOLVED FURTHER THAT the Board of Directors of the Company and/or the Company Secretary of the Company, be and
are hereby severally authorized to file the necessary forms with the office of the Ministry of Corporate Affairs, Delhi and are
further authorized to complete the other necessary formalities as are required to give effect to above resolutions.”

Item No. 4. Appointment of Mr. Pankaj Prasad (DIN: 01481240) as an Independent Director of the Company
To consider and if thought fit, to pass with or without modification following resolution as an ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Section 149, 150 and 152 and any applicable provisions of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including any statutory modification
(s) or re - enactment thereof for the time being in force) read with Schedule IV to the Companies Act, 2013 and in terms of
applicable provisions of SEBI (Listing Obligations and Disclosure Requirements ) Regulations, 2015, Mr. Pankaj Prasad (DIN:
01481240), who was appointed as an Additional Director, categorised as an Independent Director of the Company, by the
Board of Directors of the Company with effect from 12t August, 2024 in terms of Section 161(1) of the Companies Act, 2013
and whose term of office expires at this Annual General Meeting and in respect of whom the Company has received a notice in
writing from a member proposing his candidature for the office of Director and who has submitted a declaration that he
meets the criteria for independence as provided under Section 149(6) of the Act and Regulation 16(1)(b) of the Securities
Exchange Board of India (Listing Obligation and Disclosure Requirements) Regulations, 2015, be and is hereby appointed as
an Independent Director of the Company, not liable to retire by rotation, for a term of 05 (Five) consecutive years
commencing from the date of this Annual General Meeting (i.e. Thirty Fifth Annual General Meeting) up to the date of the
Thirty Nineth (39t )Annual General Meeting of the Company to be held in the Financial Year 2028.”



“RESOLVED FURTHER THAT the Board of Directors of the Company and/or the Company Secretary of the Company, be and
are hereby severally authorized to file the necessary forms with the office of the Ministry of Corporate Affairs, Delhi and are
further authorized to complete the other necessary formalities as are required to give effect to above resolutions.”

Item No. 5: To approve Related Party Transactions
To consider and if thought fit, to pass with or without modification following resolution as an ordinary resolution:

“RESOLVED THAT pursuant to the provisions of Section 188 and all other applicable provisions, if any, of the Companies Act,
2013 (the Act) read with Rule 15 of the Companies (Meetings of Board and its Powers) Rules, 2014 & Regulation 23(4) of
SEBI (Listing Obligations & Disclosure Requirements) Regulation, 2015, as amended from time to time (including any
statutory modification(s) or re-enactment(s) thereof, for the time being in force), the Company’s Policy on Related Party
Transactions and subject to such approvals, consents, sanctions and permissions as may be necessary from time to time and
basis of the approval and recommendation of the Audit Committee and the Board of Directors of the Company, the approval of
the Members of the Company be and is hereby accorded to the Company to enter/continue to enter into Material Related
Party Transaction(s)/Contract(s)/Arrangement(s)/Agreements(s) and subsequent Material modifications (whether by way
of an individual transaction or transactions taken together or series of transactions or otherwise) with entities falling within
definition of ‘Related Party’ under Section 2(76) of the Act and Regulation 2(1)(zb) of the SEBI Listing Regulations, on such
material terms and conditions as detailed in the explanatory statement to this resolution and as may be mutually agreed
between related parties and the Company with effect from the conclusion of this Annual General Meeting till the conclusion of
the Annual General meeting to be held in the calendar year 2023, such that the maximum value of the Related Party
Transactions with such parties, in aggregate, does not exceed value up to the maximum 150 crores, provided that the said
contract(s)/arrangement(s)/ transaction(s) shall be carried out in the ordinary course of business of the Company and in
respect of transactions with related parties under Section 2(76) of the Act, are at arm’s length basis.”

“FURTHER RESOLVED THAT the Board of Directors of the company (hereinafter referred to as ‘Board’ which term shall be
deemed to include the Audit Committee of the Company) be and is hereby authorized to determine the actual sums to be
involved in the proposed transactions and the terms & conditions related thereto and all other matters arising out of or
incidental to the proposed transactions and generally to do all acts, deeds and things that may be necessary proper, desirable
or expedient and to execute all documents, agreements and writings as may be necessary, proper, desirable or expedient to
give effect to this resolution.”

Item No. 6: To consider and approve disinvestment in subsidiaries of the company

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

“RESOLVED THAT pursuant to Section 180 (1) (a) and Section 108 of the Companies Act, 2013 read with the Companies
(Management and Administration) Rules, 2014, as amended, and subject to all other applicable provisions of the Companies
Act, 2013, if any, (Including any statutory modifications, or re-enactment thereof for the time being in force), Regulation 24(5)
and any other applicable provisions of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Foreign
Exchange Management Act, 1999 and Rules and Regulations made thereunder, the provisions of the Memorandum and
Articles of Association of the Company, and other applicable statutory provision and regulations, if any, as amended from time
to time, and subject to the necessary registration approvals, consents, permissions and sanctions required, if any, and/or
other institutions or bodies, statutory authorities, and such conditions or modifications as may be prescribed by any of them
while granting any such approvals, which may be agreed to, in its sole discretion, by the Board of Directors of the Company
(hereinafter referred to as “the Board”, which term shall be deemed to include any Committee which the Board may have
constituted or hereinafter constitute from time to time to exercise its powers including the powers conferred by this
resolution), consent of members be and is hereby accorded, including confirmation of actions taken hitherto to the Board to
sell / disinvest by way of the sale, transfer or disposal of the entire or substantially the entire shareholding of the Company in
one or more trenches at a price determined as per RBI guidelines and on such terms and conditions and with such
modifications, as may be required by any of the concerned authorities or as the Board of the company may deem fit and
appropriate in the interest of the Company in wholly owned subsidiaries of the company namely, Axis Convergence INC,
Mauritius; Greenwire Network Ltd., Hong Kong; and Opentech Thai Network Specialists Co. Ltd., Thailand.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized on behalf of the Company:

1. to do all such acts, deeds, matters and things including but not limiting to deciding the time when the disinvestment be
done by the Company;

2. the manner of disinvestment, extent of disinvestment , other incidental and ancillary activities thereto, determining
such other terms and conditions relevant to the disinvestment;

3. negotiating and finalizing the terms of sale, negotiating, finalizing and executing share sale purchase agreement(s) by
whatever name called, such other agreements, deeds, documents, indemnities, contracts, declarations, undertakings, forms,
letters, and such other papers as may be necessary, desirable, and expedient to be agreed, signed and executed;

4. to determine the final consideration / pricing;

5. to make all such filings, and applications, for the statutory / regulatory and other approvals as may be required in the
matter and to complete the aforesaid transaction.”



“RESOLVED FURTHER THAT all acts, deeds, matters and things, either verbal or written or otherwise, already done by the
Company and/or any of its Directors and/or Officers and/or representatives for and in the name of the Company in this
regard be and the same are hereby noted, ratified and approved.”

By the Order of the Board of Directors
For MPS Infotecnics Limited

SD/-

Date: 14.04.2026 Rachit Garg

Place: New Delhi DIN: 07574194
NOTES:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, setting out the material facts

concerning the business under Item Nos. 3 to 6 of the Notice, is annexed hereto. Further, the relevant details with
respect to Item No. 2 pursuant to Regulation 36(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”) and Secretarial Standard on General Meetings issued by the Institute of
Company Secretaries of India, in respect of Director seeking re-appointment at this AGM are also annexed.

A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT PROXY/PROXIES TO
ATTEND AND VOTE ON A POLL ON HIS/HER BEHALF. A PROXY NEED NOT BE A MEMBER OF THE COMPANY.
Pursuant to Section 105 of the Companies Act, 2013 read with the Companies (Management and Administration) Rules,
2014 a person shall not act as proxy for more than fifty (50) members and hold in aggregate not more than 10% of the
total share capital of the Company carrying voting rights. A member holding more than 10% of the total share capital of
Company carrying voting rights may appoint a single person as proxy and such person shall not act as proxy for any
other person or shareholder.

A blank proxy form is being sent herewith. The instrument appointing proxy, duly stamped completed and signed
should be deposited at the Registered Office of the Company not less than forty eight (48) hours before the
commencement of the meeting. Proxies submitted on behalf of companies must be supported by appropriate resolution
issued on behalf of the nominating companies. All alterations made in the Form of Proxy should be initialed.

In compliance with the aforesaid MCA Circulars and SEBI Circular dated May 13, 2022, January 15, 2021 read with May
12, 2020, Notice of the AGM along with the Annual Report 2021-22 is being sent only through electronic mode to those
Members whose email addresses are registered with the Company/Depositories. Members may note that the Notice
and Annual Report 2022-23 is also be available on the Company’s website at www.mpsinfotec.com under the tab
“Investor Zone”. The Company has also published an advertisement in newspaper containing the details about the
AGM i.e., the conduct of the AGM, date and time of the AGM, availability of the notice of AGM at the Company’s website,
manner of registering the email ID’s of those shareholders who have not registered their email addresses with the
Company / RTA and other matters as may be required.

Corporate Members intending to send their authorized representative to attend the meeting are requested to send (in
advance) at the Registered Office of the Company, a duly certified copy of the relevant Board Resolution / Letter of
Authority / Power of Attorney, together with the respective specimen signatures of those representative(s), pursuant
to Section 113 of the Companies Act, 2013, authorizing their representative(s) to attend and vote on their behalf at the
Annual General Meeting.

Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address,
telephone/mobile numbers, Permanent Account Number (PAN), mandates, nominations, power of attorney, bank
details such as, name of the bank and branch details, bank account number, MICR code, IFSC code, etc.:

a. For shares held in electronic form: to their Depository Participants (DPs)

b. For shares held in physical form: to the Company/Registrar and Transfer Agent in prescribed Form ISR-1 and
other forms pursuant to SEBI Circular No. SEBI/HO/ MIRSD/MIRSD_RTAMB/P/CIR/2021/655 dated
November 3, 2021. The Forms are available on Company’s website at

https://www.mpsinfotec.com/investors zone.html under heading Code of Conduct.

As per the provisions of Section 72 of the Act and SEBI Circular, the facility for making nomination is available for the
Members in respect of the shares held by them. Members who have not yet registered their nomination are requested
to register the same by submitting Form No. SH-13. If a Member desires to opt out or cancel the earlier nomination and
record a fresh nomination, he/ she may submit the same in Form ISR-3 or SH-14 as the case may be. The said forms can
be downloaded from the Company’s website at https://www.mpsinfotec.com/investors zone.html under heading Code
of Conduct. Members are requested to submit the said details to their DP in case the shares are held by them in
dematerialized form and to MAS Services Limited in case the shares are held in physical form.

Members may please note that SEBI vide its Circular No. SEBI/HO/MIRSD/MIRSD_ RTAMB/P/CIR/2022/8 dated
January 25, 2022 has mandated the listed companies to issue securities in dematerialized form only while processing
service requests viz. Issue of duplicate securities certificate; claim from unclaimed suspense account; renewal/
exchange of securities certificate; endorsement; sub-division/splitting of securities certificate; consolidation of



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

20.

21.

securities certificates/folios; transmission and transposition. Accordingly, Members are requested to make service
requests by submitting a duly filled and signed Form ISR - 4, the format of which is available on the Company’s website
at https://www.mpsinfotec.com/investors zone.html under heading Code of Conduct and on the website of the
Company’s Registrar and Transfer Agents, MAS Services Limited at https://www.masserv.com/downloads.asp. It may
be noted that any service request can be processed only after the folio is KYC Compliant.

The Attendance Slip and a Proxy Form with clear instructions for filing, stamping, signing and/or depositing the Proxy
Form are enclosed. Members /Proxy holder must bring the attendance slip (attached herewith) duly signed in
accordance with their specimen signature(s) registered with the Company / Depository, to the meeting and handover it
at the entrance of the meeting hall. The Members are informed that in case of joint holders attending the Meeting, only
such joint holder who is higher in the order of names will be entitled to vote.

Route map and details of prominent land mark of the venue of the meeting is provided on the Attendance slip and
forms part of the Notice calling the Annual General Meeting.

Pursuant to Section 91 of the Companies Act, 2013 and Regulation 42 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Register of Members and the Share Transfer books of the Company will remain
closed from Wednesday, May 6, 2026 to Tuesday, May 12, 2026 (both days inclusive).

Inspection:

(a) All the documents referred to in the Notice and Annual Report are available for inspection by the Members at the
Company’s Registered Office on all working days (except Saturdays, Sundays and Public Holidays) from 1 P.M. to 4
P.M. up to the date of the Annual General Meeting.

(b) The Register of Directors’ and Key Managerial Personnel and their shareholding, maintained under Section 170 of
the Companies Act, 2013, the Register of Contracts or Arrangements in which Directors are interested, maintained
under Section 189 of the Companies Act, 2013 will be available for inspection at the Annual General Meeting.

(c) A member can inspect the proxies lodged at any time during the business hours of the Company from the period
beginning 24 hours before the time fixed for the commencement of the Annual General Meeting and ending with
the conclusion of the said meeting, provided he / she has given to the Company a notice, in writing, of his intention
to inspect not less than three days before the commencement of the said meeting.

Members seeking any information with regard to the accounts or any matter to be placed at the AGM, are requested to
write to the Company mentioning their name, demat account number/folio number, email id, mobile number at
info@mpsinfotec.com on or before Tuesday, May 5, 2026. The same will be replied by the Company suitably.

The Board of Directors has appointed Mr. Kundan Agrawal (FCS No. 7631, CP No. 8325), Company Secretary in Practice
as the Scrutinizer to scrutinize voting during the AGM, in a fair and transparent manner.

The Scrutinizer shall, immediately after the conclusion of voting at the AGM, count the votes cast during the AGM and,
not later than 48 hours from the conclusion of the AGM, prepare and submit a consolidated Scrutinizer’s Report of the
total votes cast in favor of or against, if any, to the Chairman or a person authorized by him in writing, who shall
countersign the same.

The results declared along with the Scrutinizer’s Report shall be placed on the website of the Company
www.mpsinfotec.com immediately.

Members are requested to notify immediately about any change in their postal address/ E-Mail address /bank details
to their Depository Participant (DP) in respect of their shareholding in Demat mode and in respect of their physical
shareholding to the Company’s Registrar and Share Transfer Agent, viz. M/s MAS Services Limited having its office at T-
34, IInd Floor Okhla Industrial Area Phase-II New Delhi-110020.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent Account Number (PAN)
by every participant in securities market. Members holding shares in electronic form are, therefore, requested to
submit their PAN to their Depository Participants with whom they are maintaining their Demat accounts. Members
holding shares in physical form can submit their PAN to the RTA.

Members are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address,
telephone/mobile numbers, Permanent Account Number, mandates, nominations, power of attorney, bank details viz.,
name of the bank, branch details, bank account number, MICR Code, IFSC Code etc., to their Depository Participants
(“DPs”) in case the shares are held in electronic form and MAS Services Limited in case the shares are held in physical
form.

Members who are holding Company’s shares in dematerialized form are required to bring details of their Depository
Account Number for identification.

SEBI vide its notification dated January 24, 2022 has mandated that all requests for transfer of securities including
transmission and transposition requests shall be processed only in dematerialized form. In view of the same and to
eliminate all risks associated with physical shares and avail various benefits of dematerialisation. Members are advised



to dematerialize the shares held by them in physical form. Members can contact the Company or RTA, for assistance in
this regard.

22. Members holding shares in physical form, in identical order of names, in more than one folio are requested to send to
the Company or RTA, the details of such folios together with the share certificates along with the requisite KYC
Documents for consolidating their holdings in one folio. Requests for consolidation of share certificates shall be
processed in dematerialized form.

23. In all correspondences with the Company, members are requested to quote their account/folio numbers and in case
their shares are held in the dematerialized form, they must quote their DP ID and Client ID No.

24. The Company is unable to provide e-voting facility due to ongoing legal dispute with the Depositories
hence e-voting portal is not being provided by the Depositories. Further pursuant to the order dated
9th December 2025 passed by the Hon’ble Delhi High Court in a Writ Petition bearing No. W.P.(C)
18640/2025 titled MPS Infotecnics Ltd. Vs Securities Exchange Board of India and others, the matter is
pending adjudication before Securities and Exchange Board of India and Ministry of Finance

“ANNEXURE TO THE NOTICE”
EXPLANATORY STATEMENT PURSUANT TO SEC.102 OF THE COMPANIES ACT, 2013
Item No. 2

Pursuant to the provisions of Section 152 and applicable provisions of the Companies Act, 2013 and the Company’s Articles of
Association, not less than two-thirds of total number of Directors of the Company shall be liable to retire by rotation. One
third of these Directors must retire from office at each AGM, but each retiring director is eligible for re-election at such
meeting. Independent directors are not subject to retirement by rotation.

Mr. Rachit Garg is a Non- Executive Director of the Company & Chairman of Stakeholders Relationship Committee. At the 34t
Annual General Meeting of the Company Mr. Rachit Garg retires by rotation and being eligible offers himself for his re-
appointment,

Pursuant to the provisions of Section 160 of the Companies Act, 2013 as amended, the Nomination and Remuneration
Committee, in its meeting held on 28th August, 2021 has recommended the candidature of Mr. Rachit Garg for the office of
Director, to be re-appointed as such under the provisions of Section 149, 152 (6) of the Companies Act, 2013.

Appointment of Mr. Rachit Garg, as Director of the Company shall be liable to retire by rotation pursuant to the provisions of
section 152(6) of the Companies Act, 2013.

The Company has received, from Mr. Rachit Garg, (i) consent in writing to act as director in Form DIR-2 pursuant to Rule 8 of
Companies (Appointment & Qualification of Directors) Rules 2014, (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 the
Section 164 of the Companies Act, 2013.

In the opinion of the Board, Mr. Rachit Garg, Non-Independent Non- Executive Director proposed to be reappointed, fulfills
the conditions specified in the Companies Act, 2013 and the Rules made there under.

Brief Profile:

Mr. Rachit Garg is liable to retire by rotation pursuant to the provisions of sub-section (6) of Section 152 of the Companies
Act, 2013. Brief Profile of Mr. Rachit Garg: - Mr. Rachit Garg is an MBA in Finance & Marketing from UP Technical University,
Meerut apart from being a Commerce Graduate from Chaudhary Charan Singh University, Meerut. He has a rich experience of
over 14 years in Accounts & Finance. He had earlier worked with Geiper Consulting Pvt. Ltd. in the Accounts & Finance
Department and he specializes in marketing of financial products. Companies (other than MPS Infotecnics Limited) in which
he holds directorship and committee memberships are as follows:-

Onus Plantations and Agro Limited
Nirvana Biosys Private Limited
Onshore Shipping Limited

Eroads Infrastructure Private Limited
Eshoppers India Limited

Hamilton Homes Private Limited
Diplomat It Systems Private Limited
Saturn Infocom Limited

Takashi Consultancy Private Limited
10. Omkam Capital Markets Private Limited
11. Magnum Plasticizer And Allied Products Private Limited
12. KV Cements Private Limited

13.  Omkam Commodities Private Limited
14. Omkam Securities Private Limited

15. MPS Informatics Private Limited

O ONDUTE W



16. Rcc Cements Limited

17. Mangalmay Holdings Private Limited

18. Kanhai Cements Works Private LimiteD
19. B.P.Capital Ltd. resigned w.e.f. 21.01..2026

Mr. Rachit Garg does not hold any shares in the Company. Your directors are of the view that company would be immensely
benefitted by the expertise and guidance of Mr. Rachit Garg and therefore recommend his appointment and approval of the
resolution contained in Item No. 2 of this Notice convening the Annual General Meeting.

Except Mr. Rachit Garg, being an appointee, none of the Directors, Key Managerial Personnel of the company and their
relatives, is concerned or interested, financial or otherwise in the resolution set out in item no.2.

The Board of Directors recommends the resolution for approval by the members.
Item No. 3

The Board of Directors of the Company (‘the Board’) at the meeting held on 30t May, 2024, on the recommendation of the
Nomination & Compensation Committee (‘the Committee’), had re-appointed Mr. Santosh Pradhan (DIN: 00354664) as an
Additional Director & an Independent Director of the Company. Pursuant to the provisions of Section 161 of Companies Act,
2013, Mr. Santosh Pradhan shall hold office up to the date of the forthcoming Annual General Meeting and is eligible to be
appointed as an Independent Director for a term up to five years.

Brief Profile of Mr. Santosh Pradhan

Mr. Santosh Pradhan aged about 56 years is an undergraduate from Hindi Sahitya Sammelan. He has rich experience of over
30 years in General Administration. He is also a Director in Public Listed and Unlisted Companies as well as in private limited
companies. He brings with him vast experience which would immensely benefit the Company in long term.

Mr. Santosh Pradhan does not hold by himself or for any other person on a beneficiary basis, any shares in the Company as
per declaration given by him.

The Company has received from Mr. Santosh Pradhan (i) consent in writing to act as director in Form DIR-2 pursuant to Rule
8 of Companies (Appointment & Qualification of Directors) Rules 2014, (ii) intimation in Form DIR8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under sub-section (2) of the
Section 164 of the Companies Act, 2013 and (iii) a declaration that he meets the criteria for independence as provided in
Section 149(6) of the Companies Act, 2013 & Regulation 16 (1) (b) of the Listing Regulations, 2015.

Further Mr. Santosh Pradhan has submitted his DIR-3 KYC pursuant to Rule 12A of the Companies (Appointment and
Qualification of Directors) Rules, 2014.

Mr. Santosh Pradhan, Director, holds directorship and membership of the Committees of the Board of the under stated
companies including MPS Infotecnics Limited in India:

Rcc Cements Limited

Firstbiz Network Private Limited
E-Visesh.Com Limited

Ygb Technologies Private Limited
Powersoft Solution Private Limited
Transxs Telematics Private Limited
Harsimrat Investments Private Limited
Infotecnics India Limited

Patliputra International Ltd
Pranidhi Commerce Private Limited
Pendulum Reality Private Limited
Kinglet Realtors Private Limited
Marubhumi Dealer Pvt Ltd

Pyrus Realcon Private Limited

Committee Details

Mr. Santosh Pradhan is a Member of Audit Committee, Nomination & Remuneration Committee and Stakeholders
Relationship Committee of RCC Cements Ltd.

None of the Directors or Key Managerial Personnel and their relatives, except Mr. Santosh Pradhan, are concerned or interested
(financially or otherwise) in this Resolution. The Board commends the Ordinary Resolution set out at Item no. 5 for approval of
the Members.



Item No. 4

The Board of Directors of the Company (‘the Board’) at the meeting held on 12t August, 2024, on the recommendation of the
Nomination & Compensation Committee (‘the Committee’), had appointed Mr. Pankaj Prasad (DIN: 01481240) as an
Additional Director & an Independent Director of the Company. Pursuant to the provisions of Section 161 of Companies Act,
2013, Mr. Pankaj Prasad shall hold office up to the date of the forthcoming Annual General Meeting and is eligible to be
appointed as an Independent Director for a term up to five years.

A brief profile of Mr. Pankaj Prasad is given below:

Mr. Pankaj Prasad, aged about 53 years is a qualified Mechanical Engineer from Delhi College of Engineering. Mr. Pankaj
Prasad is a seasoned Mechanical Engineer with over three decades of experience across a wide spectrum of industries and
roles. His diverse expertise encompasses B2B marketing, human resources, oil exploration services, import-export, health,
safety & environment (HSE), and corporate liaison. Mr. Prasad’s career is marked by his significant contributions to the highly
technology-intensive oil and gas exploration industry, where he developed a profound understanding of the application of
advanced technologies and scientific principles in various engineering disciplines.

Career Highlights:

¢ Halliburton Logging Services Asia Limited:
Mr. Prasad has distinguished nine-year tenure at Halliburton Logging Services Asia Limited, where he honed his skills in the
oil and gas exploration sector, contributing to the company’s technical and operational success.

o Director (Technical) of a Startup: After his time at HLS Asia, Mr. Prasad took on the role of Director (Technical) at a startup,
where he led technical initiatives for six years, driving innovation and strategic growth.

e NDC-COSL, UAE: He spent three years in the UAE with NDC-COSL, focusing on the technical marketing of directional and
well-logging technologies. His efforts helped bridge the gap between advanced technologies and their practical applications in
the field.

e Focus Energy India: Mr. Prasad also contributed three years to Focus Energy India, where he played a pivotal role in
providing operational and technical support, enhancing the company’s efficiency and productivity. He also supported HLS
Asia Ltd. during this period.

International Experience:

Mr. Prasad has extensive international experience, having worked in various countries, including the UAE, Iran, China, Egypt,
Bangladesh, Kuwait, and Oman. This exposure has provided him with a global perspective and a deep understanding of
diverse business environments and practices.

Skills & Expertise:

e B2B Marketing

e Human Resources Management

¢ Oil Exploration Services

e Import-Export Operations

o Health, Safety & Environment (HSE)

e Technical Marketing of Oil & Gas Technologies
e Corporate Liaison and Networking

e Multinational Business Operations

Mr. Pankaj Prasad is a versatile and highly experienced professional whose career spans various industries and geographies.
His technical acumen, combined with his strategic insight and international exposure, makes him a valuable asset in any
organization focused on engineering, technology, and global operations.

Mr. Pankaj Prasad holds directorship and membership of the Committees of the Board of Directors of the following
listed /unlistedpublic limited companies:

S.No. Name of the Company Designation Chairmanship/Membership of
the Committees
1 RCC Cements Limited Independent Director NIL

Mr. Pankaj Prasad does not hold any equity shares of the Company.
Mr. Pankaj Prasad does not have any relationship with any of the existing directors and Key Managerial Personnel.

Details of listed companies in which Mr. Pankaj Prasad resigned in the past three years - NIL




The Board considers that his association would be of immense benefit to the Company as he is having a good technical
knowledge & versatile experience in marketing, human resource, import export, corporate liasoning, etc. and he provides the
ideas for administration and is having expertise in preparing business plans etc. It is desirable to avail services of Mr. Pankaj
Prasad as an Independent Director of the Company.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or interested, financial
or otherwise in the resolution set out in Item No. 4.

The Board of Directors recommends the resolution at Item no. 4 for approval of the Members as a Special Resolution.
Item No. 5

The Securities and Exchange Board of India (“SEBI”), vide its notification dated November 9, 2021, has notified SEBI (Listing
Obligations and Disclosure Requirements) (Sixth Amendment) Regulations, 2021 (“Amendments”) introducing amendments
to the provisions pertaining to the Related Party Transactions under the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”). The aforesaid amendments inter-alia included replacing of
current threshold i.e. 10% (ten percent) of the listed entity’s consolidated turnover, for determination of material Related
Party Transactions requiring prior Shareholders’ approval with the threshold of lower of *1,000 crore (Rupees One thousand
crore) or 10% (ten percent) of the annual consolidated turnover of the listed entity as per the last audited financial
statements of the listed entity, whichever is lower. Accordingly, the threshold for determination of material Related Party
Transactions under Regulation 23(1) of the SEBI Listing Regulations has been reduced with effect from April 1, 2022.

In view of the changes in the threshold limits for determining the related party transactions, require prior shareholder
approval. The Company therefore seeks the approval of the shareholders to approve entering into contracts/arrangements
exceeding the threshold limits and conditions mentioned in the resolution. All the contracts/arrangements and the
transactions with “related parties” are reviewed and approved by the Audit Committee.

In light of provisions of Section 188 (1) of the Companies Act, 2013 and rules made there under, the Audit committee and
Board of Directors of the Company have approved the transactions along with the annual limits that your company may enter
with its related parties for the financial year 2023-24.

All disclosures prescribed to be given under the provisions of the Companies Act, 2013 and the Companies (Meetings of Board
and its Powers) Rules, 2014 are provided in the table appended below for the perusal of the members.

(a
Name of | Nature of | Nature of | Maximum Expected | Nature, duration of the | Amount of
the relationship the Value of the | contract and particulars of | Transaction
Related transaction transactions per | the contract or arrangement s already
Party annum (Rs.) entered
with related
Parties till
31.03.2024
Mr. Key Unsecured 50.00 Crores Unsecured Loans Received | 19.69 Crores
Peeyush Managerial Loans From The Director And
Kumar Personnel Received Payable On Demand By MPS
Aggarwal Infotecnics Limited.
Mr. Managing Remuneration | Subject to maximum of | Services 0.00
Peeyush Director limit provided u/s. 197
Kumar As on the date of the Companies Act,
Aggarwal of this notice 2013 read with Rule 4
Mr. Peeyush and Schedule V of the
Kumar Companies Act, 2013
Aggarwal is
neither a
Director in
the company
nor he is the
Managing
Director
M/s. Entities in | Other 50.00 Crores Current Liabilities-Other | 8.62 Crores
Omkam which KMP-Mr. | Payables - Payables
Global Peeyush kumar | Unsecured Duration-Payable on demand
Capital Aggarwal can
Private exercise
Limited significant
influence.
M/s. E- | Entities in | Other 50.00 Crores Current Assets-Other | 6.95 Crores
visesh.co which  KMP- | Receivables- Receivables




m Limited | Mr. Peeyush | Unsecured Duration-Being set off against
Kumar payment made on behalf of
Aggarwal is MPS.
the Managing
Director of
the Company
and holds
majority  of
Shares of E-
visesh.com
Limited.
M/s. MPS | Mr. Peeyush | Other 50.00 Crores Current Liabilities-Other | 1.89 Crores
Informatic Kumar Payables- Payables-Duration-Payable
s Private | Aggarwal is a | Unsecured on Demand
Limited Common
Director
Mr. Chief Remuneration | Presently being paid Rs. | Nature: Services 0
Vishal Executive 1 lacs p.m., which may be | Duration: NA, subject to
Anand Officer - No increased on account of | resignation/termination of
more in the promotion/increment to | services
employment be decided by the | Particulars: As per the
of the management. appointment letter
Company as
on the date
of this Notice
Mr. Chief Remunerati Presently being paid Nature: Services 7.82 lacs
Sanjay Finance on Rs. 7.82 lacs p.a. ,which Duration: NA, subject to
Sharma Officer may be increased on resignation/termination  of
account of services
promotion/increment Particulars: As
to be decided by the per the appointment letter
management.
Mrs. Company Remunerati Presently being paid Nature: Services 3.48lacs
Garima Secretary on Rs. 3.48 Lacs pa.,, Duration: NA, subject to
Singh which may be resignation/termin ation of
increased on account services
of Particulars: As per the
promotion/increment appointment letter
to be decided by the
management.
(b) Manner of determining the pricing and other commercial terms both included as part of contract and not

considered as part of the contract: All proposed transactions would be carried out as part of the business
requirements of the Company and are ensured to be on arm’s length basis.

Members are hereby informed that pursuant to second proviso of section 188(1) of the Companies Act, 2013, no
member of the company shall vote on such ordinary resolution to approve any contract or arrangement, if such
member is a related party.

Your Directors recommend the resolution for your approval.

Except Mr. Peeyush Kumar Aggarwal & M/s. Omkam Global Capital Private Limited & their relatives, none of the Directors,
Key Managerial Persons of the Company and their relatives is/are concerned or interested in the resolution except to the
extent of their shareholding.

Item No. 6.

Your company is presently engaged in System Integration and Networking Solutions (including but not limited to trading in
hardware), Telecommunication; Enterprise Software; Domain Registration and web hosting; VAS and It Enabled Services.

Consequent upon merger of Axis Convergence Pvt. Ltd. with MPS Infotecnics Limited., Axis Convergence Inc. and Greenwire
Network Limited became subsidiaries of the Company, whereas in Opentech Thai Network Specialists Co. Ltd., hereinafter
referred to as OTNS, your company had purchased stake from the erstwhile shareholders of the OTNS and through
preferential allotment of shares by OTNS and presently holds approximately 99% shares in OTNS.

Axis Convergence Inc. and Greenwire Network Ltd. are in the business of proving International Long Distance telephony. Axis
Convergence Inc. was at one point in time one of the top 5 customers for Bharti Airtel and biggest player in the retail market
for international voice cards. However, due to advent of free internet telephony products in the mobile phone like skype,



whatsapp, etc., the overall market size gradually went low. This has led to intense competition in the market to grab as much
share as possible between players and Axis Convergence Inc. and Greenwire Network Ltd. were out played by the market
forces. Mobile messaging business went down gradually due to advent of mobile messaging platforms like whatsapp and
many others. As the business of these two subsidiaries have come down considerably and to revival of the business of these
companies would need a sizable amount of investment which in the present scenario is not feasible.

Opentech Thai Network Specialist Co. Ltd., a Thailand based company is engaged in trading in Computer Hardware and
Peripherals including Networking equipments. However, the past 5 years OTNS had been incurring losses & the Net Worth of
the Company had been eroded. The revival of OTNS would need considerable amount of investment which in the present
scenario is not feasible.

Further your company intends to focus on its existing business, hence the board of directors in its meeting held on 28th
August 2018 had decided to disinvest entirely the whole or substantially the whole of its investment in the said subsidiaries,
which in the opinion of the Board is in the overall interest of the Company. The proposed Special Resolution provide adequate
flexibility and discretion to the Board to finalize the terms of sale in consultation with the advisors, experts and / or other
authorities as may be required.

Pursuant to the provisions of Section 180(1)(a) of the Companies Act, 2013, as amended, a company cannot sell, lease, or
otherwise dispose of the whole or substantially the whole of the undertaking without the consent of the members by way of a
special resolution at the general meeting of the Company. Further in terms of Regulation 24(5) of the Listing Regulations,
2015, as amended from time to time, a listed entity shall not dispose of shares in its material subsidiary resulting in reduction
of its shareholding (either on its own or together with other subsidiaries) to less than fifty percent or cease the exercise of
control over the subsidiary without passing special resolution in its general meeting. In view of the provisions contained in
Companies Act, 2013 & Listing Regulations, 2015, the Company would require the approval of the Members of the Company
through Special Resolution, for disinvesting its shareholding in the above mentioned three subsidiaries.

Accordingly, the consent of Members by way of Special Resolution is being sought for selling, transferring, the entire and/or
substantially the entire shareholding in the company’s wholly owned subsidiaries and / or substantially wholly owned
subsidiaries.

None of the Directors and Key Managerial Personnel of the Company and their relatives, in any way and / or manner, deemed
to be concerned or interested financially or otherwise, (except to the extent of their shareholding in the company) in the
Special Resolution as set out in the Notice.

The Board recommends the resolution as set out in Item No. 6 of the notice for approval of the shareholders.

By the Order of the Board of Directors
For MPS Infotecnics Limited

SD/-
Date: 14.04.2026 Rachit Garg
Place: New Delhi DIN: 07574194



Dear Members,

The Board of Directors hereby submits the report of the business and operations of your Company (“the Company”), along with the Audited

Financial Statements, for the Financial Year Ended March 31, 2024.

1. FINANCIAL RESULTS

BOARD’S REPORT

The Financial Results (Standalone & Consolidated) of the Company for the period under review are as follows:
(Rs. In Lacs)

PARTICULARS (RS.) STANDALONE CONSOLIDATED
2023-24 2022-23 2023-24 2022-23

Income from Operation 53.90 56.35 53.90 56.35
Other Income 0.68 97.65 0.68 97.65
Total Income 54.58 153.99 54.58 153.99
Total Expenditure 456.55 658.49 456.55 658.49
PBID & Tax (401.97) (504.50) (401.97) (504.50)
Profit before Tax (401.97) (504.50) (401.97) (504.50)
Provision for Tax 0.00 0.00 0.00 0.00
Earlier Year Tax 0.00 0.00 0.00 0.00
Deferred Tax (46.09) (64.12) (46.09) (64.12)
Profit after Tax (PAT) (355.88) (440.38) (355.88) (440.38)
Other Comprehensive Income after | 1.32 1.43 13.17 66.67
tax
Total Comprehensive Income of the | (354.56) (438.95) (342.71) (373.71)
Year
Profit/(Loss) b/f from previous Yr. 0.00 0.00 0.00 0.00
Paid-up Equity Share Capital 3774437 37744366.55 37744.37 37744.37
Other Equity 4541.73 4896.29 5384.27 5726.98

2. DIVIDEND

In view of the losses incurred by the Company, during the year under review, the Board of Directors of the Company has decided not to

recommend any dividend.

3. CAPITAL STRUCTURE




There is no change in the issued, subscribed and paid-up equity share capital of the Company.

4. TRANSFER TO RESERVES
In view of the losses, no amount is being carried to the General Reserves.

5. CHANGE IN THE NATURE OF BUSINESS, IF ANY
The Company did not undergo any change in the nature of its business during the fiscal 2024.

9. BUSINESS PERFORMANCE /FINANCIAL OVERVIEW
Your company is presently engaged in only one segment i.e.
IT Enabled Services comprising of:

Domain Registration & Web Hosting Services
VAS & IT enabled Services
Software Development
SignDomains™ is India’s first ICANN Accredited domain registrar which offers on-line domain registration of top level domains (TLD)
including .com .net .org .info .biz .in etc. to name a few. The Company has tied up with various top level TLDs and offer these TLDs to our

clients through its network of over 500 Re-sellers as well as directly by the Company.

Your Company is catering to a client base of over 6500 clients, through its on-line presence and secure payment gateway. Sign Domains TM
has several corporates, large portals, resellers and end-users as its clientele.

Your Company also offers web-hosting solutions on MPS dedicated servers located at server farms and data centers located in US. Presently
your company is hosting around 250 websites which includes websites of corporates, individuals, corporations, firms, etc.

During the year under review, the company had generated revenue of Rs. 53.90 lacs, the breakup of which is as under:

Rs. In Lakhs
Web-Hosting 4.07
Domain Registration 49.70
Commission on Promo Sales 0.14
Software Development Nil
Telecom Nil

SEGMENT WISE PERFORMANCE
Since the Company is presently engaged in only one segment; hence segment wise performance is not being provided.

There has been substantial decline in the business of the Company, which is mainly due to stiff competition both from the organized sector as
well as unorganized sector, low margins, long credit periods, purchase of stock in cash and sale on credit; number of mobile applications for
making long distance calls including video calls, various e-commerce sites which are providing similar / same services with lucrative schemes;
etc. There is no business in other segments of the Company however, the company is exploring to venture into newer areas within the above
segments to increase its revenues and consequently increase in the Stakeholders value. Your company is optimistic that the steps that it is
taking will eventually yield better results in the times to come. Your company in the past had ventured into exporting mobile phones and had
generated revenues during FY 2019-20, however due to COVID-19 pandemic and consequent lock down worldwide, the operations had to be
stopped. We are yet to revive from the impact of COVID-19

Your Company is optimistic and expects to generate revenues in the times to come.

There are no material changes or commitments affecting the financial position of the Company between the end of the financial year and to
the date of the report.

10. DETAILS OF SUBSIDIARY/ JOINT VENTURE/ASSOCIATE COMPANIES

Presently your company has three (3) wholly owned foreign subsidiaries namely, M/s. Axis Convergence Inc, incorporated in Mauritius;
Greenwire Network Limited, a company incorporated under the laws of Hong Kong; and Opentech Thai Network Specialists Co. Ltd.,
incorporated under the laws of Thailand.

The main business of the subsidiary companies is sale & purchase of telecom services viz. International Voice minutes and promotional SMS
pack. The work is online and the ground work is done by the agents / companies in their respective country. Earlier these subsidiaries were
doing good business and were contributing to the consolidating income of the Company, however for the past 5-6 years the business of the
subsidiaries have considerable declined and presently there is no business in these companies consequently these subsidiary Companies are
not generating any revenues. The decline in the business of these subsidiaries is mainly due to the fact that the officials and/or Consultants
and/or Auditors of the Company who were managing the affairs of the Companies/managing the books of accounts have left these companies
without informing the respective Companies or to the Holding Company, consequently the Holding Company i.e.,, MPS Infotecnics Limited is
not receiving the Audited Financial Statements of these Subsidiary Companies.



Though there has not been any material change in the nature of the business of the subsidiaries, yet during the year under review, these
subsidiary companies have not contributed to the consolidated revenues of the company on account to various factors some of which have
already been mentioned above.

In the last five AGM’s held on 29th September, 2018, 30th September, 2019, 30t December, 2020 30th September, 2021 & 30th September,
2022, the members, on the recommendation of the Board of Directors, had approved dis-investment in these wholly owned subsidiaries as
there is no business left in these subsidiaries and also your Company wanted to concentrate itself in its existing business. Your Company had
deferred its decision to sell its stake as the market conditions were not conducive for such sale.

Your Company is also making efforts to revive the business Therefore, there is no provision on account of impairment in value of investment
has made by the management. However the same is dependent upon realization of Assets of these subsidiaries.

The Board of Directors of your company regularly reviews the affairs of the subsidiaries. The performance and financial position of the
subsidiaries included in the consolidated financial statement is provided in accordance with the provisions of section 129(3) read with Rule 5
of the Companies (Accounts) Rules, 2014 and contains the salient features of the financial statement of the company’s subsidiaries in Form -
AOC-1 in “Annexure - A” to this report.

The Consolidated Financial Statements have been prepared in accordance with Indian Accounting Standards (IND AS 110) issued by the “The
Institute of Chartered Accountants of India” and shown the financial resources, assets, liabilities, income, profits and other details of your
company and its subsidiaries as a single entity, after elimination of minority interest.

In accordance with section 136 of the Companies Act, 2013 Audited Financial Statements, including the consolidated financial statements and
related information of the Company and provisional Accounts of each of its subsidiaries, are available on our website
www.mpsinfotec.com.These documents will also be available for inspection till the date of the AGM during business hours at our registered
office in New Delhi.

11. HUMAN RESOURCES

Human resources are the set of the people who make up the workforce of an organization, business sector, industry, or economy. As a
technology-led design Company, we continue to focus on attracting and retaining top talent. Human resources play an important part of
developing and making a company or organization at the beginning or making a success at the end, due to the labor provided by employees.

At MPS attracting, enabling and retaining talent have been the cornerstone of the Human Resource function and the results underscore the
important role that human capital plays in critical strategic activities such as growth. Our goal has been to create an open and safe workplace
where each and every employee feels empowered to contribute to the best of their abilities, irrespective of gender, sexual preferences or any
other classification that has no bearing on the employee’s work output.

Your Company is committed to providing a comprehensive employment experience to Associates with the flexibility to balance both
professional and personal commitments. During their tenure at the Company, employees are motivated through various skill development
programs. We create effective dialogue through our communication channels to ensure that feedback reach the relevant team, including
leadership. Your Company invests substantially in employee engagement to motivate employees and encourage social communication and
collaboration.

12. BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

As on March 31, 2024, the Company has six Directors with an optimum combination of Executive and Non-Executive Directors including one
women directors. The Board comprises of a Managing Director, who is promoter of the company also; two Non-independent non-executive
director; and three Independent Directors.

During the year under review, the Board has appointed/re-appointed the following Directors and Key Managerial Personnel:

e Re-appointment of Mr. Peeyush Kumar Aggarwal (DIN:00090423) as a Managing Director of the company with effect from 3rd
January, 2024.

e  Appointment of Mr. Pankaj Chander (DIN: 00053351) as Non-Executive and Independent Director of the Company with effect from
28th September, 2023.

e Appointment of Mr. Ram Niwas Sharma (DIN: 08427985) as Non-Executive and Non-Independent Director of the Company with
effect from 28t September, 2023.

In the opinion of the Board, the Director appointed during the year possesses requisite integrity, expertise, experience and proficiency.
A) RE-APPOINTMENT OF MR. PEEYUSH KUMAR AGGARWAL AS MANAGING DIRECTOR OF THE COMPANY

Mr. Peeyush Kumar Aggarwal (DIN: 00090423) was first appointed as a Managing Director in 29th Annual General Meeting of the Company
w.e.f 3rd January, 2018 for a period of three years. He was re-appointed as Managing Director of the Company by the Shareholders in the 31st
Annual General Meeting of the Company w.e.f 3rd January, 2021 for a period of three years. Mr. Peeyush Aggarwal’s tenure as Managing
Director of the Company expired on 3rd January 2024. The Board of Directors of the Company in its meeting held on 12th January 2024 upon
the recommendation of Nomination and Remuneration Committee has re-appointed Mr. Peeyush Kumar Aggarwal as Managing Director of
the Company for a further period of 5 years commencing from 3t January 2024. The Nomination and Remuneration Committee has
recommended the name of Mr. Peeyush Aggarwal keeping in view his vast experience, role and responsibilities, leadership capabilities,
entrepreneurship skills, and contribution in the performance of the Company. His appointment though is subject to the approval by the
Shareholders of the Company at the ensuing Annual General Meeting. and,

Brief Profile of Mr. Peeyush Kumar Aggarwal, Managing Director of the Company who is proposed to be re-appointed is mentioned
herein below:



Mr. Peeyush Kumar Aggarwal, Aged about 61 years, is a fellow member of the Institute of Chartered Accountants of India. He has extensive
experience of over 3 decades in the field of Finance and Taxation; Corporate Laws; Project Management; strategic business planning etc. He is
first generation Entrepreneur having a clear business vision. His business interests today are in the areas of Information Technology;
Telecom; VAS; Animation and Gaming; Digital Cinema; Pharma; Real Estate; Construction & Hospitality; Garment Exports; and Broking
(Shares, Commodities, Insurance).

The terms of reappointment of Mr. Peeyush Kumar Aggarwal as the Managing Director of the Company are as under:

Terms & Conditions of Re-Appointment:

a) Tenure:

Up to five years or as may be decided by the Board of Directors. His period of office shall be liable to determination by retire of directors by
rotation.

b) Remuneration:
At present NIL for his tenure of Five years. However, the Board or any Committee thereof in its absolute discretion may from time to time will
review the salary that may be payable to Mr. Peeyush Kumar Aggarwal subject to the provisions of Section 196 and 197 and Schedule V of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013 and Rules made thereunder.
c) Functions:
Mr. Peeyush Kumar Aggarwal shall discharge such duties and functions as may be assigned to him by the Board of Directors from time to time.
d) Sitting Fee:
No sitting fees shall be paid to Mr. Peeyush Kumar Aggarwal at present to attend the Board Meetings/Committee Meetings of the Directors.

e) Termination:

The appointment of Mr. Peeyush Kumar Aggarwal as Managing Director of the Company may be terminated by either party by giving to the
other one month notice in writing.

If in future the Company decides to pay remuneration to Mr. Peeyush Kumar Aggarwal, as Managing Director of the Company, a fresh approval
from the shareholders of the Company shall be obtained.

Mr. Peeyush Kumar Aggarwal holds 73,647,300 Shares constituting 1.95 % of the Paid up Share Capital of the Company.

Mr. Peeyush Kumar Aggarwal, Managing Director, holds Directorship in following other companies:

S.No. Name of the Companies Designation
1 MPS Pharmaa Limited Managing Director
2 Interworld Digital Limited Director

3 Onus Plantations and Agro Limited Director

4 Nirvana Biosys Private Limited Director

5 Prashant Softwares Private Limited Director

6 MPS Exim Private Limited Director

7 Omkam Inns Private Limited Director

8 MPS Informatics Private Limited Director

9 Advanta Buildwell Private Limited Director

10 Omkam Infotel Private Limited Director

11 Welcome Builders Private Limited Director

12 Omkam Capital Markets Private Limited Director

13 Omkam Developers Limited Director

14 Ontime Cargo and Couriers Private Limited Director

15 Omkam Global Capital Private Limited Director

16 Polar Marmo Agglomerates Limited Director




17 Plus Corporate Ventures Private Limited Additional Director

18 Cristina Vinmay Private Limited Director

Details of his Directorship and Committee membership in other listed and public limited companies are as follows:

S.No. | Directorship in other Listed and | Committee Membership Committee Chairmanship
Public Companies
1 Interworld Digital Limited Audit Committee NIL
Nomination and  Remuneration | NIL
Committee
Stakeholder Relationship Committee | NIL
Risk Management Committee NIL
Investigation Committee NIL
2. MPS Pharmaa Limited Audit Committee NIL
Stakeholder Relationship Committee | NIL
3 Onus Plantations And Agro NIL NIL
Limited
4 Omkam Developers Limited NIL NIL
5 Polar Marmo Agglomerates NIL NIL
Limited

Mr. Peeyush Kumar Aggarwal does not have any relationship with any of the existing directors and Key Managerial Personnel of the Company.
Your Directors are of the view that the company would be immensely benefited by the expertise and guidance of Mr. Peeyush Kumar
Aggarwal.

B) APPOINTMENT OF MR. PANKAJ CHANDER AS AN NON-EXECUTIVE AND INDEPENDENT DIRECTOR OF THE COMPANY

Mr. Pankaj Chander (DIN: 00053351) was appointed as an additional director of the Company (Non-Executive and Independent Director) in
the Board meeting held on 28th September, 2023, subject to the approval of the members in the Annual General Meeting of the Company.

Brief profile of the Mr. Pankaj Chander Director of the Company who is proposed to be appointed is mentioned herein below:

Mr. Pankaj Chander is graduated in B.SC and a Fellow member of Institute of Chartered Accountants of India bearing Membership No. 089065.
He has a vast experience of 25 years in his field.

He has strong conceptual base in finance & accounts, audit and other consultancy work related to diversified nature of organizations both in
public and private sector in computerized and manual environment with a good knowledge of national as well as international accounting and
auditing standards. Carried out various training program in accounts, auditing and financial management for the benefit of clients as well as
own staff and active member of all study groups of Institute of Chartered Accountants of India and attended various study workshops
organized by the Institute of Chartered Accountants of India on subjects like International Accounting and Auditing Standards, emerging new
trends in the area of Internal Audit, etc., implementation of GAP Standards in Indian Corporate.

He has post qualification experience of 25 years in developing financial strategies for various government and non-government departments/
undertakings and projects in various sectors sponsored by bilateral/ multilateral agencies involving formulation of computerized auditing
/accounting and financial management information systems and procedures, review of annual programs and budgets, financial and economic
analysis of project, cost recovery methods, project benefit evaluation and monitoring, financial control, institutional strengthening,
preparation of financial operating plans, resource mobilization of capital outlays and annual recurring costs, administration of charges, cost
benefit analysis, financial procedures and review, taxation and tariff studies, recycling of finances, analysis of O & M costs, evaluation of
financial capabilities of implementing agencies, etc.

Mr. Pankaj Chander (having DIN:00053351) does not have any relationship with any of the existing directors and Key Managerial Personnel
and he does not hold any shares in the Company.

Details of his Directorship and Committee membership in listed and other public limited companies are as follows:-

S.NO. Directorships in other listed and Public | Committee Membership/Chairmanship
Limited Companies

1 NMS Resources Global Limited NIL NIL

2 Sanco Industries Limited Audit Committee-Member NIL

3 NMS Industries Limited NIL NIL

Details of listed companies in which Mr. Pankaj Chander resigned in the past three years -Mr. Pankaj Chander was appointed as a Non-
Executive and Independent Director w.e.f,, 28th September, 2023 of the Company, subject to the consent of the Shareholders in the Annual
General Meeting of the Company, however the Annual General Meeting of the Company could not be held even during the extended period of
holding of Annual General Meeting, hence he ceased to be the Director of the Company. Further upon the recommendation of Nomination and
Remuneration Committee, the Board of Directors of the Company has again appointed Mr. Pankaj Chander (DIN: 00053351) as its Additional
Director (Non-Executive & Independent) with effect from 14th May, 2024, subject to the approval of the members in the ensuing Annual
General Meeting of the Company.

C) APPOINTMENT OF MR. RAM NIWAS SHARMA AS AN NON-EXECUTIVE AND NON-INDEPENDENT DIRECTOR OF THE COMPANY



Mr. Ram Niwas Sharma (DIN: 08427985) was appointed as an additional director of the Company (Non-Executive and Non-Independent
Director) in the Board meeting held on 28t September, 2023, subject to the approval of the members in the ensuing Annual General Meeting
of the Company.

Brief profile of the Mr. Ram Niwas Sharma Director of the Company who is proposed to be re-appointed is mentioned herein below:
Mr. Ram Niwas Sharma has more than two decades of experience in the corporate sector at various levels including stock broking, marketing
and general administration. Considering his vast and rich experience, the Board of Directors of the Company has appointed him as a Non-
Executive Director of the Company.

Mr. Ram Niwas Sharma (having DIN: 08427985) does not have any relationship with any of the existing directors and Key Managerial

Personnel and he does not hold any shares in the Company.

Details of his Directorship and Committee membership in listed and other public limited companies are as follows:-

S.NO. Directorships in other listed and Public | Committee Membership/Chairmanship
Limited Companies

1 Onshore Shipping Limited NIL NIL

2 Heritage Corporate Services Limited NIL NIL

3 Radsun Technologies Limited NIL NIL

4 Eshoppers India Limited NIL NIL

Details of listed companies in which Mr. Ram Niwas Sharma resigned in the past three years - Mr. Ram Niwas Sharma
(DIN:08427985P) has tendered their resignation due to their pre-occupation and other personal & business matters with effect from 29th
June, 2023. Upon the recommendation of Nomination & Remuneration Committee, the Board of Directors of the MPS Infotecnics Limited has
appointed Mr. Ram Niwas Sharma (DIN: 08427985) as its Additional Director (Non-Executive & Non- Independent) with effect from w.e.f,
28th September, 2023 of MPS Infotecnics Limited, subject to the consent of the Shareholders in the ensuing Annual General Meeting of the
Company, however the Annual General Meeting of the Company could not be held even during the extended period of holding of Annual
General Meeting, hence he ceased to be the Additional Director of the Company. Further upon the recommendation of Nomination and
Remuneration Committee, the Board of Directors of the MPS Infotecnics Limited has again appointed Mr. Ram Niwas Sharma (DIN: 08427985)
as its Additional Director (Non-Executive & Non- Independent) with effect from 14th May, 2024, subject to the approval of the members in the
Annual General Meeting of the Company. Further, Mr. Ram Niwas Sharma tendered his resignation from his post w.e.f 12th August, 2024 due to
his pre-occupation and other business matters.

D) RE-APPOINTMENT OF MR. SANTOSH PRADHAN AS AN INDEPNEDENT DIRECTOR OF THE COMPANY

The Board of Directors of the Company (‘the Board’) at the meeting held on 30t May, 2024, on the recommendation of the
Nomination & Compensation Committee (‘the Committee’), had re-appointed Mr. Santosh Pradhan (DIN: 00354664) as an
Additional Director & an Independent Director of the Company. Pursuant to the provisions of Section 161 of Companies Act,
2013, Mr. Santosh Pradhan shall hold office up to the date of the forthcoming Annual General Meeting and is eligible to be
appointed as an Independent Director for a term up to five years.

Brief Profile of Mr. Santosh Pradhan

Mr. Santosh Pradhan aged about 56 years is an undergraduate from Hindi Sahitya Sammelan. He has rich experience of over
30 years in General Administration. He is also a Director in Public Listed and Unlisted Companies as well as in private limited
companies. He brings with him vast experience which would immensely benefit the Company in long term.

Mr. Santosh Pradhan does not hold by himself or for any other person on a beneficiary basis, any shares in the Company as
per declaration given by him.

The Company has received from Mr. Santosh Pradhan (i) consent in writing to act as director in Form DIR-2 pursuant to Rule
8 of Companies (Appointment & Qualification of Directors) Rules 2014, (ii) intimation in Form DIR8 in terms of Companies
(Appointment & Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under sub-section (2) of the
Section 164 of the Companies Act, 2013 and (iii) a declaration that he meets the criteria for independence as provided in
Section 149(6) of the Companies Act, 2013 & Regulation 16 (1) (b) of the Listing Regulations, 2015.

Further Mr. Santosh Pradhan has submitted his DIR-3 KYC pursuant to Rule 12A of the Companies (Appointment and
Qualification of Directors) Rules, 2014.

Mr. Santosh Pradhan, Director, holds directorship and membership of the Committees of the Board of the under stated
companies including MPS Infotecnics Limited in India:

RCC Cements Limited

Firstbiz Network Private Limited
E-Visesh.Com Limited

Ygb Technologies Private Limited
Powersoft Solution Private Limited
Transxs Telematics Private Limited
Harsimrat Investments Private Limited



Infotecnics India Limited

Patliputra International Ltd
Pranidhi Commerce Private Limited
Pendulum Reality Private Limited
Kinglet Realtors Private Limited
Marubhumi Dealer Pvt Ltd

Pyrus Realcon Private Limited

Committee Details

Mr. Santosh Pradhan is a Member of Audit Committee, Nomination & Remuneration Committee and Stakeholders
Relationship Committee of RCC Cements Ltd.

E) RESIGNATION/VACATION OF OFFICE OF DIRECTORS AND KEY MANAGERIAL PERSONNEL DURING THE YEAR

During the year under Review, Mr. Manoj Kumar Jain (DIN: 02573858), Non-Executive & Independent Director and Mr. Ram Niwas Sharma
(DIN:08427985) has tendered their resignation due to their pre-occupation and other personal & business matters with effect from 29t June,
2023.

The Board of Directors placed on records its appreciation for the services rendered by them.

Further the members of the Board also took note of the continued absence, without any information and intimation, of Mr. Vishal Anand, Chief
Executive Officer of the Company, from his duties despite being advised to report for duty and therefore the Board unanimously terminated
the services of Mr. Vishal Anand from the position of Chief Executive Officer of the Company with effect from 29th June, 2023.

During the year under review, the non-executive directors of the Company had no pecuniary relationship or transactions with the Company.
No sitting fees, commission has been paid by the company to the Non-executive Director of the Company except reimbursement of expenses
incurred by them.

Pursuant to the provisions of Section 149 of the Companies Act, the Independent Director have submitted declarations that each of them
meets the criteria of independence as provided in Section 149(6) of the Act along with Rules framed thereunder and Regulation 16(1)(b) of
the SEBI (LODR) Regulations, 2015. There has been no change in the circumstances affecting their status as independent directors of the
Company.

Pursuant to the provisions of Section 203 of the Act, the Key Managerial Personnel of the Company as on March 31, 2024 are: Mr. Peeyush
Kumar Aggarwal- Managing Director, Mr. Sanjay Sharma - Chief Financial Officer and Mrs. Garima Singh - Company Secretary.

F) DIRECTORS LIABLE TO RETIRE BY ROTATION

As per the provisions of the Companies Act, 2013, Mr. Rachit Garg (DIN: 07574194) the non-executive and non-independent director, whose
office is liable to retire at the ensuing AGM, being eligible, seeks reappointment. Mr. Rachit Garg’s re-appointment is being recommended by
the nomination and remuneration committee based on performance evaluation conducted by the Board of Directors.

In accordance with the provisions of the Act, not less than 2/3rd (Two-third) of the total number of Directors (other than Independent
Directors) shall be liable to retire by rotation. Accordingly, pursuant to the Act read with Articles of Association of your Company, Mr. Rachit
Garg (DIN: 07574194) is liable to retire by rotation and, being eligible, offers himself for re-appointment. Mr. Rachit Garg does not have any
relationship with any of the existing directors and Key Managerial Personnel.

Brief profile of the Mr. Rachit Garg Director of the Company who is proposed to be re-appointed is mentioned herein below:
Mr. Rachit Garg is an MBA Finance & Marketing from UP Technical University, Meerut apart from being a Commerce Graduate from Chaudhary
Charan Singh University, Meerut. He has a rich experience of over 9 years in Accounts & Finance. He had earlier worked with Geiper

Consulting Pvt. Ltd. in the Accounts & Finance Department and he specializes in marketing of financial products.

Apart from MPS Infotecnics Limited Mr. Rachit Garg holds Directorship and Membership of the Committees of the following public
limited companies:

S.No. Directorships in other listed and Public Directorship Committee Membership/
Limited Companies Chairmanship

1 Onus Plantations and Agro Limited Director NIL

2 Onshore Shipping Limited Director NIL

3 Eshoppers India Limited Director NIL

4 B.P. Capital Limited Director NIL

5 Saturn Infocom Limited Director NIL

Details of listed entities in which Mr. Rachit Garg (DIN:07574194) resigned in the past three years-NIL
G) DECELARTION BY INDEPENDENT DIRECTORS
All Independent Directors of the Company have submitted the requisite declarations confirming that they meet the criteria of independence as

prescribed under Section 149(6) of the Act read with Regulation 16 and 25(8) of the SEBI Listing Regulations, as amended. The Independent
Directors have also confirmed that they have complied with Schedule IV of the Act and the Company’s Code of Conduct.



They have further confirmed that they are not aware of any circumstance or situation which exists or may be reasonably anticipated that
could impair or impact their ability to discharge their duties and that they are independent of the management. Further, the Independent
Directors have also submitted their declaration in compliance with the provision of Rule 6(3) of the Companies (Appointment and
Qualification of Directors) Rules, 2014, which mandated the inclusion of an Independent Director’s name in the data bank of the Indian
Institute of Corporate Affairs (‘lICA’) for a period of one year or five years or life time till they continue to hold the office of an independent
director.

In the opinion of the Board, all the Independent Directors have integrity, expertise and experience.
H) FORMAL ANNUAL EVALUATION

In compliance with the Companies Act, 2013 and the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, during the
year, the Board adopted a formal mechanism for evaluating its performance as well as that of its Committees and Individual Directors
including the Chairman of the Board. Structured questionnaires were used in the overall Board evaluation comprising various aspects of
Board function.

The evaluation of Independent Directors was carried out by the entire Board and that of the Chairman and Non -Independent Directors were
carried out by the Independent Directors.

The Directors were satisfied with the evaluation results, which reflected the overall engagement of the Board and its Committees with the
Company.

13. COMMITTEES OF THE BOARD

As on March 31, 2024, the Board had five committees namely: The Audit Committee, The Nomination & Remuneration Committee, The
Stakeholders’ Relationship Committee, The Corporate Social Responsibility and The Risk Management Committee. A majority of the
committees consists entirely of independent directors.

During the year, all recommendations made by the committees were approved by the Board. A detailed note on the composition of the Board
and its committees is provided in the Corporate Governance Report.

14. BOARD EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance, board committees, and individual directors pursuant to
the provisions of the Act and SEBI Listing Regulations.

The performance of the board was evaluated by the Board on the basis of Performance Evaluation Policy formulated by the Board and after
seeking inputs from all the directors on the basis of criteria such as the board composition and structure, effectiveness of board processes,
information and functioning, etc.

The performance of the committees was evaluated by the Board after seeking inputs from the committee members on the basis of criteria
such as the composition of committees, effectiveness of committee meetings, etc.

The above criteria are broadly based on the Guidance Note on Board Evaluation issued by the Securities and Exchange Board of India on
January 5, 2017. In a separate meeting of Independent Directors, performance of Non-Independent directors, the Board as a whole and
Chairman of the Company was evaluated, taking into account the views of executive directors and non-executive directors.

The Board and the Nomination and Remuneration Committee reviewed the performance of individual directors on the basis of criteria such as
the contribution of the individual director to the board and committee meetings like preparedness on the issues to be discussed, meaningful
and constructive contribution and inputs in meetings, etc.

At the board meeting that followed the meeting of the independent directors and meeting of Nomination and
Remuneration Committee, the performance of the Board, its Committees, and individual directors was also discussed. Performance evaluation
of independent directors was done by the entire Board, excluding the independent director being evaluated.

Pursuant to Schedule IV to the Act and SEBI Listing Regulations one meeting of Independent Directors was held during the year i.e. on 15t
May, 2024 without the attendance of non-independent Directors and members of Management.

15. REPORTING OF FRAUDS BY AUDITORS

During the year under review, neither the statutory auditors nor the secretarial auditor has reported to the audit committee, pursuant to the
provisions of section 143 (12) of the Companies Act, 2013, instances of fraud committed against the Company by its officers or employees, the
details of which would need to be mentioned in the Board Report's.

16. MANAGERIAL REMUNERATION

The statement containing particulars of employees as required under section 197of the Companies Act, 2013 read with Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 forms part of this report. However, as per the provisions of Section
136 of the Companies Act, 2013, the reports and accounts are being sent to all the members of the Company and others entitled thereto,
excluding the aforesaid information. Any member interested in obtaining such particulars may write to the Company Secretary at the
Registered Office of the Company. The said information shall also be made available for inspection at the registered office of the Company
during working hours.

17. BOARD DIVERSITY



The Company recognizes and embraces the importance of a diverse board in its success. We believe that a truly diverse board will leverage
differences in thought, perspective, knowledge, skill, regional and industry experience, cultural and geographical background, age, ethnicity,
race and gender, which will help us, retain our competitive advantage. The Board has adopted the Board Diversity Policy which sets out the
approach to diversity of the Board of Directors. The Board Diversity Policy is available on our website, at
http://www.mpsinfotec.com/investors zone.

18. POLICY ON DIRECTORS APPOINTMENT AND REMUNERATION

Your Company’s policy on directors’ appointment and remuneration, including criteria for determining qualifications, positive attributes,
independence of a director and other matters provided under sub section (3) of Section 178 of the Act, as is adopted by the Board. The current
policy is to have an appropriate mix of executive, non-executive and independent directors to maintain the independence of the Board, and
separate its functions of governance and management.

Your Company has adopted a comprehensive policy on nomination and remuneration of Directors and Key Managerial Personnel on the
Board. As per such policy, candidates proposed to be appointed as Directors and Key Managerial Personnel on the Board shall be first
reviewed by the Nomination and Remuneration Committee in its duly convened Meeting. The policy can be accessed at
http://www.mpsinfotec.com/investors zone.

None of the directors of the Company received any remuneration or commission from Subsidiary Companies of your Company.
19. ANNUAL RETURN

In accordance with the Companies Act, 2013, as amended, the Annual Return in the prescribed format is available on the Company’s website

at https://www.mpsinfotec.com/annualy.html.

19. BOARD & COMMITTEE MEETING

The board met 8 times during the financial year 2023-24, the details of which are given in the Corporate Governance Report that forms part
of the Annual Report. The intervening gap between any two meetings was within the period prescribed by the Companies Act, 2013.

The details pertaining to the composition of the Board and that of its committees and such other details as required to be provided under
Companies Act, 2013 are included in the Corporate Governance Report, which form part of Annual report.

20. MEETING OF INDEPENDENT DIRECTORS

Independent Directors of the Company met on May 15, 2023 and evaluated and reviewed the performance of non-independent directors, the
Board as a whole and the Chairman of the Company, taking into account the views of Executive Directors and Non-Executive Directors. The
same was discussed in the board meeting that followed the meeting of the Independent Directors, at which the performance of the Board, its
committees and individual directors was also discussed. The Independent Directors in their separate meeting also assessed the quality,
quantity and timeliness of flow of information between the Company management and the Board that is necessary for the Board to effectively
and reasonably perform their duties.

From time to time familiarization program are arranged by the Company for Independent Directors with regard to their roles, rights,
responsibilities with the Company, the nature of the industry in which the Company operates and business model of the Company and as and
when the familiarization program are conducted the same are displayed under Investors Zone on the company’s website

www.mpsinfotec.com.

21. 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.

There are no material changes affecting the Financial Position of the Company which have occurred between the end of the Financial Year of
the Company to which the Financial Statement relate and the date of the Report same & except as mentioned at point no. 22 titled as “details
of significant and material order passed by the regulator or courts or tribunals impacting the going concern status and the
company’s operations in future.”

22. DETAILS OF SIGNIFICANT AND MATERIAL ORDER PASSED BY THE REGULATOR OR COURTS OR TRIBUNALS IMPACTING THE
GOING CONCERN STATUS AND THE COMPANY’S OPERATIONS IN FUTURE

Though there are no significant and material orders passed by the Regulator or courts or Tribunals impacting the going concern status and the
Company’s operations in future, yet in order to provide a true, fair and correct picture of the company, Your Company is providing below in
brief litigations in which your company is involved, which may have an adverse impact on the company:

(A) SEBI had investigated the GDR issue of the Company and vide SEBI (WTM’s) order dated 6th March, 2020 inter-alia, had directed
that-(a) Company shall continue to pursue the measures to bring back the outstanding amount of $6.90, million into its bank account
in India; Company is restrained from accessing the securities market and further prohibited from buying, selling or dealing in
securities, directly or indirectly, in any manner whatsoever or being associated with the securities market in any manner,
whatsoever, till compliance with directions contained in the said orders, for an additional period of two years from the date of
bringing back the money. Further stated SEBI Adjudication officer vide its order dated 27.11.2020 had imposed a penalty of Rs.
10,00,00,000/- on the Company. The Company is also in receipt of recovery Certificate from SEBI and consequent thereon the SEBI
has freezed the bank accounts of the Company from April, 2021. The Company has filed an appeal before the Hon’ble Securities
Appellate Tribunal, against the orders dated 06/03/2020 and 27/11/2020 and the same was finally heard by the Appellate Tribunal
on 15.09.2023. The Hon’ble Appellate Tribunal while dismissing the appeals vide order dated 27th September 2023 reduced the
penalty from Rs. 10,00,00,000/- to Rs. 25,00,000/-. Againt the orders of the Appellate Tribunal, the company preferred a Review



Petition which was also dismissed vide order dated 8th December 2023. Against the orders of the Appellate Tribunal the Company
has filed Special Leave Petition (SLP) vide Diary No. 11017 before the Hon'ble Supreme Court of India. The Hon'ble Aex Court after
hearing has dismissed the appeal vide order dated 16t April 2024. The company, upon the advice of Legal Experts, is in the process
of filing a review petition before the Hon’ble Supreme Court of India. In terms of the order dated 27th September 2023 and 8th
December 2023 passed by the Hon'ble Securities Appellate Tribunal, the company has to pay the penalty of Rs. 25,00,000/- along
with interest @ 12% p.a. from 27th November 2020.

(B) Your Company had increased its Authorized Share Capital during the Financial Year 2010-11 to 2012-13 however, due to losses
suffered by the company and also because of change in the global circumstances and financial constraints suffered by the Company
in business, the requisite e-form 5 (Form SH-7)in respect of increase in Authorized Capital could not be filed and paid. Meanwhile
the schedule of fees was increased as per the Companies Act, 2013. However, the Authorized Share Capital was increased prior to the
applicability of Companies Act, 2013. The company has filed a Writ Petition bearing No. WP(C) 5199 of 2015 before the Hon’ble High
Court of Delhi challenging the applicability of provisions prescribed under Para 3 of Table B under Companies (Registration Offices
and Fees) Rules 2014. The said Writ Petition was dismissed vide order dated 15t January 2019. Aggrieved by the Orders of Hon’ble
Delhi High Court, the Company had filed Special Leave Petition before the Hon’ble Supreme Court of India. The Hon’ble Apex Court
vide order dated 07.11.2023 has dismissed the said SLP. Now the company has to pay the Fees and additional fees as per the
provisions of Companies Act, 2013.

(C) Default in payment of Annual Listing Fees for the F.Y. 2022-23, 2023-24 and 2024-25 to the Stock Exchanges, due to which
Promoters D-mat Accounts has been freezed for Debit, Trading in the shares of the Company is restricted. Delay in payment of
Annual Listing Fees to the exchange attracts interest [18% interest will be charges by NSE and 12% interest will be charged by BSE].

(D) Default in payment of Annual Custodial Charges and E-voting charges for the F.Y. 2022-23 & 2023-24 depositories (CDSL & NSDL)
due to which Depositories have blocked the access to the BenPos Data to the Company's RTA. Delayed payment of Depositories fees
attracts interest @ 12% p.a. Your Company has raised disputes with regard to excessive charges being charged by the Depositories
and your company is in the process of initiating appropriate legal action against the Depositories before appropriate forum as
advised by the Company’s Legal and Corporate Laws Experts.

(E) Non-Submission of Shareholding Pattern for Quarter ended September 30, 2023, December 31, 2023, March 31, 2024 and June 30,
2024 due to non-availability of Shareholders Data as Data has been blocked by the depositories due to non-payment of Annual
Custodial Charges to the Depositories. The Company has disputed the charges being excessive and has made representations,
however, the depositories have not responded to the same. SEBI Circular bearing No. SEBI/HO/CFD/CMD/CIR/P/2020/12 dated
January 22, 2020,

(F) Non-submission of Annual Report for the F.Y ended 2022-23. The Company has not submitted audited Annual Report for the F.Y.
ended 2022-23 since Audited Financial Statement for FY 2022-23 has not been adopted and no annual general meeting of the
company has been held. The Company could hold its Annual General Meeting consequently Annual Report for the FY 2022-23 could
not be adopted and submitted with the Stock Exchanges. The Depositories has blocked the BenPos of the Company for non-payment
of Annual Custodial Charges consequently notice convening Annual general Meeting could not be sent in terms of the provisions of
the Companies Act, 2013 and the Listing Regulations. Since AGM could not be convened, the Annual Report for FY 2022-23 could not
be approved / adopted by the Share Holders, hence, Annual Report for FY 2022-23 could not be submitted with the Stock Exchanges.
The Company has disputed the charges being excessive and have made representations, however, the depositories have not
respondened to the same. As per SEBI Circular bearing No. SEBI/HO/CFD/CMD/CIR/P/2020/12 dated January 22, 2020, non-
compliance with the provisions of regulation 34 of the Listing Regulations attracts fine of Rs. 2,000/- per day.

23. INTERNAL FINANCIAL CONTROL AND ITS ADEQUACY

Pursuant to the provisions of Section 138 of the Companies Act, 2013 and Rules made thereunder, the Company had appointed M/s Sanghi&
Co. as Internal Auditor for the financial year 2023-24.

The Board has adopted policies and procedures for ensuring the orderly and efficient conduct of its business, including adherence to the
Company’s Policies. These controls have been designed to provide a reasonable assurance over effectiveness and efficiency of operations,
prevention and detection of frauds and errors, safeguarding assets from unauthorized use or losses, compliance with applicable laws and
regulations, accuracy and completeness of the accounting records, timely preparation of reliable Financial Information. For more details, refer
to the ‘Internal Control Systems and their Adequacy’ section in the Management’s Discussion and Analysis, which forms part of this Annual
Report.

24. AUDITORS
A. Statutory Auditor

There is no change in the Statutory Auditors of the Company. M/s. Nemani Garg Agarwal & Co., Chartered Accountants) Firm Registration No.
01019N continues to remains the Statutory Auditors of the Company

Statutory Auditors’ Report:
The observations made in the Auditors’ Report are as under:

L In case of the following items shown as intangible Assets / inventory, no provision for impairment of assets has been made in
accordance with accounting policies E and F (Schedule to the accounts) and applying Ind AS 36 -
@ Intangible Assets under development (Capital work-in-progress) - Rs. 56.44 Crores (Software development)
()] Software rights - Rs. 9.92 crores
()] Opening Stock (Source Codes) - Rs. 62.22 Crores

In the absence of valuation reports of above assets the extent of impairment and its impact on profit and loss account,
reserves and surplus is not ascertained.



II. Investment in subsidiaries Rs. 61.75 Crores - There are no operations in these overseas subsidiaries and no audit of accounts has
been done and no updated information has been received. No provision has been made for the shortfall in value of the investment in
accordance with accounting policies G and I (Schedule to the accounts) applying Ind AS 36.

11 The Company has shown in the balance sheet, bank balances in Banco Efisa (Lisbon Portugal) amounting to Rs. 347,892,163
(USD 8,883,210.75) which the bank has adjusted and the matter is in the court of law. Consequently the bank balances shown in
balance sheet are overstated by Rs. 347,892,163 /- The above bank balance relates to FY 2008-09 which is treated as a current asset.
No provision has been made for the possible loss on account of above.

Iv. Other non-current assets include other loans and advances of Rs. 229.09 Cr. which are considered to be good for recovery.
However as the terms and conditions regarding these loans have not been provided to us we are unable to ascertain and comment
on the extent of realisability of this asset.

V. The Company had increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50 crores during the period from FY-2010-
11 to FY 2012-13. The Company had filed writ petition before the Hon’ble Delhi High Court which was dismissed vide order dated
15/01/2019. Aggrieved by the orders passed by the Hon’ble Delhi High Court, the Company had preferred Special Leave Petition
(SLP) before the Hon’ble Supreme Court of India. The Hon’ble Supreme Court vide its order dated 7th November, 2023 has dismissed
the said SLP. Upon dismissal of the said SLP, the ROC fees in terms of the Companies Act, 2013 has become due and payable.
However the management has not provided the increased liability of ROC fees, however, the Company has made provision of Rs. 7.32
Cr upto 31.03.2023 and Rs. 0.49 Crores for FY 2023-24. The Provision of the extent of Rs. 7.81 crores are appearing under “Current
Liabilities” in Financial statements. The losses and provisions are understated to the extent of differential final liability in Financial
Statements.

VI Income Tax for the Assessment year 2013-14 amounting to Rs. 20.80 lacs and interest thereon is still payable although
provided for.

VIL The Company has considered Sundry debtors of Rs. 1660.64 lac due for more six months as good. However in the opinion of Auditors
there should be a regular process of identification and making provision for bad and doubtful debts. Such process has not been
followed. We therefore are unable to comment to the extent un provided bad and doubtful debts and their impact on loss and
reserves.

VIIL SEBI investigated the GDR issue of the Company and SEBI vide its order dated 6t March, 2020 restrained the Company from
accessing the securities market and further prohibited from buying, selling or dealing in securities, directly or indirectly, in any
manner whatsoever or being associated with the securities market in any manner whatsoever, till compliance with directions
contained in the said order, and for an additional period of 2 years from the date of bringing back the money. Further SEBI vide its
order dated 27.11.2020 had imposed a penalty of Rs.10,00,00,000/- (Rupees Ten Crores) on the Company. Since the penalty has not
been paid, SEBI has also frozen the Bank Accounts of the Company. Against the said orders of SEBI the Company filed appeals before
the Hon’ble Securities Appellate Tribunal (SAT). SAT vide order dated 27.09.2023 has reduced the penalty from Rs. 10,00,00,000/-
to Rs. 25, 00, 000/-. The review fild against the said order of SAT was dismissed vide order dated 8th December, 2023. Aggrieved by
the said order the Company had filed Special Leave Petition before the Hon’ble Supreme Court of India. The Hon’ble Apex Court vide
its order dated 16.04.2024 dismissed the said Appeal. Against the said order the management of the Company on the advice of legal
expert is filing a Review Petition before the Hon’ble Apex Court. The Company has not paid the penalty amount of Rs. 25.00 lacs, as of
the date of the Audit Report, however necessary provision has been made in the books which appear under the head “Current
Liabilities”.

IX. Listing Fees for FY 2022-23 & 2023-24 to NSE & BSE amounting to Rs.11.00 Lacs & Rs. 9.57 lacs respectively outstanding due to
which the demat accounts of promoters have been frozen by the Exchanges; In terms of the invoices raised by the exchange, the
delay in payment of Annual Listing fees attracts interest @18% p.a. by NSE and 12 % p.a. by BSE. Provision for interest on the
outstanding Annual Listing Fees has not been made.

X. Custodial Charges to CDSL & NSDL amounting to Rs.60.77 lacs & Rs.7.71 lacs respectively is outstanding due to which the
depositories have blocked Benpos Data. Further, the delay in payment of Annual Custodial Charges to the depositories attracts
interest @12% p.a. The Company has disputed the charges being charged by the Depositories hence no provision towards Annual
Custodial Charges has been made in the books of account w.r.t Custodial Charges payable to CDSL hence losses of the Company to the
extent of Rs. 60.77 lacs, are under stated.

XI. Consequently Annual General Meeting of the Company which was scheduled to be held on or before 30t December, 2023 (the
extended time) has not been convened which is in contravention of the provisions of section 96,97 & 98 of the Companies Act, 2013
which is punishable under section 99 of the Companies Act, 2013. Consequently, the Audited Financial Statements of the Company
for the FY 2022-23 are not adopted by Shareholders of the Company till the date of the Audit Report for the FY 2023-24.

XIL Consequently Shareholding Pattern for the Quarter Ended 30.09.2023, 31,12,2023 & 31.03.2024 pursuant to the provisions of Reg.
31(1)(b) of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 has not been filed which has led to the
imposition of fine/penalty by the Stock Exchanges where the shares of the Company are listed.

XIL The Company has not submitted an Annual Report to the Stock Exchanges pursuant to the provisions of Reg. 34 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015, consequently the Stock Exchange has imposed a fine of Rs.2,64,320/-
including GST @ 18%) each upto 31.03.2024 which has not been provided in the Books of Accounts.

The Auditors ‘opinion is not modified in respect of the above stated matters.
Observations made by the Statutory Auditors in their report on the consolidated financial statements:
1. The following items shown as Intangible Assets / Inventories, no provision for impairment of assets has been made in accordance
with Ind AS 36 -

(a) Intangible Assets under development (Capital Work-in-progress) (software development) Rs. 56.44 Cr.;
(b) Software rights Rs. 9.91 Cr.; and



(c) Opening Stock (Source Codes)-Rs.62.22 crores

In the absence of valuation reports of above assets the extent of impairment and its impact on profit and loss account, reserves and surplus is
not ascertained.

2. Assets of subsidiaries - Rs. 18.54 cr;
Though Company has no subsidiaries in India; the consolidated statements include those of 3 subsidiaries in Mauritius, Hong Kong
and Thailand. There have been no operations in these overseas subsidiaries since the last few years, nor is there updated

information in respect thereof.

The consolidated financial statements as of 31st March 2024 include the following, pertaining to the 3 subsidiaries:

() Total assets of -Rs.18.54 Cr. which are not material to the Group
(b) Total revenue of -Nil .
()] Net cash inflows of - NIL for the year ended on that date.

The consolidated statements also include the holding company’s share of net loss (and other comprehensive income) of NIL for the
year under review.

No audit of the subsidiaries has been done either by us or by a local audit Firm; such unaudited financial statements and information
have been furnished to us by the Management and our opinion on the consolidated financial statements, in so far as it relates to the
amounts and disclosure included in respect of these subsidiaries and our report in terms of subsections 3 and 11 of section 143 of the
Act, in so far as it relates to the aforesaid subsidiaries, is based solely on such un-audited financial information.

3. Goodwill (Investment in subsidiaries) aggregating to Rs. 61.69 Cr.

In the absence of valuation reports of Goodwill, the extent of impairment and its impact, if any, on profit and loss account, reserves and
surplus is not ascertained.

There is also uncertainty in the realization of receivables of these subsidiaries, aggregating to Rs. 16.49 Cr. In the absence of balance
confirmation, we are unable to comment on the same and its impact on profit and loss account, reserves and surplus is not ascertained.

4. Disputed bank balance in overseas Bank Rs. 34.79 Cr.

The Holding Company has shown in the balance sheet, bank balances in Banco Efisa (Lisbon Portugal) amounting to Rs .347,892,163
(USD 8,883,210.75) which the bank has adjusted and the matter is in the court of law. Consequently the bank balances shown in
balance sheet are overstated by Rs. 347,892,163 /.The above bank balance relates to FY 2008-09 which is treated as a current asset. No
provision has been made for the possible loss on account of above.

5. Other non-current assets include other loans and advances of Rs. 222.18 Cr. which are considered to be good for recovery.
However as the terms and conditions regarding these loans have not been provided to us we are unable to ascertain and comment
on the extent of realisability of this asset.

6. The Holding Company had increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50 crores during the period
from FY-2010-11 to FY 2012-13. The Company had filed writ petition before the Hon’ble Delhi High Court which was dismissed
vide order dated 15/01/2019. Aggrieved by the orders passed by the Hon’ble Delhi High Court, the Company had preferred
Special Leave Petition (SLP) before the Hon’ble Supreme Court of India. The Hon’ble Supreme Court vide its order dated 7t
November, 2023 has dismissed the said SLP. Upon dismissal of the said SLP, the ROC fees in terms of the Companies Act, 2013 has
become due and payable. However the management has not provided the increased liability of ROC fees, however, the Company
has made provision of Rs. 7.32 Cr upto 31.03.2023 and Rs. 0.49 Crores for FY 2023-24. The Provision of the extent of Rs. 7.81
crores are appearing under “Current Liabilities” in Financial statements. The losses and provisions are understated to the extent of
differential final liability in Financial Statements.

7. Income Tax for the Assessment year 2013-14 amounting to Rs. 20.80 lacs and interest thereon is still payable by Holding Company
although principal liability has been provided in the books of Accounts.

8. The Company has considered sundry debtors in consolidated balance sheet aggregates to Rs. 3484.73 lacs which are more than six
months as good. However, in the opinion of auditors there should be a regular process of identification and making provision for
bad and doubtful debts. Such a process has not been followed. We therefore are unable to comment on the extent of un-provided
bad and doubtful debts and their impact on loss and reserves.

9. SEBI investigated the GDR issue of the Holding Company and SEBI vide its order dated 6th March, 2020 restrained the Company
from accessing the securities market and further prohibited from buying, selling or dealing in securities, directly or indirectly, in
any manner whatsoever or being associated with the securities market in any manner whatsoever, till compliance with directions
contained in the said order, and for an additional period of 2 years from the date of bringing back the money. Further SEBI vide its
order dated 27.11.2020 had imposed a penalty of Rs.10,00,00,000/- (Rupees Ten Crores) on the Company. Since the penalty has
not been paid, SEBI has also frozen the Bank Accounts of the Company. Against the said orders of SEBI the Company filed appeals
before the Hon’ble Securities Appellate Tribunal (SAT). SAT vide order dated 27.09.2023 has reduced the penalty from Rs.
10,00,00,000/- to Rs. 25, 00, 000/-. The review filed against the said order of SAT was dismissed vide order dated 8th December,
2023. Aggrieved by the said order the Company had filed Special Leave Petition before the Hon’ble Supreme Court of India. The
Hon’ble Apex Court vide its order dated 16.04.2024 dismissed the said Appeal. Against the said order the management of the
Company on the advice of legal expert is filing a Review Petition before the Hon’ble Apex Court. The Company has not paid the
penalty amount of Rs. 25.00 lacs, as of the date of the Audit Report, however necessary provision has been made in the books
which appear under the head “Current Liabilities”.

10. Listing Fees for FY 2022-23 & 2023-24 to NSE & BSE amounting to Rs.11.00 Lacs & Rs. 9.57 lacs respectively outstanding due to
which the demat accounts of promoters have been frozen by the Exchanges; In terms of the invoices raised by the exchange, the



delay in payment of Annual Listing fees attracts interest @18% p.a. by NSE and 12 % p.a. by BSE. Provision for interest on the
outstanding Annual Listing Fees has not been made.

11. Custodial Charges to CDSL & NSDL amounting to Rs.60.77 lacs & Rs.7.71 lacs respectively is outstanding due to which the
depositories have blocked Benpos Data. Further, the delay in payment of Annual Custodial Charges to the depositories attracts
interest @12% p.a. The Company has disputed the charges being charged by the Depositories hence no provision towards Annual
Custodial Charges has been made in the books of account w.r.t Custodial Charges payable to CDSL hence losses of the Company to
the extent of Rs. 60.77 lacs, are under stated.

12. Consequently Annual General Meeting of the Company which was scheduled to be held on or before 30t December, 2023 (the
extended time) has not been convened which is in contravention of the provisions of section 96,97 & 98 of the Companies Act,
2013 which is punishable under section 99 of the Companies Act, 2013. Consequently, the Audited Financial Statements of the
Company for the FY 2022-23 are not adopted by Shareholders of the Company till the date of the Audit Report for the FY 2023-24.

13. Consequently Shareholding Pattern for the Quarter Ended 30.09.2023, 31,12,2023 & 31.03.2024 pursuant to the provisions of Reg.
31(1)(b) of SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015 has not been filed which has led to the
imposition of fine/penalty by the Stock Exchanges where the shares of the Company are listed.

14. The Company has not submitted an Annual Report to the Stock Exchanges pursuant to the provisions of Reg. 34 of SEBI (Listing
Obligations & Disclosure Requirements) Regulations, 2015, consequently the Stock Exchange has imposed a fine of Rs.2,64,320/-
including GST @ 18%) each upto 31.03.2024 which has not been provided in the Books of Accounts.

The Auditors ‘opinion is not modified in respect of the above stated matters.

Report of the Statutory Auditor is annexed with the Annual Report, however, as regards qualifications made by the Auditors’ in their
report Standalone and Consolidated your directors stated as under:

Audit Qualification I (a) to (c) - In the opinion of the management matter regarding valuation of intangible assets, inventory including
capital in work in progress, software rights as also any possible impairment needs to be seen in the context of the peculiar nature of the
software industry and the prevailing circumstances. The management is confident that these assets will fetch more value than the cost
incurred once the business environment stabilizes. The management has therefore not considered any provision on account of impairment of
intangible assets.;

Audit Qualification II - The management is making efforts to revive the business of subsidiaries and feels confident that investment made in
subsidiaries will be realized. It has therefore not made any provision on account of impairment in value of investment in subsidiaries.

Audit Qualification III - The company has filed a civil suit bearing No. 2446/12.2TVLSB before the 10th Lower Court of Lisbon, Portugal and
the same is pending adjudication. The Company has no additional explanation to offer as the matter is sub-judice.

Audit Qualification IV - The loans & advances include a sum of Rs. 220 Crores advanced by the Company for establishing a Data Centre at
Bareilly. However, the builder Company could not develop the data center. The management of the company has initiated settlement with the
builder and expects to recover the amount. Further these loans and advances are made in the normal course of business which are considered
to be good for recovery.

Audit Qualification V - The Company has, upon dismissal of SLP by the Hon’ble Supreme Court, has again made representation with the
Ministry of Corporate Affairs for waiver of Additional Fees and to allow us to pay Fees in terms of provisions contained in the Companies Act,
1956. The Company is still awaiting response from the Ministry of Corporate Affairs. In the meantime the Company has also requested its
Promoters to pay the fees on behalf of the company to Ministry of Corporate Affairs. The company has already made provisions in its books of
accounts.

Audit Qualification VI- Provision has already been made in the Books of accounts for the amount of Income Tax payable for the AY 2013-14.
As such this liability has no further impact on the profits / retained earnings of the reported period of the Company.

Audit Qualification VII- The Company has considered sundry debtors of Rs. 1661.94 lacs due for more than six months as good. However in
the opinion of auditors there should be regular process of identification and provision for bad and doubtful debts and the same is being
considered by the management.

Audit Qualification VIII- The Company is in the process of filing Review Petition before the Hon’ble Supreme Court of India. Further the
Company is transacting its business through short term borrowings from the Promoters. Penalty, if any, would be paid once the review
petition filed by the company has been decided by the Hon’ble Supreme Court. The Penalty of Rs. 25.00 lacs and Interest on the said penalty
amount of Rs. 10.25 lacs is being shown under Contingent Liability.

Audit Qualification IX- Due to paucity of funds, the Listing fees to NSE & BSE has not been paid. The Company is arranging funds for its
payment. The Company has also made representation with NSE and BSE for certain waivers and their response is awaited.

Audit Qualification X- As regards non-payment of custodial charges to CDSL & NSDL, the company has raised dispute with regard to the
quantum of fees being charged. The company is also in the process of filing appropriate legal case against SEBI and the Depositories. The
Company has also made representations with the Depositories for certain waivers; the response from the Depositories is awaited. Since the
Company has disputed the said liability, and the legal experts are of the opinion that we have a strong case against the Depositories hence no
provision has been made.

Audit Qualification XI- (XI, XII & XIII) In respect of default in holding Annual General Meeting, it is submitted that the Depositories have
blocked Benpos due to which shareholder data could not be downloaded hence notices of Annual General Meeting could not be sent and
consequently Annual Report could not be submitted with the stock Exchanges; Since Benpos data has not been made available the
shareholding Pattern for the quarter ended 30/09/2023; 31/12/2023 and 31/03/2024 could not be submitted with the Stock Exchanges.
Representation has been made with the stock exchanges for waiver of the penalty.



Board of Directors comments on the qualified report submitted by the Statutory Auditors on the Consolidated Financial Statements
is as under:

Audit Qualification 1 (a) to (c) - In the opinion of the management matter regarding valuation of intangible assets, inventory including
capital in work in progress, software rights as also any possible impairment needs to be seen in the context of the peculiar nature of the
software industry and the prevailing circumstances. The management is confident that these assets will fetch more value than the cost
incurred once the business environment stabilizes. The management has therefore not considered any provision on account of impairment of
intangible assets.;

Audit Qualification 2&3 - The management is making efforts to revive the business of subsidiaries and feels confident that investment made
in subsidiaries will be realized. It has therefore not made any provision on account of impairment in value of investment in subsidiaries.

Audit Qualification 4-The company has filed a civil suit bearing No. 2446/12.2TVLSB before the 10th Lower Court of Lisbon, Portugal and
the same is pending adjudication. The Company has no additional explanation to offer as the matter is sub-judice.

Audit Qualification 5-- The loans & advances include a sum of Rs. 220 Crores advanced by the Company for establishing a Data Centre at
Bareilly. However, the builder Company could not develop the data center. The management of the company has initiated settlement with the
builder and expects to recover the amount. Further these loans and advances are made in the normal course of business which are considered
to be good for recovery.

Audit Qualification 6- The Company has, upon dismissal of SLP by the Hon’ble Supreme Court, is in the discussion with the legal experts w.r.t
the verdict passed by the Hon’ble Supreme Court of India in the matter of fees payable to ROC . The Company intends to take appropriate
action as per the advice received from the legal experts.

Audit Qualification 7- Provision has already been made in the Books of accounts for the amount of Income Tax payable for the AY 2013-14.
As such this liability has no further impact on the profits / retained earnings of the reported period of the Company.

Audit Qualification 8- The Company has considered sundry debtors of Rs. 3474.85 lacs due for more than six months as good. However in
the opinion of auditors there should be regular process of identification and provision for bad and doubtful debts and the same is being
considered by the management.

Audit Qualification 9- The Company is in the process of filing Review Petition before the Hon’ble Supreme Court of India. Further the
Company is transacting its business through short term borrowings from the Promoters. Penalty, if any, would be paid once the review
petition filed by the company has been decided by the Hon’ble Supreme Court. The Penalty of Rs. 25.00 lac has been provided in the books of
accounts.

Audit Qualification 10-Due to paucity of funds, the Listing fees to NSE & BSE has not been paid. The Company is arranging funds for its
payment. The Company has also made representation with NSE and BSE for certain waivers and their response is awaited

Audit Qualification 11- As regards non-payment of custodial charges to CDSL & NSDL, the company has raised dispute with regard to the
quantum of fees being charged. The company is also in the process of filing appropriate legal case against SEBI and the Depositories. The
Company has also made representations with the Depositories for certain waivers; the response from the Depositories is awaited. Since the
Company has disputed the said liability, and the legal experts are of the opinion that we have a strong case against the Depositories hence no
provision has been made.

Audit Qualification 12-(12,13 & 14) In respect of default in holding Annual General Meeting, it is submitted that the Depositories have
blocked Benpos due to which shareholder data could not be downloaded hence notices of Annual General Meeting could not be sent and
consequently Annual Report could not be submitted with the stock Exchanges; Since Benpos data has not been made available the
shareholding Pattern for the quarter ended 30/09/2023; 31/12/2023 and 31/03/2024 could not be submitted with the Stock Exchanges.
Representation has been made with the stock exchanges for waiver of the penalty.

B. Secretarial Auditor

As required under Section 204 of the Companies Act, 2013 and Rules there under, the Board has appointed M/s. Kundan Agrawal &
Associates, Practicing Company Secretaries, as Secretarial Auditor of the Company for the FY 2023-24.

Secretarial Audit Report

SEBI Vide its circular bearing no. CIR/CFD/CMD1/27/2019 dated February 8, 2019 mandated that all listed entities in addition to Secretarial
Audit, on an annual basis, require a check by the PCS on compliance of all applicable SEBI Regulations and circulars/ guidelines issued there
under:

In compliance with the said circular, M/s. Kundan Agarwal & Associates, Company Secretaries, the secretarial auditors of the Company to
examine the compliance of all applicable SEBI Regulations and circulars / guidelines and provide their report. The Secretarial Auditors vide
their report dated 11th July, 2023, have reported that your company has maintained proper records under the provisions of SEBI Regulations
and Circulars / Guidelines issued there under.

The Secretarial Audit Report is provided as “Annexure-C”. There are observations, qualifications, reservation or adverse remark or
disclaimer made in the Secretarial Audit Report which is enumerated hereunder:

(a) Penalty of Rs.10,00,00,000/- (Rupees Ten Crore Only) is imposed on the Company through an order dated 27.11.2020 in the matter
of GDR issue of the Company under the provisions of Section 15 HA of the SEBI Act, 1992 and Section 23E of SCRA, 1956 for violation
of Section 12A(a), (b) and (c ) of SEBI Act, 1992 read with Regulations 3(a), (b), (c) & (d),4(1),4(2) (f), (k) and ( r) of SEBI
(prohibition of Fraudulent and Unfair Trade Practices Relating to FUTP) Regulations, 2003, Section 21 of SCRA, 1956 read with
clause 32, 36(7) and 50 of the listing agreement. The Management of the Company has informed that against the orders passed by
SEBI, an appeal before Hon’ble Securities Appellate Tribunal has been filed by the Company which has been decided and the
Company is in the process of filing Special Leave Petition before the Hon’ble Supreme Court of India.



(b) The Company has increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50 crores during the period of FY-2010-11 to FY
2012-13, respectively against which ROC fees of Rs. 6.84 crores (fees calculated as per Companies Act, 1956) stands payable, under
the head “Other Current Liabilities” in the financial statements of the period under review.

(c) SEBI has restrained the Company from accessing the securities market and further prohibited from buying, selling or dealing in
securities, directly or indirectly, in any manner whatsoever or being associated with the securities market in any manner via its
order dated 06th March 2020. The Company has filed an appeal before Hon’ble Securities Appellate Tribunal, Mumbai, and the
matter is still pending before the adjudication.

(d) Company is required to have a more versed system for circulating notice of meetings along with agenda and notes to agenda, draft
minutes to the directors and submitting the same to stock exchanges when and as required.

(e) The Company has three Foreign Subsidiaries. However, the company is not regular in complying with RBI Directives issued in this
regard as well as FEMA.

C. Internal Auditor

Pursuant to the provision of the Companies Act, 2013, and Rules framed thereunder, the Board of Directors on the recommendation of the
Audit Committee had appointed M/s. Sanghi & Co., Chartered Accountants as the Internal Auditor of the company for the FY 2023-24.

25. PARTICULARS OF EMPLOYEES
There are no employees employed throughout the financial year who were in receipt of remuneration of Rs. 102 Lacs or more or employed for
part of the year who were in receipt of remuneration of Rs. 8.50 lacs or more a month under Rule 5(2) of the Companies (Appointment and

Remuneration of Managerial Remuneration) Rules, 2014.

The information under Section 197 of the Act read with Rule 5 of the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, 2014:

S.No. | Name of Director/KMP and | Remuneration % Increase in | Ratio of | Comparison of the
Designation of Remuneration remuneration | Remuneration of the
Director/KMP in the Financial | of each | KMP against the
for Financial | Year 2023-24 Director/ to | performance of the
Year 2023-24 median Company
(Rs. In Lacs) remuneration
of employees
1 Mr. Peeyush Kumar Aggarwal, | NIL NIL NIL
Managing Director
2 Mrs. Madhu Sharma, Non- | Not Applicable Not Applicable Not Applicable
Executive & Independent
Director
3 Mr. Santosh Pradhan, Non- | Not Applicable Not Applicable Not Applicable
Executive &  Independent
Director
4 Mr. Pankaj Chander, Non- | Not Applicable Not Applicable Not Applicable
Executive &  Independent
Director
5 Mr. Rachit Garg, Non-Executive | NIL NIL NIL
& Non-Independent Director
6 Mr. Ram Niwas Sharma, Non- | NIL NIL NIL
Executive & Non- Independent
Director
7 Mr. Vishal Anand, Chief | 0 NIL Not Applicable
Executive Officer
8 Mr. Sanjay Sharma, Chief | Rs.7.82 lacs NIL Not Applicable | Loss for the financial
Finance Officer year 2023-24 is Rs.
355.88 Lacs as
compare to loss of Rs.
440.38 Lacs for the
financial year 2022-
23.
9 Mrs. Garima Singh, Company | Rs.3.48 lacs NIL Not Applicable | Loss for the financial
Secretary year 2023-24 is Rs.
355.88 Lacs as
compare to loss of Rs.
440.38 Lacs for the
financial year
2022-23.

No sitting fee was paid to any of the Directors for attending Board Meeting/Committee Meetings.
During the year under review, none of the Directors of the Company has received remuneration from the Company.

The Nomination and Remuneration Committee of the Company has affirmed in its meeting held on 12/01/2023 that the remuneration paid to
the Senior Management Employee/KMPs is as per the remuneration policy of the Company.



26. CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES

In line with the requirements of the Companies Act, 2013 and Listing Regulations, your Company has formulated a Policy on Related Party
Transactions which is also available on the Company’s website at http://www.mpsinfotec.com/investorszone. The Policy intends to ensure
that proper reporting approval and disclosure processes are in place for all transactions between the Company and Related Parties.

All related party transactions are placed before the Audit Committee and also the Board for approval, as per applicable provisions of law.

Further, during the year, your Company has entered into contract or arrangement or transaction with the Related Parties which could be
considered material in accordance with the Policy of the Company on materiality of Related Party Transactions and as per the SEBI Listing
Regulations. These transactions are in the ordinary course of business and are on arm’s length basis.

Except Mr. Peeyush Kumar Aggarwal, M/s. E-visesh.com Limited, M/s. Omkam Developers Limited and M/s Omkam Global Capital Markets
Private Limited, none of the Directors have any material pecuniary relationships or transactions with the Company except to the extent of
their shareholding.

Pursuant to Section 134 (3)(h) of the Companies Act, 2013 and Rules made there under, particulars of transactions with related parties as
required under section 188(1) of the Companies Act, 2013, in the prescribed Form AOC-2 is annexed herewith as “Annexure-B.”

27. COMPLIANCE WITH SECRETARIAL STANDARDS

The Company has complied with the Secretarial Standards i.e., Secretarial Standard-1 (SS-1) on ‘Meeting of the Board of Directors’ and
Secretarial Standard-2 (SS-2) on ‘General Meeting’ issued by the Institute of Company Secretaries of India (ICSI) Meeting’ and both the
Secretarial Standards have been approved by the Central Government under section 118(10) of the Act.

28. OBLIGATION OF COMPANY UNDER THE SEXUAL HARASSMENT OF WOMEN AT WORKPLACE (PREVENTION, PROHIBITION
AND REDRESSAL) ACT, 2013

Pursuant to the provisions of Section 22 of Sexual Harassment of Women at Workplace (Prevention, Prohibition & Redressal) Act, 2013 read
with Rules thereunder, the Company has not received any complaint of sexual harassment during the year under review.

29. CORPORATE GOVERNANCE

Your Company believes that executing strategy effectively and generating shareholder value over the long term requires high standards of
corporate governance.

To ensure good corporate governance, your Company ensures that its governance framework incorporates the amendments introduced in the
SEBI Listing Regulations from time to time and the same are complied with on or before the effective date.

At MPS, the Board exercises its fiduciary responsibilities in the widest sense of the term. We also endeavor to enhance long term shareholder
value and respect minority rights in all our business decisions. Our Corporate governance report together with a Certificate from the
Statutory Auditors of the Company regarding Compliance of conditions of Corporate Governance as stipulated under Listing Regulations for
fiscal 2023-24 forms part of this Annual Report.

A separate “Report on Corporate Governance” together with requisite certificate obtained from Statutory Auditors of the Company, confirming
compliance with the provisions of Corporate Governance as per the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, is annexed to this Report.

30. DIRECTOR’S RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Act, the Board of Directors, to the best of its knowledge and ability, confirm that:

a) in the preparation of annual accounts, the applicable accounting standard had been followed along with proper explanation relating
to material departures;

b) the Directors have selected such accounting policies are consistently applied and reasonable, made judgment and estimates that are
reasonable and prudent so as to give a true and fair view of the state of affairs of the Company as at the end of the financial year and
of the profit and loss of the Company for that period;

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

d) the Directors have prepared the annual accounts on a ‘going concern basis’;

e) the directors had laid down internal financial controls to be followed by the company and that such internal financial controls are
adequate and were operating effectively;

f)  the directors have devised proper systems to ensure compliance with the provisions of all applicable laws and that such systems
were adequate and operating effectively.

31. MANAGEMENT DISCUSSION AND ANALYSIS REPORT

A detailed Management Discussion and Analysis Report for the year under review, as stipulated under Regulation 34 of the Listing
Regulations, 2015 forms part of this Annual Report.

32. COST RECORDS

Maintenance of cost records and requirement of cost audit as prescribed under the provisions of Section 148 (1) of the Companies Act 2013
are not applicable for the business activities of the Company.

33. RISK MANAGEMENT POLICY



The Board of Directors of the Company has formed a Risk Management Committee to frame, implement and monitor the risk management
plan for the Company. The Committee is responsible for monitoring and reviewing the risk management plan and ensuring its effectiveness.
The Audit Committee has additional oversight in the area of financial risks and controls. The major risks identified by the businesses and
functions are systematically addressed through mitigating actions on a continuing basis. The development and implementation of risk
management policy has been covered in the Management Discussion and Analysis, which forms part of this report.

34. VIGIL MECHANISM

Your Company has established a “Whistle Blower Policy” and Vigil Mechanism for directors and employees to report to the appropriate
authorities concerns about the unethical behaviour actual or suspected, fraud or violation of the Company’s code of conduct policy and
provides safeguards against victimization of employees who avail the mechanism and also provide for direct access to the Chairman of the
Audit Committee. The said policy has been uploaded on the website of the company. The same can be accessed t=at the website of the
Company under head “Investors Zone” in the tab Policies at the link: https://www.mpsinfotec.com/investors zone.html. None of the
personnel has been denied access to the Audit Committee

35. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS UNDER SECTION 186 OF THE COMPANIES ACT, 2013
Particulars and details of loans given, investments made or guarantees given and securities provided, if any, at the year end and maximum
outstanding amount thereof during the year as required under Para A of Schedule V of the Listing Regulations have been provided in the notes
to the Financial Statements of the Company.
36. CORPORATE SOCIAL RESPONSIBILITY
Pursuant to section 135 of Companies Act, 2013, the Company has constituted a CSR Committee and also in line with requirement CSR Policy
is formed by the Company the details of which are available on the website of the Company (URL: www.mpsinfotec.com/investors zone). Due

to inadequacy of profit the Company had not contribute any amount towards CSR activities as required under the CSR Rules, 2014.

The Corporate Social Responsibility Committee of the Company has formulated and recommended to the Board, a Corporate Social
Responsibility Policy (CSR Policy) indicating the activities to be undertaken by the Company, which has been approved by the Board.

The CSR Policy may be accessed on the Company’s website at the link: https://www.mpsinfotec.com/investors zone.

The company’s CSR Policy intends to:
e  Strive for economic development that positively impacts the society at large with minimal resource footprint.
e Embrace responsibility for the Company’s actions and encourage a positive impact through its activities on hunger, poverty,
malnutrition, environment, communities, stakeholders and the society.

The Composition of the CSR Committee during the Financial Year 2023-24 is:

Mr. Peeyush Kumar Aggarwal Managing Director and Promoter and Chairman of the
Committee.

Mr. Manoj Kumar Jain Independent Director and Member of the Committee.

Mrs. Madhu Sharma Independent Director and Member of the Committee.

Mr. Santosh Pradhan Independent Director and Member of the Committee.

*Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) is appointed as an Corporate Social Responsibility member with effect from 29t June, 2023.

Prescribed CSR Expenditure (two per cent of the amount as in item 3 above): The average net profits for preceding 3 financial years are in
negative, therefore no amount that is required to be spent by the Company as CSR expenditure.

Details of CSR spent or unspent during the financial year:

Amount Unspent
Total Amount Spent | Total Amount transferred to Unspent | Amount transferred to any fund specified
for the Financial | CSR Account as per Section 135(6) of | under Schedule VII as per second proviso to
Year the Act Section 135(5) of the Act
Amount Date of Transfer Name of the | Amount Date of
Fund Transfer
NIL NIL NIL

Specify the reason(s), if the Company has failed to spend two per cent of the average net profit as per section 135(5) - Not Applicable

37. DISCLOSURE REQUIREMENT



As per Regulation 34 of the SEBI (Listing Obligation and Disclosure Requirement) Regulations 2015, corporate governance report with
auditors’ certification thereon and management discussion and analysis are attached and forms part of this report.

Details of familiarization programme of the independent directors are available on the website of the Company (URL:

https: //www.mpsinfotec.com/investors zone.html).

Amended Policy on dealing with related party transactions is available on the website of the Company (URL:
https: //www.mpsinfotec.com/investors zone.html.)

The Company has formulated and published a Whistle Blower Policy to provide Vigil Mechanism for employees including directors of the
company to report genuine concerns. The provisions of this policy are in line with the provisions of the Section 177(9) of the Act and the
revised Regulation 22 of the listing agreements with Stock Exchanges. (URL: https://www.mpsinfotec.com/investors zone.html .)

The Board has, on the recommendation of the Nomination & Remuneration Committee framed a policy for selection and appointment of
Directors, Senior Management and their remuneration. The Remuneration Policy is stated in the Corporate Governance Report. The
remuneration policy is also available on the company’s website. (URL: https://www.mpsinfotec.com/investors zone.html.)

38. PUBLIC DEPOSITS

Your Company has not accepted any deposits from public within the meaning of Section 73 of the Companies Act, 2013 read with Companies
(Acceptance of Deposits) Rules, 2014, during the year under review. The details relating to deposits, covered under Chapter V of the Act is as
under:

S.No Particulars Amount *Rs. / Remarks

(@) Accepted during the year Nil

(b) Remained unpaid or unclaimed as at the end of the year Nil

I Whether there has been any default in repayment of deposits or N.A since the company has not
payment of interest thereon during the year and if so, number of accepted any deposits
such cases and the total amount involved
(i)at the beginning of the year Nil
(i) maximum during the year Nil
(iii) at the end of the year Nil

39. CONSERVATION OF ENERGY AND TECHNOLOGY ABSORPTION

Your Company is mainly engaged in the business of IT and IT enabled services, providing solutions to the customers. The operations of your
Company are accordingly not energy intensive. However, adequate measures are taken to conserve energy and ensure its optimum
consumption by using and purchasing energy-efficient equipment’s. Your Company is committed to follow a high standard of environmental
protection and provision of a safe and healthy work place for our people, customers and visitors. As energy costs comprise a very small part of
our total expenses, the financial impact of these measures is not material. The company has not imported any technology during the year
under review.

40. EXTRACT OF ANNUAL RETURN

Pursuant to the provisions of Section 134(3)(a) and Section 92 of the Companies Act, 2013 read with Rule 12 of the Companies (Management
and Administration) Rules, 2014 Annual Return of the Company as at 31st March, 2024, shall be placed on the website of the Company at
https://www.mpsinfotec.com/annualy.html.

41. FOREIGN EXCHANGE EARNINGS AND OUTGO

Particulars of foreign exchange earnings and outgo are as follows:
Rs. In hundreds

Particulars Year ended 31.03.2024 Year ended 31.03.2023
Foreign exchange earnings NIL NIL
Foreign exchange Outgo 4987.04 290.09

42. DETAILS OF THE DIFFERENCE BETWEEN AMOUNT OF THE VALUATION DONE A THE TIME OF ONE TIME SETTLEMENT AND
THE VALUATION DONE WHILE TAKING LOAN FROM BANKS OR FINANCIAL INSTITUTIONS ALONG WITH THE REASONS
THEREOF;

There was no one time settlement made with the Banks or Financial Institutions during the Financial Year 2023-24 and accordingly no
question arises for any difference between the amount of the valuation done at the time of one time settlement and the valuation done while
taking loan from Banks or Financial Institutions during the year under review.
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MANAGEMENT DISCUSSION & ANALYSIS REPORT

Industry Overview

India’s economy continued to demonstrate resilience and sustained momentum during FY 2023-24, retaining its position as
one of the fastest-growing major economies globally. As per estimates released by the National Statistical Office (NSO), the
country recorded strong GDP growth, supported by robust domestic demand, continued government capital expenditure, and
steady performance across key sectors. Despite persistent global challenges such as geopolitical tensions, elevated interest
rates, and inflationary pressures, India’s prudent fiscal and monetary policies, along with ongoing structural reforms and
rapid digitalization, enabled it to maintain macroeconomic stability and growth.

The global economy in FY 2023-24 remained relatively subdued, impacted by tightening financial conditions, ongoing
geopolitical conflicts, and uneven recovery across regions. However, India’s economy remained relatively resilient,
underpinned by strong fundamentals, a stable banking system, and continued policy support.

The Information Technology (IT) sector continued to be a key driver of India’s economic progress, although growth
moderated compared to the previous year due to cautious technology spending by global clients. Nevertheless, demand for
digital transformation, cloud computing, artificial intelligence, cybersecurity, and data analytics remained strong over the
medium to long term. Indian IT companies continued to focus on innovation, cost optimization, and expanding their global
capabilities to address evolving client requirements.

India’s digital economy maintained its upward trajectory, supported by increasing internet penetration, widespread adoption
of digital payments, and government initiatives such as Digital India. The electronics manufacturing and IT-enabled services
sectors also continued to benefit from supportive policy measures, including 100% Foreign Direct Investment (FDI) under the
automatic route and production-linked incentive (PLI) schemes.

Overall, the IT industry remained resilient in FY 2023-24, adapting to near-term uncertainties while positioning itself for
long-term growth. With continued investments in emerging technologies such as 5G, artificial intelligence, and automation,
the sector is expected to remain a key enabler of innovation, productivity, and economic expansion in India.

Company Overview

During FY 2023-24, MPS continued to operate in a dynamic and challenging business environment characterized by global
economic uncertainties, inflationary pressures, and evolving technology trends. While macroeconomic conditions showed
gradual stabilization compared to the previous year, the business landscape remained competitive and demanding. Despite
these challenges, the Company remained committed to its core objective of delivering innovative, user-friendly technology
and information management solutions that effectively address customer requirements and support their long-term growth.
MPS is engaged in the domains of IT Solutions & Products, IT Enabled Services, and the Telecommunication sector. During the
year under review, the Company’s revenue continued to be primarily driven by its IT Enabled Services segment, which
demonstrated relative stability. However, the IT Solutions & Products segment continued to face operational constraints such
as shorter credit periods, high working capital requirements due to procurement on cash terms and sales on credit, relatively
lower margins, and intense competition from both organized and unorganized market participants, thereby impacting its
performance.

The Telecommunication segment continued to experience subdued market conditions, leading the management to further
strengthen its strategy of exploring and diversifying into new business avenues for sustainable growth. The Company has
continued its efforts to establish a presence in the mobile handset segment in both domestic and international markets, with
the objective of creating additional revenue streams and enhancing its market positioning.

The Company’s expansion and operational capabilities remained constrained due to limited access to credit and financial
assistance from banks and financial institutions, primarily on account of historical account restrictions and classification as a
Non-Performing Asset (NPA), despite settlement of dues by the promoters. These factors continued to impact the Company’s
ability to scale operations across segments.

Notwithstanding these challenges, the management remains focused on reviving growth momentum through prudent
financial management, optimal utilization of available resources, and identification of new opportunities. The Company is also



evaluating diversification into emerging sectors such as solar energy consultancy to strengthen its long-term growth
prospects.

Overall, MPS continues to demonstrate resilience while navigating financial and operational constraints and remains
committed to improving its business performance, enhancing market presence, and creating sustainable value for its
stakeholders over the long term.

Company Profile

THE COMPANY IS PRESENTLY ENGAGED IN THE FOLLOWING AREAS:

> IT Solutions & Products, which comprise of:

. Computer Hardware and peripherals

. System Integration and Networking Solutions (Including Hardware)
. Enterprise Software

The Company’s business model is structured around three primary modes of execution, namely trading of hardware and
peripherals, establishment of IT infrastructure, and customization and upgradation services. Under this model, the Company
sources products from authorized dealers and distributors of leading global technology brands such as HP Inc., Samsung
Electronics, LG Electronics, Lenovo, Dell Technologies, and Acer Inc.. The Company follows an order-driven procurement
approach, wherein goods are purchased only against confirmed customer orders and are supplied directly, thereby
minimizing inventory holding and associated risks.

However, during the financial year under review, the Company did not undertake any operational activities. This was
primarily due to constraints arising from the freezing of the Company’s bank accounts by statutory authorities and the
continued non-availability of credit and financial assistance from banks and financial institutions. Additionally, the
classification of the Company’s accounts as a Non-Performing Asset (NPA), despite the settlement of dues by the promoters,
further restricted access to working capital and hindered business operations.

Despite these challenges, the Company remains committed to reviving its operations and continues to explore avenues for
restoring financial stability and resuming its core business activities in the near future.

During the year under review your company did not generate any revenue in this segment.

The reasons for under performance in this sector as the same was considered unviable due to low credit periods, purchase of
products in case and sale on credit, Low Margins, tough competition from the organized and unorganized sector.

> IT Enabled Services comprising of:

Domain registration

Web hosting

Value Added Services

Site Builder Tool

Site Design

Consulting Services

Infrastructure Services

Domain Registration & Web Hosting Services
VAS & IT Enabled Services

Sign Domains™ is India’s first ICANN Accredited domain registrar which offers on-line domain registration of top level
domains (TLD) including .com .net .org .info .biz .in etc. Catering to a global client base through its on-line presence and secure
payment gateway. Sign Domains™ has several corporates, large portals, resellers and end-users as its clientele.

The Company has tied up with various top level TLDs and offer these TLDs to our clients through its network of over 400 Re-
sellers as well as directly by the Company. Sign domains have several corporates, large portals, resellers and end-users as its
clientele. MPS offers web-hosting solutions on MPS dedicated servers located at server farms and data centers located in US.

MPS also offers web-hosting solutions on MPS dedicated servers located at server farms and data centres located in US.
Presently, the Company is hosting around 250 websites which includes websites of Corporates, individuals, corporates, firms
etc

During the year under review, the company had generated revenue of Rs. 53.90 lacs, the breakup of which is as under:

Rs. In Lakhs
Web-Hosting 4.07
Domain Registration 49.70
Commission on Promo Sales 0.14
Software Development Nil




| Telecom | Nil |

Value added services like SMS, payment gateways, messaging, e-identity management, e-commerce are available for
corporate clients and other businesses.

The business of the company has considerably declined in all the sectors / areas in which it is engaged in. The main reason for
the decline in the company’s business is due to stiff competition not only from the organised sector but also from un-
organised sector; various e-commerce portals are providing their goods and services, along with lucrative schemes and that
too on payment of cash; the company’s business has suffered as the company has to procure goods and services on cash and
selling them on credit; there are number of mobile application available, which again provides their goods and services with
lucrative discounts and schemes.

Since the company is facing stiff competition in the sectors in which it is operating, Your Company started exploring new
avenues to increase its market share in the areas in which it operates. With this vision in mind your company has ventured
into trade in mobile phones, where not much investment is required and in case it is required, the investment can be
recovered in short span of time.

With the above background the company has on a trial basis started exporting mobile phones since June 2019 to Taiwan and
Hong Kong as well as sold mobile handsets in the Domestic Market Your Company could not export mobile phones since
December 2019 due to outbreak of COVID-19 pandemic. However, the Company is hopeful of regaining the lost ground once
the pandemic is over and normal economic activities resume. Your Company is optimistic and expects to generate revenues
in the times to come.

Your Company also expects to trade mobile phones in the domestic market.

Apart from trading in Mobile phones your company is also exploring to provide consultancy and advisory services to entities
in the field of Solar Power, which would include but not limited to setting up of Solar Power Plants, its management,
supervision, development & trading of software, control the business of transmission of solar power, manufacturing and/or
trading in parts of Solar Power Plants, supplying, generation, distribution, and dealing in electricity. The management of the
company is in the process of negotiating with various strategic partners.

> Telecommunication

The Company’s operations in the telecommunication sector continued to remain impacted during FY 2022-23, primarily due
to the structural slowdown in the segment and legacy operational constraints. In view of the declining business scenario, the
management has been proactively exploring new avenues to generate sustainable revenue streams over the long term. As
part of its diversification strategy, the Company has ventured into the mobile handset segment in both domestic and
international markets.

The global and Indian smartphone markets have witnessed significant transformation over the past decade, driven by rapid
technological advancements, increased internet penetration, and changing consumer behavior. Smartphones today are
integral to daily life, enabling digital payments, navigation, communication, and access to online services through platforms
such as Google Maps. India continues to be one of the largest and fastest-growing telecom markets globally, supported by
strong data consumption trends and expanding digital infrastructure.

India is currently among the largest consumers of mobile data worldwide and ranks as the second-largest market in terms of
internet subscribers. The telecom sector continues to benefit from strong policy support, including 100% Foreign Direct
Investment (FDI) under the automatic route. The ongoing rollout of 5G technology is expected to be a key growth driver, with
the potential to significantly transform industries such as manufacturing, retail, and information and communications
technology (ICT), while contributing substantially to the country’s economic growth over the coming years.

The Company has initiated efforts to participate in this evolving landscape through the export of telecommunication
equipment and the sale of mobile handsets in the domestic market. In earlier periods, the Company had undertaken exports
of mobile devices, including products from BlackBerry Limited, to international markets such as Hong Kong and Taiwan.
However, during the year under review, no revenue was generated from the telecommunication segment due to continuing
financial constraints and the after-effects of the COVID-19 pandemic on global trade and business operations.

Despite the challenges faced in recent years, the management remains optimistic about the long-term growth potential of the
telecom and mobile handset industry. With improving market conditions, increasing adoption of 5G technology, and
normalization of global economic activity, the Company aims to revive its presence in this segment and capitalize on emerging
opportunities.

Opportunities and Challenges:

The changing economic landscape, rapid technological advancements, increasing internet penetration, and globalization
continue to intensify competition across industries. The role of technology has evolved significantly from merely supporting
business operations to becoming a key driver of transformation, innovation, and competitive advantage. Globally,
organizations are increasingly relying on offshore technology service providers to meet their requirements for high-quality,
cost-effective, and scalable technology solutions.



Operating in the IT and IT Enabled Services (ITES) industry, the Company is exposed to a diverse range of risks and
challenges, including technological disruptions, pricing pressures, evolving customer expectations, and intense competition.
The Company remains conscious of these dynamics and continues to evaluate its strategies to build a resilient, sustainable,
and scalable business model.

The Company is presently engaged in IT Solutions & Products, IT Enabled Services, and Telecommunication services. Its IT
Solutions & Products segment includes system integration and networking solutions (including hardware), as well as
enterprise software offerings. The IT Enabled Services segment comprises domain registration and web hosting services,
value-added services (VAS), and software development. The Telecommunication segment includes services such as prepaid
mobile recharge, post-paid bill payment, bulk SMS services, and mobile and software application solutions.

During the year under review, the Company did not generate revenue from its IT Solutions & Products and
Telecommunication segments. This was primarily due to multiple factors including intense competition from both organized
and unorganized sectors, low operating margins, extended credit cycles, and an unfavorable working capital structure
characterized by procurement on cash terms and sales on credit. These challenges have adversely impacted the operational
viability of these segments.

The IT Enabled Services segment also continued to face performance pressures due to similar competitive and margin-related
constraints. However, the management is taking focused steps to strengthen its presence in this segment through improved
resource utilization, cost optimization, and identification of niche opportunities. The Company remains optimistic about
achieving gradual and sustainable growth in this segment over the coming years.

Despite the current challenges, the management is confident that with prudent financial management, strategic realignment,
and exploration of new business opportunities, the Company will be able to improve its operational performance and enhance
stakeholder value over the long term.

Health and safety

MPS is a people-centric organization and considers its employees a key asset for sustained business growth and development.
The Company’s primary focus is on its human capital, thus it considers the health and safety of its employees and
stakeholders to be of utmost importance and their wellbeing is critical to the Company’s efficiency and productivity. The
Company also assesses its safety procedures through internal and external audits and works towards continuous
improvement.

Human Resources

The Human Resource management went through a paradigm shift owing to the pandemic. Changing work conditions
required flexible and innovative processes ensuring productivity while maintaining high morale of employees. As the
pandemic started waning, new opportunities and challenges in HR functions became clearly evident in terms of restructuring
and strategizing required to implement “back to office” working while ensuring strict conformance and compliance to Covid
protocols. The HR function has been the epicenter of numerous changes implemented to ensure work alignment with the
dynamic environment with equal focus on being agile, culture driven and responding to the needs of employees with
empathy.

Risk Management

MPS Infotecnics Limited is a company operating in an increasingly volatile and challenging business environment. The
Company’s ability to create and sustain value for its stakeholders is dependent on identifying, monitoring, and effectively
addressing key risks within the environment that it operates.

The Company has a Risk Management policy which has been approved by the Board. The policy lists out objectives and
principles of risk management along with an overview of the risk management process, procedures and related roles and
responsibilities of individuals forming part of the committee.

Internal control systems and their adequacy

The Company has implemented necessary internal control systems in line with the business requirements, scale of operations
and applicable statutes.

This Internal Controls Framework has been designed to meet the Company’s objectives of efficiency and effectiveness of
operations, reliability of financial controls, accuracy and timely reporting and compliance of regulatory requirements,
statutes, policies and SOPs.

The Company’s control environment demonstrates a commitment to integrity and ethical values. The Board of Directors and
the Audit Committee demonstrate independence from the Management and exercise oversight on the Company’s internal
controls’ adequacy and effectiveness. The Company and its management have established a well-defined organization
structure, delegation of authority (DOA) and reporting lines with appropriate authorities, responsibilities, and
accountabilities in the pursuit of objectives.



The Company specifies objectives with sufficient clarity to enable identification and assessment of risks relating to the
objectives.

The Company has put in place control mechanisms that contribute to the mitigation of identified risks. Such controls are
deployed through policies, SOPs and Internal Financial Control (IFC) risk and control matrices that cover all business
processes across locations and functions.

The Company’s comprehensive Fraud Risk Framework helps detect and prevent fraudulent activities, ensuring effective
business-driven fraud risk management. The Company seeks to build strong processes and controls, integrating prevention,
detection and response. To add to this, the Company’s Whistle Blower policy provides a platform for various stakeholders to
report and help the organization in averting and preventing any suspicious activity or behaviour. The whistle-blower
mechanism then investigates allegations of violations in a comprehensive manner. Appropriate recommendations are
followed for rigorous implementation. The whistle-blower is provided complete confidentiality and protection against any
attempted harassment.

SEGMENT WISE PERFORMANCE
The company is mainly operating in three segments:

v IT Solutions & Products
v IT enabled Services
v Telecommunication

Exciting Future

The mobile manufacturing and telecom ecosystem in India continues to represent a significant growth opportunity,
supported by strong government initiatives such as “Make in India,” increasing digital adoption, and rising smartphone
penetration. Over the past decade, India has emerged as a key manufacturing and consumption hub for mobile devices, driven
by favorable policy support, improving infrastructure, and growing domestic demand. The continued expansion of internet
access, declining data costs, and rapid adoption of advanced technologies such as 4G and 5G are expected to further accelerate
digital inclusion and create substantial opportunities for industry participants.

With this positive industry outlook, the Company had initiated export operations of mobile handsets to international markets
such as Taiwan and Hong Kong on a trial basis in earlier years. While initial export activities resulted in losses due to limited
scale and pricing constraints, the management remains confident that with improved procurement efficiencies, economies of
scale, and better pricing strategies, these operations can become profitable over time.

However, the outbreak of the COVID-19 pandemic significantly disrupted the Company’s efforts to revive its
telecommunication business, resulting in a halt in revenue generation from this segment. Although the broader economic
environment has since shown signs of recovery, the Company continues to face operational and financial constraints.
Nevertheless, the management remains optimistic that, with the normalization of economic conditions and improved access
to resources, the Company will be able to gradually re-establish its presence in the telecom segment.

In the IT Enabled Services domain, the Company operates through its domain registration and web hosting business under its
platform “Sign Domains,” which is accredited by Internet Corporation for Assigned Names and Numbers. The platform offers
a wide range of top-level domains (TLDs) including .com, .net, .org, .info, .biz, and .in, among others. The Company services a
diverse customer base of over 6,500 clients through its online platform, supported by a network of more than 500 resellers,
as well as direct customer engagement.

Additionally, the Company provides web hosting solutions through dedicated servers located in international data centers,
catering to corporate and individual clients. At present, the Company hosts a portfolio of websites across various customer
segments. The management aims to expand its client base and enhance service offerings in this segment to drive future
growth.

Despite continued challenges such as intense competition and financial constraints, the Company remains focused on
identifying new business opportunities and strengthening its presence in its existing areas of operation. The management is
also exploring diversification into emerging sectors such as solar energy consultancy, which is expected to provide long-term
growth potential.

Overall, the Company is committed to improving its operational performance, enhancing market share, and creating
sustainable value for its stakeholders by leveraging emerging opportunities and adopting a forward-looking strategic
approach.

INTERNAL CONTROL SYSTEM & THEIR ADEQUACY

Your Company has a proper and adequate system of internal controls to ensure that its assets are safeguarded and protected
against loss. We have an audit committee which oversees the financial and operating reporting processes and disclosure of
financial information to ensure that the financial statements are correct, sufficient and credible.



The audit committee also reviews with management and statutory auditor the adequacy of internal control systems,
compliance, etc. The Company has in place adequate systems of internal control commensurate with its size and the nature of
its operations. The systems and the procedures are constantly upgraded to suit the requirements.

HUMAN RESOURCE AND DEVELOPMENT

The human resources strategy enabled the Company to attract, integrate, develop and retain the best talent required for
driving business growth.

The Company has created a performance driven environment where innovation is encouraged, performance is recognized
and employees are motivated to realize their potential. Our relentless pursuit to connect with employees on a regular basis,
communicate in an open and transparent manner, provide opportunities to learn and grow within the organization are
yielding desired results as is evident from the high retention rates and the motivation and engagement levels of our
employees. The Company considers the quality of its human resources to be its most important asset and fosters an
environment that encourages and values diversity and promotes personal and professional development of employees.

Your company is privileged to have the right blend of professionals both in field of technical & other professional areas.
Dedication, a positive attitude, skills and professionalism have always been the feature of our workforce at all levels of
organization.

The computer has been called ‘the machine that changed the world.” We believe that Information Technology has and will
continue to revolutionize all aspects of human life. The Information Technology Sector in India has to take care of threats and
should trap the bundle of opportunities into its basket in order to take maximum benefits of its Information Technology
competitive advantage.

CAUTIONARY STATEMENT

Statements in the Management Discussion and Analysis describing company objectives, projections, estimates may be
‘forward looking statements’ within the meaning of the applicable security laws and regulations. Actual results could differ
materially from those expressed or implied, depending upon economic conditions, changes in Government regulations and
policies, demand, supply and price conditions, political and economic developments within and outside the country and
various incidental factors.

The company assumes no responsibility to publicly amend, modify, or revise any forward looking statements, on the basis of
any subsequent developments, information or events.

For and on behalf of the Board

SD/-
Peeyush Aggarwal
Chairman & Managing Director

Place: New Delhi DIN: 00090423

Date: 30t May, 2024



REPORT ON CORPORATE GOVERNANCE

In accordance with Regulation 34 (3) read with Schedule V of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 [“Listing Regulations, 2015”], the report containing the details of Corporate Governance of MPS Infotecnics
Limited (“the Company”/ “MPS”) are as follows:

OUR CORPORATE GOVERNANCE PHILOSPHY

A company's corporate governance philosophy is a system of values, principles, and practices that guide a company's operations and decision-
making. It reflects a company's culture and purpose, and is a continuous process of inculcating and demonstrating those values..

Corporate governance is about maximizing shareholder value legally, ethically and on a sustainable basis. At MPS, the goal of corporate
governance is to ensure fairness for every stakeholder - our customers, investors, vendor-partners, the community.

In MPS, Corporate Governance philosophy stems from our belief that corporate governance is an integral element in improving efficiency and
growth as well as enhancing investor confidence. The Corporate Governance philosophy is scripted as:

“As a good corporate, the Company is committed to sound corporate practices based on conscience, openness, fairness, professionalism and
accountability in building confidence of its various stakeholders thereby paving the way for its long term success.”

We at MPS believe that our company shall go beyond adherence to regulatory framework. Your Company’s corporate structure, business,
operations and disclosure practices have been strictly aligned to the Company’s Corporate Governance Philosophy. Transparency,
accountability, fairness and intensive communication with stakeholders are integral to our functioning. Your Company; its Board of Directors
and employees believe in system driven performance and performance oriented systems. We at MPS accord highest priority to these systems
and protect the interests of all our shareholders, particularly the minority shareholders.

To create a culture of good governance, your Company has adopted practices, that comprise of performance accountability, effective
management control, fair representation of professionally qualified, executive, non-executive and independent Directors on the Board,
adequate and timely compliance, disclosure of information on performance, ownership and governance of the Company. The Compliance
Report on Corporate Governance herein signifies compliance of mandatory requirements of Corporate Governance as provided in Chapter IV
of SEBI [Listing Obligations and Disclosure Requirements] Regulations, 2015.

Our Corporate Governance framework ensures that we make timely disclosures and share accurate information regarding our financials and
performance, as well as disclosures related to the leadership and governance of MPS (‘the Company’). We believe that an active, well-informed
and independent board is necessary to ensure the highest standards of Corporate Governance.

At MPS, the Board of Directors (‘the Board’) is at the core of our Corporate Governance practice. The Board oversees the Management's
functions and protects the long-term interests not only of the Shareholders but all other stakeholders.

The governance structure is based on the principles of freedom to the executive management within a given framework to ensure that the
powers vested in the executive management are exercised with due care and responsibilities. The governance system encourages the
entrepreneurship, risk taking and growth orientation with an objective to lead full accountability enabled by appropriate empowerment.

Your Company’s commitment to the principles of transparency, integrity, professionalism and accountability in all its dealings, is the
foundation of its continuous efforts to create sustainable value for all its stakeholders including shareholders, customers, employees and the
society at large. In line with this philosophy, your Company follows highest standards of Corporate Governance practices.

The Company continues to focus its resources, strengths and strategies to achieve its vision, of becoming truly Global IT Company, while
consciously taking all such actions as may be necessary in order to achieve its goal of value creation, safety in all process and operations, good
governance and maximization of shareholder’s wealth.

Under the overall supervision and control of the Board, the Managing Director is accountable for the overall working of the Company.

The Company is in compliance with the requirements stipulated under Regulation 17 to 27 read with Schedule V and clauses (b) to (i) and (t)
of sub-regulation (2) of Regulation 46 of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), as applicable, with regard to corporate governance.

BOARD OF DIRECTORS (“BOARD”)

You Company’s Board of Directors, at present comprises of six directors and the Managing Director is also the Chairman of the Company. Your
Company’s Directors are highly experienced professionals in their respective functional areas; provide directions to the management on
operational issues, adoption of systems and best practices in management and oversight of compliance of various legal and other
requirements.



Your Company has 3 Independent Directors including a woman director and three non-executive non-independent Directors.

The independent directors on the board of the company are screened by the Nomination and Remuneration Committee and thereafter first
appointed by the Board Of Directors and thereafter by the shareholders. The appointment of Independent Directors is through an elaborate
procedure of selection which encompasses induction of professionals and experts in relevant field. Our company believes that the
Independent Directors bring with them the rich experience, knowledge and practices followed in other companies resulting in imbibing the
best practices followed in the industry.

L

None of the Directors on the Board:

hold directorship in more than ten public limited companies;

serves as an Independent Director in more than seven Listed Companies;

who are the Executive Directors serve as independent directors in more than three listed entities;

none of the Directors acts as a member of more than ten or Chairman of more than five Committees as on 31st March, 2024
across all public limited companies in which they are Directors.

Necessary disclosures regarding Committee positions in other public companies as on March 31, 2024, have been made by the Directors.
None of the Directors are related to other Directors and the Key Managerial Personnel of the Company.

IL

II.

Independent Directors are non-executive directors as defined under Regulation 16(1)(b) of the SEBI Listing Regulations and
Section 149(6) of the Act along with rules framed thereunder. In terms of Regulation 25(8) of SEBI Listing Regulations, they
have confirmed that they are not aware of any circumstance or situation which exists or may be reasonably anticipated that
could impair or impact their ability to discharge their duties. Based on the declarations received from the Independent
Directors, the Board of Directors has confirmed that they meet the criteria of independence as mentioned under Section 149(6)
of the Act and Regulation 16(1)(b) of the SEBI Listing Regulations and that they are independent of the management.

Eight (8) Eive Board Meetings were held during the year under review and the gap between the two meetings did not exceed
one hundred and twenty days. The said meetings were held on: on May 30, 2023, June 29, 2023, July 25,2023, August 11, 2023,
September 28, 2023, November 07, 2023, January 12, 2024 and February 14, 2024. The necessary quorum was present for all
the meetings.

IV. The names and categories of the directors on the Board, their attendance at Board Meetings held during the year under review
and at the last Annual General Meeting (“AGM”), name of other listed entities in which the Director is a director and the number
of Directorships and Committee Chairmanships/Memberships held by them in other public limited companies as on March 31,
2024, are given herein below. Other directorships do not include directorships of private limited companies. Further, none of
them is a member of more than ten committees or chairman of more than five committees across all the public limited
companies in which he/she is a director. For the purpose of determination of limit of the Board Committees, chairpersonship
and membership of the Audit Committee and Stakeholders’ Relationship Committee has been considered as per Regulation
26(1)(b) of SEBI Listing Regulation.
Name the [Category Number of Board Whether Number of Number of Committee
Director Meetings during the jattended the Directorship in [positions held in other
FY 2023-24 last AGM held ppther Public [Public Companies (Audit
ion 30.09.2022 |Companies Committee and
Stakeholder
Relationship
ICommittee)
Held | Attended Directorship Chairman Member
Mr. Peeyush Kumar | Managing Director | 8 8 Yes 5 0 6
Aggarwal & Promoter
(DIN-00090423)
AMr. Manoj Kumar | Non-Executive & |8 2 Yes NA NA NA
Jain Independent
(DIN-01887411) Director
Mrs. Madhu Sharma | Non-Executive & | 8 8 Yes 5 2 6
(DIN-06947852) Independent
Director
Mr. Rachit Garg Non-Executive 8 8 Yes 2 1 1
(DIN-07574194) Director & Non-
Independent
Director
AMMr. Ram Niwas | Non-Executive & |8 6 Yes 5 0 1
Sharma Non- Independent
(DIN - 08427985) Director
Mr. Santosh Pradha | Non-Executive 8 8 Yes 2 4 0
(DIN - 00354664) Director &
Independent
Director
AAAMY. Pankaj | Non-Executive 8 4 NA 2 0 1
Chander Director &
Independent
Director

Category of directorship held:




(N) Non-Independent, Non-Executive Director, (I) Independent, Non-Executive Director, (ED) Executive Director

AMr. Manoj Kumar Jain (DIN: 01887411) has tendered his resignation from the post of the Non-Executive & Independent Director w.e.f
’29”' June, 2023, due to his pre-occupation and other personal & business matters.

Upon the recommendation of Nomination & Remuneration Committee, the Board of Directors of the MPS Infotecnics Limited has
appointed Mr. Ram Niwas Sharma (DIN: 08427985) as its Additional Director (Non-Executive & Non- Independent) with effect from
w.e.f., 28th September, 2023 of MPS Infotecnics Limited, subject to the consent of the Shareholders in the Annual General Meeting of the
Company, however the Annual General Meeting of the Company could not be held even during the extended period of holding of Annual
General Meeting, hence he ceased to be the Additional Director of the Company. Further upon the recommendation of Nomination and
Remuneration Committee, the Board of Directors of the MPS Infotecnics Limited has again appointed Mr. Ram Niwas Sharma (DIN:
08427985) as its Additional Director (Non-Executive & Non- Independent) with effect from 14th May, 2024, subject to the approval of
the members in the Annual General Meeting of the Company. Further, Mr. Ram Niwas Sharma tendered his resignation from his post
w.e.f 12th August, 2024 due to his pre-occupation and other business matters.

AA Mr. Ram Niwas Sharma (DIN: 08427985) has tendered his resignation from the post of the Non-Executive & Non Independent
Director w.e.f 29th June, 2023, due to his pre-occupation and other personal & business matters.

AA2* Mr. Pankaj Chander was appointed as a Non-Executive and Independent Director w.e.f,, 28th September, 2023 of the Company,
subject to the consent of the Shareholders in the Annual General Meeting of the Company, however the Annual General Meeting of the
Company could not be held even during the extended period of holding of Annual General Meeting, hence he ceased to be the Additional
Director of the Company. Further upon the recommendation of Nomination and Remuneration Committee, the Board of Directors of the
Company has again appointed Mr. Pankaj Chander (DIN: 00053351) as its Additional Director (Non-Executive & Independent) with
effect from 14th May, 2024, subject to the approval of the members in the Annual General Meeting of the Company. Further, Mr. Pankaj
Chander tendered his resignation from his post w.e.f 12th August, 2024 due to his pre-occupation and other business matters. He also
confirmed that there is no other material reason other than provided in the resignation letter received by the Company.

Mr. Pankaj Chander holding Directorship in M/s. Sanco Industries Limited which is currently under CIRP (Corporate Insolvency
Resolution Process). The Management of the Company has been suspended and Mr. Deepak Arora was appointed as IRP of the
Corporate Debtor having registration number IBBI/ IPA-003/IP-N00418/2022-2023/14120 as Interim Resolution Professional vide
NCLT order dated 29.07.2022. Further the National Company Law Tribunal (NCLT) vide order dated 29.07.2022 also declared the
moratorium In terms of the Section 14 of the Insolvency and Bankruptcy Code, 2016.

**Further the members of the Board also took note of the continued absence, without any information and intimation, of Mr. Vishal
Anand, Chief Executive Officer of the Company, from his duties despite being advised to report for duty and therefore the Board
unanimously terminated the services of Mr. Vishal Anand from the position of Chief Executive Officer of the Company with effect from
29th June, 2023.

The Board of Directors has complete access to any information within the Company. At the Board Meetings, Directors are provided with all the
relevant information on important matters, working of the Company as well as related details that require deliberations by the members of
the Board.

V. OUTSIDE DIRECTORSHIPS/COMMITTEE POSITIONS OF DIRECTORS AS ON MARCH 31, 2024
Name of the [In Listed | Name of the Listed Entity | In Unlisted Public | As Chairman/Member of the
Directors Companies | and Category Companies Board Committee
Mr. Peeyush Kumar | 3 MPS Pharmaa Limited 1.0nus Plantations and Agro| MPS Pharmaa Limited
Aggarwal Executive Director* Limited Audit Committee- Member
2.0mkam Developers Stakeholders Relationship
Interworld Digital Limited  [Limited Committee-
Non-Executive Director Member
Polar Marmo Agglomerates Interworld Digital Limited
Limited
Non-Executive Director Audit Committee-Member
Nomination and Remuneration
Committee-Member
Stakeholder’s Relationship
Committee-Member
Risk Committee Committee-
Member
Investigation Committee-
Chairman
Mrs. Madhu Sharma | 5 Polar Marmo Agglomerates NIL Polar Marmo Agglomerates
Limited Limited
Independent Director Audit Committee-Member
Nomination and Remuneration
RCC Cements Limited Committee-
Non-Executive Director Member
Stakeholder Relationship
MPS Pharmaa Limited Committee-Member
Independent Director
RCC Cements Limited
Interworld Digital Limited Nomination and Remuneration




Independent Director

B.P. Capital Limited
Non- Executive Director

Committee- Member

MPS Pharmaa Limited

Audit Committee- Chairperson
Nomination and Remuneration
Committee- Member
Stakeholder’s Relationship
Committee- Member

Interworld Digital Limited
Audit Committee - Member

Risk Management Committee-
Member

Nomination and Remuneration
Committee-
Member
Stakeholder
Committee-Member

Relationship

B. P. Capital Limited
Audit Committee - Member

Nomination and Remuneration
Committee-Member

Mr. Ram Niwas 1 MPS Pharmaa Limited 1. Onshore NIL
Sharma Non-Executive Director Shipping Limited
2. Eshoppers India
Limited
3. Heritage
Corporate
Services Limited
4. Radsun
Technologies
Limited
Mr. Rachit Garg 1 B.P. Capital Limited 1. Onus Plantations | B.P. Capital Limited
Non-Executive Director and Agro Limited Nomination and Remuneration
2. Onshore Committee-Member
Shippings Limited Stakeholder’s Relationship
3. Eshoppers India | Committee-Member
Limited
4. Saturn Infocom
Limited
5.
Mr. Santosh | 1 RCC Cements Limited 1. Infotecnics India | RCC Cements Limited
Pradhan Independent Director Limited Audit Committee-Member
2. Patliputra Nomination and Remuneration
International Committee-Member
Limited Stakeholder’s Relationship
3. E-visesh.com Committee-Member
Limited

Mr. Pankaj Chander | 2

NMS Global Limited
Non-Executive Director

Sanco Industries limited
Independent Director

1. NMS Enterprises
Limited

Sanco Industries Limited
Audit Committee-Member

VL

uring

FY

2024, information as mentioned in Part A of Schedule II of the SEBI Listing Regulations, has been placed before the Board for its

consideration.

VIL During FY 2024, one meeting of the Independent Directors were held on May 15,2023. The Independent Directors, inter alia,
reviewed the performance of Non-Independent Directors, Board as a whole and Chairman of the Company, taking into accounts
the views of Executive Directors and Non-Executive Directors.

VIIIL The Board periodically reviews the compliance reports of all laws applicable to the Company.

IX. Independent Directors are Non-Executive Directors as defined under Regulation 16(1) (b) of the Listing Regulations, 2015 read
with Section 149(6) of the Act. The maximum tenure of each Independent Director is in compliance with the Act. All the
Independent Directors have confirmed that they meet the criteria as mentioned under Regulation 16(1)(b) of the SEBI Listing
Regulations read with Section 149(6) of the Act.

X. None of the Directors are related to each other.

XI. Details of equity shares of the Company held by the Directors as on March 31, 2024, are given below:

Name of the Director

| Category

| Number of Equity Shares |




Mr. Peeyush Kumar Aggarwal Managing Director & Promoter 73,647,300
Mrs. Madhu Sharma Non-Executive Independent Director Nil

Mr. Rachit Garg Non-Executive Director Nil

Mr. Santosh Pradhan Non-Executive Independent Director 13,011

Mr. Ram Niwas Sharma Non-Executive Director Nil

Mr. Pankaj Chander Non-Executive Independent Director Nil

Mr. Manoj Kumar Non-Executive Independent Director Nil

The Company has not issued any convertible instruments.

XII Web link where details of familiarization programmes imparted to independent directors is disclosed
All our Directors are aware and also updated, whenever required, of their role, responsibilities, liabilities and obligations under the provisions
of the Companies Act, 2013 and Rules made there under, as well as Regulation 25 of the Listing Regulations, 2015. The Independent Directors
are also made aware of their roles and responsibilities at the time of their appointment and a detailed Letter of Appointment is issued to them.
Familiarization programs can be accessed at http://www.mpsinfotec.com/investors zone.html under the tab “Code of Conduct”.

XIIIL. Independent Directors Databank Registration
Pursuant to a notification dated 22nd October, 2019 issued by the Ministry of Corporate Affairs, all Independent directors of the Company
have completed the registration with the Independent Directors Databank. Requisite confirmations have been received from the Independent
Directors in this regard.

XIV. Matrix setting out the skills/expertise/competence of the Board

The Board of Directors have identified the following Core Skills/ Expertise/ Competencies as required in the context of its business(es) and
sector(s) for it to function effectively:

1) Embrace the shared vision, mission and values of the organisation;
2) Knowledge of industry / sector, policies, major risks / threats and potential opportunities in which the Company operates;

3) Technical skills / experience in accounting / financial skill / government or public policy / economy / human resource management
/ strategy development and implementation / Capital planning;

4) Governance competencies like Director in large organisation, compliance focus, leadership, risk management experience, Business
judgement.

Following is the chart/matrix setting out the Names of the Directors of the Company possessing the requisite skills/ competencies/expertise:

Name of Director Skills/Competencies/Expertise

Mr. Peeyush Kumar Aggarwal Fellow Member of the Institute of Chartered Accountants of India. He has rich
experience of over 30 years. A first generation Entrepreneur having a clear business
vision and practicing a hands-off approach. He has immense experience in Mergers
& Acquisitions, Finance. His business interests are in the areas of Pharmaceuticals,
Information Technology; Telecom VAS; Digital Cinema ; Retail ; Broking (Shares,
Commodities, Insurance) ; Real Estate, Construction & Hospitality. He has great
leadership & entrepreneur skills also. He also has vast experience in Finance and
legal matters. He is an ideal person to lead the Company as he has been involved in
the affairs of the Company right from the time it was taken over from the previous
promoters.

Mr. Santosh Pradhan He has more than two decades of experience in the Corporate Sector at
various levels including marketing and general administration. He has good
leadership and decision making skills also.

*Mr. Manoj Kumar Jain He has a vast experience of almost three decades in the field of General & Financial
Management. He has a rich experience in information technology and logistics
business. He has great leadership, decision making& entrepreneur skills also. His
vast knowledge has been invaluable to the company.

***Mr. Pankaj Chander Mr. Pankaj Chander is graduated in B.SC and a Fellow member of Institute of
Chartered Accountants of India bearing Membership No. 089065. He has a vast
experience of 25 years in his field.

He has strong conceptual base in finance & accounts, audit and other consultancy
work related to diversified nature of organizations both in public and private sector
in computerized and manual environment with a good knowledge of national as
well as international accounting and auditing standards. Carried out various
training program in accounts, auditing and financial management for the benefit of
clients as well as own staff and active member of all study groups of Institute of
Chartered Accountants of India .He has post qualification experience of 25 years in




developing financial strategies for various government and non-government
departments/ undertakings and projects in various sectors sponsored by bilateral/
multilateral agencies involving formulation of computerized auditing /accounting
and financial management information systems and procedures, review of annual
programs and budgets, financial and economic analysis of project, cost recovery
methods, project benefit evaluation and monitoring, financial control, institutional
strengthening, preparation of financial operating plans, resource mobilization of
capital outlays and annual recurring costs, administration of charges, cost benefit
analysis, financial procedures and review, taxation and tariff studies, recycling of
finances, analysis of O & M costs, evaluation of financial capabilities of implementing
agencies, etc.

Mrs. Madhu Sharma She has extensive experience of more than 20 Years in various aspects of
management, viz., the field of marketing and general administration. She has good
leadership skills too.

**Mr. Ram Niwas Sharma He has more than two decades of experience in the corporate sector at various
levels including stock broking, marketing and general administration.

Performance Evaluation

In compliance with the provisions of the Companies Act, 2013 and as per the requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board has adopted a formal mechanism for evaluation of its performances as well as that of its
committees and Individual Directors, including the Chairman of the Board. A structured questionnaire was prepared after taking into
consideration inputs received from the Directors, covering various aspects of the Board’s functioning such as adequacy of the composition of
the Board and its Committees, Board culture, execution and performance of specific duties, obligations and governance and other criteria as
set out in Performance Evaluation Policy.

A separate exercise was carried out to evaluate the performance of individual Directors including the Chairman of the Board. The performance
evaluation of the Chairman and Non-Independent Directors was carried out by the Independent Directors. The performance evaluation of all
the Directors individually was carried out by the entire Board The Directors expressed their satisfaction with the evaluation process.

Information supplied to the Board

The Board has complete access to all information with the Company, which inter alia includes:-
e Quarterly results and results of operations of the company;
Financing Plans of the Company;
Minutes of the meeting of the Board of Directors, Committee Meetings, etc;
Details of any agreement entered into by the Company;
Compliance or non-compliance of any regulatory or statutory nature or listing requirements and investor grievances, if any.

The information pertaining to mandatory items as specified in the listing Regulations, Companies Act, 2013 and other applicable Laws, along
with other business issues, is regularly provided to the Board, as part of the agenda papers.

Annual Return

An Extract of the Annual Return in form MGT-9 as of March 31, 2023, pursuant to the sub section (3) of Section 92 of the Companies Act 2013
is placed at the Company’s website under the web link: https://www.mpsinfotec.com/annualy.html .

COMMITTEES OF BOARD OF DIRECTORS

The Board Committees play a crucial role in the governance structure of the Company and have been constituted to deal with specific
areas/activities which concern the Company and need a closer review. The Board Committees are set up under the formal approval of the
Board to carry out clearly defined roles which are considered to be performed by members of the Board, as a part of good governance
practice. The Committees operate as empowered agents of the Board as per their terms of reference. The Board supervises the execution of its
responsibilities by the Committees and is responsible for their action. The Chairman of the respective committee informs the Board about the
summary of the discussions held in the Committee Meetings. The minutes of the meetings of all Committees are placed before the Board for
review.

The Board as on March 31, 2024, had five committees: Audit Committee, Nomination & Remuneration Committee, Stakeholders Relationship
Committee, Risk Management Committee and Corporate Social Responsibility.

(1) AUDIT COMMITTEE

The Primary objective of the committee is to monitor and provide an effective supervision of the Management’s financial reporting process, to
ensure accurate and timely disclosures, with the highest levels of transparency, integrity and quality of financial reporting. The committee
notes the processes and safeguards employed by each of them. Audit Committee has the ultimate authority and responsibility to select,
evaluate and, where appropriate, replace the independent auditors in accordance with law. All possible measures are taken by the Committee
to ensure the objectivity and independence of the independent auditor. The committee is headed by an Independent Director. All possible
measures taken by the committee to ensure the objectivity and independence of the independent directors.

During the Financial Year 2023-24, four meetings were held on 30.05.2023, 11.08.2023, 07.11.2023 and 14.02.2024. The time gap between
two meetings did not exceed 120 days. The quorum was present for all the above four meetings. The Committee is headed by a Non-Executive

Independent Director. The Chairman of the Audit Committee was present at the last AGM held on 30.09.2022.

The Composition of Audit Committee as on March 31, 2024 and attendance of each members of the Audit Committee are as under:

[ S.No. | Name of the Director | category | Number of meetings during the |




| | Financial Year 2023-24
Held Attended
1 Mrs. Madhu Sharma Chairman 4 4
2 Mr. Peeyush Kumar Agg Member 4 4
arwal
3 *Mr. Manoj Kumar Jain Member 4 2
4 Mr. Santosh Pradhan Member 4 3

* Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) was appointed as an Audit Committee member with effect from 29t June, 2023.
The Company Secretary acts as the Company Secretary of the Committee.
a) Brief description of terms of reference

As per Regulation 18 (3) read with Part C of Schedule II of the Listing Regulations and Section 177 of the Companies Act, 2013, the Audit
Committee has been entrusted with the following responsibilities:

. Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that the financial
statement is correct, sufficient and credible;

. Recommend the appointment, remuneration and terms of appointment of Statutory & Internal Auditor of the Company as well as
Secretarial Auditor of the Company;

. Approving the payment to Statutory Auditors for any other services rendered by the Statutory Auditor;

. Reviewing, with the management, the Annual financial statements and Auditor’s Report thereon before submission to the board for

approval, with particular reference to:
(a) Matters required to be included in the director’s responsibility statement to be included in the board’s report in terms of clause
(c) of sub-section (3) of section 134 of the Companies Act, 2013;

(b) Changes, if any, in accounting policies and practices and reasons for the same;

(c) Major accounting entries involving estimates based on the exercise of judgment by management

(d) Significant adjustments mad in the financial statements arising out of audit findings;

(e) Compliance with listing and other legal requirements relating to financial statements;

(f) Disclosure of related party transactions;

(g) Modified opinion(s) in the draft audit report.
. Reviewing, with the management, the quarterly financial statements before submissions to the board for approval;
. Reviewing, with the management, the statement of use / application of funds raised through an issue (public issue, rights issue,
preferential issue, etc.), the statement of funds utilized for purposes other than those stated in the offer document / prospectus /
notice and the report submitted by the monitoring agency monitoring the utilization of proceeds of a public or a rights issue and
making appropriate recommendations to the board to take steps in the matter;
Reviewing and monitoring the auditors independence and performance and effectiveness of audit process;

. Approve any subsequent modifications of transactions of the company with related parties;

. Scrutiny of Inter Corporate loans and investments;

. Valuation of undertakings or assets of the company, wherever it is necessary;

. Evaluation of internal financial controls and risk management systems;

. Reviewing, with the management, performance of statutory and internal auditors, adequacy of the internal control systems;

. Reviewing the adequacy of internal audit function, if any, including the structure of the Internal Audit department, staff and seniority
of the official heading the department, reporting structure coverage and frequency of internal audit;

. Discussion with internal auditors of any significant findings and follow up thereof;

. Reviewing the findings of any internal investigations by the internal auditors into matters where there is suspected fraud or
irregularity or a failure of internal control systems of a material nature and reporting the matter to the board;

. Discussion with statutory auditors before the Audit commences, about the nature and scope of audit as well as post audit discussion
to ascertain any area of concern;

. To look into the reasons for substantial defaults in the payment to the depositors, debenture holders, shareholders, (in case of non-
payment of declared dividend) and creditors;

. Establish a vigil mechanism for directors and employees to report genuine concerns in such manner as may be prescribed;

. To review the functioning of whistle blower mechanism;

. Approval of appointment of Chief Financial Officer after assessing the qualification, experience and background, etc. of the candidate;

. Carrying out any other function as is mentioned in the terms of reference of the audit committee

. Oversee financial reporting controls and process for material subsidiaries;

. Reviewing statement of significant related party transactions (as defined by the audit committee), submitted by management;

The Committee is governed by the terms of reference which are in line with the regulatory requirements mandated by the Act and Listing
Regulations. The Audit Committee ensures that it has reviewed each area that it is required to review under its terms of reference and under
applicable legislation or by way of good practice. This periodic review ensures that all areas within the scope of the Committee are reviewed.

The Company does not have any material non-listed Indian subsidiary Company however, has three (3) Foreign Subsidiaries namely Axis
Convergence INC, Mauritius; Greenwire Network Limited, Hong Kong; and Opentech Thai Network Specialists Co. Limited, Thailand. The Audit
Committee of the Company reviews the financial statements of its Foreign Subsidiaries periodically.

Earlier these subsidiaries were doing good business and were contributing to the consolidated income of the Company, however for the past
Mll-% years the business of the subsidiaries have considerable declined and presently there is no business in these companies consequently
these subsidiary Companies are not generating any revenues. Hence no audit of accounts has been done as no updated information has been
received from these Companies.



Though there has not been any material change in the nature of the business of the subsidiaries, yet during the year under review, these
subsidiary companies have not contributed to the consolidated revenues of the company on account to various factors which already
mentioned in the Director’s Report.

The Audit Committee of the Company reviews the draft financial statements of its Foreign Subsidiaries periodically. Significant issues

pertaining to these foreign subsidiary companies are also discussed at Audit Committee Meetings.

(2) NOMINATION AND REMUNERATION COMMITTEE

The Nomination and Remuneration Committee of the Company is constituted in line with the provisions of Regulation 19(1) and (2) of the
Listing Regulations read with Section 178 of the Act. The terms of reference of the NRC are as per the guidelines set out in part D (A) of
Schedule II of the Listing Regulations which are as follows:

. Recommend to the board the set up and composition of the board and its committees including the “formulation of the criteria for
determining qualifications, positive attributes and independence of a director”.

. Recommend to the board of directors a policy relating to, the remuneration of the Directors, Key Managerial Personnel and other
employees.

. Devising a policy on diversity of board of directors.

. Formulation of criteria for evaluation of performance of Independent Directors and the Board of Directors.

. Identifying persons who are qualified to become directors and who may be appointed in senior management in accordance with the
criteria laid down.

. Recommend to the Board of Directors their appointment and removal.

. On an annual basis, recommend to the board the remuneration payable to the directors and oversee the remuneration to executive
team or key managerial personnel of the Company.

. Oversee familiarization programs for directors.

. Recommend to the Board whether to extend or continue the term of appointment of the independent director, on the basis of the

report of performance evaluation of independent directors.

During the Financial Year 2023-24, four meetings were held on 30.05.2023, 29.06.2023, 28.09.2023 and 12.01.2024. The quorum was present
for all the above four meetings. The Committee is headed by a Non-Executive Independent Director. The Chairman of the Nomination and
Remuneration Committee was present at the last AGM held on 30.09.2022.

The Composition of the Nomination and Remuneration Committee (NRC) as on March 31, 2024 and the attendance of each member
at the Committee Meetings are as given below:

S.No. Name of the Director Category No. of meetings held during the
Financial Year 2023-24
Held Attended

1 Mrs. Madhu Sharma Chairman 4 4

2 Mr. Rachit Garg Member 4 2

3 *Mr. Manoj Kumar Jain Member 4 4

4 **Mr. Santosh Pradhan Member 4 2

* Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) was appointed as an Nomination & Remuneration Committee member with effect from 29t June,
2023.

The Company Secretary acts as the Company Secretary of the Committee.

Performance Evaluation Criteria for Independent Directors

The Nomination and Remuneration Committee had laid down the criteria for performance evaluation of Independent Directors and other
Directors, Board of Directors and Committees of the Board of Directors. The assessment was carried on the basis of following criteria:

1. Valuable Input Provided;

2. Dedication and Commitment;

3. Industry Knowledge;

4. Raising of Concern;

5. Compliances under Companies Act;

6. Contribution to development of strategy and to risk management.

7. Updations with the latest developments.

8. Communication with other Board members, senior management and others

REMUNERATION TO DIRECTORS
e Remuneration policy:
Nomination and Remuneration policy in the Company is designed to create a high performance culture. It enables the Company to attract,

retain and motivate employees to achieve results. Our business model promotes customer centricity and requires employee mobility to
address project needs. The remuneration policy supports such mobility through pay models that are compliant to local regulations.



The Company pays remuneration by way of salary, benefits, perquisites and allowances (fixed component). Annual increments are decided by
the Nomination and Remuneration Committee (NRC) within the salary scale approved by the members of the Company.

In terms of section 178 of the Companies Act, 2013 and Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, as amended from time to time, this policy on Nomination and remuneration of Directors, Key Managerial Personnel (KMP), senior
management and other employees of the Company has been formulated by the Nomination and Remuneration Committee of the Company and
approved by the Board of Directors.

a) Criteria for Making Payment to the Non-Executive Directors

The Company has a separate Policy for Remuneration of Non- Executive Directors and Employees and the same is available on the Company’s
website i.e. http://www.mpsinfotec.com/investors zone under the tab “Code of Conduct”.

b) Remuneration of Key Managerial Personnel and Directors

None of the Directors including the Managing Director of the Company are paid any remuneration and sitting fees however details of
remuneration of the Key Managerial Personnel for the year ended March 31st, 2024 has been provided in Annual Return i.e.,, which will be
available at Company’s Website http://www.mpsinfotec.com/investors zone.

During the financial year 2023-24, no Stock Options were granted to any of the Directors. Further, none of the Directors is getting
remuneration from the Company.

(3) STAKEHOLDER’ RELATIONSHIP COMMITTEE:

The Stakeholder’s Relationship Committee of the Company is constituted in line with the provisions of Regulation 20 of the Listing
Regulations read with Section 178 of the Act. The role of the SRC is as per the guidelines set out in part D (A) of Schedule II of the Listing
Regulations which are as follows:

. transfer/transmission of shares and such other securities as may be issued by the Company from time to time.

. issue of duplicate share certificates for shares/debentures and other securities reported lost, defaced or destroyed, as per the laid
down procedure;

. issue new certificates against subdivision of shares, renewal, split or consolidation of share certificates / certificates relating to
other securities;

. issue and allot right shares / bonus shares pursuant to a Rights Issue / Bonus Issue made by the Company, subject to such approvals
as may be required;

. to approve and monitor dematerialization of shares / debentures / other securities and all matters incidental or related thereto;

. to authorize the Company Secretary and Compliance Officer and/or other Officers of the Secretarial Share Department to attend to

matters relating to non-receipt of annual reports, notices, non-receipt of declared dividend / interest, change of address for
correspondence etc. and to monitor action taken;

. To look into the redressal of shareholders complaints and enquiries and monitoring expeditious redressal of investors /
stakeholders grievances;
. all other matters incidental or related to shares, debenture

The Committee has periodic interaction with the representatives of the Registrar and Transfer Agent of the Company. The Company Secretary
being the Compliance Officer takes personal interest in all the matters of concern for investors and reports the same to the Committee. To
expedite the process of share transfers, the Board has delegated the power of share transfer to Mass Services Pvt. Ltd. viz. Registrar and Share
Transfer Agent who attend to the share transfer formalities.

The Committee also ensures that the shareholders / investors’ grievances and correspondence are attended and resolved expeditiously. The
Committee meets on a need basis to ensure the regular process of transfers / transmission of shares, split, Consolidation, demat / remat and
issuance of duplicate share certificate

During the Financial Year 2023-24, seven meetings were held on 04.04.2023, 14.04.2023, 06.07.2023, 12.10.2023, 25.10.2023, 17.01.2024
and 04.01.2024.The quorum was present for all the above seven meetings. The Committee is headed by a Non-Executive Non Independent
Director. The Chairman of the Stakeholder’s Relationship Committee was present at the last AGM held on 30.09.2022.

The Composition of the Committee as on 31st March, 2024 and details of attendance of the Committee members at the meetings are
given in the following table:

S.No. Name of the Director Category No. of meetings held during the Financial
Year 2023-24

Held Attended
1 Mr. Rachit Garg Chairman 7 7
2 Mr. Peeyush Kumar Aggarwal Member 7 7
3 Mr. Manoj Kumar Jain Member 7 2
4 Mr. Santosh Pradhan Member 7 4

* Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) was appointed as a Stakeholder’s Relationship Committee member with effect from 29t June, 2023.



The Company Secretary acts as the Company Secretary of the Committee.

Details of Investor complaints received and redressed during the Financial Year 2023-24 are as follows:

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

0 0 0 0

(4) CORPORATE SOCIAL RESPONSIBILITY (CSR) COMMITTEE

The Corporate Social responsibility Committee of the Company is constituted in line with the provisions of Section 135 of the Companies Act,
2013. The role of the CSR Committee are as follows:

a) Formulating and recommending to the Board the CSR Policy which shall indicate the activities to be undertaken by the Company;
b) Recommend the amount of expenditure to be incurred on the activities referred to in clause (a);
¢) Monitoring CSR Policy of the Company from time to time;

No contribution had been made by the company as your company has suffered loss during the financial year under review.

No meeting was held during the Year under review.

The company Secretary acts as the Secretary to the Committee.

The CSR report, as required under the Companies Act, 2013 for the year ended March 31, 2024 forms part of the Boards Report.

Composition of Corporate Social Responsibility Committee as on March 31, 2024 are as follows:

The Corporate Social Responsibility Committee comprised of three members as on 31st March, 2024:

S.No. Name of the Director Category
1 Mrs. Madhu Sharma Chairman
2 Mr. Peeyush Kumar Aggarwal Member
3 *Mr. Manoj Kumar Jain Member
4 Mr. Santosh Pradhan Member

* Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) was appointed as a Corporate Social Responsibility Committee member with effect from 29t June,
2023.

The Company Secretary acts as the Company Secretary of the Committee..

(5) RISK MANAGEMENT COMMITTEE
The Risk Management Committee of the Company is constituted in line with the provisions of Regulation 21 of the Listing Regulations, 2015.
The role of the Risk management Committee is as per the guidelines set out in part D of Schedule II of the Listing Regulations which are as
follows:
The role of Risk Management Committee is to:

a) Oversee the implementation of Risk Management Systems and framework;

b) Review the Company’s financial and risk management policies;

c) Assess risk and procedures to minimise the same;

d) Frame, implementing and monitoring the risk management plan for the Company.

Composition of Risk Management Committee

Our Risk Management Committee comprised of three members as on 31st March, 2024:

S.No. Name of the Director Category

1 Mr. Manoj Kumar Jain Chairman

2 Mr. Santosh Pradhan Chairman w.e.f 29.06.2023
3 Mr. Peeyush Kumar Aggarwal Member

4 Mrs. Madhu Sharma Member

* Mr. Manoj Kumar Jain (DIN: 018847852) has tendered his resignation from the post of the Non-Executive & Independent Director of the
Company w.e.f 29th June, 2023.

** Mr. Santosh Pradhan (DIN: 00354664) is appointed as an Risk Management Committee Chairman with effect from 29th June, 2023.

The Company Secretary acts as the Company Secretary of the Committee.

GENERAL BODY MEETING



Details of the last three Annual General Meeting and Extra-Ordinary General Meeting of the Company are as follows:

Date Location Time No. of Special
Resolution
passed

FY 2022-23 Annual General Meeting could not be held since - -
Depositories had blocked the Benpose consequently|
the shareholders data was not made available

30.09.2022 703, Arunachal Building, 19 Barakhamba Road, New, 10:00 A.M 1
Delhi-110001

30.09.2021 703, Arunachal Building, 19 Barakhamba Road, New| 11:00 A.M 3
Delhi-110001

30.12.2020 703, Arunachal Building, 19 Barakhamba Road, New, 10:00 A.M 3

Delhi-110001

Special Resolutions passed during the last three Annual General Meetings:

S.No. | Date of Annual General | Details of Special Resolution passed
Meeting

1 FY -2022-23 No resolutions including Special resolutions could be passed since Annual
General Meeting could not be held

1 30.09.2022 To consider and approve disinvestment in subsidiaries of the company.

2 30.09.2021 1. To consider and approve disinvestment in subsidiaries of the company.

2. Increase Borrowing Power of the Company.

3. Consent of Members for increase in the limits applicable for making
investments / extending loans and giving guarantees or providing securities
in connection with loans to Persons / Bodies Corporate.

3. 30.12.2020 1. Re-Appointment of Mrs. Madhu Sharma (DIN: 06947852) as an
Independent Director.

2. Appointment of Mr. Santosh Pradhan (DIN: 00354664) as an Independent
Director of the Company.

3. To consider and approve disinvestment in subsidiaries of the company.

Whether any Special Resolution passed last year through postal ballot:
No special resolution was passed through postal ballot last year.
AFFIRMATION AND DISCLOSURE

All the members of the Board have affirmed their compliance with the Code of Conduct as on 31st March, 2024 and a declaration to that effect,
signed by the Chairman and Chief Financial Officer (CEO), is attached and forms part of the Board Report.

There are no materially significant related party transactions of the Company, which have potential conflict with the interest of the Company
at large. Suitable disclosure as required by accounting standard (AS) - Related party transaction has been made in Annual Report. All the
Related party transaction is dealt with in accordance with the provisions of Companies Act, 2013 & Regulation 23 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Auditors Certificate on Corporate Governance

The Company has complied with all the mandatory- requirements of Corporate Governance, as required under the SEBI (Listing Obligation
and Disclosure Requirements) Regulations, 2015.

Further, as required by Schedule V of the Listing Regulations, the Auditors Certificate on Corporate Governance forms part of this Report.

The Company has complied with the requirements specified in regulations 17 to 27 and regulation 46 of the Listing Regulations, 2015.
Certificate from Practicing Company Secretary that none of the directors on the Board are disqualified

A certificate has been received from M/s. Kundan Agrawal & Associates, Practicing Company Secretaries, that none of the Directors on the
Board of the Company has been debarred or disqualified from being appointed or continuing as directors of companies by the Securities and
Exchange Board of India, Ministry of Corporate Affairs or any such statutory authority.

Disclosure on Website under Reg. 46(2) of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015

The following documents/information is linked with the website of the Company, i.e, www.mpsinfotec.com :-

Particulars Web Link

Familiarization programs for independent | http://www.mpsinfotec.com/investors zone.html
directors

Policy for determining ‘material subsidiaries’ http://www.mpsinfotec.com/investors zone.html
Policy on dealing with related party transactions | http://www.mpsinfotec.com/investors zone.html
CSR Policy http://www.mpsinfotec.com/investors zone.html




Code of conduct for Directors and Senior
Management

http://www.mpsinfotec.com/investors zone.html

Whistle Blower Policy/Vigil Mechanism

http: //www.mpsinfotec.com/investors zone.html

Policy for preservation and archival of
documents

http://www.mpsinfotec.com/investors zone.html

Policy on determination of materiality of events
or information

http://www.mpsinfotec.com/investors zone.html

Nomination and Remuneration Policy

http://www.mpsinfotec.com/investors zone.html

Succession plan for appointment to the Board
and senior management

http://www.mpsinfotec.com/investors zone.html

Code of conduct for Insider Trading

http://www.mpsinfotec.com/investors zone.html

http://www.mpsinfotec.com/investors zone.html

Policy on Risk Management

MEANS OF COMMUNICATION

All important information relating to the Company, its financial performance, shareholding pattern, quarterly results, other information as per
the Listing Regulations are regularly posted on Company’s website i.e www.mpsinfotec.com. The quarterly, half-yearly and annual financial
results of the Company are published in one prominent widely circulated English newspaper and one in daily Hindi Newspaper viz. The
Business Standard (English) & (Hindi).These results are also made available on the websites of the Company, BSE Limited and National Stock
Exchange of India Limited. The Annual Report, Quarterly Results, Shareholding Pattern, Intimation of Board Meetings and other relevant
information of the Company are posted through BSE Listing Centre and NSE Electronic Application Processing System (NEAPS) portals for
investor information.

As per Regulation 47 (1) (b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, an extract of the detailed
format of Quarterly/Annual Financial Results filed with the Stock Exchanges under Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 are published in the newspapers. The full format of the Quarterly/Annual Financial Results is
also available on the Company’s website and Stock Exchange websites www.nseindia.com and www.bseindia.com.

The notice of AGM along with Annual Report is sent to the shareholders well in advance of the AGM which is also published in newspapers. In
addition, the Stock Exchange is notified of any important developments that may materially affect the working of the Company. Annual report
of the Company is circulated to all the members and all others entitled thereto.

GENERAL SHAREHOLDER’S INFORMATION

a) Registered Office 703, Arunachal Building, 19, Barakhamba Road, New Delhi 110001

b) Annual General Meeting
e Date

e Day

e Time

e Venue

Date not announced since shareholders data is not available.

Atleast 48 hours before the meeting

Posting of Annual Report
Last date of receipt of Proxy
Form

) Financial year for the period under
review

First Quarter

Second Quarter

1st April 2023 to 31st March 2024

1st April 2023 to 30th June 2023
1stJuly 2023 to 30th September 2023

Third Quarter 1st October 2023 to 31st December 2023
Fourth Quarter 1st January 2024to 31st March 2024
d) Dividend Payment For the year ended March 31, 2024, the Directors have not
Date recommended dividend.
e) Date of Book Closure AGM is yet to be held.
f) Registrar & Share Transfer Agents Address & Contact Details
(RTA) T-34, 2nd Floor, Okhla Industrial Area, Phase-II, New Delhi-110020

Telno. :011-26387281-83
Fax :011- 26387384
e-Mail :info@massserv.com

Shares are listed on following Stock Exchanges:
1) Name: National Stock Exchange of India Ltd.
Address: Exchange Plaza, Bandra, Kurla Complex, Bandra(E)
Mumbai-400051
Stock Code: VISESHINFO

g) Listing of Shares

2) Name: BSE Limited
Address: Phiroze Jeejeebhoy Tower, Dalal Street, Mumbai-
400001
Stock Code: 532411

WITH EFFECT FROM 28™ AUGUST, 2000 THE SHARES OF MPS INFOTECNICS LIMITED ARE TRADED IN DE-MAT
FORM ONLY:

h) ISIN Code INE861A01058

i) Investor service cell & address for
correspondence
Address

703, Arunachal Building, 19, Barakhamba Road, New Delhi 110001




Telephone No +91 1143571044

Fax +91 1143571047

E-mail info@mpsinfotec.com
i) Compliance Officer : | Mrs. Garima Singh, Company Secretary & Compliance Officer
STOCK MARKET DATA

The monthly high and low quotations and volume of shares traded at National Stock Exchange of India Limited (NSE) & Bombay Stock
Exchange Limited (BSE) are as follows:

National Stock Exchange Bombay Stock Exchange
Financial Year High Low No. of shares | High Low No. of shares traded
April 2021 to traded (in lacs) (in Rs.)
March 2022
April, 2023 0.50 0.40 1390.09 0.48 0.40 10,89,68,083
May, 2023 0.50 0.40 1464.31 0.50 0.42 15,86,54,742
June, 2023 0.45 0.40 1062.10 0.44 0.40 13,57,96,328
July, 2023 0.45 0.40 1033.35 0.43 0.40 11,77,73,479
August, 2023 0.50 0.35 2506.04 0.52 0.39 29,11,86,710
September, 2023 0.65 0.40 3388.30 0.66 0.40 38,64,19,948
October, 2023 0.50 0.40 828.12 0.48 0.42 6,14,93,194
November, 2023 0.55 0.40 1197.83 0.47 0.42 4,29,11,140
December, 2023 0.55 0.40 1554.98 0.49 0.45 9,35,07,936
January, 2024 0.95 0.45 8620.28 0.76 0.46 17,24,77,957
February, 2024 0.85 0.50 3259.42 0.81 0.65 5,13,87,977
March, 2024 0.60 0.45 1291.55 0.64 0.45 4,97,78,352

Share Transfer System

Share transfers, where transfer documents are found in order, are registered and returned in the normal course within a period of 15 days
from the date of receipt of the documents. Any requests for Dematerialization / re-materialization of shares are processed and confirmation is
given to depositories i.e. National Securities Depositories Limited (NSDL) or Central Depositories Services (India) Limited (CDSL), as the case
may be, within 30 days from the date of receipt.

Dematerialization of Shares

Pursuant to an agreement with the NSDL and CDSL, the shareholders have the option to dematerialize their shares with either of the
depositories. Equity shares of the Company are actively traded at National Stock Exchange & Bombay Stock Exchange.

Status of Issued Capital as on 31st March, 2023*

Total Issued Capital No. of Shareholders No. of Shares % to total shareholding
NSDL (Demat Form) 68267 1245869399 33.22%
CDSL (Demat Form) 445613 2519768620 66.55%
Physical Form 1981 8798636 0.23%5
TOTAL 515861 3774436655 100.00

*The above mentioned data is as on March 23, 2023 as after that the BenPos data has been blocked by the Depositories due to Non
Payment of Annual Custodial Charges for the F.Y. 2023-24 and E-voting Charges for the F.Y 2022-23.

DISTRIBUTION OF SHAREHOLDING AS ON 31T MARCH 2023*

Shareholding of | No. of | % to total no. of | Amountin % to total shareholding
Nominal Value of (%) shareholders shareholders 9]

1-5000 425811 82.54% 431746660 11.44%

5,001-10,000 39800 7.72% 315971086 8.37%

10,001-20,000 23084 4.47% 342249465 9.07%

20,001-30,000 8921 1.73% 224289094 5.94%

30,001-40,000 3870 0.75% 138059936 3.66%




40,001-50,000 3863 0.75% 183883346 4.87%

50,001-1,00,000 6093 1.18% 464471235 12.31%
1,00,001 and above 4419 0.86% 1673765833 44.34%
TOTAL 515861 100.00% 3774436655 100.00%

*The above mentioned data is as on March 23, 2023 as after that the BenPos data has been blocked by the Depositories due to Non
Payment of Annual Custodial Charges for the F.Y. 2023-24 and E-voting Charges for the F.Y 2022-23.

SHAREHOLDING PATTERN AS ON 31ST MARCH, 2023*

Category No. of Shares % of Total

A.  Promoters 73694990 1.95

B. Non-Promoter Holding

1. Financial 46750 0.00
Institutions/Banks

2. Individual 3562342880 94.39

3. NBFC’s Registered 0 0.00

4. Bodies Corporate 66915113 1.77

5. NRI's/OCB’s 61804501 1.64

6. Trusts 3400 0.00

7. Director’s or Director’s 154768 0.00
Relatives

8. KMP 1100 0.00

9. Foreign Companies 128161 0.00

10. Clearing Member 9344992 0.25
TOTAL 3774436655 100.00%

*The above mentioned data is as on March 23, 2023 as after that the BenPos data has been blocked by the Depositories due to Non
Payment of Annual Custodial Charges for the F.Y. 2023-24 and E-voting Charges for the F.Y 2022-23.
Outstanding GDRs/ADRs/warrants or any convertible instruments, conversion date and likely impact on equity:

The Company has no GDRs/ADRs or any commercial instrument pending conversion.

Commodity price risk or foreign exchange risk and hedging activities

The Company monitors the price of key commodities closely and formulates the procurement strategies basis actual price movements /
trends /projections in India and Global Markets. The Company has adequate governance structure of aligning and reviewing the procurement
strategies in line with external and internal dynamics.

The Company does not hedge foreign exchange risk as the exposure is not material.

ADDITIONAL INFORMATION

Investor Relations Section

The Investors Relations Section is located at the Registered Office of the Company.

Contact Person : Mrs. Garima Singh
Compliance Officer
Time : 10:00 AM to 6:00 PM

On all working days of the
Company (except Sundays)

Telephone : 011-43571043-44
Fax : 011-43571047
Email : gsingh@mpsinfotec.com

SEBI Complaints Redress System (SCORES):
SCORES, i.e., a SEBI Complaints Redress System is a centralized web based complaints redress system which serves as a centralized database
of all Complaints received enables uploading of Action Taken Reports (ATR’s) by the concerned Companies & online viewing by the investors

of actions taken on the Complaint & its current status. Your Company is registered with SEBI under the SCORES system.

Prohibition of Insider Trading:



In compliance with SEBI’s Regulations on Prevention of Insider Trading, the Company has formulated a Code of Conduct for prohibition and
prevention of Insider Trading for all the Directors, Officers and the designated employees of the Company. The Code lays down the Guidelines
and procedures to be followed and disclosures to be made while dealing with equity shares of the Company.

a)

b)

OTHER DICLOSURES

Disclosures on materially significant related party transactions that may have potential conflict with the interests of listed
entity at large

All related party transactions are placed before the Audit Committee and also the Board meeting for approval. Approval of the Audit
Committee and Board was obtained on a yearly basis for the transactions which are of a foreseen or repetition nature. The Policy on
Related Party Transactions is available on the Company’s Website on the below mentioned link:
https://www.mpsinfotec.com/investors zone.html. The details of the Related Party Transactions in Form AOC-2 are annexed to the
Directors’ Report.

Suitable disclosure as required by applicable Accounting Standards (IND AS) has been made in the notes to the Financial Statements.

The Company has complied with all the mandatory requirements of Corporate Governance of the Listing Regulations as are
applicable to the company. The Company also endeavours to follow Non-Mandatory requirements.

During the year under review, the senior management of the company did not enter into any material financial and commercial
transaction in which they may have had potential conflict with the interest of the Company at large. As on 31st March, 2024, Mr.
Sanjay Sharma, Chief Financial Officer & Mrs Garima Singh, Company Secretary & Compliance Officer, Mr. Prakash Choradia, AGM
Legal were the Senior Management Personnel. During the year, there was no change in the Senior Management Personnel of the
Company.

Details of non-compliance by the listed entity, penalties, strictures imposed on the listed entity by stock exchange(s) or the
board or any statutory authority, on any matter related to capital markets, during the last three years

1. SEBI had investigated the GDR issue of the Company and vide SEBI (WTM'’s) order dated 6th March, 2020 inter-alia, had
directed that-(a) Company shall continue to pursue the measures to bring back the outstanding amount of $6.90, million into its
bank account in India; Company is restrained from accessing the securities market and further prohibited from buying, selling
or dealing in securities, directly or indirectly, in any manner whatsoever or being associated with the securities market in any
manner, whatsoever, till compliance with directions contained in the said orders, for an additional period of two years from the
date of bringing back the money. It is further to the stakeholders that the SEBI Adjudication officer vide its order dated
27.11.2020 had imposed a penalty of Rs. 25,00,000/- on the Company. The Company is also in receipt of recovery Certificate
from SEBI and consequent thereon the SEBI has freezed the bank accounts of the Company from April, 2021. The Company has
filed an appeal before the Hon’ble Securities Appellate Tribunal, against the orders dated 06/03/2020 and 27/11/2020 and the
same finally heard on 15.09.2023. And after hearing the appeals were dismissed vide order dated 27.09.2023. Against the said
order of dismissal, the company had filed Review Application before the Hon’ble Securities Appellate Tribunal which was also
dismissed vide order dated 8thDecember 2023. The Company has filed Special Leave Petition (SLP) vide Diary No. 11017 on 8th
March 2024 before the Hon'ble Supreme Court of India. The Hon'ble Aex Court vide order dated 16th April 2024 has dismissed
the appeal with the observation that it will be open to the appellants to argue before the Courts of Portugal that the impugned
judgment(s) will not, in any way affect their right to recovery. In terms of the order dated 27th September 2023 and 8th
December 2023 passed by the Hon'ble Securities Appellate Tribunal, the company has to pay the penalty of Rs. 25,00,000/-
along with interest @ 12% p.a. from 27th November 2020.

2. Your Company had increased its Authorized Share Capital during the Financial Year 2010-11 to 2012-13 however, due to losses
suffered by the company and also because of change in the global circumstances and financial constraints suffered by the
Company in business, the requisite e-form 5 (Form SH-7)in respect of increase in Authorized Capital could not be filed and paid.
Meanwhile the schedule of fees was increased as per the Companies Act, 2013. However, the Authorized Share Capital was
increased prior to the applicability of Companies Act, 2013. The company has filed a Writ Petition bearing No. WP(C) 5199 of
2015 before the Hon’ble High Court of Delhi challenging the applicability of provisions prescribed under Para 3 of Table B under
Companies (Registration Offices and Fees) Rules 2014, which has been decided against the Company. The said Writ Petition was
dismissed vide order dated 15t January 2019. Aggrieved by the Orders of Hon’ble Delhi High Court, the Company had filed
Special Leave Petition before the Hon’ble Supreme Court of India. The Hon’ble Apex Court vide order dated 07.11.2023 has
dismissed the said SLP. Now the company has to pay the Fees and additional fees as per the provisions of Companies Act, 2013.

3. Default in payment of Annual Listing Fees for the F.Y. 2022-23, 2023-24 and 2024-25 to the Stock Exchanges, due to which
Promoters D-mat Accounts has been freezed for Debit, Trading in the shares of the Company is restricted and trading in the
shares of the company has been suspended. Delay in payment of Annual Listing Fees to the exchange attracts interest [18%
interest will be charges by NSE and 12% interest will be charged by BSE].

4. Default in payment of Annual Custodial Charges and E-voting charges for the F.Y. 2023-24 depositories (CDSL & NSDL) due to
which Depositories have blocked the access to the BenPos Data to the Company's RTA. Delayed payment of Depositories fees
attracts interest @ 12% p.a.

5. Non-Submission of Shareholding Pattern for Quarter ended September 30, 2023, December 31, 2023, March 31, 2024 and June
30, 2024 due to non-availability of Shareholders Data as Data has been blocked by the depositories due to non-payment of
Annual Custodial Charges to the Depositories. The Company has disputed the charges being excessive and have made
representations, however, the depositories have not respondened to the same.As per SEBI Circular bearing No.
SEBI/HO/CFD/CMD/CIR/P/2020/12 dated January 22, 2020, non-submission of SHP pursuant to Regulation 31 of Listing
Regulations, 2015, attracts penalty of Rs. 2,000/- per day.



6. Non-submission of Annual Report for the F.Y ended 2022-23. The Company has not submitted audited Annual Report for the
F.Y. ended 2022-23 since Audited Financial Statement for FY 2022-23 has not been adopted and no annual general meeting of
the company has been held. The Company could hold its Annual General Meeting consequently Annual Report for the FY 2022-
23 could not be adopted and submitted with the Stock Exchanges. The Depositories has blocked the BenPos of the Company for
non-payment of Annual Custodial Charges consequently notice convening Annual general Meeting could not be sent in terms of
the provisions of the Companies Act, 2013 and the Listing Regulations. Since AGM could not be convened, the Annual Report for
FY 2022-23 could not be approved / adopted by the Share Holders, hence, Annual Report for FY 2022-23 could not be submitted
with the Stock Exchanges. The Company has disputed the charges being excessive and have made representations, however, the
depositories have not responded to the same. As per SEBI Circular bearing No. SEBI/HO/CFD/CMD/CIR/P/2020/12 dated
January 22, 2020, non-compliance with the provisions of regulation 34 of the Listing Regulations attracts fine of Rs. 2,000/- per
day.

7. Details of establishment of vigil mechanism, whistle blower policy, and affirmation that no personnel has been denied
access to the audit committee

In accordance with the provisions of Section 177(9) of the Companies Act 2013 and the Rules made thereunder and also Regulation 22 of the
SEBI  (LODR) Regulations 2015, Whistle Blower Policy of the Company can be visited at its website
http://www.mpsinfotec.com/investors zone.html under the tab “Policies”. The Company has not denied any personnel access to the Audit
Committee of the Company (in respect of matters involving alleged misconduct) and it has provided protection to “Whistle Blowers” from
unfair termination and other unfair or prejudicial employment practices.

8. Details of compliance with mandatory requirements and adoption of the non-mandatory requirements;

All the applicable mandatory requirements of Corporate Governance norms as enumerated under Schedule II to the SEBI (LODR) Regulations,
2015.

9. Web link where policy for determining ‘material’ subsidiaries is disclosed

The Company has no material subsidiary as defined under the SEBI (Listing Obligations & Disclosure Requirements) Regulations, 2015, as
amended or under the Companies Act, 2013, as amended, for the year ending March 31st, 2023.

10. Disclosure of commodity price risks and commodity hedging activities

The Company monitors the price of key commodities closely and formulates the procurement strategies basis actual price movements /
trends / projections in India and Global Markets. The Company has adequate governance structure of aligning and reviewing the procurement
strategies in line with external and internal dynamics.

11. A certificate from a company secretary in practice that none of the directors on the board of the company have been
debarred or disqualified from being appointed or continuing as directors of companies by the Board/Ministry of
Corporate Affairs or any such statutory authority

The Certificate dated 24th May, 2024 received from M/s. Kundan Agrawal & Associates Practicing Company Secretary confirming that none of
the Directors on the Board of the Company have been debarred or disqualified from being appointed or continuing as Directors of the
Company by the Board/Ministry of Corporate Affairs or any such Statutory Authority “Annexure-D.”

12. Total fees for all services paid by the listed entity and its subsidiaries, on a consolidated basis, to the statutory auditor
and all entities in the network firm/network entity of which the statutory auditor is a part

The Company has paid fees of Rs. 1,50,000/- to Statutory Auditors for all services and includes past outstanding.

13. Disclosures in relation to the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act,
2013

The Company has zero tolerance for sexual harassment at workplace and has adopted a Policy on prevention, prohibition and redressal of
sexual harassment at workplace in line with the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and
Redressal) Act, 2013 and the Rules thereunder and same is posted on the website of the Company and can be accessed at
http://www.mpsinfotec.com/investors zone.html . No complaint has been received during the financial year 2023-24.

14. Disclosure with respect to demat suspense account/unclaimed suspense account

Your company tried to open an escrow demat suspense account / unclaimed suspense account as the company BO cannot be setup
as PAN is present in the Banned entity list. Necessary information has been sent to SEBI and has sought clarification.

15. Dematerialization of Shares

Shareholders are requested to convert their physical holding to demat/electronic form through any of the Depository Participants to avoid
any possibility of loss, multilation etc. of physical share certificates and also to ensure safe and speedy transaction in securities.

Further, SEBI vide Notification No. SEBI/LAD-NRO/GN/2018/24 dated 08-06-2018 has come out with SEBI (Listing Obligations and
Disclosure Requirements) (fourth Amendment) Regulations, 2018 (“The New Regulations”) to further amend the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015. The New Regulations shall come into force on the 180t day from the date of its publication
in the official gazette i.e. 08.06.2018 (Effective Date of implementation is December 5, 2018). The New Regulations have inter alia amended
the Regulation 40 of SEBI (LODR) Regulations, 2015 and as per amended Regulation 40, the requests for effecting transfer of securities shall
not be processed unless the securities are held in the dematerialised form with a depository except in the cases of transmission or
transposition of securities. In view of above amended Regulation, you are requested to open a de-mat account with a Depository Participant



(DP) and deposit your physical shares with such DP and get your shares de-mat at the earliest, to avoid any kind of inconvenience. Necessary
communication in this regard has already been sent separately to the shareholders by the Company.

16. Consolidation of Multiple Folios

Shareholders, who have multiple folios in identical names, are requested to apply for consolidation of such folios and the relevant share
certificates to the Company/its Registrar and Transfer Agent.

17. Updation of Registered Address with the Company
Shareholders are requested to update their addresses registered with the Company directly through the Share Transfer Agent, to receive all

communications promptly. Shareholders holding shares in electronic form are requested to deal only with their Depository Participants in
respect of change of address.

DISCRETAIONARY REQUIREMENTS
Furnishing of half yearly results:
The Company’s half yearly results are published in the newspapers and also posted on its website i.e. www.mpsinfotec.com and are,
therefore, not sent to the shareholders. However, the Company furnishes the quarterly and half yearly results on receipt of a request from the
shareholders.
Reporting of Internal Auditor:

The Internal Auditor of the Company directly reports to the Audit Committee of the Company.

COMPLIANCE WITH MANDATORY REQUIREMENTS

The Company has complied with all the mandatory requirements specified in Regulation 17 to 27 and clauses (b) to (i) of sub regulation (2) of
Regulation 46 and paragraph C, D and E of Schedule V of the SEBI (LODR) Regulations, 2015.

“Go Green” Initiative

As a continuing endeavor towards the “Go Green” initiative, the Company has sent various notices/documents/Annual reports to the
shareholders through electronic modes at their e-mail id registered with the Depository Participants. The shareholders, who have so far opted
for it, are being provided these documents in electronic mode and further, the copy of such documents is also be available on the website of

the Company i.e. www.mpsinfotec.com.

You are also entitled to be furnished, a physical copy of the above documents of the Company on demand. We would greatly appreciate and
encourage more Members to register their email address with their Depository Participant or the Registrar and Transfer Agent of the
Company, to receive soft copies of the Annual Report, Postal Ballot Notices and other information disseminated by the Company, on a real-
time basis without any delay.

CEO and CFO Certification

The Certificate issued by the Managing Director (CEO) and Chief Financial Officer (CFO) certifying the accuracy of the financial statements and
adequacy of internal controls for financial reporting, as required under SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015; as amended, forms part of this Annual Report.

For and on behalf of the Board
MPS Infotecnics Limited

SD/-
Place: New Delhi Peeyush Kumar Aggarwal
Date: 30th May, 2024 Chairman & Managing Director

DIN: 00090423

Declaration as required under Schedule V Part D of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

I declare that all Board Members and Senior Management have individually affirmed compliance with the code of business conduct and ethics
adopted by the company during the year 2023-24. The Code of conduct is available on the Company’s website i.e. www.mpsinfotec.com.

For and on behalf of the Board
MPS Infotecnics Limited

Place: New Delhi SD/-
Date: 30th May. 2024 Peeyush Kumar Aggarwal
Chairman & Managing Director
DIN: 00090423



AUDITORS’ CERTIFICATE ON CORPORATE GOVERNANCE
To,
The Members of MPS Infotecnics Ltd.

We have examined the compliance of conditions of Corporate Governance by MPS Infotecnics Ltd. for the financial year ended 31st March,
2024, as stipulated under Regulation 17 to 27 of the SEBI (Listing Obligation and Disclosure Requirements) Regulation 2015 of the said
Company with the Stock Exchanges.

The compliance of conditions of Corporate Governance is the responsibility of management. Our Examination was limited to procedures and
implementation thereof, adopted by the Company for ensuring the compliance of conditions of the Corporate Governance. It is neither an
audit nor an expression of opinion on the financial statements of the Company.

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

We state that as per the report given by the Registrar and Transfer Agent of the Company to the Stakeholder’ Relationship Committee, as on
March 31, 2024, there were no investor grievance matters against the Company remaining unattended / pending for more than 15 days.

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

For Nemani Garg Agarwal & Co.,
Chartered Accountants
Firm Registration No. 010192N

SD/-

Jeetmal Khandelwal

Partner

Membership Number - 074267

Place: New Delhi
Date: 30th May, 2024



CEO & CFO Certification

To

The Board of Directors
MPS Infotecnics Limited
New Delhi

We, Peeyush Kumar Aggarwal, Managing Director and Sanjay Shama, Chief Finance Officer (CFO) of MPS Infotecnics Limited, to the best of our
knowledge and belief, certify that:

(a) We have reviewed Financial Statements and the Cash Flow Statement for the year ended 31st March, 2024 and:

(i) These Financial Statements do not contain any materially untrue statement or omit any material fact or contain statements
that might be misleading;

(ii) These Financial Statements together present a true and fair view of the Company’s affairs and are in compliance with
existing Accounting Standards, applicable laws and regulations;

(b) There is, to the best of our knowledge and belief, no transaction entered into by the Company during the year ended 31st March,
2024. which is fraudulent, illegal or violative of the Company’s code of conduct.

(c) We accept responsibility for establishing and maintaining Internal Controls for financial reporting and that we have evaluated the
effectiveness of Internal Control Systems of the Company pertaining to financial reporting and we have disclosed to the Auditors and
the Audit Committee, deficiencies in the design or operation of such Internal Controls, if any, of which we are aware and the steps we
have taken or propose to take to rectify these deficiencies.

(d) We have indicated to the Auditors and Audit Committee that for the year ended 31st March, 2024, there were:

(1) Significant changes, if any, in internal control over financial reporting during the year;

(ii) Significant changes, if any, in accounting policies during the year and that the same have been disclosed in the notes to the
financial statements; and

(iii) No instances of significant fraud of which we have become aware and there has been no involvement therein of the

management or an employee having a significant role in the Company’s Internal Control System over financial reporting.

SD/- SD/-
Peeyush Kumar Aggarwal Sanjay Sharma
Chairman & Managing Director Chief Financial Officer

Place: Delhi
Date: 30th May, 2024



FORM AOC-1

[Pursuant to first proviso to sub-section (3) of Section 129 read with rule 5 of the Companies (Accounts) Rules,

2014]

Statement containing salient features of the financial statement of subsidiaries / associate companies / joint
ventures

Part "A": Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in Rupees.

SL. Particulars Details AmountinRs.
No.
1 Name of subsidiary Axis Greenwire Opentech Thai
Convergence INC | Network Network
Limited Specialists
Limited
2 Reporting period for the subsidiary concerned, if | 1st April 2023 to | 1st April 2023 | 1st April 2023 to
different from the holding company's reporting | 31st March 2024 to 31st March | 31st March 2024
period 2024
3 Reporting currency and Exchange rate as on the | US Dollar US Dollar Thai Bhat
last date of the relevant Financial year in the case
of foreign subsidiaries
Share Capital 807160 559360 12020053
Reserves & Surplus 72437394.77 11143834.34 (12139360.91)
6 Total Assets 116675686.76 67602392.83 1738594.90
7 Total Liabilities 43431131.99 55899198.49 1857902.81
8 Investments 4629.00
9 Turnover - - -
10 | Profit before taxation - - -
11 | Provision for taxation - - -
12 | Profit after taxation - - -
13 | Proposed Dividend - - -
14 | % of Shareholding 100% 100% 99.996%

1.Name of Subsidiaries which are yet to commence operations-Not Applicable

2.Name of Subsidiaries which have been liquidated or sold during the year-Not Applicable

Part "B": Associate and Joint Ventures

Statement Pursuant to Sec.129(3) of the Companies Act, 2013 related to Associate Companies and Joint Ventures

Name of Associates or Joint Ventures

Not Applicable

Not Applicable

Not Applicable

1 Latest Audited Balance Sheet Date - - -
2 Date on which the Associate or Joint Venture was - - -
associated or acquired
3 Shares of Associate or Joint Ventures held by the - - -
Company on the Year End
No. - - -
Amount of Investment in Associates or Joint - - -
Ventures
Extent of Holding ( in percentage) - - -
4 Description of how there is significant influence - - -
5 Reason why the Associate/Joint Venture is not - - -
Consolidated
6 Networth attributable to Shareholding as per - - -
latest Audited Balance Sheet
7 Profit or Loss of the Year - - -
(i) | Considered in Consolidation - - -

(i)

Not Considered in Consolidation




1.Name of Associates or Joint Ventures which are yet to commence operations-Not Applicable

2.Name of Associates or Joint ventures which have been liquidated or sold during the year-Not Applicable

For & on behalf of the Board of Directors
MPS Infotecnics Limited

SD/-

Place: New Delhi Peeyush Kumar Aggarwal
Date: May 30, 2024 Chairman & Managing Director




FORM NO. AOC.2

Form for disclosure of particulars of contracts/arrangements entered into by the company with
related parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including
certain arm’s length transactions under third proviso thereto

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

1.  Details of contracts or arrangements or transactions not at arm's length basis - NOT APPLICABLE

a Name(s) of the related party and
nature of relationship
Nature of
b contracts/arrangements/transaction
Duration of the
C contracts/arrangements/transaction

d Salient terms of the contracts or arrangements
or transactions including the value, if any

Justification for entering into such
e contracts or arrangements or
transactions

date(s) of approval by the Board

Amount paid as advances, if any:

Date on which the special resolution was passed
h in general meeting as required under first
proviso to section 188




2. Details of material contracts or arrangement or transactions at arm's length basis

E-visesh.com

Limited, Mr. MPS .
Informatics
Peeyush Private
Omkam Global Kumar o
Mr. Peeyush Capital Pvt. Ltd. | Aggarwalis Limited- Omkam Developers
Name(s) of the related i Mr. Limited--Mr.
Kumar - Mr. Peeyush the Managing
a party and nature of . . Peeyush Peeyush Kumar
relationship Aggarwal - Agg.arwal |:.; also | Director of Kumnar Aggarwal is a
Promoter a Director in MPS and Aggarwal common director
OGCL holds majority | .
of Shares in E- 5@
visesh.com cv.::mmon
Limited. director.
Unsecured
Loans Received
Nature of Erifztzin d Current Current Eil;gitlei:res— Current
b contracts/arrangements/ Liabilities-Other Receivables- Receivables-Other
transaction Payable On Payables Other Assets Other Assets
Demand By Payables
Mps Infotecnics
Limited
Being set off
Duration of the Payable on Payable on agaist payable on Being set off agaist
c contracts/arrangements/ payment payment made on
X Demand Demand Demand
transaction made on behalf of MPS
behalf of MPS
Salient terms of the The promoter Mr. Peeyush M/s. E- M/s. MPS M/s. Omkam
contracts or director had Aggarwal, visesh.com Informatics | Developers Limited-
arrangements or been infusing Promoter Limited- Mr. Private Mr. Peeyush Kumar
transactions including funds from time | Director of the Peeyush Limited- Aggarwal is a
the value, if any to time for the Company is also Kumar Mr. common director.
smooth a promoter Aggarwal is Peeyush The Company had
functioning of director of the Managing | Kumar receiving funds
the Company Omkam Global Director of Aggarwal is | from Omkam
and to meet capital Pvt. Ltd. MPS and acommon | Developers Limited
short term fund | (OGCL). The holds majority | director. as advance,
requirements. company had of Sharesin E- | The however at the
During the year | receiving funds visesh.com Company advice of Statutory
under review, from OGCL as Limited.During | had Auditors, the same
Mr. Peeyush advance, the year receiving is being shown
Aggarwal had however at the under review, | fundsfrom | under the heading
infused Rs. 8.55 | advice of the the Company MPS Other Liabilities.
lacs. In statutory had an Informatics | The Funds received
aggregate, the Auditors, the advanced a Private by the Company are
company over same is now sum of Rs. Limited as repayable on
d the years, has being shown 1.31lacs and advance, demand and/or as
received a sum | under the ason however at | and when the
of Rs. 1969.98 heading Other 31.03.2024 the advice Company has
lacs . The funds | Liabilities. The the total of surplus funds.
received by the | funds received by | amount Statutory During the year
promoter are the company are | recoverableis | Auditors, under review
repayable on repayable on Rs.0.69 lacs. the sameis | theCompany had an
demand and/or | demand and/or being advanced a sum of
as and when as and when the shown Rs. 18.2. Ason
the company company has under the 31.03.2024 the total
has surplus surplus funds. heading amount payable by
funds and During the year Other the COmpany to
interest free. under review a Liabilities. MPS Informatics is
sum of Rs. 29.3 The Funds Rs.19.24 lacs. The
lacs was received received by | The funds made
by the Company. the available by MPS
As on 31.03.2024 Company Informatics is
the total amount are interest free and
payable by the repayable repayable on
company to on demand | demand and/or as
OGCL s Rs. and/or as and when the




862.11 lacs. The
funds made
available by
OGClL is interest
free and
repayable on
demand and/or
as and when the
company has
surplus funds.

and when
the
Company
has surplus
funds.
During the
year under
review the
Company
had not
received
any
payment
from MPS
Informatics
Private
Limited. As
on
31.03.2024
the total
amount
payable by
the
COmpany
to MPS
Informatics
is
Rs.189.09
lacs. The
The funds
made
available
by MPS
Informatics
is interest
free and
repayable
on demand
and/or as
and when
the
company
has surplus
funds.

company has
surplus funds.

Date(s) of approval by
the Board

30.05.2024

30.05.2024

30.05.2024

30.05.2024

30.05.2024

Amount paid as
advances, if any:

N.A

N.A

N.A

N.A

N.A

Date on which the
special resolution was
passed in general
meeting as required
under first proviso to
section 188




Form No. MR-3

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31**MARCH, 2024

[Pursuant to section 204(1) of the Companies Act, 2013 and rule 9 of the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014]

To
The Members

M/s MPS Infotecnics Limited
703, Arunachal Building, 19,

Barakhamba Road, Connaught Place,
New Delhi-110001

We have conducted the secretarial audit of the compliance of applicable statutory provisions and the
adherence to good corporate practices by M/s MPS Infotecnics Limited (hereinafter called the
Company). Secretarial Audit was conducted in a manner that provided us a reasonable basis for
evaluating the corporate conducts/statutory compliances and expressing our opinion thereon.

We report that:

a) Maintenance of secretarial record is the responsibility of the management of the Company. Our
responsibility is to express an opinion on these secretarial records based on our audit.

b) We have followed the audit practices and processes as are appropriate to obtain reasonable
assurance about the correctness of the contents of the secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. We believe that
the processes and practices, we followed provide a reasonable basis for our opinion. We have not
verified the correctness and appropriateness of the financial records and Books of the Company.

¢) Where ever required, we have obtained the Management representation about the compliances of
laws, rules and regulations and happening of events etc. The compliance of the provisions of the
Corporate and other applicable laws, rules, regulations, standards is the responsibility of
management.

Based on our verification of the Company’s books, papers, minute books, forms and returns filed and
other records maintained by the company and also the information provided by the Company, its
officers, agents and authorized representatives during the conduct of secretarial audit, we hereby
report that in our opinion, the company has, during the audit period covering the financial year ended
on 31* March, 2024 (‘Audit Period”) complied with the statutory provisions listed hereunder and also
that the Company has proper Board-processes and compliance-mechanism in place to the extent, in
the manner and subject to the reporting made hereinafter.

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31% March, 2024 according to_the
provisions of:

Office: - E-21, Office No. 301, Jawahar Park, Laxmi Nagar, New Delhi-110092 (INDIA)

Kundan Agrawal & Associates
Company Secretaries

Phone: 91-11-43093900

Mobile: 09212467033, 09999415059

E-mail: agrawal.kundan@gmail.com
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(i)
(ii)
(iii)
(iv)

V)

(vi)
(vii)
(viii)
(ix)
(x)

(Secretarial Audit Report for F.Y 2023-2024 for M/s MPS Infotecnics Limited)

The Companies Act, 2013 (the Act) and the rules made thereunder;
The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made thereunder;
The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;

Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder
to the extent of Foreign Direct Investment, Overseas Direct Investment and External
Commercial Borrowings;

The following Regulations and Guidelines prescribed under the Securities and Exchange
Board of India Act, 1992 (‘SEBI Act’): —

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares and
Takeovers) Regulations, 2011;

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018;

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme and
Employee Stock Purchase Scheme) Guidelines, 1999 and The Securities and
Exchange Board of India (Share Based Employee Benefits) Regulations, 2021;

(e) The Securities and Exchange Board of India (Issue and Listing of Debt Securities)
Regulations, 2008;

(/) The Securities and Exchange Board of India (Registrars to an Issue and Share
Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing with
client;

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2021; and

(h) The Securities and Exchange Board of India (Buyback of Securities) Regulations,
2018.

Indian Stamp Act, 1899;
Indian Contract Act, 1872;
Income Tax Act, 1961 and indirect tax laws;

Applicable Labour Laws; and
Other applicable Laws;

Having regard to the compliance system prevailing in the Company and on the basis of presentation
and Reports made by Compliance Auditors of the Company, we further report that the Company has
adequate system to ensure the compliance of the other applicable laws specifically to the Company.

We have also examined compliance with the applicable clauses of the following:

Secretarial Standards issued by The Institute of Company Secretaries of India.

The company needs to comply with Secretarial Standards more effectively.

Listing Agreements entered into by the Company with National Stock Exchange (NSE) and
BSE Limited.

During the period under review the Company has complied with the provisions of the Act, Rules,
Regulations, Guidelines, Standards, etc. 7
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(Secretarial Audit Report for F.Y 2023-2024 for M/s MPS Infotecnics Limited)

We further report that

The Board of Directors of the Company is duly constituted with proper balance of Executive
Directors, Non-Executive Directors and Independent Directors. The changes in the
composition of the Board of Directors that took place during the period under review were
carried out in compliance with the provisions of the Act.

All decisions at Board Meetings and Committee Meetings are carried out by majority as
recorded in the minutes of the meetings of the Board of Directors or Committee of the Board,
as the case may be.

Adequate notice is given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were generally sent at least seven days in advance, and a system exists for
seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting. Company management has taken
steps for maintaining more proper compliance system. but some documents, registers, files
are needed to be maintained in more complied and updated manner; also adherence to the
rules and provisions of the act for drafting of minutes will be appreciated.

SEBI vide its order dated 06.03.200 has restrained the Company from accessing the
securities market and further prohibited from buying, selling or dealing in securities,
directly or indirectly, in any manner whatsoever or being associated with the securities
market in any manner of whatsoever till the time USD 8.90 million is brought back and
thereafter, for an addition period of two years from the date of bringing back the money.
The Company has filed an appeal before Hon’ble Securities Appellate Tribunal, Mumbai,
against the order dated 06.03.2020, The Company had filed an appeal before the Hon’ble
Securities Appellate Tribunal (SAT), Mumbai. Hon’ble Securities Appellate Tribunal order
dated 27.09.2023 dismissed the said appeal, revision filed was dismissed by Hon’ble
Securities Appellate Tribunal vide order dated 08.12.2023. Special Leave Petition (SLP)
filed by the Company was dismissed vide order dated 16.04.2024. Review has been filed
before the Hon’ble Supreme Court which is pending adjudication.

SEBI vide order dated 27.11.2020, in the matter of GDR issue of MPS Infotecnics Limited,
had imposed penalty of Rs. 10 Cr. for violating the provisions of Section 12A(a), (b) and (c)
of SEBI Act, 1992 read with Regulations 3(a), (b), (¢c) & (d), 4(1), 4(2) (f), (k) and (v) of
SEBI (Prohibition of Fraudulent and Unfair Trade Practices Relating to FUTP)
Regulations, 2003, Section 21 of SCRA, 1956 read with Clause 32, 36(7) and 50 of the
listing agreement. In the appeal, referred by the Company before Hon’ble Securities
Appellate Tribunal, the Hon’ble Securities Appellate Tribunal vide its order dated
27.09.2023 reduced the penalty from Rs. 10 Cr to Rs. 25 lacs. The Company has not paid
the said penalty despite the fact that the Special Leave Petition (SLP) filed before Hon’ble
Supreme Court has been dismissed as on the date of this report. We have been informed by
the management that it has filed review which is still pending adjudication.

The company has increased its authorized capital from 52.45 crores to 377.50 crores in FY
2010-2011 to 2012-2013 respectively against which ROC fees of Rs. 7.81 crores (Fees
calculated as per Companies Act, 1956) still stands payable under the head current
liabilities in the financial statements of the period under review. 7

Annual Listing Fees for 2 financial years is pending and payable.



Company is required to have better system for circulating notice of meetings along with
agenda and notes to agenda, draft minutes to the directors and submitting the same to stock
exchanges when and as required.

The Audited Financial Results for the FY 2022-23 are provisional as the Members are yet
to adopt the same. The Company has not been able to convene Annual General Meeting
despite extension of 3 months granted by ROC.

The Companies has not obtained approval from the shareholders for the related party
transactions as no Annual General Meeting for the FY 2022-23 was convened.

The depositories i.e., CDSL & NSDL had blocked the BenPos of the Company due to non-
payment of Annual Custodial Charges for the FY 2023-24 and E-voting Charges for the
FY 2021-22

Trading in the scrip of the Company has been restricted due to the non-submission of
Shareholding Pattern for the Quarter Ended 30.06.2023, 31.12.2023 & 31.03.2024
pursuant to Reg. 31 of the SEBI Listing Regulations, 2015 and Annual Report pursuant to
Reg. 34 of the SEBI, Listing Regulations, 2015.

There are three foreign subsidiaries of the company. However, the company is not regular
in complying with the RBI directives issued in this regard as well as FEMA compliances.

We further report that based on the information received and records maintained there are adequate

systems and processes in the Company commensurate with the size and operations of the company to
monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

Disclaimer: -

The secretarial audit Report is neither an assurance as to the future viability of the company
nor of the efficacy or effectiveness with which the management has conducted the affairs of
the company.

We have not verified the correctness and appropriateness of financial records and books of
accounts of the company

For Kundan Agrawal & Associates
Company Secretaries
FRN: S2009DE113700

A

Place: Delhi N
Date: 03/09/2024

Kundan Agrawal

Company Secretary
Membership No.: - 7631
C.P. No. 8325

UDIN: F007631F001115958



Saurav Upadhyay & Associates
Company Secretaries

Mobile: 09958383309

E-mail: cssauravupadhyay@gmail.com

CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS

(Pursuant to Regulation 34(3) and Schedule V Para C clause (10) (i) of the SEBI
(Listing Obligations andDisclosure Requirements) Regulations, 2015)

To,

The Members of

MPS Infotecnics Limited

703, Arunachal Building, 19,

Barakhamba Road, Connaught Place, New Delhi-110001

We, Saurav Upadhyay & Associates, Company Secretaries have examined the relevant registers, records, forms,
returns and disclosures received from the Directors of MPS Infotecnics Limited bhaving CIN
130007DL1989PL.C131190 and having registered office at 703, Arunachal Building, 19, Barakhamba Road,
Connaught Place, New Delhi-110001 India (hereinafter referred to as ‘the Company’), produced before us by
the Company for the purpose of issuing this Certificate, in accordance with Regulation 34(3) read with Schedule
V Para-C Sub clause 10(i) of the Securities Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

In our opinion and to the best of our information and according to the verifications (including Directors
Identification Number (DIN} status at the portal (www.mca.gov.in) as considered necessary and explanations
furnished to us by the Company & its officers, We hereby certify that none of the Directors on the Board of
the Company as stated below for the Financial Year ending on 3lst March, 2024, have been debarred or
disqualified from being appointed or continuing as Directors of companies by the Securities and Exchange Board
of India, Ministry of Corporate Affairs, or any such other Statutory Authority.

S.No Name of Director DIN Date of appointment Date of Cessation
during the Year

1. *Mr. Peeyush Kumar Aggarwal | 00090423 03/09/1997 NA

2. Mr. Manoj Kumar Jain 01887411 02/06/2014 29/06/2023

3. Mrs. Madhu Sharma 06947852 02/03/2015 NA

4. Mr. Santosh Pradhan 00354664 08/01/2020 NA

5. Mr. Rachit Garg 07574194 30/05/2018 NA

6. **Mr. Ram Niwas Sharma 08427985 28/09/2023 Vacation of office

pursuant to section
161(1) of the
Companies Act, 2013

7. **Mr. Pankaj Chander 00053351 28/09/2023 Vacation of office
pursuant to section
161(1) of the
Companies Act, 2013

*In our Certificate dated 24.06.2023 we had stated that NSE vide its order dated 27.01.2022 expelled M/s.
Omkam Capital Markets Private Limited & consequently the directors, mainly Mr. Peeyush Kumar Aggarwal
was disqualified from being director of any Company which is a trading member of Stock Exchange. i /

We had also stated in our Certificate dated 24.06.2023 that M/s. Omkam Capital Markets Private Limited hagd
filed an appeal against the expulsion order of NSE before the Hon’ble Securities Appellate Tribunal whigh'; :
pending adjudication as on the date of the previous year’s certificate i.e. certificate dated 24.06.2023.

We have now been informed by the Management and on the basis of the order dated 22.08.2023 passj
Hon’ble Securities Appellate Tribunal, the Hon’ble Securities Appellate Tribunal has set aside the expuilsios
order and penalty to the tune of Rs. 8.22 lakh has been informed; we certify that the disqualification of Dir

Reg.: Office: - 301, E-21, Jawahar Park, Laxmi Nagar, Delhi-110092 (India)



Saurav Upadhyay & Associates
Company Secretaries

Mobile: 09958383309

E-mail: cssauravupadhyay(@gmail.com

Cf Omkam Capital Markets Pvt. Ltd. namely Mr. Peeyush Kumar Aggarwal DIN: 00090423, pursuant to Clause (iv]
sub-rule 4(A) & 5 of the Securities (Contract) Regulation Rules, 1957 is not attracted now.

On the basis of records produced, we certify that the said penalty has been paid as on the date of this certificate.

**The term of Mr. Pankaj Chander and Mr. Ram Niwas Sharma who were appointed as additional directors by the
Board in their meeting held on 28th September, 2023, has expired pursuant to the provisions of section 161(1) of
the Companies Act, 2013.

Mr. Pankaj Chander and Mr. Ram Niwas Sharma held the office of the Additional Director till the conclusion of
Annual General Meeting of the Company, however the Annual General Meeting of the Company could not be held
even during the extended period of holding of Annual General Meeting, hence they ceased to be the Additional
Directors of the Company.

Further upon the recommendation of Nomination and Remuneration Committee the Board of Directors of the
Company, has re-appointed Mr. Pankaj Chander (DIN: 00053351) as " Additional Director” (Non-Executive &
Independent) and Mr. Ram Niwas Sharma (DIN: 08427985) as " Additional Director” (Non-Executive & Non-
Independent) with effect from 14.05.2024, subject to the approval of the members in the ensuing Annual General
Meeting of the Company.

Ensuring the eligibility of for the appointment / continuity of every Director on the Board is the responsibility of
the management of the Company. Our responsibility is to express an opinion on these based on our verification.
This certificate is neither an assurance as to the future viability of the Company nor of the efficiency or
effectiveness with which the management has conducted the affairs of the Company.

For Saurav Upadhyay & Associates
Company Secretaries

Date: 24/05/2024
Place: Delhi

Company Secretary

C.P. No. 25283
M.No-A67860

UDIN: A067860F000442740

Reg.: Office: - 301, E-21, Jawahar Park, Laxmi Nagar, Delhi-110092 (India)



_ NEMANI GARG AGARWAL & CO.

1517, DEVIKA TOWER, 6, NEHRU PLACE, NEW DELHI - 110019.
Camp Office: Ch. No.- 5, Kamadgiri Aptt., Kaushambi, Ghaziabad - 201010
Branch Office : B-602, Silver Sands CHS, Piramal Nagar, Goregaon (West), Mumbai - 400104

To,
The Members of MPS Infotecnics Limited
Report on the Audit of the Ind AS Financial Statements

Opinion

We have audited the accompanying standalone Ind AS financial statements of MPS Infotecnics Limited
(“MPS” or “the Company”), which comprise the Balance Sheet as at 31* March 2024, the Statement of
Profit & Loss (including Other Comprehensive Income), the Statement of Changes in Equity and the Cash
Flow Statement for the year then ended, and a summary of the Significant Accounting Policies and other
explanatory information (hereinafter referred to as Standalone Financial Statements).

In our opinion and to the best of our information and according to the explanations given to us, except
for the effect of the matters described in the “Basis for Qualified Opinion” section below, the aforesaid
standalone financial statements give the information required by the Companies Act, 2013 (“the Act”) in
the manner so required and give a true and fair view in conformity with the Indian Accounting Standards
prescribed under section 133 of the Act read with the Companies (Indian Accounting Standards) Rules,
2015, as amended, (“Ind AS”) and other accounting principles generally accepted in India, of the state of
affairs of the Company as at 31* March 2024, the Loss and total comprehensive income, changes in
equity and its cash flows for the year ended on that date.

Basis for Qualified Opinion
Attention is invited to the following key matter — observations in the said financial statements:

I In case of the following items shown as intangible Assets / inventory, no provision for
impairment of assets has been made in accordance with accounting policies E and F (Schedule
to the accounts) and applying Ind AS 36

(a) Intangible Assets under development (Capital work-in-progress) - Rs. 56.44 Crores
(Software development)

(b) Software rights - Rs. 9.92 crores

(c) Opening Stock (Source Codes) - Rs. 62.22 Crores

In the absence of valuation reports of above assets the extent of impairment and its impact on
profit and loss account, reserves and surplus is not ascertained.

L. Investment in subsidiaries Rs. 61.75 Crores - There are no operations in these overseas
subsidiaries and no audit of accounts has been done and no updated information has been
received. No provision has been made for the shortfall in value of the investment in
accordance with accounting policies G and I (Schedule to the accounts) applying Ind AS 36.

Tel.: 0120-4374727, Mob.: 9811026144 (SKN), 9223230576 (SNR) | 9810842989 (JMK), 9810893480 (DCK)
E-mail : nemani6él@gmail.com, ngacodelhi@gmail.com | Website : www.sknemani.com
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The Company has shown in the balance sheet, bank balances in Banco Efisa (Lisbon Portugal)
amounting to Rs. 347,892,163 (USD 8,883,210.75) which the bank has adjusted and the matter
is in the court of law. Consequently the bank balances shown in balance sheet are overstated
by Rs. 347,892,163/- The above bank balance relates to FY 2008-09 which is treated as a
current asset. No provision has been made for the possible loss on account of above.

Other non-current assets include other loans and advances of Rs. 222.09 Cr. which are
considered to be good for recovery. However as the terms and conditions regarding these
loans have not been provided to us we are unable to ascertain and comment on the extent of
realizability of this asset.

The Company had increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50 crores
during the period from FY-2010 -11 to FY 2012-13. The Company had filed writ petition before
the Hon’ble Delhi High Court which was dismissed vide order dated 15/01/2019, Aggrieved by
the orders passed by the Hon’ble Delhi High Court, the company had preferred Special Leave
Petition (SLP) before the Hon’ble Supreme Court of India. The Hon’ble Supreme Court vide its
order dated 7th November 2023 has dismissed the said SLP. Upon dismissal of the said SLP,
the ROC fees in terms of provisions of Companies Act, 2013 has become due and payable.
However the management has not provided the increased liability of ROC Fees, however, the
company has made provision of Rs. 7.32 Cr upto 31.03.2023 and Rs. Rs. 0.49 Crores for FY
2023-24. The provision to the extent of RS. 7.81 crores are appearing under “Current
Liabilities” in Financial Statements. The losses and provisions are understated to the extent of
Differential final liability in Financial Statements.

Income Tax for the Assessment year 2013-14 amounting to Rs. 20.80 lacs and interest thereon
is still payable although provided for.

The company has considered Sundry debtors of Rs, 1660.64 lac due for more six months as
good. However in the opinion of Auditors there should be a regular process of identification
and making provision for bad and doubtful debts. Such process has not been followed. We
therefore are unable to comment to the extent unprovided bad and doubtful debts and there
impact on loss and reserves.

SEBI investigated the GDR issue of the Company and SEBI vide its order dated 6th March 2020
restrained the company from accessing the securities market and further prohibited from
buying, selling or dealing in securities, directly or indirectly, in any manner whatsoever or
being associated with the securities market in any manner whatsoever, till compliance with
directions contained in the said order, and for an additional period of 2 years from the date of
bringing back the money. Further SEBI vide its order dated 27.11.2020 had imposed a penalty
of Rs. 10,00,00,000/- (Rupees Ten Crores) on the Company. Since the penalty has not been
paid, SEBI has also frozen the Bank Accounts of the Company. Against the said orders of SEBI
the Company filed appeals before the Hon’ble Securities Appellate Tribunal (SAT). SAT vide
order dated 27/09/2023 has reduced the penalty from Rs. 10,00,00,000/- to Rs. 25,00,000/-.
The review filed against the said order of SAT was dismissed vide order dated 8th December
2023. Aggrieved by the said order the Company had filed Special Leave Petition before the
Hon’ble Supreme Court of India. The Hon’ble Apex Court vide its order dated 16th April 2024
dismissed the said Appeal. Against the said order of the management of the company on the
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advice of Legal Experts Is filing a Review Petition before the Hon’ble Apex Court. The company
has not paid the penalty amount of Rs. 25.00 lacs, as of the date of this Audit Report, however
necessary provision has been made in the books which appear under the head “Current
Liabilities”

Listing fees for FY 2022-23 & 2023-24 to NSE and BSE amounting to Rs. 11.00 Lacs & Rs. 9.57

lacs respectively outstanding due to which the demat accounts of promoters have been frozen
by the Exchanges; In terms of the invoices raised by the exchange, the delay in payment of
Annual Listing Fees attracts interest @ 18% p.a. by NSE and 12% p.a. by BSE. Provision for
interest on the outstanding Annual Listing Fees has not been made .

Custodial Charges to CDSL & NSDL amounting to Rs. 60.77 Lacs & Rs.7.71 Lacs respectively is
outstanding due to which the depositories have blocked Benpos data. Further, the delay in
payment of Annual Custodial Charges to the depositories attracts interest @ 12% p.a. The
company has disputed the charges being charged by the Depositories hence no provision
towards Annual Custodial Charges has been made in the books of account w.r.t. Custodial
charges payable to CDSL hence losses of the company to the extent of Rs. 60.77 lacs, are under
stated.

Consequently Annual General Meeting of the Company which was scheduled to be held on or
before 30th December 2023 (the extended time) has not been convened which is in
contravention of the provisions of sections 96, 97 & 98 of the Companies Act, 2013 which is
punishable under section 99 of the Companies Act, 2013. Consequently, the Audited financial
statements of the Company for the FY 2022-23 are not adopted by Shareholders of the
Company till the date of the Audit Report for the FY 2023-24.

Consequently Shareholding Pattern for the quarter ended 30/09/2023; 31/12/2023 &
31/03/2024 pursuant to the provisions of Regulation 31(1)(b) of SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 has not been filed which has led to the imposition
of fine/penalty by the Stock Exchanges where the shares of the Company are listed.

The company has not submitted an Annual Report to the Stock Exchanges pursuant to the
provisions of Regulation 34 of SEBI (Listing Obligations & Disclosure Requirements) regulation
2015, consequently the Stock Exchange has imposed a fine of Rs. 2,64,320/- (including GST @
18%) each upto 31.03.2024 which has not been provided in the Books of Accounts.

We conducted our audit of the standalone financial statements in accordance with the Standards on
Auditing specified under section 143(10) of the Act (SAs).

Our responsibilities under those Standards are further described in the Auditor’s Responsibilities for the
Audit of Standalone Financial Statements section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAl)
together with the independence requirements that are relevant to our audit of the standalone financial
statements under the provisions of the Act and the Rules made there under, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the ICAI's Code of Ethics.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our qualified opinion on the standalone financial statements.
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Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the standalone financial statements of the current period. These matters were addressed in the
context of our audit of the standalone financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

In addition to the matters described in the Basis for Qualified Opinion section above, we have
determined the matters described below to be the key audit matters to be communicated in our report.

Company'’s business model

MPS’s existing business model has been impacted by the uncertainty due to various factors
including but not limited to, foreign exchange fluctuations, stiff competition, purchase in cash and
sales on credit basis, regulatory restraints. This has resulted in losses leading to difficulty in bank
financing and increasing dependence on loans from others. The Company hopes to recover and
recover losses and make profits over the coming years.

Emphasis of matter

Balances of trade receivables, trade payables, other loans and advances, advance to suppliers,
bank balances and liabilities, are subject to confirmation.

Our opinion is not modified in respect of the above stated matters.
Information Other than the Standalone Financial Statements and Auditor’s Report Thereon

The Company’s Board of Directors is responsible for the preparation of the other information. The
other information comprises the information included in the Management Discussion and Analysis
Report, Board’s Report including Annexures to Board’s Report, Corporate Governance and
Shareholder’s Information, but does not include the standalone financial statements and our
auditor’s report thereon.

QOur opinion on the standalone financial statements does not cover the other information and we do
not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is materially
inconsistent with the standalone financial statements or our knowledge obtained during the course
of our audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a no material misstatement of
this other information. We have nothing to report in this regard. —

1



Management’s Responsibility for the Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act
with respect to the preparation of these standalone financial statements that give a true and fair
view of the financial position, financial performance, total comprehensive income, changes in equity
and cash flows of the Company in accordance with the Ind AS and other accounting principles
generally accepted in India.

This responsibility also includes maintenance of adequate accounting records in accordance with the

provisions of the Act for

e safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities
selection and application of appropriate accounting policies
making judgments and estimates that are reasonable and prudent

e and design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the standalone financial statements that give a
true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless management either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

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

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free from material misstatement, whether due to fraud or error, and to
issue an auditor’s report that includes our opinion.

Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with SAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could
reasonably be expected to influence the economic decisions of users taken on the basis of these
standalone financial statements.

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

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



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

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

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

e Evaluate the overall presentation, structure and content of the standalone financial statements,
including the disclosures, and whether the standalone financial statements represent the underlying
transactions and events in a manner that achieves fair presentation.

Materiality is the magnitude of misstatements in the standalone financial statements that,
individually or in aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the financial statements may be influenced.

We consider quantitative materiality and qualitative factors in ;
(i) planning the scope of our audit work and in evaluating the results of our work; and
(ii) to evaluate the effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

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

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the standalone financial statements of the current period and
are therefore the key audit matters.

We describe these matters in our auditor’s report unless law or regulation precludes public disclosure
about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably be
expected to outweigh the public interest benefits of such communication.



Report on Other Legal and Regulatory Requirements

1.

a)

b)

c)

d)

f)

g)

As required by the Companies (Auditor’'s Report) Order, 2020 (“the Order”) issued by the Central
Government in terms of Section 143(11) of the Act, we give in “Annexure A” a statement on the
matters specified in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, based on our audit, we report that:
We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit.

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

The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
Statement of Changes in Equity and the Statement of Cash Flow dealt with by this Report are in
agreement with the relevant books of account.

In our opinion, the aforesaid standalone financial statements comply with the Ind AS specified under
Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

On the basis of the written representations received from the directors as on March 31, 2024 taken
on record by the Board of Directors, none of the directors is disqualified as on March 31, 2024 from
being appointed as a director in terms of Section 164 (2) of the Act.

With respect to the adequacy of the internal financial controls over financial reporting of the
Company and the operating effectiveness of such controls, please refer to our separate Report in
“Annexure B”. Our report expresses an unmodified opinion on the adequacy and operating
effectiveness of the Company’s internal financial controls over financial reporting.

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 our opinion and to the best of
our information and according to the explanations given to us :
i. The Company has disclosed the impact of pending litigations on its financial position in its
standalone financial statements.
ii. There are no long term contracts including derivative contracts.
ili. There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund by the Company.

h) (a)The Management has represented that, to the best of its knowledge and belief, no funds
(which are material either individually or in the aggregate) have been advanced or loaned or
invested (either from borrowed funds or share premium or any other sources or kind of funds) by
the Company to or in any other person or entity, including foreign entity (“Intermediaries”), with
the understanding, whether recorded in writing or otherwise, that the Intermediary shall,
whether, 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;

b)The Management has represented, that, to the best of its knowledge and belief, no funds
(which are material either individually or in the aggregate) have been received by the Company
from any person or entity, including foreign entity (“Funding Parties”), with the understanding,
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whether recorded in writing or otherwise, that the Company shall, whether, 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;

i) Based on the audit procedures that have been considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and (ii) of Rule 11(e), as provided under (a) and (b) above,
contain any material misstatement.

j) The reporting under Rule 11(g) of the Companies (Audit and Auditors) Rules, 2014 is applicable from
1st April 2023
Based on our examination which included test check, the Company has used accounting software
for maintaining its books of accounts which have a feature of recording audit trail (edit log) facility

and the same has operated throughout the year for all relevant transactions recorded in the
respective software.

Further for the periods where audit trail (edit log) facility was enabled and operated throughout the
year for the respective accounting software, we did not come across any instances of the audit trail
feature being tempered with.

k) The company has not declared or proposed dividend during the year.

For Nemani Garg Agarwal & Co.,
Chartered Accountants
Firm Reg. No.010192N

Pedh

J.M. Khandelwal

Partner N
Membership no. 074267
UDIN:- 2404 426FBkH GUX 8’84—5
Place : New Delhi

Date : 30th May, 2024



Annexure - B
(Referred to in paragraph 1(f) under “Report on Other Legal and Regulatory Requirements” section of our
report of even date)

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

Opinion

We have audited the internal financial controls with reference to financial statements of MPS
Infotecnics Ltd. (“the Company”) as of 31 March 2024 in conjunction with our audit of the stand-alone
financial statements of the Company for the year ended on that date.

In our opinion, to the best of our information and according to the explanations given to us, the
Company has, in all material respects, an adequate internal financial controls system with reference to
financial statements and such internal financial controls with reference to financial statements were
operating effectively as at March 31, 2024, based on the internal control with reference to financial
statements criteria established by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting
issued by the Institute of Chartered Accountants of India.

Management's Responsibility for Internal Financial Controls

The Company's management is responsible for establishing and maintaining internal financial controls
based on the internal controls with reference to financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered
Accountants of India ('ICAl'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the
orderly and efficient conduct of its business, including adherence to Company's policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable financial information, as
required under the Companies Act, 2013.

Auditors' Responsibility

our responsibility is to express an opinion on the Company's internal financial controls with reference to
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note
on audit of Internal Financial Controls over Financial Reporting (the "Guidance Note") and the Standards
on Auditing, issued by ICAI and deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls, both applicable to an audit of
Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India. Those
Standards and the Guidance Note require that we comply with ethical requirements and plan and
perform the audit to obtain reasonable assurance about whether adequate internal financial controls
with reference to financial statements was established and maintained and if such controls operated
effectively in all material respects.



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

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

Meaning of Internal Financial Controls with reference to Financial Statements

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

Inherent Limitations of Internal Financial Controls with reference to Financial Statements

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

For Nemani Garg Agarwal & Co.,
Chartered Accountants

FirmiReg. No. 010192N

J.M.Khandelwal

Partner

Membership no. 074267

UDIN:- 240426 FBKHG U

Place: New Delhi 8843
Date: 30/05/2024



MPS Infotecnics Limited
CIN: L30007DL1989PLC31190

703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Delhi-110001

AUDITED STANDALONE BALANCE-SHEET A5 AT 31st MARCH 2024

(Rs.in Hundreds)

AS AT AS AT
PARTICULARS NOTE NO. 31.03.2024 31,03.2023
ASSETS
NON CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT 2(a) 4,668.62 4,690.86

CAPITAL WORK IN PROGRESS -

INVESTMENT PROPERTY -

INTANGIBLE ASSETS 2(b) 991,752.06 1,236,717.28

INTANGIBLE ASSETS UNDER DEVELOPMENT 2(C) 5,644,397.55 5,644,397.55

FINANCIAL ASSETS

INVESTMENTS 3 6,174,851.95 6,174,851.95
LOANS
OTHER FINANCIAL ASSETS - -

DEFERRED TAX ASSETS (NET) . -

OTHER NON CURRENT ASSETS 4 22,300,409.11 22,306,085.34
TOTAL NON CURRENT ASSETS 35,116,079.28 35,366,742.99
CURRENT ASSETS

INVENTORIES 5 6,222,045.66 6,222,045.66

FINANCIAL ASSETS

TRADE RECEIVABLES 6 1,662,984 39 1,672,894.65
CASH AND CASH EQUIVALENTS 7(a) 8913 2855
BANK BALANCES & LOANS 7 (k) 3,492,418.98 3,491,617.22
OTHER FINANCIAL ASSETS

CURRENT TAX ASSETS (NET)

OTHER CLRRENT ASSETS 8 102,780.50 109,571.41
TOTAL CURRENT ASSETS 11,480,318.65 11,496,157,48
TOTAL ASSETS 46,596,397.94 46,862,900.47
EQUITY AND LIABILITIES

EQUITY SHARE CAPITAL 9 37,744,366.55 37,744,366.55

OTHER EQUITY 10 4,541,726.96 4,896,286.58
TOTAL EQUITY 42,286,093.51 42,640,653.13
LIABILITIES
NON-CURRENT LIABILITIES

FINANCIAL LIABILITIES

BORROWINGS 11 -

DEFERRED TAX LIABILITY (NET) 270,928 54 266,551.63

OTHER NON CURRENT LIABILITIES : <
TOTAL NON-CURRENT LIABILITIES 220,928.54 266,551.63
CURKENT LIABILITIES

FINANCIAL LIABILITIES

BORROWINGS 12 3,094,088.85 3,057,035.38
TRADE PAYABLES 6494 1,221.85
OTHER FINANCIAL LIABILITIES

SHORT TERM PROVISIONS 13 44,468.09 43,471.21

OTHER CLIRRENT LIABILITIES 14 95(,724.00 853,967.43

CURRENT TAX LIABILITY ;

TOTAL CURRENT LIABILITIES 4,089,375.87 3,955,695.67
TOTAL EQUITY AND LIABILITIES 46,596,397.94 46,862,900.47
SIGNIFICANT ACCOUNTING POLICIES AND NOTES 1 2

ON FINANICAL STATEMENTS 57

As per our Audit Report of even date
Far Nemani Garg Agarwal & Co.
Chartered Accountarnts

FRN WMo. : 010192N

A =

Jeetmal Khandelwal

Partner

M.Ne. - 074267

uoin: 240442 6FBKHGUX R 43

Place : New Delhi

For and on behalf of the Board of Directors

B

Peeyush Aggarwal
Managing Director
DIN: D0090423

2
o
Garlma Singh
Company Secretary

(-

Rachit Garg
Director
DIN: 07574194

Chief Financial Officer




MPS Infotecnics Limited
CIN: 1L.30007DL1989P1.C31190

703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Delhi-110001

Standalone Statement of Profit & Loss Account for the year ended 31st March 2024

(Rs. in Hundreds)

PARTICULARS NOTE YEAR ENDED YEAR ENDED
NO. 31.03.2024 31.03.2023
REVENUE

REVENUE FROM OPERATIONS 15 53,903.10 56,346.81

OTHER INCOME 16 682.58 97,645,12
TOTAL REVENUE 54,585.68 153,991.93
EXPENDITURE

PURCHASE OF STOCK -IN -TRADE & SERVICES 45,119.14 44,301.33

CHANGE IN INVENTORIES 17 = =

EMPLOYEE BENEFIT EXPENSES 18 27,077.52 25,103.34

FINANCE COST 19 . 6,674.16

DEFRECIATION & AMORTISATION EXPENSES 244,987.46 356,631.95

OTHER EXPENSES 20 139,369.69 225,783.30
TOTAL EXPENDITURE 456,553.81 658,494.08
PROFIT / (LOSS) BEFORE EXCEPTIONAL ITEMS & TAX {401,968.13) (504,502.15)

EXCEPTIONAL ITEM = =
PROFIT / (LOSS) BEFORE TAX (401,968.13) (504,502.15)
TAX EXPENSES

- CURRENT TAX ~ <

- EARLIER YEARS (NET) - -

- DEFERRED TAX Expensel-)/ (Income){+)[NET) (46,087.30) (64,121.30)
PROFIT / (LOSS) FOR THE YEAR FROM CONTINUING OPERATIONS (355,880.83) (440,380.85)
PROFIT / (LOSS) FROM DISCONTINUED OPERATIONS - -
TAX EXPENSES OF DISCONTINUED OPERATIONS - =
PROFIT / (LOSS) FROM DISCONTINUED OPERATIONS (AFTER TAX) - -
PROFIT / (LOSS) FOR THE YEAR (355,880.83) (440,380.85)
OTHER COMPREHENSIVE INCOME
[TEMS THAT WILL NOT BE RECLASSIFIED SUBSEQUENTLY TO PROFIT & LOSS

- REMEASUREMENTS OF THE DEFINED BENEFIT(LIABILITY)/ASSET 1,785.41 1,943.58

- DEFERRED TAX Expense{-)/ (Income)(+)(NET) on OCI 464.21 505.33

- GAIN OR LOSS ARISING ON FAIR VALUATION OF EQUITY INSTRUMENT -

- ITEM THAT WILL BE RECLASSIFIED SUBSEQUENTLY TO PROFIT & LOSS - -
TOTAL OTHER COMPREHENSIVE INCOME (NET OF TAX) 1,321.20 1,438.25
TOTAL COMPREHENSIVE INCOME FOR THE YEAR COMPRISING PROFIT & (354,559.63) (438,942.60)
LOSS AND OTHER COMPREHENSIVE INCOME FOR THE YEAR
EARNING PER SHARE (EQUITY SHARE OF RS 10/- EACH) - BASIC & DILUTED 25 (0.008) {0.012)

SIGNIFICANT ACCOUNTING POLICIES- AND
ON FINANICAL STATEMENTS

As per our Audit Report of even date
For Nemani Garg Agarwal & Co.
Chartered Accountants

FRN No. : 010192N

Lerd A

Jeetmal Khandelwal Ff
Partner

M.No. : 074267

UDIN: © 40426 F BKHGUX 3343
Place : New Delhi

Date: 30th May 2024
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For and on behalf of the Board of Directors

<

yush Aggarwal
Managing Director
DIN: 00090423

2
(e
Garima Singh

Company Secretary

br

Rachit Garg
Director
DIN: 07574194

*
njay Sharma
Chief Financial Officer




MPS Infotecnics Limited
L30007DL1989PLC31190
703, Arunachal Building, 19, Barakhamba Read, Connaught Place, New Delhi-110001
Standalone Cash Flow Statement for the year ended 31st March, 2024
(Rs. in Hundreds)

Particulars AS AT AS AT
31-Mar-24 31-Mar-23
A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before Tax (401,968.13) (504,502.16)
Adjustment for :
Depreciation & Amortisation 244,987.46 356,631,856
Leave Encashment 1,295.68 1,231.29
Gratuity 1,486.61 1,402.32
Interest & Other Costs - 6,674.16
Interest Received {547.77) {580.66)
(Profit) / Loss on sale of Fixed Assets - -
Operating Profit Before Working Capital Changes (154,746.15) (139,143.09)
(Increase)/Decrease in Current Assets 16,701.17 107,723.04
Increase/(Decrease) in Current Liabilities 95,629.85 58,251.99
Net Cash from Operating Activities (A) (42,415.13) 26,831.94
B. CASH FLOW FROM INVESTING ACTIVITIES

Purchase of Fixed Assets =
Sale of Fixed Assets e _
Change in Capital WIP -
Interest Received 547.77 5B0.66

Long term Loans & Advances 5,676.23 (7,518.25)
Net Cash Outflow in Investing Activities (_B] 6,224.00 (6,937.59)
& CASH FLOW FROM FINANCING ACTIVITIES

Issue of Equity Shares .
Share Application Money Received - -
Increase [ ( Decrease) in Long Term Borrowings =

Increase / { Decrease) in Short Term Borrowings 37,053.47 (13,245.85)
Prior Period |tem £

Interest Paid - (6,674.16)
Net Cash inflow from Financing Activities (C) 37,053.47 (19,920.01)
Net Increase/(Decrease) in Cash & Cash Equivalent (A+B+C) 862.34 (25.66)
Cash and Cash Equivalent as at 01/04/2023 3,491,645.77 3,491,671.43
Cash and Cash Equivalent as at 31/03/2024 3,492,508.11 3,491,645.77

1 Comparative figures have been regrouped wherever necessary.
2 The cash flow statement has been prepared under the ‘Indirect Method' as set out In Accounting Standard — 3 on Cash Flow
Staterment notified by the Companies (Accounting Standards) Rules, 2006.

3 These earmarked account balances with banks can be Ltilised only for the specific identified purpaoses.

4 Bank Balance as shown in cash and Cash Equivalents amounting to Rs. 34,78,92,163 in Banco Efisa bank in Potugal is not
available for use, because the bank has wrongly Debited the account by same amount, the matter is in court of Law.

As per our Audit Report of even date

For Nemani Garg Agarwal & Co. For and on behalf of the Board of Directors
Chartered Accountants
e At &M V] s

yus Agg/\grﬁw' Rachit Garg

J Managing Director Director

Jeetmal Khandelwal DIN: 00090423 DIN: 07574194
Partner IE
M.No. : 074267 0 ¢
UDIN: © 40142 () 1HKH (| U )( 8 9 4‘3 Garifma Singh anjdy Sharma
Place : New Delhi Company Secretary Chief Financial Officer

Date : 30th May 2024



A. Equity Share Capital

MPS Infotecnics Limited
L30007DL1989PLC31190
Statement of changes in Equity as at 31st March 2024

Particulars

Number

Amount Rs.

Balance as at 31st March 2021

Changes in Equity Share Capital

3,774,436,655

3,774 436,655.00

Balance asat 31st March 2022

3,774,436,655

3,774, 436,655.00

Changes in Equity Share Capital

Balance asat 31st March 2023 3,774,436,655 3,774 436,655.00
B. Other Equity
Particulars Other Equity Total
Capital Reserve Securities General Reserve | Retained Earning | Other
Premium Reserve Comprehnsive
Income
Balance as at April 1,2022 514,571.16 8,991,025.06 260,734.30 (4,453,627.81) 22,526.48 5,335,229.20
Prafit /|Loss) for the Year - - (440.380.88) - (440,380.86
Other Comprehnsive Income for the Yer - - 1,438 25 143825
Total Comprehnsive Income for the Year - - (440,380.86) 1,438.25 (438,542 61
Dividend Paid on Shares - - - - -
Transfer to General Reserve during the Year - - - - - -
Any other changes (to be specified) < = = = < -
As at 31st March, 2023 514,571.16 8,991,025.06 260,734.30 (4,894,008.67) 23,964.73 4,896,286.58
Balance as at April 1,2023 514,571.16 8,991,025.06 260,734,30 (4,894,008.67) 23,964.73 4,896,286.58
Profit /|Loss) for the Year - - - {355,880.83) - (355,880.83
Cther Comprehnsive Income for the Year - - - - 1,321.20 1.321.20
Tatal Comprehnsive Income for the Year - - - {355,880.83) 1,321.20 (354,559 63
Dividend Paid on Shares - - - - - -
Transfer to General Reserve during the Year - - - - - -
Any other changes (to be specified) - - = = -
As at 31st March, 2024 514,571.16 8,991,025,06 260,734.30 (5,249,890.50) 25,285.93 4,541,726.96

,f
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MPS Infotecnics Limited

(Rs. in Hundreds)

Note No. |Particulars As at As at
31.03.2024 31.03.2023
3 NON-CURRENT INVESTMENTS
In Equity Shares of Subsidiaries Companies
Axis Convergence Inc -20000 Equity Share (20000 E.S.) 4,039,858.05 4,039,859.05
Greenwire Network Ltd.-25641 Equity Share(25641 ES.) 2,014,792.37 2,014,792.37
Opentec Thai Network Specialists Co. Limited-129995 Equity 120,200.53 120,200.53
Shares (129995 E.S.)
|Tuta| 6,174,851.95 6,174,851.95
Note No. |Particulars As at As at
31.03.2024 31.03.2023
4 OTHER NON CURRNET ASSETS
3. LONG-TERM LOANS & ADVANCES
Advances with Tax Authorities 90,658.79 91,594.21
Other Loans and Advances 22,209,436.44 22,214,177.25

Total {(a)
b. OTHER NON CURRENT ASSETS

22,300,095.23

22,305,771.46

Prepaid Rent on Security Deposit 313.88 313.88
Total (a) 313.88 313.88
[Total (a) + (b) 22,300,409.11 22,306,085.34 |
Notes :

1. Other Loans & Advances are subject to balance confirmation.

2. During the financial year 2013-14, due to change in business plan and consequential ammendment in
terms, Capital Advances amounting to Rs. 220 Crore has been taken as long term advances and included in

Other Loans & Advances.

Note No. |Particulars As at As at
31.03.2024 31.03.2023

5 INVENTORIES
Stock-in-Trade 6,222,045.66 6,222,045.66

Total 6,222,045.66 6,222,045.66 |

Note No. Particulars As at As at
31.03.2024 31.03.2023
6 TRADE RECEIVABLES

Trade Receivables

Trade Receivables# 1,662,984.39 1,672,894.65

Receivables from related parties

Less: Provision for doubtful debts

Trade Receivables 1,662,984.39 1,672,894.65

Current portion 1,662,984.39 1,672,894.65

Non-current portion - -

Breakup of security details

Trade Receivable Considered good-Secured - -

Trade Receivable Considered good-Unsecured 1,662,984.39 1,672,894.65

Trade Recejvable which has signficant increase in credit risk - -

Trade receivable credit impaired - -

Total 1,662,984.39 1,672,894.65

Provision for doubtful debts

|Tnta| trade receivables

1,662,984.39

1,672,894.65

Notes :- Trade Receivables subject to balance confirmation. The management considers the same is good and

recoverable,

/



Note No. |Particulars As at As at
31.03.2024 31.03.2023

7(a) CASH BALANCES
Cash in hand 89.13 28.55
Total (a) 89.13 28.55

7(b) BANK BALANCES
Balances with Banks 5,897.35 5,995.58
Fixed Deposits with Banks 7,500.00 6,700.00
Balances with Foreign Bank - Banco Efisa 3,478,921.63 3,478,921.63
Total (b) 3,492,418.98 3,491,617.21
| Total (a)+(b) 3,492,508.11 3,491,645.76 |
Note: The funds raised by the Company from GDR issue during F.Y. 2007-08 were kept in fixed deposit
account with Banco Efisa, Lisbon, Portugal, as the said amount was to be deployed in terms of
INFORMATION MEMORANDUM of the GDR issue. During the F.Y. 2008-09, the Bank in Portugal, Banco Efisa
wrongly debited an amount of USD 8,883,210.75 out of the balance lying in the Company’s Account with the
Bank. The Company has denied and disputed this debit and had initiated legal action under criminal
jurisprudence of Portuguese Law. During the criminal investigation, several new facts/documents have
come to our knowledge and based on the evaluation of new facts/documents by Barristers, Senior
Advocates and investigation carried out of in India, London and Portugal;, your Company has initiated a
strong civil action for recovery of USD 8,883,210.75, along with interest, against Banco Efisa and its Holding
Company, wherein the Portuguese advocates confirm that the chances of recovery are very high.

Note No. Particulars As at As at

31.03.2024 31.03.2023
8 OTHER CURRENT ASSETS

SHORT TERM LOANS & ADVANCES
Advances to Staff -
Staff Loan Amortisation Adj. - -
Advance to Suppliers 19,591.45 19,695.76
Advance with Tax Authorities 41,395.77 38,291.62
Staff Advance - 191.75
Total (a) 60,987.22 58,179.13
OTHER CURRENT ASSETS
Security Deposits 4,523.34 4,523.34
Security Deposit Ammortisation Adjustment (313.88) (313.88)
Prepaid Expenses 32,576.95 41,923.72
Interest accrued but not due 5,006.87 5,259.10
Total (b) 41,793.28 51,392.27
[Total (a) + (b) 102,780.50 | 109,571.41 |

Note : Other Loans & Advances, Advance to suppliers are subject to balance confirmation, however these

loans and advances are good and recoverable.

/




Note No. Particulars As at As at
31.03.2024 31.03.2023
9 SHARE CAPITAL
Equity Share Capital
Authorised Share Capital : 37,750,000.00 37,750,000.00

3,775,000,000 Equity Share of Re.1/- each
{Previous Year 3,775,000,000 equity share of Re. 1/- each)

{a) Issued, Subscribed & Paid Up Share Capital : 37,744,366.55 37,744,366.55
(377,44,36,655 Equity Shares of Re. 1/- each Includes
102,404,764 Equity Shares Consequent to issue of 46,54,762
GODR vide infarmation Memaerandum Dated December 4 , 2007)
[Total 37,744,366.55 37,744,366.55 |

Notes:
1. The Company has only one class of equity shares having a par value of Re.1/- each per share. Each holder
of equity share is entitled to one vote per share.

2. |n the event of liguidation of the Company, holders of equity shares will be entitled to receive any of the
remaining assets of the Company after discharging the liabilities of the Company.

3. The Company had increased its Authorized Capital from Rs. 52,45 Crores to Rs. 377.50 crores during the
period from FY-2010 -11 to FY 2012-13. The Company had filed writ petition before the Hon'ble Delhi High
Court which was dismissed vide order dated 15/01/2013, Aggrieved by the orders passed by the Hon'ble
Delhi High Court, the company had preferred Special Leave Petition (SLP) before the Hon'ble Supreme Court
of India. The Han'ble Supreme Court vide its order dated 7th November 2023 has dismissed the said SLP.
Upon dismissal of the said SLP, the ROC fees in terms of provisions of Companies Act, 2013 has become due
and payable. However, the management has not provided the increased liability of ROC fee, yet the
Company has made provision of Rs. 7.32 Cr upto 31.03.2023. Further during the FY 2023-24 provision of
differential amount of Rs. 0.49 Crores has been made under “Current Liabilities”

The Details of Shareholders holding more than 5 % shares :

Name of the Shareholder 31st March, 2024 31st March, 2023
No. of Shares % held No. of Shares % held
Mr. Peeyush Aggarwal 73,647,300 1.95 73,647,300 1.95
Details of shares held by promoters as on 31.03.2024
S. No. Promoter's Name No. of shares
1|Mr. Peeyush Aggarwal 73,647,300
2|Omkam Capital Markets Pvt: Ltd. 47,690
at. o
S. No. Promoter's Name No. of shares
1| Mr. Peeyush Aggarwal 73,647,300
2|Omkam Capital Markets Pvt. Ltd. 47,690
The reconciliation of the number of shares outstanding is set out as below
Particulars 31st March, 2024 31st March, 2023
No. of Shares No. of Shares
Equity Shares at the beginning of the year 3,774,436,655 3,774,436,655
Add: Shares issued on conversion of convertible warrants -~ -
Add: Shares issued as Bonus Shares - =
Equity Shares at the end of the year 3,774,436,655 3,774,436,655
Note No. |Particulars Asat As at
31.03.2029 31.03.2023
10 OTHER EQUITY
a. Reserves & Surplus
Capital Reserve 514,571.16 514,571.16
Securities Premium Reserve 8,991,025.06 8,991,025.06
General Reserve 260,734.30 260,734.30
(Less):-
Retained earnings
Deficit in earlier year (4,894,008.67) (4,453,627.81)
Deficit during the year (355,880.83) (440,380.86)
(5,249,883.50) (4,894,008.67)
Total a 4,516,441.02 4,872,321.85
b. Other Comprehnsive Income
Items that will not be subsequently reclassified to OCI %
Opening Balance 23,964.73 22,526.48
Add: OCl Income / (Loss) of the year 1,321.20 1,438.25
Total b 25,285.93 23,964.73

[Total (a+b) 4,541,726.96 |

4,896,286.58 |




Note No. |Particulars As at As at

31.03.2024 31.03.2023
11 LONG TERM BORROWINGS
Secured i
Loans from Other Banks & Institution - -
|Total - -
Note No. |Particulars As at As at
31.03.2024 31.03.2023
12 SHORT TERM BORROWING
Secured
Working Capital Loan E:
Unsecured
From Directors 1,969,981.87 1,978,534.08
From Corporate 1,124,106.98 1,078,501.30
ITotaI 3,094,088.85 | 3,057,035.38
Note No. Particulars As at As at
31.03.2024 31.03.2023
13 SHORT TERM PROVISIONS
Provision for Income Tax 20,800.74 20,800.74
Provisions for Employees Benefits - Leave Encashment 11,088.57 10,695.57
Provisions for Employees Benefits - Gratuity 12,578.78 11,974.90
|Total 44,468.09 43,471.21 |

Note: Income tax liability amounting to Rs. 20.80 Lacs in respect of assesmsent year 2013-14, still payable
against which provision for income tax, had already been made in the books of account. As such this liability
has no further impact on the profits / retained earnings of the reported period of the company.

(ii) Other Unsecured loans inclued a sum of Rs. 196,998,187/- from directors.

Note No. |Particulars As at As at

31.03.2024 31.03.2023

14 OTHER CURRENT LIABLITIES
Advance from customers 43,881.29 52,507.05
Statutory Dues 2,916.36 7,183.31
Other Payables 903,926.35 794,277.08
Total 950,724.00 853,967.43

Note : Other payable includes Rs. 7.81 Crores towards ROC fees in connection with increase in Authorised
share capital from Rs. 52.45 Crores to Rs. 377.50 Crores in various EGMs held and Merger through Court
orders held during the Period from FY 2010-11 to FY 2012-13. Kindly refere Note No. 1 (2) under the head

"Share Capital".
Note: Trade Payables are subject to balance conirmation. 75



MPS Infotecnics Limited

. in Hundreds)

Note No. |Particulars As at As at
31.03.2024 31.03.2023
15 REVENUE FROM OPERATIONS
Sale of Products & Services 53,903.10 56,346.81
Total 53,903.10 56,346.81
Note No. Particulars As at As at
31.03.2024 31.03.2023
16 OTHER INCOME
Miscellaneous Income 134.81 3,390.44
Gain on the Settlement - Indian Bank - 93,674.01
Interest income 547.77 580.66
|Total 682.58 97,645.12
Note No. |Particulars As at As at
31.03.2024 31,03.2023
17 CHANGES IN INVENTCORIES OF STOCK-IN-TRADE
Opening Stock 6,222,045.66 6,222,045.66
Less: Closing Stock 6,222,045.66 6,222,045.66
Total = = |
Note No. |Particulars As at As at
31.03.2024 31.03.2023
18 EMPLOYEE's BENEFIT EXPENSES
Salaries and Wages 26,720.51 24,803.33
Contribution to Provident and Other Funds 285.00 285.00
staff Welfare Expenses 72.01 15.01
[Total 27,077.52 25,103.34 |
Note No. Particulars As at As at
31.03.2024 31.03.2023
19 FINANCE COST
Interest Expenses - 6,674.16
Total - 6,674.16
Note No. [Particulars As at As at
31.03.2024 31.03.2023
20 OTHER EXPENSES
Advertisement and Publicity 623,60 892.80
AGM / Board Meeting Expenses - 3,234.07
Audit Fees 1,500.00 1,500.00
Bank Charges 903.24 1,065.45
Communication Expenses 152.92 152.86
Conveyance Expenses 283.76 69.30
Sundry Debtors WritenOff - 106,000.00
Software Expenses 192.45 55.05
Legal & Professional Charges 549.08 1,055.54
Listing Fees 19,188.60 26,298.60
Power, Fuel & Water Charges 1,392.55 1,181.63
Printing & Stationery 224.06 -
Rates & Taxes 76,571.89 49,065.96
Rent Charges 33,963.60 33,963.60
Repair & Maintenance Charges 972.97 1,111.15
Short & Excess 181.16 0.38
Sundry balances WritenOff 2,270.50 -
Travelling Expenses (In Land) - Others 329.31 136.90
[Total 139,369.69 225,783.30




MPS Infotecnics Limited

Note 21 - Disclosure Under Accounting Standard 21- Transactions occurred in Foreign Currency
(Rs. in Hundreds)

Particulars As at As at
31st March, 2024 31st March, 2023

Impaort/Export in Foreign Currency
FOB Value of Export - .
Value of Imparts 4,987.04 290.09

Expenditure in Foreign Currency - -

Note 22 - Disclosure under Accounting Standard 29 - Contingent Liabilities to the extent of note provided in the
books of accounts
A, Dues of Income Tax

a) AY. 2008-09 NIL (Previous Year Rs. 43,851,395/-),
b) AY. 2009-10 NIL (Previous Year Rs. 27,487,250/-)

c) AY. 2010-11 NIL (Previous Year Rs. 27,306,810-)

B. Company had filed Special Leave Petition before Hon'ble Supreme Court of India against order passed by Hon'ble
Delhi High Court for increas fee of ROC, payable for increase in Authorised Capital which was dismissed by Hon'ble
Supreme Court of India, on November 7, 2023. The Company is in process to take appropriste action as per advice
received from the legal experts. (Contingent liability for the previous finaniclal year ending as on 31.03.2023, was Rs.
5,47,35,892/-)

C. Custodial fee payable to CDSL Rs. 60.77 Lac (Previous Year Rs. NIL)

Note 23 - Payment to auditors
(Rs. In Hundred)

Particulars As at As at
31st March, 2024 31st March, 2023
Audit Fee for
-Statutory Audit 1,500.00 1,500.00



Note 24 - Disclosure Under Indian Accounting Standard 24 - RELATED PARTY

{Rs. in Hundreds)

Outstanding Balance As |Balance As At 31st

Description of Relationship Names of Related Parties At 315t March, 2024 March, 2023
Ultimate Holding Campany Mo
Haolding Company No

Subsjdiary Companies

Fellaw Subsidlary Company

Key Management Personnel (KMP)

Relatives af KMP

Entities inwhich KMP/ Relatives of KMP can

exercise significant influence

Note:

Axls Convergence [nc

Greenwire Metwork Limited
Opentec Thal Network Specialists
Limited

No

Mr, Feeyush Kumar Aggarwal
{Charman & M.0H)

Mir. Vishal Ananad (CEO)

Me, Garima Singh

(Company Seceratary)

1r. Sanjay Sharma (CFO)
None

Omkam Global Capital Private
Limited

Ombkarm Develapers Limited
E-visesh.com Limited

MPS Informatics Pyt Ltd.

{1,969,981.87)
1,714.29

(250.00)

{862,114.08)

{18,244,27)
£94.94

(189,086,27)

1, Related Parties transactions during the year, have been identified by the management

Particulars

(1,978.534.08)
(1,714.29)

[290.00)
1625.00)

{835,752.66)

5,423.20
[189,089,27)

Sale of Goods

Purchase of Goods

Laan from Directors

[Previous Year)

COther Advances

[Previous Year)

Advance given

(Previous Year)

Remuneration te Diractors & KMPs
[Previous Year)

Mr. Peeyush Aggarwal Omkam Global Capital |MPS Informatics  |Omkam E-visesh.com  |Ms. Garima Mr. Sanjay | Mr. Vishal
Private Limited Put. Ltd. Developers Limited Singh |Sharma Anand
Limited
{8,552.21) -
(58,282.18)
26,361,42 1924437
{92,412:34) {176,721.35) = = =]
4,728.25
- (1,3011.92) . i
3,480.00 7,825.00

13,200,00)

[7,825,00)



Note 25 - Disclosure under Indian Accounting Standard 33 -EARNINGS PER SHARE (EPS)

(Rs. in Hundred except EPS)

As at As at
Particulars 31st March, 2024 31st March, 2023
Basic
Net Profit after tax as per Statement of Profit & Loss attributable t (355,880.83) (440,380.85)

Weighted Average number of equity shares used as denominator {
Basic Earnings per share (Rs.)

Face Value per equity share (Rs.)

Diluted / Weighted

Net Profit after tax as per Statement of Profit & Loss attributable t
Weighted Average number of equity shares used as denominator i
Diluted / Weighted Earnings per share (Rs.)

Face Value per equity share (Rs.)

3,774,436,655
(0.009)

1.00

(355,880.83)
3,774,436,655
(0.009)

1.00

3,774,436,655
(0.012)

1.00

(440,380.85)
3,774,436,655
(0.012)

1.00



{Amount in Rs. Hundred)

Provision for

Provision for

Particulars Depreciation Employee's Benefits I)el‘crrcd"l'm on Total
: o
As at 31st March 2022 (335,882.51) 5,714.91 (330,167.60)
(Charged / Credited:
- 10 profitor loss 63.436.56 179.41 505.33 64,121 30
(Charged / Credited:
- 10 other comprehnsive income - - (505.33) (505.33)
As at 31st March 2023 (272.445.95) 5.894.32 - (266.551.63)
{Charged / Credited:
- o profit or loss 45.828.11 25919 46.087.30
(Charged / Credited:
- 1o other comprehnsive income - - (464.21) (464.21)
Asat 31st March 2024 (272,445.95) 5.894.32 (464.21) (220,928.54)

vl




MPS Infotecnics Limited

Note- 30
Ratio Analaysis (2023-24) REMARKS
Fi i - |Fi 022
Si. No. |Particulars Formula Dot Veur 2023~ {Mcancial Year 2 % Variance
24 23
1 Current Ratio C.urrleTn Assets / Current 281 291 (3.40)
Liability
Debts (Long Term and Short T T
2 Debl-to-Equity Ratio Term) / Equity Shareholder 0.07 0.05 46.34 .
Fund borrowings in both year
Debt Service Coverage = Due to lower business
: , - 2 49 767.
3 Ratio EBIDT / Interest+Principal (4.24) [0.49) 67.31 opsevations in ot year
P ; Net Income /Average ' Due to lower base of business
jai Equit; 0.002 A 79.61 :
S BRKrm gy Koo Shareholder’s Equity (5:002) ko) ( ) operations in both year
5 Inventory Turnover Ratio CosEaf Gonds Sald)Avg 0.002 0.002 1.85
Inventory
6 Recelvables rurnover Sales / Trade Receivable 0.03 0.03 (3.77)
Tr o Turnave Trade Payable
7 [[radePayableTumover o hases / Trade Payable 475.25 3626 1,210,55| T2de Payable was low as
Ratio compare to Previous Year
Net Capital Turnover Ratio Saie_smvcrap,c Worling n.00 g.oo (2.40)
Capital
g Net Profit Margin Ratio Net [ncome / Net Sales (6.60) (7.82) (15.52)
10 Return on Capltal E.HIT}. Tnm[ASSEISv Current (0.01) (0:01) (18.50) Due lD_lL’JWt’r base of business
Employed Liabilities operations in both year
i i i to lower b [busi
11 Hetiii oiilivestnant EBIT/Average Operating (0.00) (0.00) (18.54) Flue o lower base o usiness
Assets aperations in both year
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32.

33.

34.

The Company has not paid any remuneration to the directors during the year hence no
requirement of compliance of provisions of section 196, 197, 203 and other applicable provisions
of the Companies Act 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 read with the Schedule V of the Companies Act 2013.

The debit and credit balances standing in the name of parties are subject to confirmation from
them.

In the opinian of the Board of Directors, the non-current assets, the current assets, loans &
advances are fully realizable at the value stated, if realized in the ordinary course of business. The
provisions for all known liabilities are adequate in the opinion of board.

Employee Benefits
A. Defined Contribution Plan

The Company has contributed to Employee Provident Fund, under defined contribution plans.
The provident fund is operated by the Regional Provident Fund Commissioner.

During the year the company has recognized the following amounts in the Statement of Profit &

Loss:
(Rs. In Hundreds)
March 31, 2023
285.00

March 31, 2024
285.00

Particulars
Employer’s Contribution to Provident Fund

B. Defined Benefit Plan

The present value obligation in respect of gratuity & Leave Encashment are determined based on
actuarial valuation using the projected unit credit method, which recognizes each period of
service as giving rise to additional unit of employee benefit entitlement and measures each unit
separately to build up the final obligation. The summarized positions of various defined benefits
are as under:-

i. Actuarial Assumptions

Gratuity/Leave Encashment
(unfunded) March 31, 2024

Gratuity/Leave Encashment
(unfunded March 31, 2023

Discount Rate (per annum) 7.18% 7.32%
Salary Escalation 8.50% 8.50%
Attrition rate:
Up to 30 Years 3.00 3.00
From 31 to 44 years 2.00 2.00
Above 44 years 1.00 1.00

Meortality Rates

100% of India Assured Lives
2012-14 Ultimate

100% of India Assured Lives
2012-14 Ultimate

Note:

Discount rate should be based on the yield to maturity on high quality corporate bonds having
term similar to that of the liability.
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ii. Change in Gratuity A/c Obligation

(Rs. In Hundreds)

S. No. | Particulars 31/03/2024 31/03/2023

a. Present value of obligation as at the 11,974.90 11,612.70
beginning of the period

b. Interest Cost 876.56 794.31

C Service Cost 610.05 608.01

d. Benefits Paid - -

e. Total Actuarial (Gain)/Loss on (882.73) (1040.12)
Obligation

f. Present value of obligation as at the 12,578.78 11,974.90
End of the period

ili. Change in Leave Encashment A/c Obligation (Rs. In Hundreds)

S. No. Particulars 31/03/2024 31/03/2023

a. Present value of obligation as at the 10,695.56 10,367.74
beginning of the period

b. Interest Cost 782.91 709.15

C. Service Cost 512.77 522.14

d. Benefits Paid - --

e. Total Actuarial (Gain)/Loss on (902.68) (903.47)
Obligation

f. Present value of obligation as at the 11,088.56 10,695.56
End of the period

35. Ageing of Trade Payable (Creditors)

As on 31.03.2024

(Rs. In Hundreds)

Particulars Amount of Trade Payable outstanding from due date of payment
Less than 1 1-2 Year 2-3 Year More than Total
Years 3 Years

Undisputed Dues - - - - -
— MSME
Undisputed Dues 94.94 - - 84.94
- Others
Disputed dues - - - - - =
MSME
Disputed dues — - - - - -
Others

As on 31.03.2023 (Rs. In Hundreds)
Particulars Amount of Trade Payable outstanding from due date of payment (Rs/Lacs)

Less than 1 1-2 Year

Years

2-3 Year

More than
3 Years

Total

Undisputed Dues

- MSME

-




Undisputed Dues
— Others

1,221.65

1,221.65

Disputed dues -
MSME

Disputed dues —
Others

36.

Ageing of Trade Receivable (Debtors)

Ason 31.03.2024

(Rs.

In Hundreds)

Particulars

Amount of Trade Receivable outstanding from due date of payment

Lessthan 6
Months

6 Months
to 1 Year

1-2 Years

2-3 Years

Maore than 3
Years

Total

Undisputed 2,315.67
Trade
receivables-
considered

good

1,635.52

1,659,033.19

1,662,984.38

Undisputed -
Trade
receivables-
considered
doubtful

Disputed -
Trade
receivables-
considered
good

Disputed -
Trade
receivables-
considered
doubtful

As on 31.03.2023

(Rs. In Hundreds)

Particulars

Amount of Trade Receivable outstanding from due date of payment

Less than 6
Months

6 Months
to 1 Year

1-2 Years

2-3 Years

More than 3
Years

Total

Undisputed
Trade
receivables
considered
good

7,934.65

2,913.12

1,662,046.88

1,672,894.65

Undisputed -
Trade
receivables
considered
doubtful

Disputed -
Trade

N




receivables
considered
| good

Disputed
Trade
receivables
considered
doubtful

37. During the year, Company has no outstanding loans from any bank or financial institutions.

38.  Necessary disclosures under Micro, Small and Medium Enterprises Development Act 2006, could

not be considered for previous years as the relevant information to identify the suppliers who
were covered under the said Act were not received from such parties during the previous years.

39. Title Deeds of immovable Property: The Company had no immovable property during the year,

40. Revaluation of Property, Plant and Equipment: During the financial year, the Company has not
re-valued any of its Property, Plant & Equipment.

41, Disclosure of loans/advances given to Directors/KMP/Related parties:-

Disclosure w.r.t loans and advances which are:-
a, repayable en demand or

b. without specifying any terms or period of repayment are as follows:

As on 31.03.2024 As on 31.03.2023

Type of Borrower

Amount of loan
or advance in the
nature of loan
outstanding

Percentage to the
total loans and
advances in the
nature of loans

Amount of loan
or advance in the
nature of loan
outstanding

Percentage to the
total loans and
advances in the
nature of loans

Promoters

Directors

KMPs

Related Parties

42. Benami Properties : No Benami property was there during the year under consideration.

43. Borrowings from Banks/Fl on the basis of security of Current Assets: Company had no working
capital limit with bank hence the Company has not submitted quarterly current assets statement

with bank, during the year under review.
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44.

45.

46.

47.

48.

48,

50.

51.

52.

53.

54.

55.

The company has not been declared as willful defaulter by any bank of financial institution or any
other lender.

Transactions with Struck-off Companies: The Company has not entered into any transactions
with struck off companies under section 248 of the Companies Act 2013 or Section 560 of
Companies Act 1956.

Registration of Charges or Satisfaction : During the year, company has no charge to declare.
Compliance with layers of the companies:-
The company has complied with the number of layers prescribed under Clause (87) of the Act
read with Companies (Restriction on number of Layers) Rules 2017.
Scheme of Arrangement : During the year, the company has not entered into any scheme or
arrangement in terms of Section 230 to 237 of the Companies Act 2013.
During the year no income was surrendered or disclosed as income in the tax Assessments.
Use of Borrowed Funds: During the year Company has not borrowed any funds from banks and
Financial Institutions.
The company has not dealt in Crypto Currency during the year.
The Company has not advanced or loaned or invested funds to any other person or entities with
an understanding that the intermediary will invest or provide any guarantee, security or the like to
or on behalf of ultimate beneficiaries.
The Company has not received any fund from any person (s) or entity(s), including foreign entities
(Funding party) with the understanding that the company shall directly or indirectly invest or
provide any guarantee, security or the like to or on behalf of funding party.
In the opinion of the Beard, all current assets have a value on realization in the ordinary course of
business which is equal to the amount at which they are stated in financial statements.
Additional information, to the extent applicable, required under paragraphs 5 (viii) (c) of general
instructions for preparation of the Statement of profit & Loss as per schedule Ill to the Companies
Act, 2013
(A) Composition of Raw Material Consumption: (Rs. In Hundreds)
Raw Material Consumption 2023-24 2022-23
Value Percentage | Value Percentage
Imported Nil Nil Nil Nil
Indigenous Nil Nil Nil Nil

(B) Value of Imports on CIF basis:-

Particulars 2023-24 2022-23
Raw Material NIL NIL




(C) Earning in Fareign Currency:

Particulars 2023-24 2022-23
F.0.B Value of Exports NIL NIL

(D) Expenditure in Foreign Currency ( on payment basis):

Particulars 2023-24 2022-23
Expenditure in Foreign Currency NIL NIL

56. There are no separate reportable segments as per IND AS-108.

57. Previous year figures have been regrouped, rearranged wherever necessary to correspond with
the current year’s classification/disclosure.

For Nemani Garg Agarwal & Co. For and on behalf of the Board of Directors of MPS Infotecnics Limited

Chartered Accountants
Regn. No. : 010192N

J

(Jeetmal Khandelwal) eeyush Aggarwal) {Rachlt Garg} (Garima Smgh} (Sanjay Sharma)
Partner Managing Director Director Company Secretary CFO
Membership No. 074267 DIN: 00090423 DIN: 07574194

UDIN:- 240'%426‘%6&%,\})( 243

Place: New Delhi .
Date: 30" May, 2024 : 70




MPE INFOTECNICS LIMITED
CIN: L30007DL1983PLC31180
703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Delhi-110001

SIGNIFICANT ACCOMTING POLICIES

Statement of Compliance with Ind AS

In accordance with tha nalification dated 18th February, 2015, issued by the Ministry of Corporate Affairs, the Comipany
has adopted Indian Accounting Standards (referred to az ‘Ind AS™) notified under the Companies (Indian Accaunting
Stendards) Rules, 2015 {as amended) with effect from 1st Aprl, 2016 with restalement of previous year figures
presented in this financial statements. Accordingly. the financial statements have been prepared in accordance with Ind
AS prescribed under Section 133 of the Companies Act. 2013 CAct”) read with Rule 3 of the Companiez (indian
Accounting Slandards) Rules, 2018 and the Companies {Indian Accounting Standards) (Amendment) Rules, 2016,

The Company has adopted all the apglicable Ind A5 and the adaption was carfed aul in accordance with [nd AS-101
First time adoption of Indian Accounting Standards.

The transtion was caried out from Generally Accepled Accounting Frinciples in India which comprised of spplicahle
Accounting Standards specified under seclion 133 of the Companies Act. 2013, reed with Rule 7 of the Companies
(Accounts) Rules, 2014, other pronouncements of the Institute of Chartered Accountants of Indiz (ICAL, relevant
applicable provisicns of the Companies Acl, 1955, and the Companies Act, 2013 10 the extent applicable and the
applicable guidelines issued by the Securitiez and Exchange Board of India (SEBI) ("Previous GAAP).

Thess financial statements far the year ended 315t March. 2019 are the secand financial stalements of the Company
prepared in accordanca with Ind A5, The date of transition 1o Ind AS was 15t Aprl, 2016

All the Ind AS issued and notified by the Ministry of Corporate Affairs under the Companies {Indian Accounting
Standards) Rules, 2015 {as amended) till the financial statements are approved for igsue by the Board of Directors has

besn cansidersd in preparing these financial statemenls.

& Basis of Accounting & Preparation of Financial Statements

These financial statements are preparad on the accrual baszis of accaunting, under the histarical cost convention
excepl for the following

ij Certain financial assets and financial liabilities measured at fair value;

There is na change in the system of accounting as baing consistently follawed fram eadior years unless otherwize
slated.

All azsats and liabilities have been classilied as current ar non-current as per campany's normal operaling cycle
and oiher ciiteria sel out in the Schedulz Il to the Compenies Act, 2013, Hased on the nature of aperations and
time between procurement of raw material and realization in cash and cash equivalents, the Company has
ascertained its operating cycle as 12 maonths for the purpose af currant and nan-current classification of assets and
iz bilities,

B. WUse of Estimates
The preparation of financial siatements requires estimates and assumplions o be made that sffect the reporied
amount of essets and liabilties on the dale of the financial siatements and the reported amount of revenuss and
expenses during the reparting period. Difference between the actual results and estimates are recognized in the
pericd in which the results are knownd materialized.

C. Property, plant and equipment (PPE)} and Capital work-in-progress (CWIP)
Transition to Ind AS

The Company has elected to continus with carrying valus of all Fropery. plant and equipment and Cagital work-in-
progress (CWIFY under the previous GAAP as deamed cost as at the transition date ie. 15t Apnl, 2014,

Under the previous GAAP, Praoperty, plant and squipment were staied at their arginal cost (net of accumulated
depreciation and impairment) adjusted by revaluation of certain asseis.

The Property, plant and equipment (PFE) and Capital work-in-pragress (CWIF) are sizted a1 cost net of cenvat
credit and/or at revalued price less accumulated depreciation and Accumulated Impainnent.

Uszeful life of azsels are considerad an tha basis of schedule-1l of Companigs Act 2013.




0.

E.

Subsequent costs are included in the asset's carrying amount enly when if is probable that future ecanomic
benefits assaciated with the tem will low ta the entity and ihe cost of the item can be measured reliably.
Leases

The Company, as a |esses, recognizes a right of-use asset and a lease lability for its leasing arrangements, if the
contract conveys the right to control the use of an identified asset.

The contract conveys the right to contral the wse of an identified asset, if it involves the use of an identified
assal and the Company has substantially all of the economic benefits from use of the asset and has right to
direct the use of the identified aszet. The cost of the right-of-use asset shall comprise of the amount of the initial
measurament of the lease liability adjusted Tor any lease payments made at or before the commencement date
plus any initial direct costs incurred. The right-of-use assets is subsequently measured at cost less any
accumulated depreciation, accumulated impairment losses, i any and adjusted for amy remeasurement of the
lease liability. The right-of-use assets is depreciated using the straight-line method from the commencament
data aver the shorter of lease term or useful life of right-of-uze aszet.

The Company measures the lease liability at the present value of the lease payments that are not paid at the
commencement date of the lease. The lease payments are discounted using the interest rate implicit in the
lease, if thal rate can be readily determined. If that rate cannot be readily determined, the Company uses
incremental borrowing rate.

For shart-term and low value leazes, the Company recognizes the lease payments as an oparaling expanse on &
straight-line basis over The lease lerm

Intangible Assats

Transition to Ind A5:

The Company has elegted to continue with carrying value of computer software under the previous GAAF, as
deemed cast as al tha transition date Le, st Apdl, 2018, Under the previaus GAAR, computer software was stated
gt their original cost {net of accumulated amodization and accumulated impairment, if any}.

Intangible assets expected to provide fulure enduring economic benefits ara recardad at the consideration paid for
acquisition of such asssts and are carried at cost of acquisition less accumulated amarization and impaiment, if
any.

Dapreclation and Amortisation

Ciepreciation on fixed assels g provided (o the extent of depreciable amount an straight line mathad (SLA at tha
rates and in the manner prescribed in Schedule &IV to the Companies Act, 1956 over their useful life. Intangitle
Assels are amariised over a period of 10 years considering the useful life of the underlying assets an

Straight Line Basiz.

Impairment of Assets

An assel is treated as impaired when the camying cost of asset excesds its recoverable valus. An impaiment loss
is charged to the Profit and Loss Account in the year in which an azzet is identified as impaired. The impairment

loss recogniged in prior accounting pericd is reversed if there has been a change in the astimate of recovarabla
amount.

Foreign Currency Transactions
{a} Transactions denominated in foreign currenciss are recorded at the exchange rate prevailing on the date of
the transaction or that approximates the actual rale at the date of the transaction.

(b} Maonetary items denaminated in forgign currencies at the yearend are restated st year end rates. In case of
itemsz which are covered by farward exchange contracts, the diference between the yearend rate and rate on
the daiz of the contract is recognised as exchange diffsrence

icy Mon monetary forgign currency items are carried at cost.
fdl  Any income ar expenae on account of exchange diffarence either on setlemeant ar an translatian is recognised

in the Profit and Loss account except in case of long term liabilities. where they relate to acquisiticn of fixed
assels, in which casa they are adjusted 1o the carrying cost of such asssts,

Fair value measurement

The Comgany measurss financial instruments at fair value at each balance sheet date.




Fair value is the price that wauld ba receivad o sall an asset or paid to transfer a liability n an orderly transaction
between market paricipaniz at the measurement date. The fair value measuremeant is bazed on the presumpticn
that the transaction to sell the asset or transfer the lighilty takes place either

. In the principal market far the asset or liability; ar
] In the absence of a principal market, in the most advantageous market for ihe asset or liability.

The fair valua of an asset or a hatulity 15 measured using the assumptions that market participants would use when
pricing the asszet ar liakility, assuming that market participants act in their ecancmic best interast.

A fair value measurement of a non-financial asset fakes into account a market paricipant's ability ta generats
ecanomic benefits by using the asset in ils highest and best use ar by selling it to anather market participant that
wianld use the asset in its highsst and best use.

The Company uzes valuaticn techniques that are appropriate in the circumstances and for which sufficient dala are
availakle to measzure fair value. maximising the use of relevan! absemable inpuls and minimising the use of
unohservable inputs.

All assets and habilities for which fair value s measured or disclossd in the financial statements are categorised
within the fair valua higrarchy, described as follows, based on ihe lowest level input that is significant to the fair vaiue
meazurement as a whole:

* Level 1 — Quoted {unadjusted) market prices in active markets for identical assets or liabilities.

. Lavel 2 — Valuation techniques far which the lowsst level input that is significent to the fair value
measurement is directly or indirectly okservable.

. Level 3 — Valuation techniques for which the lowssi level input that is significent to the fair value

measuremant is unobservanle

Far aszetz and liabilifies thal are racognised in the financial stalements on o a recurring basis, the Company
determings whether transfers have occurred batwaen lavals in the higrarchy by re-assessing categansatian (basad
an the iowest level input that is significant to the fair value meazurement az & whole) at the end of each reporing

peeriod.

The marnagement detemminas the policies and procedurss for both recuring fair value measurement, such as
derivative instrumentz and ungquotad financial assets measured at fair value, and for nan-racurring mMeasunament,
such as assets held for distibution in discantinued oparafions.

Extemal valuers are involved for valuation of significant azsets, such as propedies. Involvement of extemnal valuers
is decided by the managsment sfiier discussion with and approval by the Company's management. Selecticn criteria
include market knowledoa, reputation, independance and whelher professional standards are mantained  The
managamaent decides, aftar dizcussions with the SCompany' s exemal valuers, which valuation techniques and inputs
ta use for each caze.

At each reporting date. the management analyszes the movements in the values of assels and liabilities which are
required to be remessured or re-assessed as per the Company's accounting paolicies. For this analysis, the
managarnent verifies the major inputs applied in the lztest valustion by agresing the informatian in the valuation
compulalian ta cantracts and ather relevant documsnts,

The management. in conjunction with the Campany's external valuers, alzo compares the change in the fairvalue of
each assst and liability with relevant external sources to determine whether the change is reasanabie,

For the purpase of fair value disclosures, the Company has determined classes of assets and lizhilities on the hasis
of tha nature. characterstics and risks of the asset or liability and the level of the fair value hisrarchy 235 sxplained
abowve.

Financial instruments

Financial assels and financial liabiities are recognised in the Balance sheet when the Company becomes a party to
ihe contractual provisions of the instrumsnt. Financial asssts and finsncial lisbilities are initially measured st fair
walue.

Financial assects

Initial recognition and measuremeant

All francial assels are recognised initially &t fair value plus, in the case of financial assets not recorded at fair value
thraugh orafit ar loss, franzaction costs that am attributable to the acquigition of the financial asset. The financial

azsets include equity and debt securilies, trade and other receiv . loans and advances, cash and bank balances
and derivative financial instrumenis.




Subseguent meazsurement
For the purpose of subsequent measuremsnt, financizsl asseis are classified in the following calegeries.

1} At amorlised cost,
2} At fair value thraugh other comprehensive imcoma [FAWTOCH, and
3} At fair value through profit or loss (FWTPL).

Debt instruments al amantised cost
A 'dabt instrument’ is maeasured at the amontisad cast § bath the following conditions are mat:

1} The assel is held within a businezs model whose objective is to held the aszet for collecting coniractual cash
flows. and :

2y Contractual terms of the asset give rise on specified dates ta cash flows that are solzly payments of principal and
interest an the prncipal amount outstanding,

After initial measurement, such financial assets are subseguently measured at amonised cost using the sffective
interest rale (EIR) method. Amortized cost is calculated by taking into account any discount or premium on
acquisition and fees or costs that are an integral part of the EIR.

Eguity investments

All equity investmenis in the 2cope of Ind AS 108 are measured at fair value except in case of investment in
zubsidiary carried at deemed cosgt and agscciate carried at cost.

Desmed cost s the carrying amount under the previous GAAR 85 at the transition dals i st April, 2016 Eguity
instrumeants included within the FYTRPL category, f any, are measuned at fair value with all changes racognized in
prafit ar wss. The Company may make an irrgvacable election to present in OCI subzequent changes in tha fair
valua '

The Company makes such election en an instrument-by-instrument basis. The classification is made on initial
recagnition and is irrevocable. When the fair value has besn determined bassd on level 2 inpuls, the difference
between the fair value at initial recognition and the transastion price 5 deferred and after iniial recegnition defermad
differance is racognised as gain ar loss to the exent it arisas from changa in input to valuation technigue. If the
Campany decides to classify an eguity instrumant at FVTOC!, then all fair value changes on ihe instrument,
gxcluding dividends, are recognized in OCI.

There is no recycling of the amounts from OC) {0 profit or loss, even on saie of invesiment, Howesvear, the Company
may transter the cumulative gain ar loss within egquity,

De-recognition

The Company derecognizes a financial assst only when the centractual rights to the cash flows from the assst
expires or it iransfers the financial asset and substantially &l the risks and rewards of ownership of the asset.
Inventories

ltems of inventories are measured at lower of cost and net realisable value after providing for obsolescence, if amy,
Cast of inventones comprises of cost of purchage, charges in bringing them to their respeciive present locaticn and
candition.

Revenue Recognition

Favenue fram Fized Price Software Cantracts is recognised principally on the baziz of completed Milestones as
zpecified in the coniracts.

Softwara Devalopmant and Services are recagnized on time basis as per tenms of specified contracts

Sale of Software / Hardware products s recogmised on the dispatch of goods fram company's premises Mo
pravision has been made far peasible miurns or expenses during the warranty periad.

Incame from Annual Mainlenance Cantracts, Wan Hesting and Domain Registration are accounted for in tha ratio
of period expired to the fotal perind of the contract and the amount received from the customers towards the un-
expirad partion of such contract is treated a5 advance received.

Interest Income is recognized on time proportian basis
Employee Benefits

(a]l Shart-term employes benalits are reccgnised as an expense at the undiscaunted amount in the Profit and
Loss account of the year in which the related servics is rendered.




(B} Postemployment benefits:

Dafined contribulan plans:

A defined cantribution plan iz a past-amployment benafit plan undar which an entity pays specified contributions to
a separate enlity and has no obligation to pay any futher amounis. The company makes specified monthly
contributions towards provident fund. The Company's cantribution is recogrized as an expense in the statement of
prafit and loss during the period in which employee renders the related service.

Defined banefit plan:

The Company’s gratuity benefit scheme iz a defined beneft plan. The Company's net abligation in respect of a
defined bensfit plan is calculatsd by estimating the amount of future beneft that employees have earned in return
for their service in the current and priar peneds; that bensfit is discounted to determing its present valug, and the
fair value of any plan assets is deducied.

The present value of the atligation under such defined benefil plan is determined based on actusrial valuation
using the Projected Unit Credit Method, which recognizes each period of service as giving rise to additional unit of
amployee banafit antithment and measuras each unit separately 1o build up the final obligation.

The abligation iz measured at the present value of the estimated future cash flows. The discount rates used for
determining the prasent value of the obiigation under defined benefit plan, are based on the market yisids on
Government securities as al the balance sheet date.

When the calculation resuliz in a benefit to the Company, the recognized assef iz limited to the net tolal of any
unrecognized actuarial iosses and past service costs and the prezent value of any future refunds from the plan or
reductions in future contrbutions to the plan

Actuarial gaine and losses are racognized in the other camprehensiva incoms
Long term employment benefits

The Company's nel ohligation in respect of long-tem employmeant benafits iz the amount of future benalit that
employees have earned in retum for their service in the current and prior periods. The obligaticn is calculaied using
the projected unit credit method and is discounted fo its present value and the fair valus of any relatsd asssts is
deducted. The discount rates used for determining the present value of the abligation under defined benefit plan,
are ased an tha market vialds on Government securities as at the balance shaet date.

Borrowing Costs

Borrowing costs that are gtiributable to the acquisition or construction of qualitying asseis are captalised as part of
the cost of such assels. A qualifying assel s ang that necessaily 1akes substantial period of time to get ready for
its intended use. All other borrawing costs are charged ta Frofit and Loss acoount.

Frovision for Current and Deferred Tax

Pravigion for current tax is made after Laking into consideration benefits admissible under the provisions of the
Income-tax Act, 15961,

Defarred tax is recognised on lemporary difarences between the carrying amounts of assets and fiagilities in the
finarcial staternent and the correspending tax tases uzed in the campuiation of taxable profit.

Defarred tax assets are recognised for all deductible tempaorary differences to the extent that it is probable that
laxable profit will be available against which the deductible tempeorary difference can be utilised. Such deferred tax
assalz and liabiliiez are not recognised if tha tempaorary differerce anses from the initial recognition of an asset or
liability in & transaction (othar than a business cambination) affecis neither accaunting profit nor taxable orofit itax
loss).

Deferred tax assets are recognized far the carry forward of unused tax losses and unused tax credit to the extent
that it is probable that futurs taxable profit will be aveilable againsi which the unused tax losses and unused tax
credits can be utilized. Deferred tax liabilities and assefz are meazured at the tax rates that are expected 1o apply in
the period in which the liahility is settled or the asset realised, based on tax rates (and tax laws) that have been




aszzets reflects the tax conzequences that would follow from the manner in which the Company expecis, at the end
of reporting period, to recover or setile the carrying amount of its asssts and lizhilities.

Deferrad tax liabilities are generally recognised on all taxahble temporary differences.

Provisions, Contingent Liabilities and Contingent Assets

Frovisions involving subsiantial degree of estimation in measurement are recognized when there is a present
abligation &z a result of past events and it iz probabla that there will be an outflow of resources. Coniingent
Liabilities are not recognized but are disclosed in the notes. Conlingant azzels are naithar recognized ner discloged
in the finangial slalemeants

Estimaied fair value of unlisied securities

The fair values of fingncial instruments that are not tradsd in an active market and cannot be measured based on
quoted prices in active markats iz detemnined using valuation technigues including the net assets value [NAY)
model. The Group uses its judgment to select a variety of method ! methods and make assumglions that are mainky
based on market conditions exigting al the and of each financial year. The inputs 1o these models are taken from
chservable markels where possible, but where this is not feasible, a degrea of judgment s required in establishing
fair values. Judgmenis include considerations of inputs such as liquidity risk, credit risk and volatility. Changas in
assumpticns about these factors could affect the reported fair valus of financial instrumeants,

The previous year figures have been regrouped ! reclassified, wherever necessary to canfimm to the current year
presentation
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CONSOLIDATED AUDIT REPORT

To,
The Members of MPS Infotecnics Limited
Report on the Audit of the Ind AS Financial Statements

Opinion

We have audited the accompanying consolidated financial statements of MPS Infotecnics Limited
(“MPS” or “Holding company”) and its subsidiaries, (the Company and its subsidiaries together referred
to as “the Group”), which comprise the Consolidated Balance Sheet as at 31st March 2024, and the
Consolidated Statement of Profit and Loss (including Other Comprehensive Income), the Consolidated
Statement of Changes in Equity and the Consolidated Statement of Cash Flows for the year then ended,
and a summary of significant accounting policies and other explanatory information (herein after
referred to as “the Consolidated financial statements”).

In our opinion and to the best of our information and according to the explanations given to us, except
for the effect of the matters described in the “Basis for Qualified Opinion” section below, the aforesaid
consolidated financial statements give the information required by the Companies Act, 2013 (“the Act”)
in the manner so required and give a true and fair view in conformity with the Indian Accounting
Standards prescribed under section 133 of the Act read with the Companies (Indian Accounting
Standards) Rules, 2015, as amended (‘Ind AS’), and other accounting principles generally accepted in
India, of the consolidated state of affairs of the Group as at 31st March 2024, consolidated Loss,
consolidated total comprehensive income, consolidated changes in equity and consolidated cash flows
for the year ended an that date.

Basis for Qualified Opinion

I. The following items shown as Intangible Assets / Inventories, no provision for impairment of
assets has heen made in accordance with Ind AS 36 -

(a) Intangible Assets under development (Capital Work-in-progress) (software development) of
Rs.56.44 Cr.

(b) Software rights Rs. 9.91 Cr.; and

(c) Stock-in-trade (source codes) Rs. 62,22 Cr. which are being carried forward in the accounts since
the last over 3 years.

In the absence of valuation reports of above assets the extent of impairment and its impact on profit
and loss account, reserves and surplus is not ascertained.

Tel.: 0120-4374727, Mob.: 9811026144 (SKN), 9223230576 (SNR) | 9810842989 (JMK), 9810893480 (DCK)
E-mail : nemani6é1@gmail.com, ngacodelhi@gmail.com | Website : www.sknemani.com



(a)
(b)
(c)
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Assets of subsidiaries — Rs. 18.54 Cr.

Though Company has no subsidiaries in India; the consolidated statements include those of 3
subsidiaries in Mauritius, Hong Kong and Thailand. There have been no operations in these
overseas subsidiaries since the last few years, nor is there updated information in respect
thereof.

The consolidated financial statements as of 31st March 2024 include the following, pertaining
to the 3 subsidiaries:

Total assets of - Rs,18.54Cr. which are not material to the Group

Total revenue of - Nil.

Net cash inflows of - NIL for the year ended on that date.

The consolidated statements also include the holding company’s share of net loss (and other
comprehensive income) of NIL for the year under review.

No audit of the subsidiaries has been done either by us or by a local audit Firm; such
unaudited financial statements and information have been furnished to us by the
Management and our opinion on the consolidated financial statements, in so far as it relates
to the amounts and disclosure included in respect of these subsidiaries and our report in
terms of subsections 3 and 11 of section 143 of the Act, in so far as it relates to the aforesaid
subsidiaries, is based solely on such un-audited financial information.

Goodwill (Investment in subsidiaries) aggregating to Rs. 61.69 Cr.
In the absence of valuation reports of Goodwill, the extent of impairment and its impact, if
any, on profit and loss account, reserves and surplus is not ascertained.

There is also uncertainty in the realization of receivables of these subsidiaries, aggregating to
Rs. 16.49 Cr. In the absence of balance confirmation, we are unable to comment on the same
and its impact on profit and loss account, reserves and surplus is not ascertained.

Disputed bank balance in overseas Bank Rs. 34.79 Cr.

The Holding Company has shown in the balance sheet, bank balances in Banco Efisa (Lisbon
Portugal) amounting to Rs.347,892,163 (USD 8,883,210.75) which the bank has adjusted and
the matter is in the court of law. Consequently the bank balances shown in balance sheet are
overstated by Rs.347,892,163The above bank balance relates to FY 2008-09 which is treated as
a current asset. No provision has been made for the possible loss on account of above.

Other non-current assets include other loans and advances of Rs. 222.18 Cr. which are
considered to be good for recovery. However, the terms and conditions regarding these loans
have not been provided to us we are unable to ascertain and comment on the extent of
realisahility of this asset.

The Holding Company had increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50
crores during the period from FY-2010 -11 to FY 2012-13. The Company had filed writ petition
before the Hon’ble Delhi High Court which was dismissed vide order dated 15/01/2019,
Aggrieved by the orders passed by the Hon’ble Delhi High Court, the company had preferred
Special Leave Petition (SLP) before the Hon’ble Supreme Court of India. The Hon’ble Supreme
Court vide its order dated 7th November 2023 has dismissed the said SLP. Upon dismissal of the

&
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said SLP, the ROC fees in terms of provisions of Companies Act, 2013 has become due and
payable. However, the management has not provided the increased liability of ROC Fees,
however, the company has made provision of Rs. 7.32 Cr up to 31.03.2023 and Rs. Rs. 0.49
Crores for FY 2023-24. The provision to the extent of RS. 7.81 crores are appearing under
“Current Liabilities” in Financial Statements. The losses and provisions are understated to the
extent of Differential final liability in Financial Statements.

Income Tax for the Assessment year 2013-14 amounting to Rs. 20.80 lacs and interest thereon is
still payable by holding company although principal liability has been provided in the books of
Accounts.

The Company has considered sundry debtors of Rs. 3484.73 Lacs due for more than six months
as good. However, in the opinion of auditors there should be a regular process of identification
and making provision for bad and doubtful debts. Such a process has not been followed. We
therefore are unable to comment on the extent of un-provided bad and doubtful debts and
their impact on loss and reserves.

SEBI investigated the GDR issue of the Holding Company and SEBI vide its order dated 6th March
2020 restrained the company from accessing the securities market and further prohibited from
buying, selling or dealing in securities, directly or indirectly, in any manner whatsoever or being
associated with the securities market in any manner whatsoever, till compliance with directions
contained in the said order, and for an additional period of 2 years from the date of bringing
back the money. Further SEBI vide its order dated 27.11.2020 had imposed a penalty of Rs.
10,00,00,000/- (Rupees Ten Crores) on the Company. Since the penalty has not been paid, SEBI
has also frozen the Bank Accounts of the Company. Against the said orders of SEBI the Company
filed appeals before the Hon’ble Securities Appellate Tribunal (SAT). SAT vide order dated
27/09/2023 has reduced the penalty from Rs. 10,00,00,000/- to Rs. 25,00,000/-. The review filed
against the said order of SAT was dismissed vide order dated 8th December 2023. Aggrieved by
the said order the Company had filed Special Leave Petition before the Hon’ble Supreme Court
of India. The Hon’ble Apex Court vide its order dated 16th April 2024 dismissed the said Appeal.
Against the said order of the management of the company on the advice of Legal Experts is filing
a Review Petition before the Hon’ble Apex Court. The company has not paid the penalty amount
of Rs. 25.00 lacs, as of the date of this Audit Report, however necessary provision has been
made in the books which appear under the head “Current Liabilities”

Listing fees for FY 2022-23 & 2023-24 to NSE and BSE amounting to Rs. 11.00 Lacs & Rs. 9.57 lacs
respectively outstanding due to which the demat accounts of promoters have been frozen by
the Exchanges; In terms of the invoices raised by the exchange, the delay in payment of Annual
Listing Fees attracts interest @ 18% p.a. by NSE and 12% p.a. by BSE. Provision for interest on
the outstanding Annual Listing Fees has not been made.

Custodial Charges to CDSL & NSDL amounting to Rs. 60.77 Lacs & Rs.7.71 Lacs respectively is
outstanding due to which the depositories have blocked Benpos data. Further, the delay in
payment of Annual Custodial Charges to the depositories attracts interest @ 12% p.a. The
company has disputed the charges being charged by the Depositories hence no provision
towards Annual Custodial Charges has been made in the books of account w.r.t. Custodial
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charges payable to CDSL hence losses of the company to the extent of Rs, 60.77 lacs, are under
stated.

Consequently Annual General Meeting of the Company which was scheduled to be held on or
before 30th December 2023 (the extended time) has not been convened which is in
contravention of the provisions of sections 96, 97 & 98 of the Companies Act, 2013 which is
punishable under section 99 of the Companies Act, 2013. Consequently, the Audited financial
statements of the Company for the FY 2022-23 are not adopted by Shareholders of the Company
till the date of the Audit Report for the FY 2023-24.

Consequently Shareholding Pattern for the quarter ended 30/09/2023; 31/12/2023 &
31/03/2024 pursuant to the provisions of Regulation 31(1)(b) of SEBI (Listing Obligations &
Disclosure Requirements) Regulations, 2015 has not been filed which has led to the imposition
of fine/penalty by the Stock Exchanges where the shares of the Company are listed.

The company has not submitted an Annual Report to the Stock Exchanges pursuant to the
provisions of Regulation 34 of SEBI (Listing Obligations & Disclosure Requirements) regulation
2015, consequently the Stock Exchange has imposed a fine of Rs. 2,64,320/- (including GST @

18%) each up to 31.03.2024 which has not been provided in the Books of Accounts

We conducted our audit of the consolidated financial statements in accordance with the Standards on
Auditing specified under section 143(10) of the Act (SAs).

Our responsibilities under those Standards are further described in the Auditor’s Responsibilities for the
Audit of Consolidated Financial Statements section of our report. We are independent of the Company
in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAl)
together with the independence requirements that are relevant to our audit of the consolidated
financial statements under the provisions of the Act and the Rules made thereunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the ICAl's Code of
Ethics.

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

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the consolidated financial statements of the current period. These matters were addressed in
the context of our audit of the consolidated financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters.

In addition to the matters described in the Basis for Qualified Opinion section above, we have
determined the matters described below to be the key audit matters to be communicated in our report.

Holding Company’s business model

MPS’s existing business model has been impacted by the uncertainty due to various facts including
but not limited to, foreign exchange fluctuations, stiff competition, purchase in cash and sales on
credit, regulatory restraints etc. The Company hopes to recover and recover losses and make profits
over the coming years, j



Emphasis of Matter

Balances of trade receivables, trade payables, other loans and advances, advance to suppliers, bank
balances and liabilities, are subject to confirmation.

Our opinion is not modified in respect of the above stated matters
Information Other than the Consolidated Financial Statements and Auditor’s Report Thereon

The Holding Company’s Board of Directors Is responsible for the other information. The other
information comprises the information included in the annual report, but does not include the
consolidated financial statements and our auditor’s report thereon.

Our opinion on the consolidated financial statements does not cover the other information and we do
not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our responsibility is to read the
other information and, in doing so, consider whether the other information is materially inconsistent
with the consolidated financial statements or our knowledge obtained in the audit or otherwise appears
to be materially misstated.

If, based on the work we have performed, we conclude that there is no material misstatement of this
other information. We have nothing to report in this regard.

Management’s Responsibility for the Consolidated Financial Statements

The Company's Board of Directors is responsible for the matters stated in section 134(5) of the Act with
respect to the preparation of these consolidated financial statements that give a true and fair view of
the consolidated financial position, consolidated financial performance including other comprehensive
income, consolidated changes in equity and consolidated cash flows of the Group in accordance with the
Ind AS and other accounting principles generally accepted in India.

The respective Board of Directors of the companies included in the Group are responsible for:

° Maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding the assets of the Group and for preventing and detecting frauds and other
irregularities

. Selection and application of appropriate accounting policies
. Making judgments and estimates that are reasonable and prudent, and
. Design, implementation and maintenance of adequate internal financial controls, that were

operating effectively for ensuring the accuracy and completeness of the accounting records,
relevant to the preparation and presentation of the consolidated financial statements that give
a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, the respective Board of Directors of the companies
included in the Group are responsible for assessing the ability of the Group to continue as a going
concern, disclosing, as applicable, matters related to going concern and using the going concern basis of
accounting unless the management either intends to liquidate the Group or cease operations, or has no
realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group is also responsible for
overseeing the financial reporting process of each company. /



Auditor’s Responsibility for the Audit of the Consolidated Financial Statements

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

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

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

B Obtain an understanding of internal financial control relevant to the audit in order to design
audit procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act,
we are also responsible for expressing our opinion on whether the Company and its subsidiary
companies which are companies incorporated in India, have adequate internal financial controls
system in place and the operating effectiveness of such controls.

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

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

° Our conclusions are based on the audit evidence obtained up to the date of our audit report.
However, future events or conditions may cause the Group to cease to continue as a going
concern.

. Evaluate the overall presentation, structure and content of the consolidated financial

statements, including the disclosures, and whether the consolidated financial statements
represent the underlying transactions and events in @ manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the financial information of the entities
and business activities within the Group to express an opinion on the consolidated financial
statements. We are responsible for the direction, supervision and performance of the audit of
financial information of such entities included in the consolidated financial statements.



b)

c)

d)

Materiality is the magnitude of misstatements in the consolidated financial statements that,
individually or in the aggregate, makes it probable that the economic decisions of a reasonably
knowledgeable user of the consolidated financial statements may be influenced. We consider
quantitative materiality and qualitative factors in (i) planning the scope of our audit work and in
evaluating the results of our work and (i) to evaluate the effect of any identified misstatements
in the consolidated financial statements.

We communicate with those charged with governance, regarding, among other matters, the
planned scope and timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

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

From the matters communicated with those charged with governance, we 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. We describe these matters in our
auditor’s report unless law or regulation precludes public disclosure about the matter or when,
in extremely rare circumstances, we determine that a matter should not be communicated in
our report because the adverse consequences of doing so would reasonably be expected to
outweigh the public interest benefits of such communication.

Our opinion on the consolidated financial statements and our report on Other Legal and
Regulatory Requirements below, is not modified in respect of the above matters with respect to
our reliance on the financial information certified by the Management.

Report on Other Legal and Regulatory Requirements

As required by Section 143(3) of the Act, based on our audit and consideration of financial
information of the 3 subsidiaries, as were certified by the Management, and as referred to in
para 2 in the Basis for Qualified Opinion section above, we report that:

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

In our opinion, proper books of account as recuired by law relating to preparation of the
aforesaid consalidated financial statements have been kept so far as it appears from our
examination of those books.

The Consolidated Balance Sheet, the Consolidated Statement of Profit and Loss (including Other
Comprehensive Income), the Consolidated Statement of Changes in Equity and the Consolidated
Statement of Cash Flows 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.

In our opinion, the aforesaid consolidated financial statements comply with the Ind AS specified

under Section 133 of the Act read with Rule 7 of the Compan_ies-{-Accounts) Rules, 2014.
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i)

iii)

iv)

On the basis of the written representations, as on 31st March 2024, received from the directors
of the Holding company incorporated in India and certificate of Non-disqualification of Directors
pursuant to section 164 (2) issued by the Secretarial Auditor M/s. Kundan Aggarwal &
Associates, both taken on record by the Holding company’s Board of Directors, none of the
directors are disqualified as on 31st March 2024 from being appointed as a director in terms of
Section 164 (2) of the Act.
With respect to the adequacy of the internal financial controls over financial reporting and the
operating effectiveness of such controls, please refer to our separate Report in “Annexure A”
which is based on our audit report of the Holding company and the unaudited information given
by Management concerning the 3 subsidiary companies. Our report expresses an unmodified
opinion on the adequacy and operating effectiveness of internal financial controls over financial
reporting of those companies.
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, according to the information and
explanations given to us, no remuneration has been paid by the Company to its directors during
the year.
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 our opinion and to the
best of our information and according to the explanations given to us :
The consolidated financial statements disclose the impact of pending litigations on the
consolidated financial position of the Group.
There are no long-term contracts including derivative contracts and hence no provision is
required to be made in the consolidated financial statements, as required under the applicable
law or accounting standards, for material foreseeable losses, if any.
There has been no delay in transferring amounts, required to be transferred, to the Investor
Education and Protection Fund, by the Holding company; there are no Indian subsidiaries.
(a) The Management has represented that, to the best of its knowledge and belief, no funds
(which are material either individually or in the aggregate) have been advanced or loaned or
invested (either from borrowed funds or share premium or any other sources or kind of funds) by
the Company to or in any other person or entity, including foreign entity (“Intermediaries”), with
the understanding, whether recorded in writing or otherwise, that the Intermediary shall,
whether, 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;



v

wvi)

b) The Management has represented, that, to the best of Its knowledge and belief, no funds
(which are material either individually or in the agaregate) have been received by the Company
from any person or entity, Including foreign entity ("Funding Parties"), with the understanding,
whether recorded In writing or otherwise, that the Company shall, whether, 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*) ot provide any guarantee; security or the like on
behalf of the Ultimate Beneficiaries,

Based on the audit procedures that have been considered reasonable and appropriate in the
circumstances, hothing has come to our notice that has caused us to believe that the
representations under sub-clause (i) and {ll) of Rule 11(e), as provided under (a) and (b) above,
contain any matarial misstatement.

The reporting under Rule 11{g] of the Companies {Audit and Auditors) Rules, 2014 is applicable
from 1st April 2023

Based on our examination which included test check, the holding Company has used accounting
software for malintaining its hooks of accounts which have a feature of recording audit trall (edit
log) facillty @nd the same has operated throughout the year far all relevant transactions recarded
in the respective softwara, '

Further for the periods where audit trail {edit log) facility was enabled and operated throughout
the year for the respective accounting software, we did not come across any instances of the
audit trail feature being tempared with

The company has not declared or proposed dividend during the year.

For Nemani Garg Agarwal & Co.
Chartered Accountants

Fi

Reg. No. 0101

A /

1M .Khandelwal

Partner

Membership no. 074267

UDIN:- 24-0% 4261 BRHGUY 251
Place: New Delhi

Date

i-30™ May, 2024



Annexure to Consolidated Audit Report
(Referred to in paragraph 1 (f) under “Report on other Legal and Regulatory requirements” section in
our Report of even date)

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

In conjunction with our audit of the consolidated financial statements of the Company as of and for the
year ended 31 March, 2024, we have audited the internal financial controls with reference to financial
statement of the Holding company, MPS Infotecnics Limited; we have relied on the unaudited
information given by Management with respect to the 3 overseas subsidiary companies which form
part of the consolidated statements covered by this Report.

Management’s Responsibility for Internal Financial Controls

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

Auditor’s Responsibility

Our responsibility is to express an opinion on the internal financial controls with reference to financial
statement of the Holding company only as the 3 subsidiary companies, are incorporated outside India
and have not been audited. We conducted our audit in accordance with the Guidance Note 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 we comply with ethical requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls with reference to financial statement
was established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls with reference to financial statement 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 judgment, including the assessment of
the risks of material misstatement of the financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the internal financial controls system over financial reporting of the Holding
company excluding its subsidiary companies which are companies incorporated outside India and have
not been audited.



Meaning of Internal Financial Controls With reference to Financial Statements

A company’s internal financial control with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles.
A company’s internal financial 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 authorizations of management and directors of the company and
(3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition,
use, or disposition of the company’s assets that could have a material effect on the financial
statements.

Limitations of Internal Financial Controls With reference to Financial Statements

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

Opinion

In our opinion, to the best of our information and according to the explanations given to us and based
on Management’s certificate concerning the subsidiaries incorporated outside India, the Group has, in
all material respects, a reasonably adequate internal financial controls system and such internal
financial controls with reference to financial statement were operating reasonably effectively as at 31
March 2020 in accordance with 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 with reference to financial statement issued by the Institute
of Chartered Accountants of India.

For Nemani Garg Agarwal & Co.
Chartered Accountants

Firm qu. No. 010192N

oA v

J.M.Khandelwal

Partner

Membership no. 074267

UDIN:- 2407426 FBKHGUYS.51%F
Place: New Delhi

Date: 30th May 2024



MF> Infotecnics Limited
CIN: L200070L1989PLC31190

703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Delhi-110001

CONSOLIDATED BALANCE-SHEET AS AT 31st MARCH 2024

(Rs. In Hundred)

PARTICULARS NOTE NO. AS AT 31.03.2024 AS AT 31.03.2023
ASSETS
NON CURRENT ASSETS

PROPERTY, PLANT AND EQUIPMENT 2{a) 4,668.62 4,690.86

CAPITAL WORK IN PROGRESS =

INVESTMENT PROF‘ERT‘( - -

GOODWILL 6,169,107.28 6,169,107.28

INTANGIBLE ASSETS 2(b) 891,752.06 1,236,717.28

INTANGIBLE ASSETS UNDER DEVELOPMENT 2(€) 5.644,397.55 5,644,39?.55

FINANCIAL ASSETS

INVESTMENTS 3 46.29 48.73
LOANS -
OTHER FINANCIAL ASSETS

DEFERRED TAX ASSETS (NET) - =

OTHER NON CUF!_RENTASSFFS 4 22,309,769.08 22,315,938.14
TOTAL NON CURRENT ASSETS 35,119,740.88 35,370,899.84
CURRENT ASSETS

INVENTORIES 5 6,222,045.66 6,222,045.66

FINANCIAL ASSETS

TRADE RECEIVABLES & 3,487,066.92 3,471,663.95
CASH AND CASH EQUIVALENTS Tial 4,440.33 4,328.35
BANK BALANCES & LOANS 7b} 3,492,418.98 3,491 617.21
OTHER FINANCIAL ASSETS

CURRENT TAX ASSETS (NET)

OTHER CURRENT ASSETS 8 125,107.25 132,110.22
TOTAL CURRENT ASSETS 13,331,079.13 13,321,765.39
TOTAL ASSETS 48,450,820.01 48,692,665.22
EQUITY AND LIABILITIES

EQLITY SHARE CAPITAL g 37,744,366.55 37,744,366.55

OTHER EQUITY 10 5,384,266.71 5,726,975.12
TOTAL EQUITY 43,128,633.26 43,471,341.67
LIABILITIES
NON-CURRENT LIABILITIES

FINANCIAL LIABILITIES

BORROWINGS 1 - -

DEFERRED TAX LIABILITY !NET] 27 220,928.54 266,551.63

OTHER NON CURRENT LIABILITIES = =
TOTAL NON-CURRENT LIABILITIES 220,928.54 266,551.63
CURRENT LIABILITIES

FINANCIAL LIABILITIES

BORROWINGS 12 3,094,088.85 3,057,035.37
TRADE PAYABLES 986,861.73 974,294 84
OTHER FINANCIAL LIABILITIES

SHORT TERM PROVISIONS 13 50,504.36 49,423,71

OTHER CURRENT LIABILITIES 14 969,803.27 B74,018.00

CURRENT TAX LIABILITY
TOTAL CURRENT LIABILITIES 5,101,258.21 4,954,771.92
TOTALEQUITY AND LIABILITIES 48,450,820.01 48,692,665.22
SIGNIFICANT ACCOUNTING POLICIES AND 1 2-

NOTES ON FINANCIAL STATEMENTS 57
As per our Audit Report of even date
For Nemani Garg Agarwal & Co. Forand on behalf of the Board of Directo
Chartered Accountants
EAN N21010192N @L’\N\M HM C Ay
! J yush Aggarwal Rachit Garg
Managing Director Director

Jeetmal Khandelwal "ﬁ

Partner

M.Na. : G74267

uon: © 407426 FBKHGUY 251
Place : New Delhi

Date ; 30th May 2024

DIN: 00090423

C{W/
Gafifna Singh

Company Secretary

DIN: 07574194

Sanm\)

Chief Financial Officer




MPS Infotecnics Limited
CIN: L300070L1989PLC31190
703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Deihi-110001

Consolidated Statement of Profit & Loss Account for the year ended 31st MARCH 2024

(Rs. In Hundred)

PARTICULARS NOTE YEAR ENDED YEAR ENDED
NO. 31.03.2022 31.03.2023
REVENUE
REVENUE FRON OPERATIONS 15 53,903.10 56,346.81
OTHER INCOME 16 682.58 97,645.12
TOTAL REVENUE 54,585.68 153,991.93
EXPENDITURE
PURCHASE OF STOCK -IN -TRADE & SERVICES 45,119.14 44,301.33
CHANGE [N INVENTORIES 17 = -
EMPLOYEE BENEFIT EXPENSES 18 27,077.52 25,103.34
FINANCE COST 15 = 6,674.16
DEPRECIATION & AMORTISATION EXPENSES 244,987.46 356,631.96
OTHER EXPENSES 20 139,365.69 225,783.30
TOTAL EXPENDITURE 456,553.81 658,494.09

PROFIT / (LOSS) BEFORE EXCEPTIONAL ITEM & TAX
EXCEPTIONAL ITEMS
PROFIT / (LOSS) BeforeTAX

TAX EXPENSES
- CURRENT TAX
- EARLIER YEARS (NET)
- DEFERRED TAX EXPENSE(-)/{INCOME)(+)(NET)
PROFIT / (LDSS) FOR THE YEAR FROM CONTINUING OPERATIONS
PROFIT / (LOSS) FROM DISCONTINUED OPERATIONS
TAX EXPENSES OF DISCONTINUED DPERATIONS
PROFIT / (LOSS] FROM DISCONTINUED OPERATIONS (AFTER TAX)
PROFIT / (LOSS) FOR THE YEAR

OTHER COMPREHENSIVE INCOME
ITEMS THAT WILL NOT BE RECLASSIFIED SUBSEQUENTLY TO PROFIT & LOSS
- REMEASUREMENTS OF THE DEFINED BENEFIT (LIABILITY)/ASSET
- Deferred tax Expense(-)/income(+)on OCI
- GAIN OR LOSS ARISING ON FOREIGN EXCHANGE TRANSALTION OF SUBSIDIARIES
- GAIN OR LOSS ARISING ON FAIR VALUATION OF EQUITY INSTRUMENT
TOTAL OTHER COMPREHENSIVE INCOME (NET OF TAX)

TOTAL COMPREHENSIVE INCOME FOR THE YEAR

EARNING PER SHARE (EQUITY SHARE OF Re. 1/- EACH) - BASIC & DILUTED

SIGNIFICANT ACCOUNTING POLICIES AND 1
NOTES ON FINANICAL STATEMENTS 2-57

As per our Audit Report of even date
For Nemani Garg Agarwal & Co.
Chartered Accountarits

FRN Mo, : 010192N

Jeetmal Khandelwal f
Partner
M.No. : 074267

Place : New Delhi
Date : 30th May 2024

(401,968.13)

(401,968.13)

(46,087.30)
(355,880.83)

(355,880.83)

(504,502.16)

(504,502.16)

(64,121.30}
(440,380.86)

(440,380.86)
1,785.41 1,943.58
464.21 505,33
11,851.22 65,240.58
13,172.43 66,678.83
(342,708.40) (373,702.03)
(0.009) (o.012)
For and on behalf of the Board of Directors
_ g/
A
Peeyush Aggarwa
Managing Director
DIN: 00090423 DIN: 07574194
v
GELva Singh Sm;n{a
Company Secretary Chief Financial Officer



MPS Infotecnics Limited

L30007DL1989PLC31190

703, Arunachal Building, 13, Barakhamba Road, Connaught Place, New Delhi-110001
Consolidated Cash Flow Statement for the year ended 31st MARCH 2024

Particulars
A, CASH FLOW FROM OPERATING ACTIVITIES

Met Profit before Tax

Adjustment for :

Depreciation & Amortisation

Leave Encashment

Gratuity

Provision for Expenses

Interest & Other Costs

Interest Received

Operating Profit Before Working Capital Changes
(Increase)/Decrease in Current Assets
Increase/{Decrease) in Current Liabilities
Net Cash from Operating Activities (A)

B. CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Fixed Assets
Sale of Fixed Assets
Change in Capital WiP
(Inerease)/Decrease in Investments
Interast Received
Long term Loans & Advances
Net Cash Outflow in Investing Activities (B)

& CASH FLOW FROM FINANCING ACTIVITIES
Issue of Equity Shares
Share Aoplication Monev Recelved
Increase / ( Decrease) in Long Term Borrowings
Increase / ( Decrease) in Short Term Borrowings

Prior Periad |tem
Interast Pajd
Net Cash inflow from Financing Activities (C)

Fareign Currency Translation

Net Increase/(Decrease) in Cash & Cash Equivalent (A+B+C)
Cash and Cash Equivalent as at 01/04/2023

Cash and Cash FEquivalent as at 31/03/2024

Notes:
Comparative figures have been regrouped wherever necessary.

[

Statement notified by the Companies {Accounting Standards) Rules, 2006.

As At
31-Mar-24

(401,9868.13)

244,987.46
1,295.68
1,486.61

83.77
(547.77)
(154,662.38)
(8,399.99)
108,352.16
(54,710.22)

2.44
547.77
6,169.06
6,719.26

37,053.48

37,053.48

11,851.22
913.75
3,495,945.56
3,496,859.31

{Rs. in Hundreds)
As At
31-Mar-23

(504,502.16)

356,631.96
1,231.29
1,402.32

464.07
6,674.16
(580.66)
(138,679.02)
(34,069.30)
135,202.86
(37,545.48)

(2.62)
580.66

(8,047.02)

(7,468.98)

{13,245.85)

(6,674.16)
{19,920.01)

£5,240.58
306.13
3,495,639.45
3,495,945.56

The cash flow statement has been prepared under the ‘Indirect Method’ as set out in Accounting Standard — 3 an Cash Flow

3 These earmarked account balances with banks can be utilised only for the specific identified purposes.

F-Y

Bank Balance as shown in cash and Cash Equivalents amounting to Rs. 34,78,92,163 in Banco Efisa bank in Potugal is not

available for use, because the bank has wrongly Debited the account by same amaount, the matter is in court of Law,

As per our Audit Report of even date

For Nemani Garg Agarwal & Co. For and on behalf of the Board of Directors

Chartered Accountants
FRN No. : 010192N

Aol

ML} eeyush Aggarwal

Managing Director
Jeetmal Khandelwal DIN: 00090423
Partner 2
M.No. : 074267 Cr)y
Garlma Singh
Place : New Delhi Company Secretary

Date : 30th May 2024

Rachit Garg
Director
DIN: 07574194

SagjaySharma
Chief Financial Officer



A. Equity Share Capital

IVIPS Infotecnics Limited
L300070L1989PLC31190
Statement of changes in Equity as at 31st March 2024

Particulars Numbhber Amaunt Rs,
Balance asat 31st March 2021 3,774,436,655 | 3,774.436,655.00
Changes In Equity Share Capital - =
Balance asat 31st March 2022 3,774,436,655

Changes In Equity Share Capital

3,774,436,655,00

Balance asat 31st March 2023

3,774,436,655

3,774,436,655.00

B. Other Equity

Particulars Other Equity Total
Capital Reserve Securities General Reserve | Retained Earning | Other
Premium Reserve Comprehnsive
Income

Balance as at April 1,2022 514,571.16 8,991,025.06 545,700.09 (4,472,315.41) 521,696.25 6,100,677.15
Prafit /{loss) for the Year - - - (440,380.86) - (440,380 86
Other Comprehnsive Income for the Yer ; - 66,678.83 66,678.83
Total Comprehnsive Income for the Year - - - (440,380.86) 66,678.83 (373,702.03
Dividend Paid on Shares - - - - -
Transfer to General Reserve during the Year - - - - - -
Any other changes (to be specified) - - - - - -
As at 31st March, 2023 514,571.16 8,991,025.06 545,700.09 (4,912,696.27) 588,375.08 5,726,975.12
Balance as at April 1,2023 514,571.16 8,991,025.06 545,700.09 (4,912,696.27) 588,375.08 5,726,975.12
Profit /(Loss) for the Year = - * (355,880.83) - {355,880.83
Other Comprehnisive Income for the Year - - = 13,172.43 13,172.43
Total Comprehnsive Income for the Year 3 - * (355,880,83) - 13,172.43 {342.708.40
Dividend Paid on Shares - - - - -
Transfer to General Reserve during the Year . - - - -
Any other changes [to be specified) - - - - = -
As at 31st March, 2024 514,571.16 8,991,025.06 545,700.09 (5,268,578.10) 601,547.50 5,384,266.72
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MPS Infotecnics Limited

(Rs. In Hundreds)
Note No. |Particulars As at As at
31.03.2024 31.03.2023
3 NON-CURRENT INVESTMENTS
In Equity Shares of Subsidiaries Companies
Axis Canvergence Inc -20000 Equity Share (20000 E.S.) - -
Greenwire Network Ltd.-25641 Equity Share(25641 E.S.) - -
Opentec Thai Network Specialists Co. Limited-129995 Equity - -
Shares (129995 E.S.)
OTHERS 46.29 48.73
[Total 46.29 48.73
Note No. |Particulars As at As at
31.03.2024 31.03.2023
4 OTHER NON CURRNET ASSETS
a. LONG-TERM LOANS & ADVANCES
Advances with Tax Authorities 90,658.79 91,594.21
Other Loans and Advances 22,218,796.42 22,224,030.05

Total (a)

b. OTHER NON CURRENT ASSETS
Deferred cost on staff advance
Prepaid Rent on Security Deposit
Total (b)

22,309,455.20

313.88
313.88

22,315,624.26

313.88
313.88

|Total (a) + (b)

22,309,769.08

22,315,938.14

Notes :

1. Other Loans & Advances are subject to balance confirmation.

2. During the financial year 2013-14, due to change in business plan and consequential ammendment in
terms, Capital Advances amounting to Rs. 220 Crore has been taken as long term advances and included in

Other Loans & Advances.

Note No. |Particulars As at As at
31.03.2024 31.03.2023
5 INVENTORIES
Stock-in-Trade 6,222,045.66 6,222,045.66

[Total 6,222,045.66 6,222,045.66
Note No. Particulars As at As at
31.03.2024 31.03.2023

6 TRADE RECEIVABLES

(Unsecured & Considered Good)
Over Six Months
QOthers

3,487,066.92

3,471,663.95

|Total

3,487,066.92

3,471,663.95

Notes :- Trade Receivables subject to balance confirmation. The management censiders the same is good

and recoverable.




Note No. |Particulars As at As at
31.03.2024 31.03.2023
7 (a) CASH BALANCES
Cash in hand 4,440.33 4,328.35
Total (a) 4,440.33 4,328.35
7(b) BANK BALANCES
Balances with Banks 5,997.35 5,995.58
Fixed Deposits with Banks 7,500.00 6,700.00
Balances with Foreign Bank - Banco Efisa 3,478,821.63 3,478,921.63
Total (b) 3,492,418.98 3,491,617.21
[Total (a)+(b) 3,496,859.31 3,495,945.56

Note: The funds raised by the Company from GDR issue during F.Y. 2007-08 were kept in fixed deposit
account with Banco Efisa, Lisbon, Portugal, as the said amount was to be deployed in terms of
INFORMATION MEMORANDUM of the GDR issue. During the F.Y. 2008-09, the Bank in Portugal, Banco
Efisa wrongly debited an amount of USD 8,883,210.75 out of the balance lying in the Company’s Account
with the Bank. The Company has denied and disputed this debit and had initiated legal action under
criminal jurisprudence of Portuguese Law. During the criminal investigation, several new facts/documents
have come to our knowledge and based on the evaluation of new facts/documents by Barristers, Senior

Advocates and investigation carried out of in India, London and Portugal; your Company has initiated a

strong civil action for recovery of USD 8,883,210.75, along with interest, against Banco Efisa and its

Holding Company, wherein the Portuguese advocates confirm that the chances of recovery are very high.

Note No. Particulars As at As at
31.03.2024 31.03.2023
8 OTHER CURRENT ASSETS
SHORT TERM LOANS & ADVANCES
Advance to Suppliers 39,942.23 40,286.03
Advance with Tax Authorities 43,371.73 40,240.17
Staff Advance - 191.75
Total (a) 83,313.97 80,717.85
OTHER CURRENT ASSETS
Security Deposits 4,523.34 4,523.34
Security Deposit Ammortisation Adjustment (313.88) (313.88)
Prepaid Expenses 32,576.85 41,923.72
Interest accrued but not due 5,006.87 5,259.10
Total (b) 41,793.28 51,392.27
[Total (a) + (b) 125,107.25 | 132,110.22 |

Note : Other Loans & Advances, Advance to suppliers are subject to balance confirmation, however these

loans and advances are good and recoverable.
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Note No. Particulars As at As at
31.03.2024 31.03.2023
9 SHARE CAPITAL
Equity Share Capital
Authorised Share Capital : 37,750,000.00 37,750,000.00

3,775,000,000 Equity Share of Re.1/- each
(Previous Year 3,775,000,000 equity share of Re. 1/- each)

(a) Issued, Subscribed & Paid Up Share Capital :
(377,44,36,655 Equity Shares of Re, 1/- each Includes
102,404,764 Equity Shares Consequent to issue of 46,54,762
GDR vide information Memorandum Dated December 4 , 2007)

37,744,360.55 37,744,366.55

Total
Notes:
1. The Company has only one class of equity shares having a par value of Re.1/- each per share. Each holder
of equity share is entitled to one vote per share.

37,744,366.55 37,744,366.55

2. In the event of liquidation of the Company, holders of equity shares will be entitled to receive any of the
remaining assets of the Company after discharging the liabilities of the Company.

3. The Company had increased its Authorized Capital from Rs. 52.45 Crores to Rs. 377.50 crores during the
period from FY-2010 -11 to FY 2012-13. The Company had filed writ petition before the Hon'ble Delhi High
Court which was dismissed vide order dated 15/01/2019, Aggrieved by the orders passed by the Hon'ble
Delhi High Court, the company had preferred Special Leave Petition (SLP) before the Hon'ble Supreme
Court of India. The Hon'ble Supreme Court vide its order dated 7th November 2023 has dismissed the said
SLP. Upon dismissal of the said SLP, the ROC fees in terms of provisions of Companies Act, 2013 has
become due and payable. However, the management has not provided the increased liability of ROC fee,
yet the Company has made provision of Rs. 7.32 Cr upto 31.03.2023. Further during the FY 2023-24
provision of differential amount of Rs. 0.49 Crores has been made under “Current Liabilities”

The Details of Shareholders holding more than 5 % shares ;

As at 31.03.2023 As at 31.03.2023
Name of the Shareholder No. of Shares % held No. of Shares % hekl
Mr. Peeyush Aggarwal 73,647,300 1.65 73,647,300 1.9!

The reconciliation of the number of shares outstanding is set cut as below

[Particulars 31st March, 2024 31st March, 2023 |
Equity Shares at the beginning of the year 3,774,436,655 3,774,436,655
Add: Shares issued on conversion of convertible warrants - =
Add: Shares issued as Bonus Shares (1:10) - -
Equity Shares at the end of the year 3,774,436,655 374,436,655
Note No. |Particulars Asat As at

31.03.2024 31.03.2023

10 OTHER EQUITY

a. Reserves & Surplus
Capital Reserve 514,571.16 514,571.16
Securities Premium Reserve 8,991,025.06 8,991,025.06
General Reserve 545,700.09 545,700.09
Foreign Currency Translation Reserve - -
Pre-acquisitioni Reserve =
(Less):- - -
Deficit in earlier year (4,912,696.27) (4,472,315.41)
Deficit during the year (355,880.83) (440,380.86)
Totala 4,782,719.21 5,138,600.04
b. Other Comprehnsive Income
Itemns that will not be subsequently reclassified to OCI - -
Opening Balance 588,375.08 521,696.25
Add: OCl Income / {Loss) of the year 13,172.43 66,678.83
Total b 601,547.50 588,375.08
[Total (a+b) 5,384,266.71 5,726,975.12




Note No.

Particulars As at As at
31.03.2024 31.03.2023
11 LONG TERM BORROWINGS
Secured
Loans from Other Banks & Institution = =
[Total - -
Note No. |Particulars As at As at
31.03.2024 31.03.2023

12 SHORT TERM BORROWING

Secured

Working Capital Loan

Unsecured
From Directors

From Corporate

1,969,981.87
1,124,106.98

1,978,534.08
1,078,501.29

ITotaI 3,094,088.85 3,057,035.37

Note No. Particulars As at As at
31.03.2024 31.03.2023

13 SHORT TERM PROVISIONS

Provision for Income Tax 20,800.74 20,800.74

Provisions for Employees Benefits - Leave Encashment 11,088.57 10,695.57

Provisions for Employees Benefits - Gratuity 12,578.78 11,974.80

Provisions for Expenses 6,036.27 5,852.50

ITotaI 50,504.36 49,423.71

Note: Income tax liability amounting to Rs. 20.80 Lacs in respect of assesmsent year 2013-14, still payable
against which provision for income tax, had already been made in the books of account. As such this
liability has no further impact on the profits / retained earnings of the reported period of the company.

(i) Other Unsecured loans inclued a sum of Rs, 196,998,187/- from directors.

Note No. |Particulars As at As at
31.03.2024 31.03.2023
14 OTHER CURRENT LIABLITIES
Advance from customers 43,881.29 52,507.05
Statutory Dues 2,816.36 7,183.31
Other Payables 923,005.62 814,327.65
Total 969,803.27 874,018.00

Note : Other payable includes Rs. 7.81 Crores towards ROC fees in connection with increase in Authorised
share capital from Rs. 52.45 Crores to Rs. 377.50 Crores in various EGMs held and Merger through Court
orders held during the Period from FY 2010-11 to FY 2012-13. Kindly refere Note No. 1 (2) under the head

"Share Capital".

Note: Trade Payables are subject to balance conirmation.
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MPS Infotecnics Limited

(Rs. In Hundreds)

Note No. |Particulars As at
31.03.2024 31/03/2023
15 REVENUE FROM OPERATIONS
Sale of Products & Services 53,803.10 56,346.81
Total 53,903.10 56,346.81
Note No. Particulars As at As at
31.03.2024 31.03.2023
16 OTHER INCOME
Gain on the Settlement - Indian Bank - 93,674.01
Interest income 547.77 580.66
Miscellaneous Income 134.81 3,390.44
ITDtaI 682.58 97,645.12
Note No. |Particulars As at As at
31.03.2024 31.03.2023
17 CHANGES IN INVENTORIES OF STOCK-IN-TRADE
Opening Stock 6,222,045.66 6,222,045.66
Less: Closing Stock 6,222,045.66 6,222,045.66
Total - -
Note No. |Particulars As at As at
31.03.2024 31.03.2023
18 EMPLOYEE's BENEFIT EXPENSES
Salaries and Wages 26,720.51 24,803.33
Contribution to Provident and Other Funds 285.00 285.00
Staff Welfare Expenses 72.01 15.01
|Tota| 27,077.52 25,103.34
Note No. |Particulars As at As at
31.03.2024 31.03.2023
19 FINANCE COST
Interest Expenses - 6,674.16
[Total - 6,674.16
Note No. |Particulars As at As at
31.03.2024 31.03.2023
20 OTHER EXPENSES
Advertisement and Publicity 623.60 892.80
AGM / Board Mesting Expenses - 3,234.07
Audit Fees 1,500.00 1,500.00
Bank Charges 903.24 1,065.45
Communication Expenses 15292 152.86
Conveyance Expenses 283.76 £9.30
Sundry Debtors Written Off - 106,000.00
Legal & Professional Charges 549.08 1,055.54
Listing Fees 19,188.60 26,298.60
Software Expenses 192.45 55.05
Power, Fuel & Water Charges 1,392.55 1,181.63
Printing & Stationery 224.06 -
Rates & Taxes 76,571.89 . 49,065.96
Rent Charges 33,963.60 33,263.60
Repair & Maintenance Charges 972.97 1,111.15
Short & Excess 181.16 0.38
Sundry Balances Written Off 2,270.50 =
TRAVELLING (IN LAND) - OTHERS 32831 136.90
Total 139,369.69 225,783.30




MPS Infotecnics Limited

Note 21 - Disclosure Under Accounting Standard 21- Transactions occurred in Foreign Currency
(Rs. In Hundreds)

Particulars As at As at
31st March, 2024 31st March, 2023

Import/Export in Foreign Currency
FOB Value of Export - =
Value of Imports 4,987.04 290.09

Expenditure in Foreign Currency - -

Note 22 - Disclosure under Accounting Standard 29 - Contingent Liabilities to the extent of note provided in the books
of accounts

A. Dues of Income Tax

a) A.Y. 2008-09 NIL [Previous Year Rs. 43,851,395/},

b) AY. 2009-10 NIL (Previous Year Rs, 27,487,250/-)

c} AY.2010-11 NIL (Previous Year Rs. 27,306,810-)

B. Company had filed Special Leave Petition before Hon'ble Supreme Court of India against order passed by Hon'ble Delhi
High Court for increas fee of ROC, payable for Increase in Authorised Capital which was dismissed by Hon'ble Supreme
Court of India, on November 7, 2023. The Company is in process to take appropriate action as per advice recejved from the
legal experts. (Contingent lability for the previous finanicizl year ending as on 31.03.2023, was Rs. 5,47,35,992/-)

C. Custodial fee payable to CDSL Rs. 60.77 Lac (Previous Year Rs. NIL)

Note 23 - Payment to auditors

(Rs. In Hundreds)
Particulars As at As at
31st March, 2024 31st March, 2023

Audit Fee for
-Statutory Audit 1,500.00 1,500.00
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lote 24 - Disclosure Under Indian Accounting Standard 24 - RELATED PARTY

{Rs. in Hundreds)

Outstanding
Outstanding Balance As |Balance As At 315t
ascription of Relationshig Names of Related Parties At 31st March, 2024 March, 2023

litimate Holding Company
Iolding Company

ubsidiary Campanies

ellow Subsidiary Company

ey Management Persannel (KMP)

elatives of KMP

ntities in which KMP/ Relatives of KMP can

xercise significant influence

tote:

No
Mo

#Axis Convergence inc

Gresnwire Network Limited
Dpentec Thal Network Specialists
Limited

No

Mr, Peeyush Kumar Aggarwal
(Chalrman & M0

M. Vishal Ananad (CEQ)

Ms, Garima Singh

{Campany Seceratary}

Mr. Sanjay Sharma {CFO)
Nong

Omkam Global Capital Private
Limited

Omkam Developers Limited
E-visgsh.com Limited

MPS Infarmatics Pvt. Ltd

(1,965,981.87)
1,714.29

(290.00)

(862,114.08)
{19,244.27)
684,94
(189,089.27)

. Related Parties transactions during the year, have been Identified by the management

articulars

{1.978,534.08)
(1,714,29)

(290,00
(625.00)

(835,752.66)

5,423.20
(189,089.27)

ale of Goods

urchase of Goods

aan from Directors

Irevious Year)

ither Advances

Irevious Year)

dvance given

Irevious Year)

emureration to Directors & KMPs
Trevious Year)

Mr. Peeyush Aggarwal

Omkam Global Capital
Private Limited

MPS Informatics
Pvt. Ltd.

Omlam
Developers
Limited

E-visesh.com
Limited

Ms, Garima
Singh

Mr. Vishal
Anand

Mr. Sanjay
Sharma

(8,552.21)
'(58,282:16)

26,361.42
(92,412.34)

(176,721.35)

19,244,237

4,728.25
(130132}

3,480.00
{3,200.00)

7,825.00
(7,825.00]



Note 25 - Disclosure under Indian Accounting Standard 33 -EARNINGS PER SHARE (EPS)

(Rs. in Hundreds except EPS)

Particulars

As at
31ST March 2024

As at
31 March 2023

Basic

Net Profit after tax as per Statement of Profit & Loss attributable t
Weighted Average number of equity shares used as denominator 1
Basic Earnings per share (Rs.)

Face Value per equity share (Rs.)

Diluted & Weighted

Net Profit after tax as per Statement of Profit & Loss attributable t
Weighted Average number of equity shares used as denominator 1
Diluted / Weighted Earnings per share (Rs.)

Face Value per equity share (Rs.)

(355,880.83)
3,774,436,655

(0.009)

(355,880.83)
3,774,436,655

(0.009)

(440,380.85)
3,774,436,655

(0.012)

(440,380.85)
3,774,436,655

(0.012)




Note 26 - DEFERRED TAX - Movement in Deferved Tax Assets / (Liability)

{Rs. in Hundreds)

Provision for

Provision for

Particulars Depreciation Employes's Benefits Deferred Tax on Total
* 0Cl

As at 31st March 2022 (335,882.51) 5,714.91 (330,167.60)
(Charged / Credited:

- to profit or loss 63.436.56 17941 505.33 64.121.30
{Charged / Credited:

- to other comprehnsive mcome - - (305,33 (505.33)
As at 31st March 2023 (272.445.95) 5.894.32 = (266.551.63)
(Charged [ Credited:

- 1o profit or loss 45.828.11 25919 46.087.30)
(Charged / Credited:

- 1o other comprehnsive income . - - 2
As at 31st March 2024 (272,445.95) 5,8904.32 - (220,464.33)




MPS INFOTECNICS LIMITED
Notes Lo the Financial Statements for the year ended March 31, 2024

(AIl amounts in INR Hundred, unless otherwise stated)

27
(]

(ii)

iii)

28

A)

Financial instruments
Fair values hierarchy

Financial assets and financial liabilities measured at fair value in the statement of financial position are classified into three Levels uf a fair

value hierarchy. The three levels are defined based on the observahility of significant inputs to the measurement, as follows:
Level 1: Quoted prices (unadjusted) in active markets for financial Instruments,

Level 2: The fair value of financial instruments that are not traded in an active market is determined using valuation techniques which

maximise the use of observable market data rely as little as possible on entity specific estimates.

Level 3: If one or more of the significant inputs is not based vn observable market data, the instrument is included in level 3.

Financial Assets & Liabilities as Amortized Cost of instruments measured at amortised cost; fare value not ascertainable

(Rs. In Hundreds)

] Particulars Level March 31, 2024 March 31,2023
Carrying value Carrying value
Financial assets
Investments Level 3 46.29 48,73
Other Financial Assets Level 3 - -
Trade receivable Lewvel 3 3,487,066.92 3,471,663.95
Cash and cash eguivalents Level 3 3.496,859.31 3,495,945.56
Total financial assets 6,983,972.52 6,967,658.23
Financial liabilities
Borrowings Level 3 3,094,088.85 3,057,035.37
Trade payahles Level 3 986,861.73 974,294.84
Other financial Uahbilities Level 3
Total financial liabilities 4,080,950.58 4,031,330.21
Financial instruments by category
(Rs. In Hundreds)
Paiticilais March 31, 2024 March 31,2023
FVTPL FVOCI Amaortised cost FVTPL Amortised cost
Financial assets
Investments - - 46,29 - 48.73
Other financial assets E = - - a
Trade receivables . - 3,487,066.92 - 3471,663.95
Cash and cash equivalents - - 3,496,859.31 - 3,495,945.56
Total - - 6,983,972.52 - 6,967,658,23
Financial Habilities
Borrowings - = 3,094,088.85 3.057,035.37
Trade payable 986,861.73 - 974.294.84
Other financial liabilities - - -
Total - - 4,080,950.58 - 4,031,330.21

Financial risk management

The Company's activities expose it to market risk, liquidity risk and credit risk. The Company's board of directors has overall responsibility for the
establishment and oversight of the Company's risk management framework. This note explains the sources of risk which the entity is exposed to and how
the entity manages the risk and the related impact in the financial statements.

Credit risk

Credit risl is the risk that a counterparty fails to discharge an obligation to the company. The company is exposed to this risk for various financial instruments, for
example by granting loans and receivables to customers; placing deposits, etc. The company’s maximum exposure to credit risk is limited to the carrying amount of
following types of financial assets.

- cashand cash equivalents,

- trade receivables,

- loans & receivables carried at amortised cost, and

- deposits with banks

Credit risk management

Credit risk rating

The Company assesses and manages credit risk based on internal credit rating system, continuously monitoring defaults of customers and othe
counterparties, identified either individually or by the company, and incorporates this information into its credit risk controls. Internal credit rating i
performed for each class of financial instruments with different characteristics. The Company assigns the following credit ratings to each class of financia
assets based on the assumptions, inputs and factars specific to the class of financial assets.

A Low

B: Medium %
C: High



MPS Infotecnics Limited
Note- 30

Ratio Analaysis (2023-24)

Financial Year 20234

Financial Year 2022

REMARKS

i 0,
Sl No. |Particulars Formula 24 23 % Variance
Cur gsets J/ Curvent .
1 |Current Ratio VITRAE EHELS /RETGY 2.61 269 (2.85)
Liahility
Debts (Long Term and Short Duetol b [
2 |Debt-to-Equity Ratio Term) / Equity Shareholder 0.07 0.05 43.4g| " o ower base b
Fund borrowings in both year
Debt Service Cove ; : ta lower busi
3 EDESETVICe LOVETABE | EBIDT / Interest+Principal (4.24) (0.49) VEAlGy| e OWER IR
Ratio operations In both vear
— Net Income JAverage . | Pue to lower base of business
4 Return o uity Rat 0.002 0.01 9,45
AHOHEED g Shareholder's Equity { ) 1 ) (7245) aperations in both vear
§  linvertory Tlmever Ratla, | oGROds S0l Avg 0.002 0,002 (9.36)
Inventory
6 Receivables turnover Sales / Trade Recelvable 0,02 0.02 (22.71)
Trade Payable T A 1 as 1o
7 fade Fayable TUMMOVET | b chase / Trade Payable 0,05 0.06 (zagy)| e L AyShlenyag on.us
Ratio compare to Previous Year
. Sales 2 i
8 NetCapital Turnover Ratto |30/ Average Working 0.00 0.00 (12.19)
Capital
9 Net Profit Margin Ratio Net ncome / Net Sales [6.60) [7.82) [15.52)
10 Return on Capital EBIT/ T‘m—:al Assets - Current (0.05) (0.01) 286,43 Due to ].cwu‘rbzlse al business
Employed Lialilities operations in both year
11 R 6 [FUSSTHBIE EBIT/Average Operating (0.00) (0.00) (31.98) Due to lower base of business

Assets

aperations in both year




31,

32.

33

34,

The Company has not paid any remuneration to the directors during the year hence no
requirement of compliance of provisions of section 196, 197, 203 and other applicable provisions
of the Companies Act 2013 and the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 read with the Schedule V of the Companies Act 2013.

The debit and credit balances standing in the name of parties are subject to confirmation from
them.

In the cpinion of the Board of Directors, the non-current assets, the current assets, loans &
advances are fully realizable at the value stated, if realized in the ordinary course of business. The
provisions for all known liabilities are adequate in the opinion of board.

Employee Benefits
A. Defined Contribution Plan

The Company has contributed to Employee Provident Fund, under defined contribution plans.
The provident fund is operated by the Regional Provident Fund Commissioner.

During the year the company has recognized the following amounts in the Statement of Profit &

Loss:
(Rs. In Hundreds)
March 31, 2023
285.00

Particulars
Employer’s Cantribution to Provident Fund

March 31, 2024
285.00

B. Defined Benefit Plan

The present value obligation in respect of gratuity & Leave Encashment are determined based on
actuarial valuation using the projected unit credit method, which recognizes each period of
service as giving rise to additional unit of employee benefit entitlement and measures each unit
separately to build up the final obligation. The summarized positions of various defined benefits
are as under:-

i. Actuarial Assumptions

Gratuity/Leave Encashment | Gratuity/Leave Encashment
(unfunded) March 31, 2024 (unfunded March 31, 2023
Discount Rate (per annum) 7.18% 7.32%
Salary Escalation 8.50% 8.50%
Attrition rate:
Up to 30 Years 3.00 3.00
From 31 to 44 years 2.00 2.00
Above 44 years 1.00 1.00
Mortality Rates 100% of India Assured Lives | 100% of India Assured Lives
2012-14 Ultimate 2012-14 Ultimate

Note:

Discount rate should be based on the yield to maturity on high quality corporate honds having
term similar to that of the liability.
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ii. Chang

e in Gratuity A/c Obligation

(Rs. In Hundreds)

S. No. Particulars 31/03/2024 31/03/2023

a. Present value of obligation as at the 11,974.90 11,612.70
beginning of the period

b, Interest Cost 876.56 794.31

6, Service Cost 610.05 608.01

d. Benefits Paid = -

e. Total Actuarial (Gain)/Loss on (882.73) (1,040.12)
Obligation

f. Present value of obligation as at the 12,578.78 11,974.90
End of the period

iii. Change in Leave Encashment A/c Obligation (Rs. In Hundreds)

5. No. Particulars 31/03/2024 31/03/2023

a. Present value of obligation as at the 10,695.56 10,367.74
beginning of the period

b. Interest Cost 782.91 709.15

(o Service Cost 512.77 52214

d. Benefits Paid - -

e. Total Actuarial (Gain)/Loss on (902.68) (903.47)
Obligation

f. Present value of obligation as at the 11,088.56 10,695.56
End of the period

35. Ageing of Trade Payable (Creditors)

As on 31.03.2024

(Rs. In Hundreds)

Particulars Amount of Trade Payable outstanding from due date of payment
Less than 1 1-2 Year 2-3 Year More than Total
Years 3 Years
Undisputed Dues - - - - -
- MSME
Undisputed Dues 94.94 - - | 986,766.79 986,861.73

— Others

Disputed dues -
MSME

Disputed dues — - - - - -
Others

As on 31.03.2023 (Rs. In Hundreds)
Particulars Amount of Trade Payable outstanding from due date of payment (Rs/Lacs)

Less than 1 1-2 Year

Years

2-3 Year

More than 3
Years

Total

Undisputed Dues
- MSME




Undisputed Dues

- Others

1,221.65

§73,073.19

974,294.84

Disputed dues -

MSME

Disputed dues -

Others

36. Ageing of Trade Receivable (Debtors)

Ason 31.03.2024

Rs. In Hundreds)

Particulars

Amount of Trade Receivable outstanding from due date of payment

Less than 6
Months

6 Months
to 1 Year

1-2 Years

2-3 Years

More than 3
Years

Total

Undisputed
Trade
receivables-
considered
good

2,315.67

1,635.52

3,483,115.73

3,487,066.92

Undisputed
Trade
receivables-
considered
doubtful

Disputed
Trade
receivables-
considered
good

Disputed
Trade
receivables-
considered
doubtful

As on 31,03.2023

(Rs. In Hundreds)

Particulars

Amount of Trade Receivable outstanding from due date of payment

lLess than 6
Months

6 Months
to 1 Year

1-2 Years

2-3 Years

Meore than 3
Years

Total

Undisputed
Trade
receivables
considered
good

7,929.64

2,913.12

3,460,821.19

3,471,663.95

Undisputed
Trade
receivables
considered
doubtful

Disputed
Trade




receivables

considered

good

Disputed - - - - - .

Trade

receivables

considered

doubtful

37. During the year, Company has no outstanding loans from any bank or financial institutions.

38. Necessary disclosures under Micro, Small and Medium Enterprises Development Act 2006, could
not be considered for previous years as the relevant information to identify the suppliers who
were covered under the said Act were not received from such parties during the previous years.

39. Title Deeds of immovable Property: The Company had no immovable property during the year.

40. Revaluation of Property, Plant and Equipment: During the financial year, the Company has not
re-valued any of its Property, Plant & Equipment.

41. Disclosure of loans/advances given to Directors/KMP/Related parties:-

Disclosure w.r.t loans and advances which are:-
a. repayable on demand or

b. without specifying any terms or period of repayment are as follows:

Type of Borrower

As on 31.03.2024 As on 31.03.2023

Amount of loan

Amount of loan
or advance in the

Percentage to the
total loans and

or advance in the

Percentage to the
total loans and

nature of loan | advances in the | nature of loan | advances in the
outstanding nature of loans outstanding nature of loans
Promoters - - - -
Directors - - = -
KViPs - - - -

Related Parties

42.

43.

44,

45.

Benami Properties : No Benami property was there during the year under consideration

Borrowings from Banks/Fl on the basis of security of Current Assets: Company had no working
capital limit with bank hence the Company has not submitted quarterly current assets statement
with bank, during the year under review.

The company has not been declared as willful defaulter by any bank of financial institution or any
other lender.

Transactions with Struck-off Companies: The Company has not entered into any transactions
with struck off companies under section 248 of the Companies Act 2013 or Section 560 of
Companies Act 1956. : 7’



46.

47.

48,

49,

50.

51.

52,

53.

54.

55.

Registration of Charges or Satisfaction : During the year, company has no charge to declare.
Compliance with layers of the companies:-
The company has complied with the number of layers prescribed under Clause (87) of the Act
read with Companies (Restriction on number of Layers) Rules 2017.
Scheme of Arrangement : During the year, the company has not entered into any scheme or
arrangement in terms of Section 230 to 237 of the Companies Act 2013.
During the year no income was surrendered or disclosed as income in the tax Assessments.
Use of Borrowed Funds: During the year Company has not borrowed any funds from banks and
Financial Institutions.
The company has not dealt in Crypto Currency during the year,
The Company has not advanced or loaned or invested funds to any other person or entities with
an understanding that the intermediary will invest or provide any guarantee, security or the like
to or on behalf of ultimate beneficiaries.
The Company has not received any fund from any person (s) or entity(s), including foreign
entities (Funding party) with the understanding that the company shall directly or indirectly
invest or provide any guarantee, security or the like to or on behalf of funding party.
In the opinion of the Board, all current assets have a value on realization in the ordinary course of
business which is equal to the amount at which they are stated in financial statements.
Additional information, to the extent applicable, required under paragraphs 5 (viii) (c) of general
instructions for preparation of the Statement of profit & Loss as per schedule lIl to the Companies
Act, 2013
(A) Composition of Raw Material Consumption: (Rs. In Hundreds)
Raw Material Consumption 2023-24 2022-23
Value Percentage | Value Percentage
Imported Nil Nil Nil Nil
Indigenous Nil Nil Nil Nil

(B) Value of Imports on CIF basis:-

Particulars 2023-24 2022-23
Raw Material NIL NIL

(C) Earning in Foreign Currency:

Particulars 2023-24 2022-23
F.0.B Value of Exports NIL NIL




(D) Expenditure in Foreign Currency ( on payment basis):

Particulars 2023-24 2022-23
Expenditure in Foreign Currency NIL NIL

56. There are no separate reportable segments as per IND AS-108.

57. Previous year figures have been regrouped, rearranged wherever necessary to correspond with
the current year's classification/disclosure.

For Nemani Garg Agarwal & Co. For and on behalf of the Board of Directors of MPS Infotecnics Limited
Chartered Accountants
Firm Rggn. No. : 010192N

gL-»JdM f@) & 2>
{Jeetmal Khandelwal) (Peeyush Kumar Aggarwal) (Rachit Garg)  (Garima Singh) (S&njay Sharma)
Partner Managing Director Director Company Secretary CFO
Membership No. 074267 DIN: 00090423 DIN: 07574194

UDIN: 2 40F426FBkHGUYLSLT

Place: New Delhi
Date: 30" May, 2024 ‘f




MPE INFOTECHICS LIMITED
CIN: L30007DL19289PLC31190
703, Arunachal Building, 14, Barakhamba Road, Connaught Place, New Delhi-110001

SIGNIFICANT ACCONTING POLICIES ON CONSOLIDATED FINANCIAL STATEMENT

Statement of Compliance with Ind AS

In accordance with the notification dated 16th February, 2015, izsued by the Ministry of Corporate Affairs, the
Company has adopted Indian Accounting Standards {referrsd to as “Ind AS" notfisd under the Companies
[Indian Accaunting Standards) Rules, 2015 {as amended) with effect from 1st April, 2016 with restatement of
previous yaar figuras prasented in this financial statements. Accordingly, the Consolidated Financial Statemsnts
have been prepared in accordance with ind AS prescribed under Section 133 of the Companies Act, 2013 (At
read with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2018 and the Companizz [Indian
Accounting Standards) (Amendment] Rules, 2016,

The Company has adopted all the agplicable Ind A5 and the adoption was carried oul in aceardance with Ind A5-
101 First time adoption of Indian Accounting Standards.

The transition was camied cut from Generally Accepted Accounting Principles in India which comprised of
applicable Accounting Standards specified undar section 132 of the Companies Act, 2013, read with Rule 7 of the
Companies {Aocounts) Rules. 2014, other pronauncemeants af the Insitute of Chartered Accountants of India
{ICAD, relevant applicable provizions of the Companies Act, 1856, and the Companies Act, 2013 to the axtanl
applicable and the applicable guidelines ssued by the Securities and Exchange Board of India (SEBI) {Previous
GAAP).

These Conzolidated Financial Statements for the year ended 31st March, 201% are the second Consolidated
Financial Statementa of the Company prepared in accordance with Ind AS. The date of fransitian ta Ind AS was
ist Apnl. 2016

All the Ind AS issued and notiffied by the Ministry of Comorate Affairs under the Companies {Indian Accounting
Standards) Rules, 2015 (as amended) till the Consolidated Financizl Stalements are approved for issus by the

Board of Directars has bean considersd in preparing thesa financial statemants.

A.  Basis of Accounting & Preparation of Consclidated Financial Statements

These Consalidated Financial Statements are prepared on the accrual basis of accouniing, under the
historical cost convention except for the following:

it Certain financial assals and financial liabilties measured at fair value:

There iz no change in the systemn of accounting as being consistertly follawead fram earlier yoars unless
pthanvize slated.

All aszets and lishilities have been classified as currenl or non-currenl as per company's nemmal operating
cyele and other criteria set out in the Schedule [l io the Companies Act, 2013, Based on the natura of
pparations and time between procursment of raw material and realization in cash and cash equivalants, tha
Company has ascertzined its operaling cycle as 12 months for the pumpose of current and non-current
claszification of assets and liabilities

Principles of Consolidation

The conzolidated financial siatements refate to MFPS Infotecnics Limted (the Halding Company’) and its
subsidiary companiez. The conzolidated finencial stetements have been preparad on the fallowing basis:

al. The financial statemerts of the Company and is subsidiary companies are combined on a line-by-line
haziz by adding fogether the book values of like items of assets, lizbilities, income and expenses, after
fully eliminating infra-group balances and fntra-group transsctions in accordancs with  Accounting
Standard (A5) 21 - "Consolidaled Financial Statements”.

0).The difference batween the cost of investment in the subsidiaries, over the nel asseis at the time of
arquisiian of shares in the subsidiares is recognised in the financial statements as Goodwill or Capital
Reserve, 25 the case may be

z). The difference beiween the proceeds from dispesal af investmeant in subsidiaries and the carrying amount
of iz asseis less lizbilities as of the date of disposal is recognised i the consolidated Profit and Loss
Statemant baing the profil or lazs on dispesal of investment in subsidiary.




dh Mirority Interest's share of net prafil of consalidated subsidiaries for the year is identified and adjusted
against the income of the aroup in order ta arrive &t the net incare atiributable to shareholders of the
Company.

gh. Mirority Interest’s share of net assets of consalidated subsidiaries is identified and presented in the
gonsolidated balance shest separate from liabilities and the equity of the Company's sharsholdsrs.

Use of Estimates

The preparation of Consalidated Financial Statements raguires estimatez and assumptions to be made that
affect the reported amount of assets and liakilities on the date of the Cansalidated Financial Siatements and
the reported amouni of revenuas and expenses during the reporting pariad. Difference between the actual
results and estimates are recognised in the period in which the resulis are known/ materialised.

Froperty, plant and equipment {(PPE} and Capital work-in-progress {CYWIP)
Transition to Ind AS

The Compary had elected to continue with carrying value of all Property, plant and sguipment and Capital
work-in-progress (CWIP) under the previous GAAP as deemed cast as at {he transition date s 1st April,
2018,

Under the previous GAAP, Propery, plant and sguipment were stated at their criginal cost (net of
accumulated depraciation and impairmant) adjusted by revaluation of certzgin assets.

The Pragery. plant and equipment (PPE] and Capital work-in-progress (CWIF} are stated at cost net of
cenvat credit andfor at revalued price less acoumulated dapreciation and Accumulated Impaiment

Useful life of asssts are consdered an the basis of schadule-l of Companies Act 2013,

Subsequent cosls #re included in the assef's carrying amount enly when it is probable that future econamic
bensfilz agecciated with the item will flow to the sntity and the cost of the itam can be measuned reliably.

Leases

The Company, 35 2 lessee, recopnizes 2 right of-use asset and a lease lability for its leasing arrange ments,
if thi2 contract conveys the right to control the use of an identified asseal.

The cantract conveys the right to control the use of an identified asset, IF it Involves the use of an
identified assel and Lhe Company has substantizlly all of the economic benefits from use af the asset and
has right to direct the use of the identified asset. The cost of the right-of-use asset shall comprise of the
arnount of the initial measurement of the lesse hability adjusted for any lcase payments made at or
before the commencement date plus any imtiel direct costs incurred. The right-of-use assets is
subseruantly measured at cost less any zccumulated depreciztion, accurmulzted impairment lossas, it any
and adjusted for zny remeasurement of the lease lizbility. The right-of-use assets is depreciated using the
straight-line method from the commencemeant date over the sharter of lease term or useful life of right-
of use asset.

The Company measurcs the lease liability at the present value of the lease payments that are not paid at
the commencament dale of the lease. The lease payments are discounted using the intesast rate implicit
in the lease, if thatl rate can be readily determined. If that rate cannot b readily determined, the
Company usas incremental borrowing rale.

For short-term and low value lzases, the Company recognizes the lease payments as an operating expansa
on a straight-line basis aver the leaze term

Intangible Assets

Transition to Ind AS:

Tha Cempany has elected to continue with carrying value of computar software under the previous GAAF. as
deemed cost as at the transilion date 2. 1st April, 2016, Under the previcus GAAR, camputer software was
stated at their original cost (net of accumulated amartization and accumulated impairment, if any).

Intangible asseis expected o provida fulure enduring econcmic benefis ars recorded at the consideration
paid for acquisiticn of such asseis and are camied st cost of acquisition less accumulated amartization and
SR

-

impairment, if any




Cepreciation and Amortisation

Depreciation on fixed azsets is provided to the extent of depreciable amaunt en straight line method [SLM) at
the rates and in the manner preseribed in Schedule X1V to the Companies Acl, 1856 aver their ussful Ife,
Intangible Assets are amortised over a pared of 10 years cansidering the useful life of the urderlying assets
on Straight Line Basis.

Impairment of Assets

Ar asset is treated as impaired whan the carrying cost of agset exceeds its recovarable valug. An impairment
lpss is charged ta the Profit and Loss Account in the year in which an asset is identified as impaired. The
impairment logs recognised in pricr accounting period is reversed if there has besn a changa in the estimals
af recoverable amount.

Foreign Currency Transactions

{a) Transastions denarminated in forgign curencies are recorded at the exchangs rate prevailing on the
date of the transaction ar thal approximates the actual rate ai the date of the transaction.

by Monetary items denominated in foreign currencies at the yearend are resiated at year end rates. In
case of items which are coversd by forward exchange contracts, the differsnce betwesn the yearend
rate and rate on the date of the cantract is recognised as axchange difference

g} Mon moneiary foreign currency ifems are cariad &t cost,

(d)  Any income or expense on account of exchange difference ether on setlement or oh translation is
recognised in the Profit and Loss account except in case of long term liabilities, where they relate to
achuisition of fixed azsels. in which case thay are adjusted o the carrying cost of such azests.

Fair value maasurement

The Campany measures financial ingtruments at fair value at each balance shest data,

Fair valug is the price that would bs recsived o sell an asset or paid to transfer a liabilty in an orderly
transaction between market participants at the measurement date. The fair value measurament is basad on
the presumplion that the transaction to gell the asset or fransfer the lizbility takes place aithar.

- In the principal market far the aseal or hability; ar
* In the absence of a principal market. in the most adventagaous market for the azssat or liability.

The fair value of an assel or a liability is measured vsing the assumptions that markst paricipants would use
when pricing the asset ar liakility, assuming that market paricipants act in their ¢cancmic bast interest.

A fair value measurement of 8 non-financial asset lakas inte account a market paricipant's abilty to generate
econarmis benafits by using the asset in its hichest and best use or by selling it ta anather market paricipant
that would use the assel in ts highest and best use.

The Company uses valuation lechnigues thal are appropriate in the circumstances and far which sufficient
dala are available to maasure fair value, maximizing the use of relevant obsarvahble inputs and minimising the
use of unohsarvable inputs.

All ssseis and liahilities for which fair value is meazured or disclosed in the Consolidated Financial Stalements
are cateoorized within the fair value hierarchy, described as follows. based on the lowest level input that is
significant to the fair value measurement as a whols;

. Levsl 1 — Qluated (unadjiusted) market prices in aclive marksts for identics| assets or liabilities.

. Lewvel 2 — Waluation techniques for which the lowest level input that is significant to the fair value
measursment is directly or indirectly observable.

. Level 3 — Valuation techniques for which the lowest level inpul that iz significant 1o the fair value

measurement is unobsenvebls,

For assets and liabilities that are recognised in the Consalidated Financial Statements an a recurring basis.
the Campany determines whether transfers have coourred batween lavels in the hisrarchy by re-sssessing
categorization {based on the lawest leuel inpul that s significant ta the fair value measurement as 8 whole) at
the end of each repoering periad.

The management detemmines the policies and procedures for beth recuring fair value measuremsnt, such as
derivative instruments and ungqueted financial assets measured st fair value, and for noh-recurring
measursment, such as assets held for distrbution in disconiinued cperations,

Gt




External valusrs are invalved for valuation of significant assets, such a&s properties. Invalvement of extemal
valuers is docided by the management aftar discussion with and aparaval by tha Company’s managameant.
Selection criteria include market knowledge, reputation, independence and whether professional standards
are maintained, The management decides, afier discussions with the Company's exernal valuers, which
valuation technigues and inputs ta use for each case,

At each reporiing date, the management analyses the movements in the values of assets and liabilities which

are required to be remeasured ar re-assessed as per the Company's accounting policies. For this analysis,
ihe management verifies the major inputs applied in the lalest valuation by agreeing the information in the
valuation computation to contracts and other relevant documents.

The managsment, in canjunclion with the Company's external valuers, also compares the change in the fair
value of each asset and liability with relevant extamal sourcas o determing whether the change is
reasanable.

Far the purpasa of fair value disclosures, the Company has determined classas of assels and Labilties on the
basiz of the nature, characteristics and risks of the asseat or liability and the level of the fair value hierarchy as
explained ahove.

Financial instruments

Finanzial assets and financial liabilties are recognised in the Balance sheet when the Company becomes a
parly ta the contractual previsions of the instrument. Financial assets and financial liabiliies are indially
measured al fair value.

Financial assets
Initial recognition and measurement

All finanzial assets are recognised initially at fair value plus. in the case of financial assets not recorded at fair
value through profit or logs, transastion costs that are attributable ta the acquisition of the financial asset. The
financial aszets include equity and debt securities. trade and other receivakles, loans and advances, cazh and
bank balences and denvative financial instruments.

Subsaquent maasumament
Far the purpose of subsequent measurement, financial asssts are ciassified in ihe following categariss

11 At amortised cost,
2) At fair value through other comprehensive income (FYTOCI), and
3) At fair value through profit or loss (FYTPL).

Dabt instruments at amortised cost
& tdebt instrument’ is measured at the emortised cost if both the following conditians are met

1) The azset iz held within a business model whose objective is to hold the aszet for collecting contractual
cash flows, and

23 Contractual terms of the assst give rise on specifisd dates to cash flows that zre solsly paymeans of
principal and intarest on the princpal amount autstanding,

After initial measurement, such financial assets are subseguenily measured at amortised cost using the
effzclive interest rate (EIR) method, Amartised cost is calculated by taking inte acceunl any discount or
pramium en acguisition and fees or casts that are an integral part of tha EIR.

Equity investments

Al equity invesiments in the scope af Ind AS 109 are measured at fair valua excapt in case of investment in
subsidiary carried at deemed cost and associate carried at cost.

[eemed cost is the carrying amount under the previous GAAR as at the fransition date & st April, 2018,
Equity instruments included within the FWVTPL category, if any. ara measured at fair value with all changes
recognized in profit or less. The Company may make an irrevocable election fo present in STl subsequent
changes in the fair value.

The Company makes such election on an instrumeni-by-instrumeant basis, The classification is made on indial
recognition and is irrevocable. \When the fair value haz been delemined based on level 3 inputs, ithe
differznce betwsen the fair valug at initial recegnition and the transaction price is deferred and afler initial
racognilion defarad difference 5 recognisad as gain or loss o the exient it arizes from changa in input to




valuation technigue. If the Company decides to classify an equity instrument at FYTOCL, then all fair valus
changes an the instrument, excluding dividends, are recognized in OC1L

There s no recycling of the amounts fram OCH to profit ar loss, even on sale of investment. Howewver, the
Company may transfer the cumulative gain or foss within equity.

Dea-recognition

The Company derscognizes a fingncial asset anly when the consractual rights ta the l:.ash flows from the asset
expires or it transfers the financial asset and substantially all the risks and rewards of ownership of the asset.

Invantories

Items of inventories are measured at lower of cost and net realisable value after providing for cbsalescence,
if any. Cost of inventories comprises of cost of purchase, charges in bringing them io their respective present
Ipcztion and condition.

Revanue Recognition

Revenues from Fixed Price Software Contracts is recognised principally on the basis of completed Milestanes
as specified in the contracis.

Software Devalopment and Services are recognized on lime bagis as per terms of specified contracte

Sale of Seftware ! Hardware products is recognised an the dispateh of goods from company’s premizes. Mo
provisian has been made far possible returns or expanses during the warranty perod.

Ineome from Annual Maintenance Cantracts, Web Hesting and Comain Registration are accounted forin the
ratio of period expired to the total period of the cantract and the amaunt received from the custamers tawards
the un-expired portion of such cortract is treated as advance received.

Interest Income is recognized on time proportion basis.

Employee Benefils

fa)  Shot-tarm employes benafits are recognized as an expensa at the undiscounied amount in the Profit
and Loss account of the year in which the related service iz rendered.

{B)] Post employment beneafits:

Defined contribution plans:

A defined contribution plan is & post-employment beneft plan undsr which an entity pays specitied
gantributions to a separate entity and has na chligation to pay any further amounts. The cempany makes
specified monthly cantributions towards provident fund. The Company’s contribution iz recognized as an
expenze in the statement of profit and loss during the period in which employee renders the related service,

Dafinad banefit plan:

The Company's gratuity benefit scheme is a defined bensfit plan. The Company's net obligatian in respect of
a defined benefit plan s caloulated by astimating the amaunt of fulura benafit that employess have eamed in
raturn for their sarvice in the current and prior pariods; that benefil is discounted to deteming its present
value, and the fair value of any plan assets is deducied.

The prezent value of the obligation under such defined benefit plan iz defermined based on acluarial
valuation uging the Frojected Unit Sredit Method, which recognizes each period of service as ging rise ta
additional unit of employse benefit entitlerment and measures each unl separataly 1o build up tha final
abligatian.

The abligation is measwrsd at the present value of the estimated fulure cash flows. The discount rates used
far datamining the prazent value of the abligation under defined benafit plan, are based on the market yiglds
on Sovernment securties as at the balance sheet date.

When tha zalculation results in a benefit to the Company. the recognized asset is limited ta the net total of
any unrecognized actuarial logses and pest senvice costs and the present valus of any future refunds frem
the plan or reductians in future cantributions ta the plan,

Actuarial gains and lesses sr2 recognized in the ather car hensive income




Long term employment beanefits

The Company's net obligation in respect of longterm employment benefits is the amaunt of future benefit
that employees have earned in return far their service in the current and prior pericds. The obiigation is
calculated using the projected unit credit method and is discounted ta its presant value and the fair value of
any related assets is deducted, The discount rates used for determining the present value of the obligation
under defined benafit plan, are bazed on the market yields on Government securities as at the balancs shest
date.

Borrowing Costs

Borrowing costs that are attributable to the acguisition or construction of gualifying assets are capitalised as
part of the cost of such asssts. A qualifying asset is one that necessarily takes subsiantial period of time to
qget ready for ifs intended use. All ather borrowing cosis are charged 1o Profit and Loss account.

Provision for Current and Daferred Tax

Frovision for curent tax is made after taking into consideration benefits admissible under the pravizions of
the Income-{ax Act, 1961,

Defernad tax is racognised an temperany differences batwaan tha carying amaunts of assets and liahilities in
the financial staterment and the correzpanding tax bases used in the computation of taxable profit.

Ceferred tax assets are recognised for all deductible temparary differences ta the exient thal i is prabable
that taxable profit will be available sgainst which the deductinie temporary difference can be uliised. Such
deferred tax sssets and liabiiities are not recognised i the temporary difference arises from the indial
recognition af &n assel or habiity in & fransaclion {other than a business combination) affects neither
aecaunting profit nor taxable grofit {tax lass).

Deforrad tax assels are recoghized for the carry forward of unuzed tax (osses and unused tax cradit o the
extent that it is probakle that futurs taxable profit will be aveilable egainst which the unused {ax loszes and
unused tax credits can be utilised Defered tax hzbilities and assets are measumd al the tax rales that are
expacied to spply in the periad in which the liabiity is seitled o the assal realized, based on tax rales (and
tax laws) that have been enacted or subszlantively enacted by the end of the reporting perod. The
meazurement of daferred 1ax liabilties and assets reflects the tax consequences that wauld follow from the
manner in which the Company éxgecls, at the end of reporting period, to recover or setile the carying
amount of its assets and liabilities.

Ceferred tax lishilties are generally recognised on zll taxabls temporary diferences.

Provisions, Contingent Llabilities and Contingant Assets

Provizions invalving substantial degree of estimation in measurement are recognized when thera iz a present
obligation a= a result of past events and it is prababls that there will be an autflow of resources. Contingent
Ligkilities are net recognised but are disclosed in the notes, Cantingsnt assets are neither recagnized nor
dizclosed in the financial stalements.

Eslimated fair value of unlisted securties

The fair values of financial instruments that are not tradsd in an sctive market and cannol be measured
bazed on guoted prices in active markets is determined wsing walustion technigues including the net agsatz
valug (MAN) model. The Group uses its judgmeni io selecl & vansty of method ! metheds and make
aszumpiions that are mainky besed on market conditions existing &t the end of gach financial year. The
inpuls ta these models are taken from observable markets where possible, but whers this s not feasible, a
degree of judgment is required in establishing fair values. Judogments include considerations of inputs such
as liguidity risk, credit risk and volatiity. Changes in assumptions about these faclors could affect the
meportad fair value of financial instruments.

The pravious year figures have been regrouped ! reclassified. wherever necessary io canfirm o the current
year presentatian.
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_// Regd. Office : 703, Arunachal Building, 19, Barakhamba Road,
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Form No. MGT-11
Proxy form

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the Companies (Management
and Administration) Rules, 2014]

Name of the member:

Registered Address: |

Registered E-Mail Address:

Folio No. /Client ID: | | | | | | | | |

DP ID: [ N N N B N

[ / We, being the member(s) of .......cccoovieieniier e s shares of the above named company, hereby
appoint:

1. Name:

Address:

E-mail Id:

Signature:

or failing him/her

2. Name:

Address:

E-mail Id:

Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at 35t Annual General Meeting of

members of the Company, to be held on Tuesday, May 12, 2026 at 11.00 a.m. at the 703, Arunachal Building, 19,

Barakhamba Road, Connaught Place, New Delhi-110001 and at any adjournment thereof in respect of such resolutions as
are indicated below:

S. No. RESOLUTIONS Vote (Optional, see Note 2)
(Please mention no. of shares)
For Against

A ORDINARY BUSINESS

1. Approval of Financial Statements

2. Re-appointment of Mr. Rachit Garg, who is liable to retire by rotation

B. SPECIAL BUSINESS

3. Re-appointment of Mr. Santosh Pradhan as an Independent Director

4. Appointment of Mr. Pankaj Prasad (DIN: 01481240) as an Independent

Director of the Company

5. Approval of Related Party Transactions

6. To consider and approve disinvestment in subsidiaries of the company

Signed this ..... day of...... 2026

Signature of Shareholder Affix

Signature of Proxy holder(s) Revenue

Note: Stamp

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
Company not less than 48 hours before the commencement of the Meeting (on or before 11:00 a.m. on May 10, 2026).
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_// Regd. Office : 703, Arunachal Building, 19, Barakhamba Road,
Connaught Place, New Delhi 110 001

2. It is optional to indicate your preference. If you leave the ‘for’ or ‘against’ column blank against any or all of the
resolutions, your proxy will be entitled to vote in the manner as he / she may deem appropriate.

ATTENDANCE SLIP: 35t ANNUAL GENERAL MEETING

Registered Folio no. / DP ID no. / Client ID no. :

Number of shares held:

I certify that  am a member / proxy / authorized representative for the member of the Company.

I hereby record my presence at the 35t Annual General Meeting of the Company at the 703, Arunachal
Building, 19 Barakhamba Road Connaught Place New Delhi-110001 on Tuesday, May 12, 2026, at 11:00 a.m.

Name of the member / proxy Signature of the member / proxy
(in BLOCK letters)

Note: Please fill up this attendance slip and hand it over at the entrance of the meeting hall at the registration
desk. Members are requested to bring their copies of the Annual Report to the AGM.
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CIN: L30007DL1989PLC131190

Regd. Office : 703, Arunachal Building, 19, Barakhamba Road,
Connaught Place, New Delhi 110 001

Route map of the venue of 35" Annual General Meeting of MPS Infotecnics Limited to be held on Tuesday, May
12, 2026, at 11:00 a.m. at the 703, Arunachal Building, 19, Barakhamba Road, Connaught Place, New Delhi-
10001
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