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NOTICE

Notice is hereby given that the Twenty-Third Annual
General Meeting (AGM) of the Members of TD Power
Systems Limited (Company) will be held at
12.00 Noon on Tuesday 27" day of September 2022
through Video Conferencing (“VC”) / Other Audio-
Visual Means (“OAVM?”), to transact the following
business:

ORDINARY BUSINESS

1. To receive, consider and adopt the Audited
Financial Statements of the Company (including
consolidated financial statements) for the financial
year ended March 31, 2022, together with the
Reports of the Board of Directors and Auditors'
thereon.

2. To declare a final dividend (Rs.3.50 per share) for
the financial year ended March 31,2022

3. To appoint Ms. S Prabhamani (DIN 09695003)
as Director in place of Mr. K G Prabhakar
(DIN 07187463) who retires by rotation and does
not seek reappointment.

4, To Re-appoint M/s. Varma & Varma, Chartered
Accountants as statutory auditors of the
Company

To consider and if thought fit, to pass the following
resolution asan Ordinary Resolution:

RESOLVED THAT, pursuant to the provisions of
Section 139, 141, 142 and all other applicable
provisions, if any, of the Companies Act 2013 and
rules made thereunder (Including any statutory
modification or re-enactment(s) thereof, for the
time being in force) & the recommendation of
Audit Committee and the Board of Directors of
the Company, M/s. Varma & Varma, Chartered
Accountants Bengaluru, (Registration No.
004532S) be and are hereby re-appointed as
Statutory Auditors of the Company for a second
term of five (5) consecutive years from the
conclusion of this 23“Annual General Meeting till
the conclusion of 28" Annual General Meeting at a
remuneration as may be approved by the Board of
Directors of the Company.

SPECIALBUSINESS

5. Ratification of remuneration payable to M/s. Rao,

Murthy & Associates, Cost Auditors, for the
financial year 2022-23.

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

RESOLVED THAT, pursuant to the provisions of
Section 148 and other applicable provisions, if any,
of the Companies Act, 2013 and the Companies
(Audit & Auditors) Rules, 2014 (including any
statutory modification or re-enactment(s) thereof,
for the time being in force) M/s. Rao, Murthy &
Associates, Cost Auditors (Firm Registration
No0.000065) appointed by the Board of Directors of
the Company to conduct the audit of the cost
records of the Company for the financial year
ending March 31, 2023, be paid a remuneration as
set out in the Statement annexed to the Notice
conveningthis Meeting.

Re-appointment of Ms. Prathibha Sastry
(DIN 01505172) as an Independent Director

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

RESOLVED THAT, pursuant to the provisions of
Section 149, 152 and any other applicable
provisions of the Companies Act, 2013 and
rules made thereunder read with Schedule IV of
the Companies Act, 2013 and SEBI (Listing
Obligations and Disclosure Requirements)
Regulations 2015, (including any statutory
modification(s) or re-enactment thereof from
time being in force), Ms. Prathibha Sastry
(DIN 01505172), whose period of office as an
Independent Director of the Company expires on
September 26, 2022 being eligible be and is
hereby reappointed as an Independent Director of
the Company from September 27, 2022 to
September 26, 2027.
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7. Sub-division of Equity Shares of the Company

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

RESOLVED THAT, pursuant to Section 61(1)(d)
and other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force) read with the applicable
provisions of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as
amended and subject to the provisions of the
Memorandum and Articles of Association of the
Company and such other approval(s), consent(s),
permission(s) and sanction(s) as may be necessary
from the appropriate statutory authorityf(ies), the
approval of the Members of the Company be and is
hereby accorded for sub-division of existing Equity
Shares of the Company having face value of Rs.10/-
each, into 5 Equity Shares, having face value of
Rs.2/- each, with effect from the “Record Date' to
be determined by the Board of Directors for this
purpose.

RESOLVED FURTHER THAT, the sub-divided
Equity Shares having face value of Rs.2/- shall rank
paripassuin all respects with each other and carry
the same rights as to the existing Equity Shares of
face value of Rs.10/- each of the Company.

RESOLVED FURTHER THAT, upon sub-division
of the Equity Shares as aforesaid and with effect
fromthe Record Date;

(a) For Equity Shares held in physical form, the
existing share certificate(s) in relation to the
said shares, shall be deemed to have been
automatically cancelled and shall be of no effect
and the Board, without requiring the Members
to surrender their existing share certificate(s)
shall issue new Share Certificate(s) of the
Company; and

(b) For the Equity Shares held in dematerialized
form, the sub-divided equity shares shall be

credited proportionately into the respective
beneficiary demat accounts of the Members
held with Depository Participants, in lieu of the
existing credits present in their respective
beneficiary demataccounts.

RESOLVED FURTHER THAT, the Board be and is
hereby authorized to make appropriate
adjustments to ensure fair and reasonable
adjustment to the entitlement of the participants
under the TDPSL Equity Based Compensation Plan
2019, due to the sub-division of equity shares as
aforesaid to the outstanding stock options/ESARs
(whether vested or unvested as on the Record Date)
in accordance with the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations,
2021 asamended from time to time.

RESOLVED FURTHER THAT, the Board of
Directors and/or the Company Secretary of the
Company, be and are hereby severally authorized
to do all such acts, deeds, matters and things
including to fix and announce the Record Date, to
make appropriate adjustments on account of sub-
division of Equity Shares, to accept and make any
alteration(s), modification(s) to the terms and
conditions as they may deem necessary,
concerning any aspect of the sub-division of Equity
Shares, in accordance with statutory requirements
as well as to delegate all or any of its/their powers
herein conferred to any other Officer(s)/Authorised
Representative(s) of the Company, to give such
directions as may be necessary or desirable, to
apply for necessary approvals, to settle any
questions, difficulties or doubts that may arise and
generally, to do all acts, deeds, matters and things
as they may, in their absolute discretion deem
necessary, expedient, usual or proper in relation to
or in connection with or for matters in relation or
consequential to the sub-division of Equity Shares
including execution and filing of all the relevant
documents with the Registrar of Companies, Stock
Exchanges, Depositories and other appropriate
authorities, in due compliance of the applicable
rules and regulations, without seeking any further



consent or approval of the Members or otherwise
to the end and intent that they shall be deemed to
have given their approval thereto expressly by the
authority of this resolution.

. Approve alteration of Capital Clause of the

Memorandum of Association of the Company

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

RESOLVED THAT, pursuant to Section 13 and
other applicable provisions, if any, of the
Companies Act, 2013 (including any statutory
modification(s) or re-enactment(s) thereof, for the
time being in force), the Memorandum of
Association of the Company be and is hereby
altered by substituting the existing Clause V with
the following new Clause V:

The Authorized Share Capital of the Company is
Rs.35,00,00,000/- (Rupees Thirty Five Crores Only)
divided into 17,50,00,000 (Seventeen Crores Fifty
Lakhs only) Equity Shares of Rs.2/- (Rupees Two
Only) each.

RESOLVED FURTHER THAT, the Board of
Directors and/or any person authorized by the
Board, be and is hereby severally authorized to do
all acts and take all such steps as may be necessary,
proper or expedient to give effect to this
resolution.

Approve remuneration payable to the Managing
Director of the Company

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

RESOLVED THAT, pursuant to the provisions of
Sections 197 and 198 read with Schedule V and
other applicable provisions, if any, of the
Companies Act 2013, rules made thereunder and
SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, and based on
recommendation of the Nomination and

Remuneration Committee and the Board of
Directors, approval of the members of the
Company be and is hereby accorded for the
payment of remuneration to Mr. Nikhil Kumar
Managing Director (DIN 00062243) for the residual
period i.e. January 17 2024 to January 16 2026 as
set out in the Explanatory Statement annexed to
the Notice of conveningthis Meeting.

RESOLVED FURTHER THAT, the monetary
limit of Rs. 500 Lakhs on total remuneration
(comprising of fixed & Variable/Incentive
Remuneration) payable to the Managing Director
be removed w.e.f. Aprill 2022,

RESOLVED FURTHER THAT, any Board of
Director of the Company or the Company Secretary
be and are hereby authorized to do all such acts,
deeds, matters, and things as may be considered,
desirable or expedient to give effect to this
resolution.

10. Authorization for creating charge on the Assets of

the Company

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

RESOLVED THAT, in terms of Section 180(1)(a)
and other applicable provisions if any, of the
Companies Act, 2013 and relevant Rules made
thereto including any statutory modifications or
re-enactments thereof & in supersession of all the
earlier resolutions passed in this regard, consent of
the shareholders of the company be and is hereby
accorded, to the Board of Directors of the Company
to pledge, mortgage, hypothecate and/or charge all
or any part of the moveable or immovable
properties of the Company and the whole or part of
the undertaking of the Company of every nature
and kind whatsoever and/or creating a floating
charge in all or any movable or immovable
properties of the Company and the whole of the
undertaking of the Company to or in favour of
banks, financial institutions, investors and any
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other lenders to secure the amount borrowed by
the Company or any third party from time to time
for the due payment of the principal and/or
together with interest, charges, costs, expenses
and all other monies payable by the Company or
any third party in respect of such borrowings
provided that the aggregate borrowings (apart
from temporary loans obtained from the from the
Company's bankers in the ordinary course of
business) secured by the assets of the Company
does not exceed the aggregate of its paid up capital,
free reservesand securities premium.

RESOLVED FURTHER THAT, the Board of
Directors be and is hereby authorized to take such
steps as may be necessary for obtaining approvals,
statutory, contractual or otherwise, in relation to
the above and to settle all matters arising out of and
incidental thereto, and to sign and to execute
deeds, applications, documents and writings that
may be required, on behalf of the Company and
generally to do all such acts, deeds, matters and
things as may be necessary, proper, expedient or
incidental for giving effect to this resolution.

Bangalore
August 30, 2022

11. Alteration of Articles of Association of the

Company

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

RESOLVED THAT, pursuant to the provisions of
Section 14 and all other applicable provisions of the
Companies Act, 2013, the new set of regulations
appended to this Notice be and are hereby
approved and adopted as the Articles of
Association of the Company in substitution and to
the exclusion of the entire set of regulations
contained in the existing Articles of Association of
the Company.

RESOLVED FURTHER THAT, the Board of
Directors of the Company be and are hereby
authorized to do all such acts, deeds, things and
matters as may be considered necessary, desirable
or expedient for giving effect to the above
resolution with power to delegate all or any of their
authority and power to any director or officer of
the Company.

By Order of the Board
for TD Power Systems Limited

N. Srivatsa
Company Secretary



NOTES

L

Pursuant to the General Circulars 2/2022 and
19/2021, other circulars issued by the Ministry of
Corporate Affairs (MCA) and Circular SEBI/HO/
CFD/CMD2/CIR/P/2022/62 dated May 13, 2022
issued by SEBI (hereinafter collectively referred to
as “the Circulars”), Companies are allowed to hold
AGM through VC, without the physical presence of
members at a common venue. Since the AGM will
be held through VC/0OAVM, the Route Map is not
annexed to this Notice.

The explanatory statement pursuant to Section 102
of the Companies Act, 2013 (Act) in respect of the
special business set out in this Notice and the
relevant details pursuant to SEBI Listing
Regulationsare annexed hereto.

The relevant details, pursuant to regulation 36(3) of
the Securities and Exchange Board of India (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 appointment and re-
appointmentatthis AGM is annexed.

A member entitled to attend and vote at the AGM is
entitled to appoint a proxy to attend and vote on
his/her behalf and the proxy need not be a Member
of the Company. Since the AGM is being held in
accordance with the Circulars through VC, the
facility for appointment of proxies by the Members
will not be available for this AGM. Accordingly, the
Proxy Form and Attendance Slip are not annexed to
this Notice. However, in pursuance of Section 112
and Section 113 of the Companies Act, 2013,
representatives of the members such as the
President of India or the Governor of a State or body
corporate can attend the AGM/EGM through
VC/OAVM and cast their votes through e-voting.

Mr. Sudhir V. Hulyalkar, Company Secretary in
Practice (CP No. 6137), Bangalore has been
appointed as the Scrutinizer to scrutinize the
e-voting process in a fair and transparent manner.
After the conclusion of voting at the AGM, the
Scrutinizers will submit a report after taking into
account votes cast at the AGM and through remote

7.

e-voting in accordance with provisions of Rule 20
of Companies (Management and Administration)
Rules, 2014, as amended. The consolidated results
in respect of voting along with the Scrutinizer's
Report will be sent to the Stock Exchanges and will
alsobe hosted on website of the Company.

Members of the Company under the category
of Institutional Investors are encouraged
to attend and vote at the AGM through
VC. Corporate Members intending to authorize
their representatives to participate and vote
at the meeting are requested to send a certified
copy of the Board resolution/authorization
letter to the Scrutinizer at his email id
sudhir.compsec@gmail.com or to the Company
at the email id Srivatsa.n@tdps.co.in or upload
onthe VC portal/e-voting portal (CDSL).

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

In compliance with the aforesaid Circulars, Notice
of the AGM along with the Annual Report 2021-22
isbeing 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 for the year
2021-22 will be made available on the Company's
website at http://tdps.co.in/investor-relations and
websites of the Stock Exchanges i.e. BSE Limited
and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com
respectively.

Members are required to immediately inform the
Company's Registrars and Transfer Agents, Link
Intime India Private Limited, C 101, 247 Park, LB S
Marg, Vikhroli West, Mumbai 400 083, Tel No: +91
22 49186000, in case of shares held in physical form
and to the respective Depository Participants, in
case of shares held in dematerialized/electronic
form, the details about their email addresses, if any,
so that all notices and other statutory documents
which are required to be sent to the members, as
per the provisions of the Companies Act, 2013 and
SEBI Regulations, can be sent to their registered
email addresses.
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10. Thebusiness set outin the Notice will be transacted

11

through electronic voting system and the
Company is providing facility for voting by
electronic means. Instructions and other
information relating to e-voting are given in this
Notice under note no 16. The voting facility
through electronic voting system shall be made
available during the AGM and members attending
the meeting through VC who have not cast their
vote by remote e-voting shall be able to exercise
their right during the meeting through electronic
voting system.

Pursuant to Finance Act, 2020, dividend income
will be taxable in the hands of shareholders w.e.f.
April 1, 2020 and the Company is required to
deduct tax at source from dividend paid to
shareholders at the prescribed rates. For the
prescribed rates for various categories, the
shareholders are requested to refer to the Finance
Act, 2020 and amendments thereof.

The prescribed forms (Form 15G/15H/10F) for tax
exemption can be downloaded from Link Intime's
website. The URL for the sameisasunder:

https://www.linkintime.co.in/client-
downloads.html - On this page select the General
tab. All the forms are available in under the head
“Form15G/15H/10F”

The aforementioned documents (duly completed
and signed) are required to be uploaded on the url
mentioned as follows; https://linkintime.co.in/
formsreg/submission-of-form-15g-15h.html.

On this page the user shall be prompted to select /
share the following information to register their
request:

I. Selectthe company (Dropdown)

II. Folio/DP-ClientID

I1I. PAN

IV. Financial year (Dropdown)

V. Formselection

VI. Document attachment — 1 (PAN)
VII. Document attachment — 2 (Forms)

VIII. Document attachment — 3 (Any other
supporting document)

12.

13.

Please note that the upload of documents (duly
completed and signed) on the website of Link
Intime India Private Ltd should be done on or
before Record date for the final dividend in order to
enable the Company to determine and deduct
appropriate TDS / Withholding Tax. Incomplete
and/or unsigned forms and declarations will not be
considered by the Company. No communication on
the tax determination/ deduction shall be
considered after 6:00 pm of record date for the
purpose of dividend.

Shareholders may note that in case the tax on said
final dividend is deducted at a higher rate in
absence of receipt of the aforementioned
details/documents, option is available to
shareholder to file the return of income as per
Income Tax Act, 1961 and claim an appropriate
refund, ifeligible.

The Statutory Registers & a certificate from
Secretarial Auditors of the Company certifying
that the ESOP Schemes of the Company are being
implemented in accordance with the SEBI (Share
Based Employee Benefits and Sweat Equity)
Regulations 2021 and relevant documents referred
to in the Notice or explanatory statement will be
available electronically for inspection by the
membersduring the AGM.

14, All documents as mentioned in the Resolutions

15.

and/or Explanatory Statement are available for
inspection by the Members at the Registered Office
of the Company from 10.00 AM to 12.00 Noon on
any working day and will also be made available at
the Twenty-Third Annual General Meeting of the
Company.

The Notice of the AGM of the Company along with
the Annual Report for the financial year 2021-22,
containing inter alia Directors Report, Statement
of Profit and Loss, Balance Sheet and Auditors
thereon, is being sent through electronic means to
those shareholders, whose email addresses are
registered with the Company/depository
participants as on August 26, 2022. The Notice of
the AGM along with the Annual Report 2021-22 is
being made available on the Company's website
(www.tdps.co.in.) and on the website of stock
exchanges i.e. BSE Limited at www.bseindia.com
and National Stock Exchange of India Limited at



II.

www.nseindia.com. Detailed procedure for
attending the AGM and voting through remote
e-voting and e-voting at the AGM is provided
in the Notice of AGM.

Members wants to update their details with the
company the following procedure may be
followed:

REGISTRATION OF EMAIL ID FOR
SHAREHOLDERS HOLDING PHYSICAL
SHARES:

The Members of the Company holding
Equity Shares of the Company in physical Form
and who have not registered their e-mail
addresses may get their e-mail addresses
registered with Link Intime India Pvt Ltd, by
clicking the link: https://linkintime.co.in/
emailreg/ email register.html in their web site
www.linkintime.co.in at the Investor Services tab
by choosing the E mail / Bank Registration
heading and follow the registration process as
guided therein. The members are requested to
provide details such as Name, Folio Number,
Certificate number, PAN, mobile number and e
mail id and also upload the image of share
certificate in PDF or JPEG format. (upto 1 MB). On
submission of the shareholders details an OTP will
be received by the shareholder which needs to be
entered inthelink for verification.

FORPERMANENT EMAIL REGISTRATION FOR
DEMAT SHAREHOLDERS:

It is clarified that for permanent registration of e-
mail address, the Members are requested to
register their e-mail address, in respect of demat
holdings with the respective Depository
Participant (DP) by following the procedure
prescribed by the Depository Participant.

III. FORTEMPORARY EMAIL REGISTRATION FOR

DEMAT SHAREHOLDERS:

The Members of the Company holding Equity
Shares of the Company in Demat Form and who
have not registered their e-mail addresses may
temporarily get their e-mail addresses registered
with Link Intime India Pvt Ltd by clicking the link:
https:/linkintime.co.in/emailreg/email register.
html in their web site www .linkintime.co.in at the
Investor Services tab by choosing the E mail

Registration heading and follow the registration
process as guided therein. The members are
requested to provide details such as Name, DPID,
Client ID/ PAN, mobile number and e-mail id. (This
will only help us in getting touch with them in case
of reminders emails for unclaimed dividend if any
further the data will be only use as referral dataand
will not be updated in the system).

IV.REGISTRATION OF BANK DETAILS FOR

16.

SHAREHOLDRS HOLDING SHARES IN
PHYSICAL FORM:

The Members of the Company holding Equity
Shares of the Company in physical Form and who
have not registered their bank details can get the
same registered with Link Intime India Pvt Ltd, by
clicking the link: https://linkintime.co.in/
emailreg/email register.html in their web site
www.linkintime.co.in at the Investor Services tab
by choosingthe Email/Bank Registration heading
and follow the registration process as guided
therein. The members are requested to provide
details such as Name, Folio Number, Certificate
number, PAN, e-mail id along with the copy of the
cheque leaf with the first named shareholders
name imprinted in the face of the cheque leaf
containing bank name and branch, type of account,
bank account number, MICR details and IFSC code
in PDF or JPEG format. It is very important that
the shareholder to submit the request letter duly
signed.

Link Intime will verify the documents uploaded
and will take on records documents only for valid
cases. On submission of the shareholders details, an
OTP will be received by the shareholder which
needs to be entered in the above link for
verification.

ELECTRONICVOTING

Pursuant to the provisions of Section 108 of the
Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration)
Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and MCA Circulars
dated April 08, 2020, April 13, 2020, May 05, 2020
and January 13, 2021, May 05, 2022 the Company is
providing facility of remote e-voting to its
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17.

Membersinrespect ofthebusinesstobe transacted
at the AGM. For this purpose, the Company has
entered into an agreement with Central Depository
Services (India) Limited (CDSL) for facilitating
voting through electronic means, as the authorized
e-Voting's agency. The facility of casting votes by a
member using remote e-voting as well as the
e-voting system on the date of the AGM will
be provided by CDSL. The instructions for
shareholders for remote e-voting and joining
meetingare set out the end of the Notice

The remote e-voting module shall be disabled by
CDSL for voting thereafter. Once the vote on a
resolution is cast by the member, the member shall
notbe allowed to change it subsequently.

Participationinthe AGM:

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

Members may note that the Board, at its meeting
held on May 10, 2022 has recommended a final
dividend of Rs.3.50 per share. The record date for
the purpose of final dividend for the fiscal 2022 is
September 20, 2022. The final dividend, once
approved by the membersin the ensuing AGM, will
be paid within the statutory period of 30 days
electronically through various online transfer
modes to those members who have updated their
bank account details. For members who have not
updated their bank account details, dividend
warrants / demand drafts / cheques will be sent to
their registered addresses. To avoid delay in
receiving dividend, members are requested to
update their KYC with their depositories (where

18.

19.

20.

21.

shares are held in dematerialized mode) and with
the Company's Registrar and Transfer Agent (RTA)
(where the shares are held in physical mode) to
received dividend directly into their bank account
onthepayoutdate.

The Company is obliged to print such bank details
onthe dividend payment Instruments as furnished
by the DP and the Company cannot entertain any
request for deletion/change of bank details already
printed on the dividend payment Instruments
based on the information received from the
concerned DPs, without confirmation from them.
In this regard, Members are advised to contact
their DPs and furnish them the particulars of any
change desired, ifnot already provided.

In terms of the IEPF Rules, the Company has
uploaded the information in respect of the
Unclaimed Dividends in respect of the Financial
Year 2014, 2015, 2016, 2017, 2018 2019 ,2020 and
2021 as on the date of the last AGM held on
September 27, 2021 on the website of the IEPF
viz.www.iepf.gov.in and under Investors' section
on the website of the Company www.tdps.co.in
under Unclaimed/Unpaid Dividend.

Members who have not encashed their dividend
instruments are advised to write to the Company
or Registrar and Share Transfer Agents of the
Company, immediately claiming dividends
declared by the Company. Members are also
requested to note that dividends that are not
claimed within seven years from the date of
transfer to the Company's Unpaid Dividend
Account, will be transferred to the Investor
Education and Protection Fund (IEPF). Shares on
which dividend remains unclaimed for seven
consecutive years shall be transferred to IEPF as
per Section 124 of the Act, read with applicable
IEPF rules.

Members are requested to address all correspon-
dence including dividend related correspondence,
to the Registrar and Share Transfer Agents, (RTA)
Link Intime India Private Limited, C 101, 247 Park,
L B S Marg, Vikhroli West, Mumbai 400 083, Tel No:
+91 22 49186000. Members must quote their Folio
Number/DP ID & Client ID and contact details
such as e-mail address, contact no. etc., in all
correspondences with the Company/RTA.
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23,

Securities and Exchange Board of India (“SEBI”)
has mandated the submission of the Permanent
Account Number (PAN) by every participant in
the security market. Members holding shares in
electronic form are, therefore requested to submit
their PAN to their Depository Participant(s).
Members holding shares in physical form are
required to submit their PAN detail to the
Registrar and Share Transfer Agents, Link Intime
India Private Limited, Unit: TD Power Systems
Limited, C 101, 247 Park, L B S Marg, Vikhroli West,
Mumbai 400 083.

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 securities
certificates/folios; transmission and transposition.
Accordingly, Members are requested to make
service requests by submitting a duly filled and

24.

signed Form ISR - 4, the format of which is
available on the Company's website at
www.tdps.co.in and on the website of the
Company's Registrar and Transfer Agents, Link
In time India Private Limited at https:/
web.linkintime.co.in/client-downloads.html and
click on general section.

Pursuant to the provisions of Section 72 of the
Companies Act, 2013, Shareholders holding shares
in physical form may file nomination in the
prescribed Form SH-13 with the Company's
Registrar and Transfer Agent. In respect of shares
held in electronic/demat form, the nomination
form may be filed with the respective Depository
Participant of Shareholders.

In this Notice and Annexure thereto, the terms

“Shareholders” and “Members” are used
interchangeably.

By Order of the Board

for TD Power Systems Limited

Bangalore N. Srivatsa

August 30, 2022 Company Secretary
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EXPLANATORY STATEMENT SETTING OUT
MATERIAL FACTS PURSUANT TO REGULATION
36(3) & (5) OF THE SEBI (LISTING OBLIGATIONS
AND DISCLOSURE REQUIREMENTS) REGULA-
TIONS 2015, IN RESPECT OF ITEM NO. 3 & 4 OF
THENOTICE

Item No.3

Based on the recommendation of the Nomination
and Remuneration Committee, the Board of
Directors at their meeting held on August 9 2022,
recommended the appointment of Ms. S Prabhamani
(DIN 09695003) as Non-Executive Director of the
Company (liable to retire by rotation) from the ensuing
AGM, in place of Mr. K G Prabhakar, who retires by
rotation and does not seek reappointment.

Ms. S Prabhamani (DIN 09695003) is not disqualified
from being appointed as a Director under Section 164
of the Companies Act, 2013 and is not debarred from
holding the office of Director by virtue of any SEBI,
MCA order or any other such authority. Her consent
letter to act as a director and necessary declaration
required in this regard have been received by the
Company.

The additional details of Ms. S Prabhamani as required
under Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the
Secretarial Standards issued by the Institute of the
Company Secretaries of India are set out in the
annexure tothenotice.

None of the Directors or Key Managerial Personnel of
the Company or their relatives are in any way
concerned or interested (financially or otherwise) in
the Resolution asset out at Item No.3 of the Notice.

The Board recommends the resolution set out at Item
No.3 for the approval of Members as an Ordinary
Resolution.

Item No.4

M/s. Varma & Varma, Chartered Accountants,
Bengaluru were appointed as Statutory Auditors of the
Company at the 18" Annual General Meeting (AGM)
held on September 27, 2017 for a period of 5 years,
commencing from the conclusion of 18" AGM till the
conclusion of 23 AGM are eligible for reappointment
interms of Section 139(2) of the Companies Act 2013.

Accordingly, after evaluation and consideration of
various aspects such asindustry experience, efficiency
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in conduct of audit, independence, etc. the Board of
Directors of the Company has, based on the
recommendation of the Audit committee at their
meeting held on August 9, 2022, proposed the
re-appointment of M/s. Varma & Varma, Chartered
Accountants, Bengaluru (Registration No0.004532S)
as statutory auditors of the Company for a second
term of five consecutive years commencing from the
conclusion of this 23 AGM till the conclusion of
28" AGM of the Company.

M/s. Varma & Varma, Chartered Accountants have
consented to the said re-appointment and confirmed
that their reappointment, if made, would be within the
limit specified under Section 141(3)(g) of the Act. They
have further confirmed that they are not disqualified
to be reappointed as statutory auditors in terms of the
provisions of the Section 139(1), 141(2) and 141(3) of the
Act,asamended from timeto time.

The Board of Directors in consultation with the Audit
Committee may determine the terms and conditions of
appointment, including remuneration, in such
manner and to such extent as may be mutually agreed
with the Statutory Auditors. The Company would also
avail permissible non-audit services including
certifications as required from time to time,under
various statutory regulations or as may be required by
customers, banks, statutory authorities, for which they
will be remunerated separately on mutually agreed
terms, as approved by the Board of Directors in
consultation with the audit committee.

Brief Profile of M/s. Varma & Varma, Chartered
Accountants:

Varma & Varma, Chartered Accountants was founded
on June17,1935. The firm has grown over the years and
presently operates across India. The firm has several
partners who are spread over the prominent southern
states of India and in Mumbai and offers the whole
range of services required for the modern businesses.
The firm has more than 400 trained staff members,
including Managers, other Senior Qualified
Accountants. The firm has clients in diverse fields
ofactivity including Banking, Infrastructure,
Manufacturing & Services.

None of the Directors or Key Managerial Personnel of
the Company or their relatives are in any way
concerned or interested (financially or otherwise) in
the Resolution as set out at Item No.4 of the Notice.



The Board recommends the resolution as set out at
Item No.4 for the approval of members as an Ordinary
Resolution.

EXPLANATORY STATEMENT SETTING OUT
MATERIAL FACTS PURSUANT TO SECTION 102 OF
THE COMPANIES ACT, 2013, IN RESPECT OF ITEM
NO.5t0110F THE NOTICE

Item No.5

The Board of Directors of the Company, on the
recommendation of the Audit Committee, approved
appointment of M/s. Rao, Murthy & Associates, Cost
Auditors (Firm Registration No.000065), Bangalore at
their meetingheld on May 10, 2022 to conduct the audit
of the cost records of the Company for the financial
year ending March 31, 2023 at a remuneration of
Rs.1,75,000 plus applicable taxes and reimbursement
of outof pocket expenses.

In terms of the provisions of Section 148 of the
Companies Act, 2013 read with Rule 14 of the
Companies (Audit and Auditors) Rules, 2014, the
aforesaid remuneration payable to the Cost Auditor as
aforesaid, for the financial year ending March 31, 2023
recommended by the Audit Committee and approved
by the Board of Directors is to be ratified by the
members of the Company.

None of the Directors or Key Managerial Personnel of
the Company or their relatives are in any way
concerned or interested (financially or otherwise) in
the Resolution as set out at Item No.5 of the Notice.

The Board recommends the resolution as set out at
Ttem No.5 for the approval of members as an Ordinary
Resolution.

Item No.6

Ms. Prathibha Sastry (DIN 01505172) was appointed as
an Independent Director of the Company pursuant to
the provisions of Sections 149, 150, 152, Schedule IV
and other applicable provisions of the Companies Act,
2013 read with the rules made thereunder for a term of
five (5) consecutive years with effect from September
27,2017 till September 26, 2022.

The nomination and remuneration committee, at its
meeting held on August 4, 2022 recommended her
reappointment for a second term of five years
considering the performance evaluation during her
first term, her knowledge, experience and active
participation in meetings of the Company. Having
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been part of the very best of startups, business ideas
and association with social projects, her knowledge of
governance, technology & innovation as well as
implementation of effective CSR program are
considered as the key requirements of her role. In view
of the above, the nomination & Remuneration
committee and the Board are of the view that, Ms.
Prathibha Sastry possess the requisite skills and
capabilities for reappointment as an Independent
Director.

Subject to approval of the Shareholders, the
reappointment shall be for a period with effect from
September 27, 2022 up to September 26, 2027. During
this period, sheisnotliable to retire by rotation.

Being eligible, she has consented for reappointment
as an Independent Director of the Company &
furnished a declaration that she meets the criteria of
Independence as prescribed under the Act and SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 etc.

Ms. Prathibha Sastry (DIN 01505172) fulfills the
conditions specified in the Companies Act, 2013 and
the rules made thereunder and SEBI (Listing
Obligations and Disclosure Requirements) Regulations
2015 for her re-appointment as an Independent
Director of the Company and is independent of the
Management.

The additional details of Ms. Prathibha Sastry (DIN
01505172) as required under Regulation 36(3) of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Secretarial Standards issued
by the Institute of the Company Secretaries of India are
setoutinthe annexure tothe notice.

None of the Directors or Key Managerial Personnel of
the Company or their relatives except Ms. Prathibha
Sastry, are in any way concerned or interested
(financially or otherwise) in the Resolution as set out at
Item No.6 of the Notice.

The Board recommends the resolution set out at Item
No.6 for the approval of Members as a Special
Resolution.

Item No.7& 8

The Equity Shares of the Company are listed and
traded on the National Stock Exchange of India
Limited and BSE Limited. The Company's strong
performance and faith of the investors has led to
significant increase in the market price of its Equity
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Shares. In order to make it more affordable for small
investors to invest in the Shares, widen investor base
and thus provide enhanced liquidity for the shares,
it is proposed to sub-divide, 1 (One) Equity Share of
face value ¥ 10/- each into 5 (Five) Equity Shares of
face value of ¥ 2/- each pursuant to the provisions of
Section 61(1)(d) of the Companies Act 2013, the Rules
made thereunder and other applicable provisions.

The Record Date for the aforesaid sub-division of
Ordinary (equity) Shares shall be fixed by the Board of
Directors (Board) (including any Committee thereof/
Company Secretary) after the approval of the Members
is obtained for the proposed sub-division. In the
opinion of the Board, the proposed sub-division of the
Equity Shares is in the best interest of the Company
and the investors and therefore the Board at its
meeting held on August 30, 2022, approved the
aforesaid sub-division subject to requisite approval of
the shareholders.

The proposed sub-division of Equity Shares will not
result in any change in the amount of Authorized,
Issued, Subscribed and Paid-up Equity Share Capital of
the Company. The Pre and post Equity Share Capital of
the Company will be asunder:

Share Capital Authorised |Issued, Subscribed
& Paid Up

Pre Sub-Division

Equity Shares 3,50,00,000 3,11,25,740

Equity Capital (Rs.) | 35,00,00,000 31,12,57,400

Post Sub-Division

Equity Shares 17,50,00,000 15,56,28,700

Equity Captial (Rs.) | 35,00,00,000 31,12,57,400

The sub-division of Equity Shares proposed under
Ttem No.7 of this Notice shall also require consequen-
tial amendments to the existing Clause V (Capital
Clause) of the Memorandum of Association of the
Company as set outin Item no.8 of this Notice to reflect
change in the face value of Equity Shares of the
Company.

Accordingly, the consent of the Members is sought for
passing of Ordinary Resolutions for sub-division of
Equity Shares as mentioned at Item No.7 and for
carrying out amendments to the Memorandum of
Association of the Company as mentioned at Item
No. 8. A draft copy of the altered Memorandum of
Association is available for inspection by the Members
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of the Company. They may follow the process for
inspection of document as mentioned in 'Notes' section
forming part of this Notice.

None of the Directors and Key Managerial Personnel of
the Company or their respective relatives is concerned
or interested in the Resolutions mentioned at Item
Nos. 7 and 8 of the Notice. The Board recommends the
Resolutions set forth in Item Nos. 7 and 8 for the
approval of the Members.

Item No.9

Mr. Nikhil Kumar was reappointed by the members
at their Annual General Meeting held on September
25, 2020 for a period of 5 years commencing from
January 17, 2021 to January 16, 2026. Pursuant to
Section IT of Part II of Schedule V to the Companies
Act, 2013, the remuneration payable to Mr. Nikhil
Kumar was approved only for a period of three years
w.e.f., January 17, 2021 to January 16, 2024.

Accordingly, approval of the members pursuant to
Section 197(1) of the Companies Act, 2013 as amended
from time to time is now sought for the remuneration
payable to Mr. Nikhil Kumar for the period from
January 17, 2024 to January 16, 2026. The details are
setoutbelow:

1. Fixed remuneration by way of Salary (including
annual increment of 4%) as follows:

Period Remuneration (Rs.)

17.01.2024 TO 16.01.2025
17.01.2025 T0O 16.01.2026

2,96,96,410.00
3,08,84,266.00

2. (a) Profit linked commission — a profit linked
commission, not exceeding 3% of the net profits
computed based on the consolidated financial
statements of the Company for a particular
financial year, as may be determined by the
Board of the Company at the end of each

financial year.
OR

(b) Incentive Remuneration: in case where there is
a loss based on the consolidated financial
statements of the Company or the Profit linked
commission in (a) above in a financial year is
considered not commensurate, an incentive
remuneration may be paid up to an amount not



exceeding 100% of Basic Salary at the discretion
of the Board. This incentive remuneration
would be payable subject to the achievement of
certain performance criteria and such other
parameters as may be considered appropriate
from time to time by the Board. An indicative
list of factors that may be considered by the
Board for determining incentive remuneration
which will be payable annually after the
Annual Accounts have been approved by the
Shareholders, shall include Company
performance on certain defined qualitative and
quantitative parameters as may be decided by
the Board from time to time, Industry
benchmarks of remuneration & performance of
the individual.

Other benefits:
a. Provident Fund Contribution at 12% of the Basic
Salary.

b. Gratuity at half a month's salary for each

b. Reimbursement of medical expenses of a sum
notexceeding one month'ssalaryineach year.

c. Reimbursement of telephone expenses and
running expenses of the car used for official
purposes.

Leave facilities:

a. Privilege Leave at the rate of one month for
every completed year of service.

b. Casual & Sick leave as per the rules of the
Company.

c. Leave travel assistance of a sum of not
exceeding one month'ssalaryineach year.

Compensation:

In the event of determination of the contract
by the Company before the contract period, the
Company shall pay Mr. Nikhil Kumar a
compensation for the unexpired period of the

contract at equal to and same terms had the

completed year of service.
contractbeen continued.

4. Reimbursements:
a. Reimbursement of actual expenses incurred
on travel and stay outside Bangalore on
Company's work.

The disclosure in terms of Section II of Part IT of
Schedule V and applicable rules under the
Companies Act 2013 are as follows:

I. GENERAL INFORMATION:

Nature of Industry Manufacturers of AC Generators, Motors
Date or Expected Date of Commencement of Commercial Production 16/04/1999
In case of New Companies, expected date of commencement of activities as
per project approved by financial institutions appearing in the prospectus | Not Applicable
4 | Financial performance based on given indicators (Rs. in Lakhs)
Particulars Consolidated Standalone
2021-22 | 2020-21 2019-20 | 2021-22 | 2020-21 | 2019-20
Total Income 81,413.88 | 60,290.68 | 52,808.10 | 73637.03 | 51,209.93 | 49,409.29
Profit Before Tax, Finance Cost
and Depreciation 11,616.66 8,244.63 6,044.71 | 9,708.73 | 4,894.27 | 4,603.21
Depreciation 2,203.96 2,149.76 2,222.66 | 2,123.70 | 2,096.83 2,199.77
Finance cost 205.70 446.54 545.19 205.70 445.85 545.00
Profit Before Tax 9,207 | 5,648.33 | 3,276.86| 7,379.33 | 2,351.59 | 1,858.44
Tax 2,142.60 1,127.89 28311 1,937.84 603.84 214.58
Profit After Tax 7,064.91 | 4,520.44 2,993.75 | 5,441.49 1,747.75 | 1,643.86
Equity Capital in Rs. (face value Rs. 10) 3,110.35 3,093.34 3,093.34 | 3,110.35 3,093.34 | 3,093.34
Earnings per Share (Rs.) 22.80 14.61 9.67 17.56 5.65 5.31
5 | Foreign Investments or Collaborators, 12.52% (Foreign investments in the Company include Foreign promoter,
if any (as on August 26, 2022) FPIS, NRLs, and Foreign Nationals). TDPS has no foreign Collaborators.
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II. INFORMATION ABOUT MR. NIKHIL KUMAR:

1.

Background Details

He is an engineering graduate from Karnataka
Regional Engineering College, Surathkal and has
studied General Management in Harvard Business
School. He is associated with the Company since
April 1999 and has over 25 years work experience
in the manufacture of electrical rotating machines.
Before he was associated with TDPS, he worked
with Kirloskar Electric Company Limited.

He possesses high caliber experience in marketing,
strategic technology alliances, management and
engineering. He is one of the promoters of the
company and is instrumental in leading the
company to achieve and maintain market
leadership in certain niche product and market
segments.

Past Remuneration

Details of past remuneration paid to Mr. Nikhil
Kumar ismentioned herein below:

(Rs. in Lakhs)
Period Remuneration Paid*
For 2018-19 209.86
For 2019-20 238.28
For 2020-21 389.34

*The above remuneration is excluding
contribution to Provident Fund.

Recognition or awards

Mr. Nikhil Kumar Managing Director is wrell
recognized for his leadership, visionary, and
entrepreneur skills in managing business
activities. He has over 25 years of work experience
in the manufacture of electrical rotating machines
and efficiently managing overall affairs of the
Company under each difficult business conditions.

Job Profile and his suitability

As Managing Director of the Company Mr. Nikhil
Kumar is responsible for Responsible for overall
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management of the Company's operations,
strategic planning, technology alliances and sales
and marketing. With over 3 decades of work
experience in the business of manufacturing
electrical rotating machines, he spearheads
universal best manufacturing practices in the
Company. Leads operations, strategic planning,
technology alliances, sales and marketing. With
depth understanding of products, processes,
customers, specific application requirements of
each segment from over 3 decades of work
experience in the business of manufacturing
electrical rotating machines, he drives
investments in technology, alliances, people &
processes enabling the company to deliver
complete value chain in Generator manufacturing
across the spectrum of verticals. He leads the team
in absorbing technology from global partners to
take manufacturing facility & practices to a world
class level enabling the Company to consistently
deliver on core expectations of quality & delivery
that has paved way to extend our product reach to
over 98 countries. With a hands-on & collaborative
approach he navigates the team in weathering
challenges thrown up by markets, customers,
business & economic cycles.

Remuneration proposed

Theremuneration proposed is stated above.

Comparative remuneration profile with respect to
industry, size of the company, profile of the
position and person (in case of expatriates the
relevant details would be with respect to the
country of his origin)

Thereisno direct comparable remuneration profile
as no domestic company in the Private sector in
India manufactures similar products. However,
based on a broad comparison of remuneration in
the power equipment manufacturing sector, the
multifarious responsibilities, strategic leadership
capabilities and his contribution in the growth &
stability of the company, the proposed
remuneration is considered reasonable. As one of



III.

the promoters of the Company, he has contributed
significantly in engineering, innovation, market
expansion resulting in a global foot print and
striking strategic association with global OEMs
'over the last 20 years. The proposed remuneration
thusisimperative toretain and utilize his services.

Pecuniary relationship directly or indirectly with
the company, or relationship with the managerial
personnel, if any.

Mr. Nikhil Kumar is not having pecuniary
relationship directly and indirectly with the
Company except his present employment.

OTHERINFORMATION:
Reasons of Loss or Inadequate Profits:

While the domestic capital goods sector is showing
signs of revival, growth is expected to be gradual,
given the slow revival of investments. Even
though, growth in the overseas markets seems
more sustainable, competition from global
manufacturers continues requiring a balanced
approach to pricing and market share for successin
these markets. In addition, as an Indian
manufacturer, it continues to face significant
competition from global peers in the overseas
markets which brings certain level of pricing
competitiveness. Further, to sustain & derisk
business, the company continues to focus on
overseas markets, offer machines for new
applications, invest in automation and

enhancement of facilities to meet international
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quality standards. These initiative as also global
market development efforts involve significant
costs which are to be incurred on an ongoing basis.
Though some of the above initiatives wrill
contribute to the sustain ability and growth of the
business in the future, some of the above factors
may have a bearing on the company in cost,
realizations and profits.

. Steps taken or proposed to be taken for

improvement:

Renewed focus toimprove overseas markets which
is the mainstay of company's turnover while there
is a marked improvement in the domestic market.
Opportunities are gradually opening up in certain
sectors the in domestic market. Certain overseas
wholly owned subsidiaries are expected to
perform well in the market which will enable the
Company to be in a position to gain a good market
share in overseas operations. Measures have been
initiated towards cost rationalization & control.
Steps are ongoing to make generators for newer
applications and markets thus expanding Revenue
and margins.

Expected increase in productivity and profits in
measurable terms:

The steps initiated as above are expected to
increase sales, improve capacity utilization,
realizations and profitability year on year. It is also
expected that new markets/applications/ sectors
will provide better opportunities for better
margins.
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OTHER PARAMETERS UNDER SECTION 200 READ WITH RULE 6 OF THE COMPANIES (APPOINTMENT

ANDREMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014: (Item No.9)

L

The Financial and operating performance of the
company during the three preceding financial
years

Details provided in Sr. no. 4 of General Information
sectionabove.

The remuneration or commission drawn by the
individual concerned in any other capacity

Notapplicable.

The remuneration or commission drawn by him
from any other company;

Mr. Nikhil Kumar draws part of his remuneration
from TD Power Systems Europe GmbH, a wholly
owned overseas subsidiary of the Company.

Professional qualifications and experience of the
individual concerned

Details provided in point no. 1 above

The relationship between remuneration and
performance.

As stated in point 6 above

The principle of proportionality of remuneration
within the company, ideally by a rating
methodology which compares the remuneration
of directors to that of other directors on the board
who receives remuneration and employees or
executives of the company.

The Managing Director is the only whole time
director responsible for the company's business
and accordingly his remuneration is not
comparable with that of the other Non- whole time
directors who are not paid any remuneration
except for sitting fee for attendance of the meetings
ofthe Board.

The responsibilities, key result areas, vision and
leadership required of the Managing Director for
the growth and sustainability of the business
is wvastly different and thus proportionality of
remuneration compared with key managerial
personnel or other executives doesnot arise.

Whether remuneration policy for directors
differs from remuneration policy for other
employees and if so, an explanation for the
difference.

The remuneration proposed is reasonably
proportionate considering his responsibilities vis a
visthe other executives.

The remuneration policy for directors covers a
wide range of issuesincluding their role to promote
the objects of the Company and all its stakeholders
etc. Whereas, the remuneration policy for other
employees are governed by applicable HR policies.

The securities held by the director, including
options and details of the shares pledged as at the
end of the preceding financial year.

Mr. Nikhil Kumar holds 46,62,770 (15.05%) Equity
share of the Company. He is not covered by any
stock options of the Company in terms of SERI
(Share Based Employee Benefits and Sweat Equity)
Regulations, 2021. The shares held by him are not
subject topledge and encumbrance.
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Further, during fiscal 2022, the order book, total
income & profits grew significantly which along with
various management initiatives both in the Indian and
overseas operations have strengthened the
profitability, long-term potential and growth of the
Company. Accordingly, to ensure that the Managing
Director is appropriately remunerated, the Board of
Directors deem it fit to recommend removal of the
limit of Rs 500 lacs on the total remuneration payable
to the Managing Director w.e.f April 1 2022. While the
total remuneration shall comprise of the fixed and
variable/incentive remuneration earlier approved by
the shareholders for the period January 17, 2021 to
January 16, 2024 and now proposed for approval for
the period January 17, 2024 to January 16, 2026, the
limit of Rs 500 lacs on total remuneration shall be
removed w.e.f April 1, 2022.

The Board recommends the Special Resolution set out
atItem No.9 of the Notice for approval of members.

Mr. Nikhil Kumar being a Director and the incumbent
Managing Director is deemed to be concerned or
interested (financially or otherwise) in the Resolution
assetoutatItem No.9 of the Notice.

Item No.10

The Company avails credit facilities from time to time
in the ordinary course of business for which company's
assets are to be provided as security to the lenders. In
terms of Section 180(1)(a) of the Companies Act, 2013
consent of the shareholdersisrequired for enabling the
Board of Directors to provide Company's assets as
security for the said Borrowings. Accordingly, in
supersession of resolutions passed earlier in this
regard, it is now proposed to specifically enable the
Board Of Directors for acts as stated in the Resolution
no.10 of the Notice in respect of such borrowings,
provided that, the aggregate borrowings (apart from
temporary loans obtained from the from the
Company's bankers in the ordinary course of business)
secured by the assets of the Company does not exceed
the aggregate of its paid up capital, free reserves and
securities premium.

None of the Directors or Key Managerial Personnel of
the Company or their relatives are in any way
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concerned or interested (financially or otherwise) in
the Resolution as set out at Item No.10 of the Notice.

The Board recommends the resolution set out at Item
No.10 for the approval of Members as a Special
Resolution.

Item No.11

The new Companies Act, 2013 (“Companies Act”) has
been notified in the phased manner w.e.f. 12th
September 2013. Since almost all the provisions of the
Companies Act have been notified by Ministry of
Corporate Affairs and many of the existing Articles of
the Company contains reference to the provisions of
the Companies Act, 1956, it is considered prudent to
alter the existing Articles of Association of the
Company. Since it is difficult to alter the existing
Articles clause by clause and line by line, it is proposed
to substitute the entire Article of Association with new
set of Articles of Associations based on the provisions
of Companies Act, 2013.

Accordingly, the Board of Directors at their meeting
held on August 9 2022 approved adoption of a new set
of Articles of Association (“AOA”) in place of and to the
exclusion of existing Articles of Association of the
Company. The draft of the new set of AOA proposed for
approval is being circulated along with this notice as
Annexure-I and also available for inspection by the
shareholders of the Company during 10.00 a.m. to
12.00 noon IST on all working days at the Registered
office of the Company.

In terms of Section 14 of the Companies Act, alteration
of the Articles of Association needs to be approved by
the shareholders of the Company by a Special
Resolution.

None of the Directors or Key Managerial Personnel of
the Company or their relatives are in any way
concerned or interested (financially or otherwise) in
the Resolution asset outatItem No.11of the Notice.

The Board recommends the resolution set out at Item
No.11 for the approval of Members as a Special
Resolution.
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ANNEXURE TO THE NOTICE

DISCLOSURE RELATING TO DIRECTORS PURSUANT TO REGULATION 36 (3) OF THE SEBI LISTING
REGULATIONSAND CLAUSE1.2.50F THE SECRETARIALSTANDARDS ON GENERAL MEETINGS

Name Ms. S. Prabhamani Ms. Prathibha Sastry
Director Identification Number 09695003 01505172
Date of Birth 18-06-1960 20-08-1976

Qualification

Masters’ degree in Engineering

Masters in English from Karnataka Open
University

Brief Resume & Nature of his
expertise in specific functional
areas

Ms. S. Prabhamani is one of the
founder members of the Company.
She joined core leadership team of
TDPS as head of Engineering in
2001 with a Master's degree in
Engineering from IIT & has laid a
strong foundation of Design
capability including a strong team
of Designers, robust design
processes & systems, critical
design analytics & deploying top of
the line Design software applica-
tions. She has built and prepared
a strong team of Designers. With
3 decades of experience including
over two decades with the
Company, she was the Chief
Operating Officer of the Company
from November 1, 2018 to March
31, 2022 & will superannuate on
August 31 2022. Her experience
and expertise in Rotating electri-
cal machines are of tremendous
value.

Entrepreneurship and creative industries
have been the key themes in her work life.
In over almost two and half decades of her
career, she has been part of some of the
very best startup orgs like Microsoft
Accelerator and THub in India. She was
also involved in building the Hardware
Innovation Ecosystem in India through
the platform Innofest an iSPIRT - A Think
Tank, initiative. She has worked closely
with almost 200 plus Entrepreneurs/
Startups and interacted with 3000 plus.
She has been the recipient of British
Council's Young Creative Entrepreneur
Award India2008-09.

She is also associated with leading
not for profit organisations in implemen-
tation of social projects in wvarious
sectors

Directorships held in Indian
Companies.

Nil

One

*Chairmanship/Membership of
Committees held in Indian
Company

Nil

Nil

Relationship with other
Directors and Key Managerial
Personnel

None

None

Number of Equity Shares held in
the Company

51,195 Equity Shares

135 Equity Shares

Number of Board Meetings
attended during the Financial
Year (2021-22)

Not applicable

44

Date of first appointment on the
Board

Not applicable

27/09/2017

Terms and conditions of
appointment

Director, liable to retire by
rotation

Re-appointment for another term of
5 consecutive years.

*For the purpose of computation of Chairmanship and Membership, only Audit and Stakeholders Relationship
Committeeshavebeen considered.
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THE INTRUCTIONS OF SHAREHOLDERS FOR
E-VOTING AND 9JOINING VIRTUAL MEETINGS
AREASUNDER:

(I) The voting period begins on Saturday, September
24, 2022 at 9.00 AM (IST) and ends on Monday
September 26, 2022 at 5.00 PM (IST). During this
period shareholders' of the Company, holding
shares either in physical form or in dematerialized
form, as on the cut-off date of September 20, 2022
may cast their vote electronically. The e-voting
module shall be disabled by CDSL for voting
thereafter.

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

(iii) Pursuant to SEBI Circular No. SEBI/ HO/CFD/
CMD/CIR/P/2020/242 dated 09.12.2020, under
Regulation 44 of Securities and Exchange Board of
India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities
are required to provide remote e-voting facility to
its shareholders, in respect of all shareholders'
resolutions. However, it has been observed that the
participation by the public non-institutional
shareholders/retail shareholders is at a negligible
level.

Currently, there are multiple e-voting service
providers (ESPs) providin e-voting facility to listed
entities in India. This necessitates registration on
various ESPs and maintenance of multiple user IDs
and passwords by the shareholders.

In order to increase the efficiency of the voting
process, pursuant to a public consultation, it has
been decided to enable e-voting to all the demat
account holders, by way of a single login credential,
through their demat accounts / websites of
Depositories / Depository Participants. Demat
account holders would be able to cast their vote
without having to register again with the ESPs,
thereby, not only facilitating seamless
authentication but also enhancing ease and
convenience of participating in e-voting process.

(iv)(a) Interms of SEBI circular no. SEBI/ HO/CFD/
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CMD/CIR/P/2020/ 242 dated December 9,
2020 on e-Voting facility provided by Listed
Companies, Individual shareholders holding
securities in demat mode are allowed to vote
through their demat account maintained with
Depositories and Depository Participants.
Share-holders are advised to update their
mobile number and email Id in their demat
accountsinordertoaccess e-Voting facility.
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(b) Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for Individual
shareholdersholding securities in Demat mode CDSL/NSDL is given below:

shail"ii?)lc:‘lirs Login Method
1) Users who have opted for CDSL Easi / Easiest facility, can login through their existing
user id and password. Option will be made available to reach e-Voting page without any
further authentication. The URL for users to login to Easi/Easiest are https:/
web.cdslindia.com/myeasi/home/login or visit www.cdslindia.com and click on Login
icon and select New System Myeasi.
Individual
shareholders 2) After successful login the Easi / Easiest user will be able to see the e-Voting option for
holding eligible companies where the evoting is in progress as per the information provided by
securities in company. On clicking the evoting option, the user will be able to see e-Voting page of the
Demat mode e-Voting service provider for casting your vote during the remote e-Voting
with CDSL period or joining virtual meeting & voting during the meeting. Additionally, there is also
Depository links provided to access the system of all e-Voting Service Providers i.e.
CDSL/NSDL/KARVY/ LINKINTIME, so that the user can visit the e-Voting service
providers'website directly.
3) If the user is not registered for Easi/Easiest, option to register is available at
https://web.cdslindia.com/ myeasi/Registration/EasiRegistration
4) Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN No. from a e-Votinglink available on www.cdslindia.com home page or
click on https://evoting.cdslindia.com/Evoting/Evotinglogin The system will
authenticate the user by sending OTP on registered Mobile & Email as recorded in the
Demat Account. After successful authentication, user will be able to see the e-Voting
option where the evoting is in progress and also able to directly access the system of all
e-Voting Service Providers.
1) Ifyouarealready registered for NSDL IDeAS facility, please visit the e-Services website of
NSDL. Open web browser by typing the following URL: https://eservices.nsdl.com either
on a Personal Computer or on a mobile. Once the home page of e-Services is launched,
Individual click on the “Beneficial Owner” icon under “Login” which is available under 'IDeAS'
shareholders section. A new screen will open. You will have to enter your User ID and Password. After
holding successful authentication, you will be able to see e-Voting services. Click on “Access to e-
securities in Voting” under e-Voting services and you will be able to see e-Voting page. Click on
Demat mode company name or e-Voting service provider name and you will be re-directed to e-Voting
with N_SDL service provider website for casting your vote during the remote e-Voting period or
Depository joining virtual meeting & voting during the meeting.
2) If the user is not registered for IDeAS e-Services, option to register is available at

https://eservices.nsdl.com. Select “Register Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jspAS “Portal or click at
https://eservices.nsdl.com/ SecureWeb/IdeasDirectReg.jsp
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3) Visit the e-Voting website of NSDL. Open web browser by typing the following URL:

https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the
home page of e-Voting system is launched, click on the icon “Login” which is available
under 'Shareholder/Member' section. A new screen will open. You will have to enter your
User ID (i.e. your sixteen digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful authentication, you will
be redirected to NSDL Depository site wherein you can see e-Voting page. Click on
company name or e-Voting service provider name and you will be redirected to e-Voting
service provider website for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.You can also login using the login
credentials of your demat account through your Depository Participant registered with
NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting
option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see e-Voting feature.
Click on company name or e-Voting service provider name and you will be redirected to
e-Voting service provider website for casting your vote during the remote e-Voting
period orjoining virtual meeting & voting during the meeting.

Individual
shareholders
(holding
securities in
Demat mode)
login through
their Depository
Participants
(DP)

You can also login using the login credentials of your demat account through your
Depository Participant registered with NSDL/CDSL for e-Voting facility. After Successful
login, you will be able to see e-Voting option. Once you click on e-Voting option, you will
be redirected to NSDL/CDSL Depository site after successful authentication, wherein
you can see e-Voting feature. Click on company name or e-Voting service provider name
and you will be redirected to e-Voting service provider website for casting your vote
during the remote e-Voting period or joining virtual meeting & voting during the

meeting.

Important note: Members who are unable to retrieve User ID / Password are advised to use Forget User ID and

Forget Password option available at above mentioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues related to
login through Depositoryi.e. CDSL and NSDL

Login type

Helpdeskdetails

Individual Shareholders holding | Members facing any technical issue in login can contact CDSL
securitiesin Demat mode with CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.com

or contactattoll freeno.180022 5533

Individual Shareholders holding | Members facing any technical issue in login can contact NSDL
securitiesin Demat mode with NSDL | helpdesk by sending a request at evoting@nsdl.co.in or call at toll

freeno.18001020 990 and 1800 22 44 30
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(v) Login method for e-Voting and joining virtual

meetings for Physical share-holders and
shareholders other than individual holding in
Demat form.

c. Shareholders holding shares in Physical
Form should enter Folio Number registered
with the Company.

4) Next enter the Image Verification as displayed and
1) The shareholders should log on to the e-voting Click on Login.
website www.evotingindia.com.
. 5) If you are holding shares in demat form and had
2) Clickon “Shareholders”module. logged on to www.evotingindia.com and voted on
3) Now enteryour User ID an earlier e-voting of any company, then your
existing password istobe used.
a. For CDSL:16digitsbeneficiary ID,
b. For NSDL: 8 Character DP ID followed 6) E 317011 .are a first-time user follow the steps given
by 8 Digits Client ID, eow:
For Physical shareholders and other than individual shareholders holding shares in
Demat.
PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable forboth demat shareholders aswell as physical shareholders)
e Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or
contact Company/RTA.
givigend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Dil‘;lails your demataccount or in the company recordsin order tologin.
OR Date of e Ifboththe details are not recorded with the depository or company, please enter the
Birth (DOB) memberid /folionumber in the Dividend Bank details field.

(vi) After entering these details appropriately, click

(viii) For shareholders holding shares in physical form,

(vii)

on“SUBMIT” tab.

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

22

(xi)

the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN of TD Power Systems Limited
tovote.

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

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

(xii) After selectingthe resolution, you have decided to

vote on, click on “SUBMIT”. A confirmation box



will be displayed. If you wish to confirm your
vote, click on “OK?”, else to change your vote, click
on“CANCEL” and accordingly modify your vote.

xiii) Once you our vote on the resolution,
(xiii) Once you “CONFIRM” y t th luti
you will not be allowed to modify your vote.

(xiv) You can also take a print of the votes cast by
clicking on “Click here to print” option on the
Voting page.

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

(xvi) There is also an optional provision to upload
BR/POA if any uploaded, which will be made
available to scrutinizer for verification.

(xvii) Additional Facility for Non — Individual
Shareholders and Custodians—For Remote
Voting only.

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

A scanned copy of the Registration Form bear-
ing the stamp and sign of the entity should be
emailed tohelpdesk.evoting@cdslindia.com.

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

The list of accounts linked in the login will be
mapped automatically & can be delink in case of
any wrong mapping.

Itis Mandatory that, a scanned copy of the Board
Resolution and Power of Attorney (POA) which
they have issued in favour of the Custodian, if
any, should be uploaded in PDF format in the
system for the scrutinizer to verify the same.
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Alternatively Non Individual shareholders
are required mandatory to send the relevant
Board Resolution / Authority letter etc. together
with attested specimen signature of the duly
authorized signatory who are authorized
to vote, to the Scrutinizer on his email id
sudhir.compsec@gmail.com or to the Company on
the email id srivatsa.n@tdps.co.in if they have voted
from individual tab & not uploaded same
in the CDSL e-voting system for the scrutinizer
to verify the same.

INSTRUCTIONS FOR SHARE-HOLDERS
ATTENDING THE AGM THROUGH VC/OAVM
& E-VOTING DURING MEETING ARE ASUNDER:

The procedure for attending meeting & e-Voting on the
day of the AGM is same as the instructions mentioned
above for e-voting.

The link for VC/OAVM to attend meeting will be
available where the EVSN of Company will be
displayed after successful login as per the instructions
mentioned above for e-voting.

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

Shareholders are encouraged to join the Meeting
through Laptops / IPads for better experience.

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

Please note that Participants Connecting from Mobile
Devices or Tablets or through Laptop connecting via
Mobile Hotspot may experience Audio/Video loss due
to Fluctuation in their respective network. It is
therefore recommended to use Stable Wi-Fi or LAN
Connection tomitigate any kind of aforesaid glitches.

Shareholders who would like to express their
views/ask questions during the meeting may register
themselves as a speaker by sending their request in
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advance atleast 7 days prior to meeting mentioning
their name, demat account number/folio number,
email id, mobile number at srivatsa.n@tdps.co.in/
investor.relations@tdps.co.in. The shareholders who
do not wish to speak during the AGM but have queries
may send their queries in advance 7 days prior to
meeting mentioning their name, demat account
number/folio number, email id, mobile number at
srivatsa.n@tdps.co.in. These queries will be replied to
by the company suitably by email.

Those shareholders who have registered themselves as
a speaker will only be allowed to express their
views/ask questions duringthe meeting.

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

If any Votes are cast by the shareholders through the e-
voting available during the AGM and if the same
shareholders have not participated in the meeting
through VC/OAVM facility, then the votes cast by such
shareholders may be considered invalid as the facility
of e-voting during the meeting is available only to the
shareholdersattendingthe meeting.
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PROCESS FOR THOSE SHAREHOLDERS WHOSE
EMAIL/MOBILE NO. ARE NOT REGISTERED
WITHTHE COMPANY/DEPOSITORIES.

1. For Physical shareholders - please provide
necessary details like Folio No., Name of
shareholder, scanned copy of the share
certificate (front and back), PAN (self
attested scanned copy of PAN card), AADHAR
(self attested scanned copy of Aadhar Card)
by email to investor.relations@tdps.co.in

/rnt.helpdesk@linkintime.co.in.

. For Demat shareholders - Please update your email
id & mobile no. with your respective Depository
Participant (DP).

. For Individual Demat shareholders — Please update
your email id & mobile no. with your respective
Depository Participant (DP) which is mandatory
while e-Voting & joining virtual meetings through
Depository.

If you have any queries or issues regarding
attending AGM & e-Voting from the CDSL
e-Voting System, you can write an email to
helpdesk.evoting@cdslindia.com or contact at
toll free no. 18002255 33.

All grievances connected with the facility for
voting by electronic means may be addressed
to Mr. Rakesh Dalvi, Sr. Manager, (CDSL,) Central
Depository Services (India) Limited, A Wing,
25" Floor, Marathon Futurex, Mafatlal Mill
Compounds, N M Joshi Marg, Lower Parel
(East), Mumbai - 400013 or send an email to
helpdesk.evoting@cdslindia.com or call toll free
no.1800 225533,



Annexure - I ARTICLES OF ASSOCIATION
OF
TD POWER SYSTEMS LIMITED
(A COMPANY LIMITED BY SHARES)
(INCORPORATED UNDER THE COMPANIES ACT, 1956)

INTERPRETATION

1 Unless the context otherwise requires, words or expressions contained in these Articles shall bear the same
meaning as in the Act (hereinafter defined) or any statutory modification thereof in force at the date at which
the Articlesbecome binding on the Company.

The marginal notes hereto are inserted for convenience and shall not affect the construction hereof and in
these presents, unlessthere be somethingin the subject or contextinconsistent therewith:

“Act” mean the Companies Act, 2013, and includes where the context so admits any re-enactment or statutory
modification thereof for the time beingin force and any previous company law, so far as may be applicable.

Words and expressions used in the Articles shall bear the same meaning as used in the Act or the Rules, as the
case may.

“Articles” meanthese Articles of Association asadopted or asfrom time to time altered by special resolution.

“Auditors” or “Auditor” mean the auditor or auditors of the Company appointed in pursuance of the provisions
of Section 139 of the Act.

“Beneficial Owner” shall mean the beneficial owner as defined in Clause (a) of Sub-Section (1) of Section 2 of the
Depositories Act, 1996.

“Board of Directors” or “Board” means the board of directors for the time being of the Company and includes a
committee constituted by the board.

“Company” means “TD POWER SYSTEMS LIMITED”.

“Depositories Act, 1996” shall mean the Depositories Act, 1996 and includes where the context so admits, any
statutory modification or re-enactment thereof.

“Depository” shall mean a depository as defined under Clause (e) of sub-section (1) of Section (2) of the
Depositories Act, 1996.

“Directors” meanthedirectors for the time being of the Company.
“Dividend” includesinterim dividend but excludesbonus Shares.

“Equity Listing Agreement” means the agreement entered into with the Exchange for listing of Equity Shares,
andincludes where the context so admits any amendment or modification thereof for the time beingin force.

Managing Director” means the Managing Director or the Deputy Managing Director or the Joint Managing
Director for the time being of the Company by whatever name called.

“Exchange” means the Stock Exchange or Exchanges where the shares of the Company are listed for the time
being.

“Independent Director” means a person as defined in Section 149 of the Act and/or Clause 49 of the Listing
Agreemententered into with the Exchange including any statutory modifications or re-enactments thereto.

“Key Managerial Personnel” means the persons as defined in section 2(51) of the Companies Act, 2013.
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“Office” meanstheregistered office for the time being of the Company.
“Register” meansthe Register of Members of the Company required tobe kept under Section 88 of the Act.

“Rules” means the rules framed by the Ministry of Corporate Affairs (MCA') under the Act, as amended from
timetotime.

“Member” or “Shareholder” meansaPerson:
a. whosenameisenteredinthe Register of Members asholding any Share(s) either solely or jointly:
b. Subscriber tothe Memorandum of the Company; and
c. Beneficial Owner(s)
“Memorandum” means the Memorandum of Association of the Company.
“Month” shall mean the English Calendar month.
“Seal” shall mean the Common Seal of the Company.
“Paid up” shall include credited as paid up.
“Share Capital” means the capital for the time being raised or authorised to be raised for the purposes of the
Company.
“Shares” shall mean the sharesinto which the capital is divided and interests corresponding to such Share.
“Person” includes any corporation as well asindividual.

“Proxy” includes attorney duly constituted under a power of attorney appointed in accordance with the
provisions of the Actand the Rules.

“In Writing” and “Written” includes printing, lithography and other modes of representing or reproducing words
inavisible form.

Wordsimporting the singular number also include the plural number and vice-versa

2. Theregulations contained in these Articles of Association shall overrule
the regulations contained in Table “F” in the Schedule I to the
Companies Act, 2013. The Articles of Association referred to in this
paragraph shall be subject to any exercise of the statutory power of the
Company in reference to the repeal or alteration thereof, or addition to
its regulations by special resolution, as prescribed by the Act, and the
Articles of Association shall refer to the Articles as existing from time to
time.

Table 'F' not to apply

Company not to purchase Shares 3, Save as permitted by Section 67 of the Act, the funds of the Company
shall not be employed in the purchase of security, Shares in the
Company and the Company shall not give, directly or indirectly, any
financial assistance, whether by way of loan, guarantee, the provision of
security or otherwise, for the purpose of or in connection with any
purchase of or subscription for Shares in the Company or any Company
of which it may, for the time being, be asubsidiary.

The Articles shall not be deemed to effect the power of the Company to
enforce repayment of loans to Members or to exercise a lien conferred
by Article 31.
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Purchase of own Shares/ buy back
of Shares

Registered Office

Share Capital

Redeemable Preference Shares

Dematerialisation of Shares

Allotment of Shares

Power to issue Shares

4. Notwithstanding anything contained in these Articles but subject to

Sections 68 to 70 of the Act and any other applicable provision of the
Act or any other law for the time being in force, the Company may
purchaseits own Shares or other specified securities.

5. The Office shall be at such place as the Board of Directors shall

determine subject to provisions of the Act.

SHARES

a) The Authorised Share Capital of the Company is as stated in Clause
V of the Memorandum with the rights, privileges and conditions
attached thereto as are provided by the Articles of Association for
the time being. The Company shall have power to increase,
reduce, consolidate, sub-divide or otherwise alter the Share
Capital and to divide the Shares in the Share Capital for the time
being into several classes and to attach thereof respectively such
preferential or other rights, privileges and conditions in such
manner as may be permitted by the Act or provided by the
Articlesof Association of the Company for the time being.

b) Subject to the provisions of these Articles and of the Act, the
Company shall have power to issue Preference Shares which may,
at the option of the Company, be liable to be redeemed out of the
profits or out of the proceeds of a fresh issue of Shares made for the
purposes of such redemption. The Board may, subject to the
provisions of Section 55 of the Act and the Companies (Share
Capital and Debenture) Rules, 2014, exercise such power in such
manner as it may think fit.

) Inrespect of terms of issue of Shares the provisions of Articles 53,
54,55,56 and 57 shall apply.

d) The Company shall be entitled to dematerialize all or any of its
existing Shares, rematerialize all or any of its Shares held in the
Depositories and / or to offer its fresh Shares or buyback its Shares
in a dematerialized form pursuant to the Depositories Act, 1996
and the Relevant Rules, ifany.

Subject to the provisions of these Articles, the Act and the Rules, the
Shares shall be under the control of the Board, who may issue, allot or
otherwise dispose off the same or any of them, on such terms and
conditions, at such times, either at par or at a premium, and for such
consideration asthe Board thinks fit.

. The Company may, subject to the Act issue any part or parts of the

unissued Shares (either Equity or preference carrying a right to
redemption out of the profits or liable to be so redeemed at the option
of the Company) upon such terms and conditions and with such
rights and privileges annexed thereto as the Board at their discretion
may think fit and proper. Subject to the provisions of the Act and the
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Commission and Brokerage

Installment of Shares to be duly
paid

Liability of joint holders of Shares

Trust not recognised

Who may be registered

Authority to issue Share
Certificates

Rules, in particular, the Board may issue such Shares with such
preferential or qualifying rights to dividends and for the distribution
of the assets of the Company as the Board may subject to the
aforesaid sections, determine fromtimeto time.

9. The Company may exercise the power of paying commission

10.

11.

12.

13.

14.

conferred by Section 40(6) of the Act and in such case shall comply
with the requirements of that section and Rules. Such commission
may be satisfied by the payment of cash or the allotment of fully or
partly paid Shares or partly in one way and partly in the other. The
Company may also on any issue of Shares or debentures pay such
brokerage as may be lawful.

If by the conditions of allotment of any Share, the whole or part of the
amount or issue price thereof shall be payable by installments, every
such installment shall, when due, be paid to the Company by the
Person who, for the time being, shall be the registered holder of the
Share or by his executor or administrator.

The joint-holders of a Share shall be severally as well as jointly liable
for the payment of all installments and calls due in respect of such
Share.

Subject to Section 89 of the Act, save as herein otherwise provided,
the Company shall be entitled to treat the registered holder of any
Share as the absolute owner thereof and accordingly shall not, except
as ordered by a court of competent jurisdiction or as by statute
required, be bound to recognise any equitable or any other claim to
or interestin such Share on the part of any other person.

Shares may be registered in the name of any person, company or
other body corporate. Not more than three persons shall be
registered asjoint holders of any Share.

SHARE CERTIFICATES
Subject to the provisions of the Act and the Companies (Share Capital
and Debentures) Rules, 2014 or any statutory modification or
re-enactment thereof, Share certificates shall beissued as follows:

The certificates of title to Share and duplicate thereof when
necessary shall be issued under the Seal of the Company which shall
be affixed in the presence of:

a) two Directors duly authorized by the Board for the purpose or the
Committee of the Board if so authorized by the Board, and

b) the Secretary or some other person appointed by the Board for
the purpose, all of whom shall sign such Share certificate
provided that, if the composition of the Board permits of it, at
least one of the aforesaid two Directors shall be a person other
than a Managing or Whole time Director.
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Members right to Certificate ii)

c) A director may sign a Share certificate by affixing his signature
thereon by means of any machine, equipment or other
mechanical means such as engraving in metal or lithography, but
not by means of a rubber stamp, provided that the director, or
any body entrusted with the duty to take care of the same shall be
responsible for the safe custody of such machine, equipment or
other material used for the purpose.

Every Member shall be entitled free of charge to one certificate for all
the Shares of each class registered in his name, or, if the Board so
approves to several certificates each for one or more of such Shares.
Such certificate shall be issued in accordance with the provisions of
the Act and Rules. In respect of any Shares held jointly by several
Persons, the Company shall not be bound to issue more than one
certificate and delivery of a certificate to one of several joint holders
shall be sufficient delivery toall such holders.

Provided, however, no Share certificate(s) shall be issued for Shares
held by the “Beneficial Owner(s)” with the depository.

Fees on issue of new Share iii) No fee shall be charged for:

certificate, registration of
probates etc.

Calls

15.

Restriction on power to make calls 16.

and notice

a) Sub-division and consolidation of Share and debenture
certificates and for sub-division of letters of allotment and split,
consolidation, renewal and pucca transfer receipts into
denominations corresponding to the market unit of trading.

b) Sub-division of renounceable Letters of Right.

c) Issue of new certificates in replacement of those which are old,
decrepit or worn-out or where the cages on the reverse for
recording transfers have been fully utilized.

d) Registration of any Power of Attorney, Probate, Letter of
Administration or similar other documents.

CALLS

The Board may, from time to time, subject to the sanction of
shareholders and subject to the terms on which any Shares may have
been issued and subject to the provisions of Section 49 of the Act,
make such calls as the Board thinks fit upon the Members in respect
of all moneys unpaid on the Shares held by them respectively, and
not by the conditions of allotment thereof made payable at fixed
times, and each Member shall pay the amount of every call so made
on him to the persons and at the times and places appointed by the
Board. A call may be made payable by installments and shall be
deemed to have been made when the resolution of the Board
authorising such call was passed.

Not less than thirty days notice of any call shall be given specifying
the time and place of payment and to whom such call be paid.
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17.

18.

19.

20.

i) Ifthesum payableinrespectofany call orinstallmentbe not paid
on or before the day appointed for payment thereof the holder for
the timebeingin respect of the Share for which the call shall have
been made or the instalment shall be due, shall pay interest for
the same at maximum rate, as prescribed in the Act or Rules or
under any other law for the time being in force, from day
appointed for the payment thereof to the time of the actual
paymentor at such lower rate as the Board may determine.

ii) The Board shall be at liberty to waive payment of any such
interest either wholly or in part.

If by the terms of any Share or otherwise any amount is made
payable upon allotment or at any fixed time or by installments at
fixed times, whether on account of the amount of the Share or by way
of premium, every such amount or installment shall be payable as if
it were a call duly made by the Board and of which due notice had
been given, and all the provisions herein contained in respect of calls
shall relate to such amount or instalment accordingly.

On the trial or hearing of any action or suit brought by the Company
against any shareholder or his representatives to recover any debt or
money claimed to be due to the Company in respect of his Share, it
shall be sufficient to prove that the name of the defendant is or was,
when the claim arose, on the Register as a holder, or one of the
holders of the number of Shares in respect of which such claim is
made, and that the amount claimed is not entered as paid in the
books of the Company and it shall not be necessary to prove the
appointment of the Board who made any call, nor that a quorum was
present at the Board meeting at which any call was made nor that the
meeting at which any call was made was duly convened or
constituted nor any other matter whatsoever but the proof of the
mattersaforesaid shall be conclusive evidence of the debt.

The Board may, if it thinks fit, receive from any Member willing to
advance the same, all or any part of the money due upon the Share
held by him beyond the sums actually called for, and upon the money
sopaid or satisfied in advance, or so inrespect thereof as from time to
time exceeds the amount of the calls then made upon the Share in
respect of which such advance has been made, the Company may
pay interest at such rate as may be fixed by the Board. Money so paid
in excess of the amount of calls shall not rank for dividends or confer
aright to participate in profits. The Board may at any time repay the
amount so advanced upon giving to such a Member not less than
three month'snotice in writing.

21. Acallmayberevoked or postponed at the discretion of the Board.
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23,

24.

25.

26.

27.

28.

29.

FORFEITURE AND LIEN

Ifany Member fails to pay any call or installment of a call on or before
the day appointed for the payment of the same, the Board may, at any
time, thereafter during such time as the call or installment remains
unpaid, serve notice on such Member requiring him to pay the same,
together with any interest that may have accrued and all expenses
that may have been incurred by the Company by reason of such non-
payment.

The notice shall name a day (not being less than thirty days from the
date of notice) and the place or places on and at which such call or
installment and such interest and expenses aforesaid are to be paid.
The notice shall also state that in the event of non-payment at or
before the time, and at the place appointed the Shares in respect of
which such call was made or installment is payable will be liable to
be forfeited.

If the requirements of any such notice as aforesaid not be complied
with, any Shares in respect of which such notice has been given may,
at any time thereafter, before payment of all calls or installments,
interest and expenses, due in respect thereof, be forfeited by a
resolution of the Board to thateffect.

When any Share shall have been so forfeited, notice of the resolution
shall be given to the Member in whose name it stood immediately
prior to the forfeiture and an entry of the forfeiture, with the date
thereof, shall forthwith be made in the Register, but no forfeiture
shall be in any manner invalidated by an omission or neglect to give
suchnotice or to make such entry as aforesaid.

Any Share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re- allot or otherwise dispose of
the samein such mannerasit thinksfit.

The Board may, at any time before any Shares so forfeited shall have
been sold, re-allotted or otherwise disposed off, cancel the forfeiture
thereof upon such conditions asit thinks fit.

A Person whose Share has been forfeited shall cease to be a Member
in respect of the Share, but shall, notwithstanding the forfeiture,
remain liable to pay, and shall forthwith pay to the Company, all calls
or all installments, interest and expenses, owing upon or in respect
of such Share, at the time of the forfeiture, together with interest
thereon, from the due date to the time of actual payment at such rate
asmay be fixed by the Board and the Board may enforce the payment
thereof, or any part thereof without any deduction or allowance for
the value of the Shares at the time of forfeiture, but shall not be under
anobligationtodoso.

A duly verified declaration in writing that, the declarant is a
Director, Manager or Secretary of the Company and has been
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30.
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32.
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authorised by a Board Resolution to act as declarant and that certain
Shares in the Company have been duly forfeited on a date stated in
the declaration, shall be conclusive evidence of the facts therein
stated as against all Persons claiming to be entitled to the Shares, and
such declaration and the receipt of the Company for the
consideration, if any, given for the Shares on the sale or disposition
thereof shall constitute a good title to such Shares and the Person to
whom any such Share is sold shall be registered as the holder of such
Share and shall not be bound to see the application of purchase
money, nor shall his title to such Share be affected by any
irregularity or invalidity in the proceedings in reference to such
forfeiture, sale or disposal.

The provisions of Articles 22 to 29 hereof shall apply in the case of
non-payment of any sum which, by the terms of issue of Share,
becomes payable at a fixed time, whether on account of the nominal
value of a Share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified.

The Company shall have a first and paramount lien upon every Share
not being fully paid up, registered in the name of each Member
(whether solely or jointly with others) and upon the proceeds of sale
thereof for moneys called or payable at a fixed time in respect of such
Share whether the time for the payment thereof shall have actually
arrived or not and no equitable interest in any Share shall be created
except as otherwise provided in the Articles. Such lien shall extend
to all dividends from time to time declared in respect of such Share
subject to the provisions of Section 124 of the Act and also to bonus
declared on the shares. Unless otherwise agreed, the registration of a
transfer of a Share shall operate as waiver of the Company's lien if
any, on such Share.

For the purpose of enforcing such lien, the Board may sell the Share
subject thereto in such manner as it thinks fit, but no sale shall be
made until such time for payment as aforesaid shall have arrived and
until notice in writing of the intention to sell have been served on
such a Member, his executor or administrator or his committee,
curator bonis or other legal representative as the case may be and
default shall have been made by him or them in the payment of the
moneys called or payable at a fixed time in respect of such Share for
thirty days after the date of such notice.

The net proceeds of the sale shall be received by the Company and
applied in or towards of sale payment of such part of the amount in
respect of which the lien exists as is presently payable, and the
residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the Share before the sale) be paid to the
Personsentitled tothe Share at the date of this sale.
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Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers herein before given, the Board may appoint
some persons to execute an instrument of transfer of the Share sold
and cause the purchaser's name to be entered in the Register in
respect of the Share sold, and the purchaser shall not be bound to see
the regularity of the proceedings, nor to the application of the
purchase money and after his name has been entered in the Register
in respect of such Share the validity of the sale shall not be
impeached by any Person, and the remedy of any Person aggrieved
by the sale shall be in damages only and against the Company
exclusively.

Where any Share under the powers in thatbehalfherein contained is
sold by the Board and the certificate in respect thereof has not been
delivered to the Company by the former holder of such Share, the
Board may issue a new certificate for such Share distinguishing it in
such manner asit may think fit from the certificate not so delivered.

TRANSFER AND TRANSMISSION

The instrument of transfer shall be in writing and all the provisions
of Section 56 of the Act and the Companies (Share Capital and
Debentures) Rules 2014, shall be duly complied with in respect of all
transfers of Shares and the registration thereof.

Nothing contained in the foregoing Article shall apply to transfer of
securities affected by the transferor and transferee both of whom are
beneficial ownerswith the depository.

Application for the registration of the transfer of a Share may be
made either by the transferor or the transferee, provided that where
such application is made by the transferor no registration shall, in
the case of a partly paid Share, be effected unless the Company gives
notice of the application to the transferee in the manner prescribed
by Section 56 of the Act and the Companies (Share Capital and
Debentures) Rules 2014, and subject to provisions of these Articles
the Company shall, unless objection is made by the transferee within
two weeks from the date of receipt of the notice, enter in the Register
the name of the transferee in the same manner and subject to the
same conditions as if the application for registration of the transfer
was made by the transferee.

The instrument of transfer shall be in the form prescribed by the Act
and the Companies (Share Capital and Debentures) Rules 2014, made
thereunder.

Nothing contained in the foregoing article shall apply to transfer of
securities affected by the transferor and transferee both of whom are
beneficial owners with the depository.

Subject to the provisions of these Articles, and of Section 58 of the Act
and Equity Listing Agreement or any statutory modification(s), the
Board, may on sufficient cause, refuse to register any transfer of
shares or the transmission of shares by operation of law of the right
toaShare.
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43,
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46.

No transfer shall be made to a person of unsound mind and no
transfer of partly paid Shares shall be made to aminor.

Every instrument of transfer shall be left at the Office for
registration, accompanied by the certificate of the Share to be
transferred or, if no such certificate is in existence, by the Letter of
Allotment of the Share and such other evidences as the Board may
require to prove the title of the transferor or his right to transfer the
Share. Every instrument of transfer which shall be registered shall
be retained by the Company, but any instrument of transferwhich
the Board may refuse to register, shall be returned to the person
depositingthe same.

If the Board refuses whether in pursuance of Article 41 or otherwise
to register the transfer of, or the transmission by operation of law of
the right to any Share, the Company shall, within the time
prescribed by the Act, Rules or Listing Agreement send the
transferee and transferor or to the person giving intimation of such
transmission, asthe case may be, notice of the refusal.

No fee shall be payable to the Company in respect of transfer or
transmission of any Shares inthe Company.

The executor or administrator of a deceased Member (not being one
of several joint-holders) shall be the only person recognised by the
Company as having any title to the Shares registered in the name of
such Member, and in case of the death of any or more of the joint-
holders of any registered Share, the survivor shall be the only person
recognised by the Company as having any title to or interest in such
Share, but nothing herein contained shall be taken to release the
estate of a deceased joint- holder from any liability on the Share held
by him jointly with any other person. Before recognising any
executor or administrator, the Board may require him to obtain a
Grant or Probate or Letters of Administration or other legal
representation, as the case may be from a competent Court in India,
provided nevertheless that in any case where the Board in its
absolute discretion thinks fit it shall be lawful for the Board to
dispense, Letters of Administration or such other legal
representation upon such terms as to indemnity, as it considers
proper.

47. Any committee or guardian of a lunatic or minor Member or any

person becoming entitled to transfer a Share in consequence of the
death or bankruptcy or insolvency of any Member upon producing
such evidence that he sustains the character in respect of which he
proposes to act under this Article or of his title as the Board thinks
sufficient, may, with the consent of the Board (which the Board shall
not be bound to give), be registered as a Member in respect of such
Share, or may, subject to the regulations as to transfer hereinbefore
contained transfer such Share.
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48.1) Ifthe person sobecoming entitled under transmission shall elect

49,

50.

to be registered as a holder of the Share himself, he shall deliver
or send to the Company a notice in writing signed by him stating
thathesoelects.

ii) If the person aforesaid shall elect to transfer the Share, he shall
testify his election by executing an instrument of transfer of the
Share.

iii) All the limitations, restrictions, and provisions, of these Articles
relating to the right to transfer and the registration of
instruments of transfer of a Share shall be applicable to any such
notice or transfer as aforesaid, as if the death, lunacy, bankruptcy
orinsolvency of the Member had not occurred.

A person so becoming entitled under transmission to a Share by
reason of death, lunacy, bankruptcy of the holder shall, subject to the
provisions of Article 82 and of Section 123 of the Act, be entitled to
the same dividends and other advantages ashe would be entitled toif
he were the registered holder of the Share, except that he shall not
before being registered as a Member in respect of the Share, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Provided that the Board may at any time give a notice requiring any
such person to elect either to be registered himself or to transfer the
Share and if the notice is not complied with within the time fixed by
the Board, the Board may thereafter withhold payment of all
dividends, bonuses, or other moneys payable in respect of the Share,
until the requirements of the notice have been complied with.

i) Every holder of Shares in, or holder of debentures of the
Company may, at any time, nominate, in the prescribed manner,
a person to whom his Shares in, or debentures of, the Company
shall vestin event of his death.

ii) Where the Shares in, or debentures of the Company are held by
more than one person jointly, the joint holders may together
nominate, in the prescribed manner a person to whom all the
rights in the Shares or debentures of the Company shall vest in
the event of death of all joint holders.

iii) Notwithstanding anything contained in any other law for the
time being in force or in any disposition, whether testamentary
or otherwise, in respect of such Shares in or debentures of the
Company, where a nomination made in the prescribed manner
purports to confer on any person the right to vest the Sharesin or
debentures of the Company, the nominee shall, on the death of
the shareholder or holder of debentures of the Company or, as the
case may be, on the death of the joint holder becomes entitled to
all the rights in the Shares or debentures of the Company or, as
the case may be, all the joint holders, in relation to such Shares in
or debentures of the Company to the exclusion of all other
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persons, unless the nomination is varied or cancelled in the
prescribed manner.

iv) Where the nominee is a minor, it shall be lawful for the holder of
the Shares or holder of the debentures, to make the nomination
to appoint, in the prescribed manner, any person to become
entitled to Shares in, or debentures of the Company, in the event
ofhisdeath, during minority.

v) Any person who becomes a nominee may upon production of
such evidence as may be required by the Board and subject as
hereinafter provided, elect, either to be registered himself as
holder of the Share(s) or debenture(s) as the case may be; or to
make such transfer of the Share(s) or debenture(s) as the deceased
shareholder or debenture holder, as the case may be, could have
made.

The provisions of these Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other securities
including debentures of the Company.

INCREASE AND REDUCTION OF CAPITAL

Power to increase 52. The Company may by an ordinary resolution passed by the
members, increase its capital, from time to time, by creation of new
Shares of such amounts as may be deemed expedient.

On what conditions new Shares 53. Subject to any special rights or privileges for the time being attached

may be issued

Issue of Sweat Equity Shares to 54
employees or Directors

Provisions relating to the issue of 55
shares

to any Shares in the capital of the Company then issued, the new
Shares or the existing unissued Shares of any class may be issued. In
the case of new Shares upon such terms and conditions, and with
such rights and privileges attached thereto as the shareholders
resolving upon the creation thereof, shall direct, and if no directions
be given, and in the case of existing unissued Shares as the Board
subject to the Act shall determine, and in particular in the case of
preference Shares such Shares may be issued with a preferential or
qualified right to dividends and in the distribution of assets of the
Company and with rights of redemption.

. Subject to the provisions of Section 54 of the Act and subject to any

special rights or privileges for the time being attached to any Shares
in the capital of the Company then issued, the Company may issue
equity Shares to employees or directors at a discount or for
consideration other than cash for providing know-how or making
available rights in the nature of intellectual property rights or value
additions, by whatever name called or for the performance of past or
future services.

. Before the issue of any new Shares, the Company in General Meeting

or through postal ballotissue of shares may make provisions asto the
allotment and issue of the new Shares, and in particular may
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determine to whom the same shall be offered in the first instance and
whether at par or at a premium and upon default of any such
provision, or so far as the same shall not extend, the new Shares may
beissued in conformity with the provisions of Article 7.

Except so far as otherwise provided by the conditions of issue or by
these presents, any capital raised by the creation of new Shares shall
be considered part of the then existing Share Capital of the Company
and shall be subject to the provisions herein contained with
reference to the payment of dividends, calls and installments,
transfer and transmission, forfeiture, lien, surrender and otherwise.

If owing to any inequality in the number of new Shares to and the
number of Shares held by the Members entitled to have the offer of
such new Shares, any difficulty that may arise in the apportionment
of such new Shares or any of them amongst the Members, such
difficulty shall, in the absence of any direction in the members'
resolution creating the Shares or by the Company in general meeting
be determined by the Board.

The Company may, subject to the applicable provisions of the Actand
Rules, from time to time, by special resolution reduce its capital and
any capital redemption reserve account or securities premium
account or in any other manner and with and subject to any incident
authorised and consentrequired by law.

ALTERATION OF CAPITAL

The Company in General Meeting or through Postal Ballot may

subject to the provisions of the Act from time to time:-

(a) consolidate and divide all or any of its Share Capital into Shares of
larger amount thanits existing Shares;

(b) sub-divide its existing Shares or any of them into Shares of
smaller amount than is fixed by the memorandum so, however,
thatin the sub-division the proportion between the amount paid
and the amount, if any, unpaid on each reduced Share shall be the
same as it was in the case of the Share from which the reduced
Shareisderived;

(c) convert all or any of its fully paid up Shares into stock, and
reconvert that stock into fully paid up Shares of any
denomination;

(d) cancel any Shares which at the date of the passing of the
resolution, have not been taken or agreed to be taken by any
person and diminish the amount of its Share capital by the
amount of the Shares so cancelled.

Subject to the provisions of the Act, the Board may accept from any
Member the surrender on such terms and conditions as shall be
agreed, of all or any of his Shares.
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MODIFICATION OF RIGHTS

61. Whenever the capital (by reason of the issue of preference Shares or

62.

otherwise) is divided into different classes of Shares, all or any of the
rights and privileges attached to each class may, subject to the
provisions of the Act, be modified, commuted, affected, abrogated,
varied or dealt with by agreement between the Company and any
persons purporting to contract on behalf of that class provided such
agreement is (a) consented to in writing by the holders of at least
three-fourths of the issued Shares of that class, or (b) sanctioned by a
special resolution passed at a separate Meeting of the holders of the
issued Shares of that class and all the provisions herein after
contained as to general meetings shall mutatis-mutandis, apply to
every such meeting. This Article is not by implication to curtail the
power of modification which the Company would have if this Article
were omitted. The Company shall comply with the provisions of
Section 117 of the Act as to forwarding a copy of any such agreement
orresolution to the Registrar of Companies.

BORROWING POWERS

Subject to the provisions of the Act and the Companies (Acceptance
of Deposits) Rules, 2014, the directors from time to time at their
discretion, by resolution passed at the meeting of the Board, accept
deposit from Members or public or others either in advance or calls,
or otherwise, and generally raise or borrow or secure the payment of
any sum or sums of money for the purpose of the Company not
exceeding the aggregate of the Paid- up capital of the Company and
its reserves (not being reserves set apart for any specific purpose).
Provided, however, where the monies to be borrowed, together with
the monies already borrowed (apart from temporary loans obtained
from the Company's bankers in the ordinary course of business)
exceed the aforesaid aggregate, the Directors shall not borrow such
monies without the consent of the Company in general meeting by
means of special resolution.

63. The Board may raise or secure the repayment of such sum or sumsin

such manner and upon such terms and conditions in all respects as it
thinks fit, and in particular, by the issue of bonds, redeemable
debentures or debenture-stock, or any mortgage, or other tangible
security on the undertaking or the whole or any part of the property
ofthe Company (both present and future).

64. Any debentures, debenture-stocks, bonds or other securities may be

issued at a premium or otherwise and with any special privileges, as
to redemption, surrender, drawings, allotment of Shares,
appointment of Directors and otherwise, debentures, debenture-
stocks, bonds or other securities may be made assignable free from
any equities between the Company and the person to whom the
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same may be issued. Provided that the debentures, debenture-stock,
bonds or other securities with the right to allotment of the or
conversion into Shares shall not be issued except with the consent of
the Company in a general meeting or through postal ballot subject to
provisions of Section 71 of the Act.

Save as provided in Section 56 of the Act, no transfer of debentures
shall be registered unless a proper instrument of transfer executed
by the transferor and transferee has been delivered to the Company
together with the certificate or certificates of the debentures.

If the Board refuses to register the transfer of any debentures within
time limit as may be prescribed, the Company shall send to the
transferee and tothe transferor, notice of the refusal.

GENERAL MEETINGS

In addition to any other meetings, the “Annual General Meeting” of
the Company shall be held within such intervals as are specified in
the Act and subject to the provisions of the Act, during such business
hours and places as may be determined by the Board under the
provisions of the Act or the Rules made thereunder. Any other
meeting of the Company shall be called as “Extra-ordinary General
Meeting”.

The Board may also call a General Meeting by passing a resolution by
circulation and the resolution so passed would be as effective as a
resolution passed at the Board meeting.

The Company shall comply with provisions of Section 111 of the Act,
as to giving notice of resolutions and circulating statement on the
requisition of Members.

Save as permitted under Section 101 of the Act, a General Meeting of
the Company may be called by giving not less than clear twenty one
days' notice either in writing or through electronic mode. Notice of
every meeting shall be given to the Members and such other person
or persons as required under and in accordance with Section 101 of
the Act and it shall be served in the manner authorized by Sections
20and 101 of the Actand the Rulesmade under the Act.

PROCEEDINGS AT GENERAL MEETING

The ordinary business of an Annual General Meeting shall be to
receive and consider the financial statements, including
consolidated financial statements and the reports of the Directors
and the Auditors thereon, to elect Directors in the place of those
retiring, to appoint Auditors and fix their remuneration and to
declare dividends. All other business transacted at an Annual
General Meeting and all business transacted at any other General
Meeting shallbe deemed to be special business.

No business shall be transacted at any General Meeting unless a
quorum of Members is present at the time when the meeting
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proceeds tobusiness. Quorum for the meeting shall be determined in
accordance with Section103 of the Act.

If within half-an hour from the time appointed for the meeting a
quorum is not present, the meeting, if convened by requisition of
Members shall be cancelled, but in any other case it shall stand
adjourned to the same day in the next week, at the same time and
place, or to such other day and at such time and place as the Board
may by notice appoint and if at such adjourned meeting a quorum is
not present within half-an hour from the time appointed for holding
the meeting those Members, who are present and not beingless than
two shall be quorum and may transact the business for which the
meetingwas called.

Any act or resolution which, under the provisions of these Articles or
of the Act, is permitted or required to be done or passed by the
Company in General Meeting or through postal ballot shall be
sufficiently so done or passed if effected by an ordinary resolution as
defined in Section 114 (1) of the Act unless either the Act or these
Articles specifically require such act to be done or resolution passed
by a Special Resolution as defined in Section 114 (2) of the Act.

The Chairman of the Board shall be entitled to take the chair at every
general meeting (“Chairman”). If there is no such Chairman, or if at
any meeting he is not present within fifteen minutes after the time
appointed for holding such meeting, or is unwilling to act, the
Directors present shall choose another Director as Chairman, and if
no Directors is present, or if all the Directors present decline to take
the Chair, then the Members present shall, on a show of hands orona
poll if properly demanded, elect one of their numbers being a
Member entitled to vote, tobe the Chairman.

At any general meeting a resolution put to the vote of the meeting
shall unless a poll is demanded under Section109 of the Act or voting
is carried out electronically, be decided on a show of hands in
accordance with Section 107 of the Act and the Companies
(Management and Administration) Rules, 2014. In the case of an
equality of votes, the Chairman shall both on a show of hands and at
the poll have a casting vote in addition to the vote or votes to which
he maybe entitled asamember.

A declaration by the Chairman that on an evidence of the show of
hands aresolution has or hasnotbeen carried, either unanimously or
by a particular majority, and an entry to that effect in the book
containing the minutes of the proceedings of the Company shall be
conclusive evidence of the fact, without proof of the number or
proportion the votes castin favour of or against such resolution.

Before or on the declaration of the result of voting on any
resolution on a show of hands, a poll may be ordered to be taken
by the Chairman of his own motion and shall be ordered to be
taken by him on a demand made in that behalf by a Member or
Memberspresentin person or by Proxy and holding Sharesin the
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Power to adjourn General meeting

Vote of Members

Company conferring their powers to vote on such resolution,
being Shares which is not less than one tenth of the total voting
power in respect of the resolution or on which the aggregate sum
ofnotlessthan RupeesFivelacshasbeen paid up.

ii) Ifapoll be demanded as aforesaid it shall be taken forthwith on a

question of adjournment or election of a Chairman and in any
other case in such manner and at such time, not being later than
forty-eight hours from the time, when the demand was made,
and at such place as the Chairman directs, and subject as
aforesaid, either at once or after an interval or adjournment or
otherwise, and the results of the poll shall be deemed to be the
decision of the meeting on the resolution on which the poll was
demanded.

(iii) The demand of a poll may be withdrawn at any time by the

person or persons who made the demand.

(iv) Where a poll is to be taken the Chairman shall appoint

scrutinizer (s) as prescribed by the Rules to scrutinize the votes
given onthe poll and report to him thereon.

(v) OnapollaMember entitled to more than one vote, or his Proxy or

other person entitled to vote for him, as the case may be, need
not, if he votes, use all his votes or cast in the same way all the
votesheuses.

(vi) The demand of a poll shall not prevent the continuance of a

meeting for the transaction of any business other than the
question on which apoll hasbeen demanded.

79. (i) The Chairman of a General Meeting may adjourn the same from

time to time and from place to place, but no business shall be
transacted at any adjourned meeting other than the business left
unfinished at the meeting from which the adjournment took
place.

(ii) Save as otherwise provided in Section 103 of the Act, when the

80. i)

meeting is adjourned it shall not be necessary to give any notice
of an adjournment or of the business to be transacted at any
adjourned meeting unless the adjournment is for a period of 30
daysor more.

Save as hereinafter provided, on a show of hands every Member
present in person and being a holder of equity Shares shall have
onevote, and every person present either as a Proxy on behalf of a
holder of equity Shares, if he is not entitled to vote in his own
right, or as a duly authorised representative of a body corporate,
beingaholder of equity Shares, shall have one vote.

ii) Save as hereinafter provided, on a poll the voting rights of a

holder of equity Shares shall be as specified in Section 47 of the
Act.

iii) The voting rights of every Member holding preference Shares, if

any, shall upon a show of hands or upon a poll be subjected to the
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Procedure where a company or
body corporate is Member

Votes in respect of deceased,
insane and insolvent Members

Joint Holders

provisions,limitations and restrictionslaid downin Section 47 of
the Act. Provided that no Body corporate shall vote by Proxy so
longasresolution of its Board of Directors under the provisions of
Section 113 of the Act is in force and the person named in such
resolutionis present at the General Meeting at which the vote by
Proxyistendered.

iv) A Member may exercise his vote if permitted by the Act and the
Rules at a meeting or by postal ballot by electronic means in
accordance with the Section 108 of the Act read with The
Companies (Management and Administration) Rules, 2014 and
shall vote only once.

81. i) Where a body corporate (here in after called “Member

Company”)isaMember of the Company, a person duly appointed
by resolution in accordance with the provisions of Sectionl13of
the Act to represent such Member Company at a meeting of the
Company, shall not by reason of such appointment be deemed to
be a Proxy, and the lodging with the Company at the Office or
production at the meeting of a copy of such resolution duly
signed by one Director of such Member Company and certified
by him as being a true copy of the resolution shall, on production
at the meeting, be accepted by the Company as sufficient
evidence of the validity of his appointment. Such a person shall
be entitled to exercise the same rights and powers, including the
right to vote by Proxy on behalf of the Member Company which
here presents,as that Member Company could exercise if it were
anindividual Member.

il) Where the President of India or the Governor of a State is a
Member of the Company then his/their representation at the
meetingshallbe inaccordance with Section 112, of the Act.

82. Any person entitled under these Articles for transfer of Shares may

vote at any General Meetingin respect thereof in the same manner as
ifhe were the registered holder of such Shares, provided that at least
forty eight hoursbefore the time of holding the meeting or adjourned
meeting, as the case may be, at which he purports to vote he shall
satisfy the Board of hisright to transfer such Shares, unlessthe Board
shall have previously admitted his right to vote at such meeting in
respectthereof.

If any Member is of unsound mind, or in respect of whom an order
has been made by any court having jurisdiction in lunacy, he may
vote whether on a show of hands or at a poll, by his committee, or
otherlegal guardian, and any such committee or legal guardian may,
onapoll, give their votes by Proxy.

83. Wherethere arejoint registered holders of any Share, any one of such

persons may vote at any meeting either personally or by Proxy in
respect of such Share as if he were solely entitled thereto and if more
than one of such joint-holders be present at any meeting either
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in writing

Proxy forms to be sent
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Whether vote by Proxy valid
though authority revoked

Form of instrument appointing
a Proxy

Restriction on voting

84.

86.

87.

88.

89.

90.

personally or by Proxy, then one of the said persons so present whose
name stands first on the Register in respect of such Share alone shall
be entitled to vote in respect thereof. Several executors or
administrators of a deceased Member in whose name any Share is
registered shall for the purpose of this Article be deemed joint
holdersthereof.

Votes may be given either personally, or in the case of a body
corporate, by a representative duly authorised as aforesaid, or by
Proxy in accordance with the provisions of Section 105 of the Act
read with the Companies (Management and Administration) Rules,
2014.

. The instrument appointing a Proxy shall be in writing under the

hand of the appointer or of his attorney duly authorised in writing, or
if such appointer isabody corporate, be under its seal or be signed by
an officer or attorney duly authorized by it.

The Company agrees that it will send out Proxy forms to all
shareholders and debenture holders in all cases where proposals
other than of a purely routine nature are to considered, such Proxy
forms being so worded that a shareholder or debenture holder may
vote either for or against each resolution.

The instrument appointing a Proxy and the power of attorney or
other authority (if any) under which it is signed, or a notarized copy
of that power or authority, shall be deposited at the Office not less
than forty-eight hours before the time for holding the meeting or
adjourned meeting at which the person named in the instrument
purports to vote in respect thereof and in default the instrument of
Proxy shall notbe treated as valid.

A vote given in accordance with the terms of an instrument
appointing a Proxy shall be valid notwithstanding the previous
death or insanity of the principal, or revocation of the instrument, or
transfer of the Share in respect of which the vote is given, provided
nointimation in writing of the death, insanity, revocation or transfer
of the Share shall have been received by the Company at the office
before the vote is given. Provided nevertheless that the Chairman
shall be entitled to require such evidence as he may in his discretion
think fit of the due execution of an instrument of Proxy and that the
same hasnotbeen revoked.

Every instrument appointing a Proxy shall be retained by the
Company and shall, be in the form as prescribed in the Companies
(Management and Administration) Rules, 2014.

No Member shall be entitled to exercise any voting rights either
personally or by Proxy at any meeting of the Company in respect of
any Shares registered in his name on which any calls or other sums
presently payable by him have not been paid or in regard to which
the Company has, exercised, any right of lien but the Board of
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Number of Directors
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First Directors

Powers of State Financial
Corporations and others to
nominate Directors

91

92.

93.

94,

95.

96.

Directors may by a resolution passed at the meeting of the Board
waive the operation of this Article.

i) Any objection astothe admission or rejection of a vote either, ona
show of hands, or on a poll made in due time, shall be referred to
the Chairman, who shall forthwith determine the same, and such
determination made in good faith shall be final and conclusive.

ii) No objection shall be raised to the qualification of any voter
except at the meeting or adjourned meeting at which the vote
objected to is given or tendered and every vote not disallowed at
such meeting shall be valid for all purposes.

DIRECTORS

The number of Directors of the Company shall not be less than three
(3) and not more than fifteen (15). Provided that the Company may
appoint more than fifteen directors after passing a special resolution
of members. The composition of the Board of Directors will be in
consonance with the Actand the Equity Listing Agreement.

Subject to the provisions of the Act and these Articles, the Company
may from time to time increase or reduce the number of Directors
within the limits fixed by Article 92.

a) Subjecttothe Act and these Articles, the Directors not exceeding
one-third of the total number of Directors for the time being of
the Company shall be liable to retirement by rotation. The
Independent Directors shall not be counted in the total number
of Directorsfor thispurpose.

b) Subject to the provisions of Articles 96 and 97 and Section 152 of
the Act, all Directors other than the Directors who are not
retiring by rotation, additional/ alternate/Independent
Directors shall be persons whose period of office is liable to
determination by retirement by rotation. All the Directors who
are not retiring except Independent Directors shall however, be
countedindeterminingthe number of retiring Directors.

The subscribers to the Memorandum and Articles of Association of
the Company shall be the first Directors of the Company.

The Board may authorise by resolution or by agreement the State
Financial Corporation (SFC), State Industrial Development
Corporation (SIDC), Life Insurance Corporation of India (LIC),
Industrial Finance Corporation of India (IFCI), Industrial
Development Bank of India (IDBI), Unit Trust of India (UTT), and/or
any other Financial Institution, corporation or any Bank which
continue(s) tobe Member of the Company by virtue of being holder of
any Share or Shares in the Company or to any of the aforesaid
Financial Institutions, Corporation or Banks to whom any money
remains due by the Company and SFC, LIC, IFCI, SIDC, IDBI, UTT to
nominate a Director or Directors to the Board from time to time and
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Debenture Directors

Power of Directors to add their
number

Qualification Shares

Directors Remuneration and
expenses

to remove from such Office any person or persons so appointed and
upon removal of any such person to appoint any other person(s) in
his /their place. A Director so appointed shall not be required to hold
any qualification Shares nor shall (subject to the provisions of
Section 152 read with Section 161(3) of the Act) be liable to retire by
rotation or be subject to removal under Article108 hereof. But he
shall be counted in determining the number of retiring directors. A
Director appointed under this Article shall be ex-Officio Director
within the meaningof these Articles.

97. Any trust deed for securing debenture or debenture stock may, if so

arranged, provide for the appointment, from time to time, by the
trustees thereof or by the holders of debentures or debenture stock,
of some person or persons to be Director(s) of the Company and may
empower such trustees or holders of debentures or debenture stock,
from time to time, to remove and re- appoint any Director(s) so
appointed. The Directors appointed under this Article are herein
referred to as “Debenture Directors” and the term “Debenture
Directors” means the Directors for the time being in office under this
Article. The Debenture Director shall not be liable to retire by
rotation or be removed by the Company. The trust deed may contain
such ancillary provisions as may be arranged between the Company
and the trustees and all such provisions shall have effect not
withstanding any of the other provisions herein contained. But he
shallbe counted in determining the number of retiring directors.

98. The Board shall have power at any time and from time to time to

appoint any person as an additional Director as an addition to the
Board but so that the total numbers of Directors should not exceed
the limit fixed by these Articles. Any Director so appointed shall hold
office only until the next Annual General Meeting of the Company
and shall thenbe eligible for re-election.

99. A Director shall notbe required to acquire qualification Shares.

100. Subject to the approval of the Board each Director shall be entitled

to receive out of the funds of the Company a fee for attending a
meeting of the Board or a Committee of the Board, within the limit
permitted, from time to time, by the Act or the Rules made
thereunder. All other remuneration, if any payable by the Company
to each Director, whether in respect of his services as a Managing
Director or a Director in the whole or part time employment of the
Company or otherwise shall be determined in accordance with and
subject to the provisions of these Articles and of the Act. The
Directors shall be entitled to be paid their reasonable travelling,
hotel and other expenses incurred in consequence of their
attending the Board and Committee meetings or otherwise
incurred in the execution of their duties as Directors or in
performing any of the task onbehalf of the Company.
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Which Directors to retire

101. If any Director, being willing, shall be called upon to perform extra

102.

103.

104.

105.

106.

107.

services or to make any special exertions for any of the purposes of
the Company or as a Members of a Committee of the Board then,
subject to Section 197 of the Act, the Board may remunerate the
Directors so doing either by a fixed sum or by a percentage of profits
or otherwise and such remuneration may be either in addition to or
in substitution for any other remuneration to which he may be
entitled.

The continuing Directors may act notwithstanding any vacancy in
their body but so that if the number falls below the minimum as
fixed by the articles, the Directors shall not except for the purpose
of filing vacancies or for summoning a general meeting act so long
asthe numberisbelow the minimum.

The office of Director shall ipso facto become vacant if at any time
he commitsany of the acts set outin Section167 of the Act.

No director or other person referred to in Section 188 of the Act
shall hold an office or place of profit save as permitted by that
Section and the Companies (Meetings of Board and its Powers)
Rules, 2014.

Subject to the provisions of Section 184, 188 and 192 of the Act and
the Rules made thereunder neither shall a Director be disqualified
from contracting with the Company whether as vendor, purchaser
or otherwise for goods, materials or services or for underwriting
the subscription of any Shares in or debentures of the Company nor
shall any such contract or agreement entered into by or on behalf of
the Company with the relative of such Director, or a firm in which
such Director or relative is a partner or with any other partner in
such firm or with a private company of which such Director is a
Member or Director, be void nor shall any director so contracting or
being such Member or so interested be liable to account to the
Company for any profit realised by any such contract or
arrangement by reason of such Director holding office or of the
fiduciary.

At each Annual General Meeting of the Company one third of such
of the Directors for the time being as are liable to retire by rotation,
or if their number is not three or multiple of three, then the number
nearest to one-third shall retire from office. Neither a nominated
Director nor an additional Director appointed by the Board under
Article 98 hereof or an Independent Director shall be liable to retire
by rotation within the meaning of this Article. But they except
Independent Directors shall be counted in determining the
number of retiring directors.

a) The Directors to retire by rotation at every Annual General
Meeting shall be those who have been longest in office since their
last appointment, but as between persons who became Directors
on the same day those to retire shall, in default of and subject to
any agreement among themselves, be determined by lot drawn
atameeting of the Board of Directors.
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Chairman/Vice Chairman

108.

109.

110.

111.

112.

113.

114.

b) Save as permitted by Section 162 of the Act, every resolution of a
General Meeting for the appointment of a Director shall relate to
onenamed individual only.

The Company may remove any Director other than directors
nominated pursuant to Articles 96 and 97 before the expiration of
his period of office in accordance with the provisions of Section 169
of the Act and may subject to the provisions of Section 161of the Act
appoint another person in his stead if the Director so removed was
appointed by the Company in general meeting or by the Board
under Article 109.

If any Director appointed by the Company in General Meeting
vacates office as a Director before his term of office expires in the
normal course, the resulting casual vacancy may be filled up by the
Board at a meeting of the Board, but any person so appointed shall
retain his office so long only as the vacating Director would have
retained the same of no vacancy has occurred. Provided that the
Board may not fill such a vacancy by appointing thereto any person
who hasbeen removed from the office of Director under Article 108.

The eligibility and appointment of a person other than a retiring
Director to the office of Director shall be governed by the provisions
of Section 160 of the Act

ALTERNATE DIRECTORS

The Board may in accordance with and subject to the provisions of
Section 161 of the Act, appoint any person to act as alternate
Director for a Director during the latter's absence for a period of not
less than three months from India. No Person shall be appointed as
alternate director to an Independent Director unless he is qualified
to be appointed as Independent Director under the provisions of
the Act.

PROCEEDINGS OF BOARD OF DIRECTORS

The Board of Directors may meet for the conduct of business,
adjourn and otherwise regulate its meetings, as it thinks fit;
provided that a meeting of the Board of Directors shall be held as
per the provision of the Act, Rules and Equity Listing Agreement.

A Director may, at any time, and the manager or secretary shall,
upon the request of a Director made at any time, convene a meeting
of the Board and the provisions of Section 173 of the Act and the
Companies (Meetings of Board and its Powers) Rules, 2014 shall
apply inthisregard.

The Board may appoint a Chairman of its meetings. The Board may
also appoint a Vice Chairman to preside over the meeting of the
Board in absence of Chairman. If no such Chairman/Vice Chairman
is appointed or if at any meeting of the Board, the Chairman/Vice
Chairman is not present within five minutes after the time
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115.

116.

117.

118.

119.

120.

121.

appointed for holding the same, the Directors present shall choose
someone of their member to be the Chairman of such meeting.

The quorum for a meeting of the Board shall be determined from
time to time in accordance with the provisions of Section 174 of the
Act. If a quorum shall not be present within 15 minutes of the time
appointed for holding a meeting of the Board, it shall be adjourned
until such date and time as the Chairman of the Board shall appoint.
The participation of the Directors can be in person or through video
conferencing or other audio visual means as may be prescribed by
the Companies (Meetings of Board and its Powers) Rules, 2014 or
permitted by law.

A meeting of the Board at which a quorum is present shall be
competent to exercise all or any of the authorities, powers, and
discretion by or under these Articles or the Act for the time being
vested in or exercisable by the Board.

Subject to the provisions of sections of 186(5), 203(3) of the Act and
save as otherwise expressly provided in these Articles, questions
arising at any meetings shall be decided by a majority of votes.

The Board may, subject to the provisions of the Act, from time to
time and at any time, delegate any of its powers to a committee
consisting of such Director or Directors as it thinks fit and may,
from time to time revoke such delegation. Any committee so
formed shall, in the exercise of the powers so delegated, conform to
any regulations that may from time to time be imposed upon it by
the Board.

The meeting and proceedings of such committee consisting of two
or more members shall be Governed by the regulations made by the
Board inthatregard in accordance with the provisions, if any, of the
Actand Equity Listing Agreement.

Acts done by a person as a Director shall be valid, notwithstanding
that it may afterwards be discovered that his appointment was
invalid by reason of any defect or disqualification or had been
terminated by virtue of any provisions contained in the Act or in
these Articles. Provided that nothing in these Articles shall be
deemed to give validity to acts done by a Director after his
appointment has been shown to the Company to be invalid or to
havebeenterminated.

Saveinthose cases where aresolution is required by Sections 161(4),
179,182,184,186,188, 203 of the Act, tobe passed at ameeting of the
Board, a resolution shall be as valid and effectual as if it had been
passed at a meeting of the Board or Committee of the Board, as the
case may be duly called and constituted if a draft thereof in writing
is circulated, together with the necessary papers, if any, to all the
Directors or to all the members of the Committee of the Board as the
case may be then in India, not being less in number than the
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Minutes to be made

General power of Company vested
in the Board

quorum fixed for meeting of the Board or Committee, as the case
may be and to all other Directors or member of the Committee, at
theirusual address whether in Indiaand hasbeen approved by such
of them as are then in India or by a majority of such of them as are
entitled to vote on the resolution. Provided that where not less than
one third of the Directors of the Company for the timebeing require
that resolution under circulation be decided by the Board at a
meeting, the Chairman shall put the resolution to be decided at a
meeting of the Board.

MINUTES

122. a) The Board shall in accordance with the provision of Section 118 of

the Act and the Companies (Management and Administration)
Rules, 2014, cause minutes to be kept of every general meeting of
the Company and of every meeting of the Board or of every
committee of the Board.

b) Any such minutes of any meeting of the Board or of any
Committee of the Board or of the Company in General Meeting, if
kept in accordance with the provisions of Section 118 of the Act
and the Companies (Management and Administration) Rules,
2014, shall be evidence of the matters stated in such minutes. The
Minute Books of General Meetings of the Company shall be kept
at the Office and shall be open to inspection by Members as per
the provisions of the Act or the Rules made thereunder. The
minute books of general meeting may also be kept for inspection
in electronic mode as prescribed under the Companies
(Management and Administration) Rules, 2014.

POWERS OF BOARD

123. Subject to the provisions of the Act, the control of the Company

shall be vested in the Board who shall be entitled to exercise all such
powers, and to do all such acts and things as the Company is
authorised to exercise and do. Provided that the Board shall not
exercise any power or do any act or thing which is directed or
required, whether by the Act or any other Statute or by the
Memorandum of the Company or by these Articles or otherwise, to
be exercised or done by the Company in a general meeting.
Provided further that wherever the Act or any other statute or the
Memorandum of the Company or these Articles, provide for
exercise of powers by the Board subject to the members approval in
a general meeting, the Board shall exercise such powers only with
such approval. In exercising any such power or doing any such act
or thing ,the Board shall be subject to the provisions in that behalf
contained in the Act or any other statute or in the Memorandum of
the Company or in these Articles, or in any regulations not
inconsistent therewith and duly made there under, including
regulations not inconsistent therewith and duly made there under,
including regulations made by the Company in a general meeting,
but no regulation made by the Company in a general meeting shall
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To carry the agreement into effect
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To secure contracts by mortgage

To appoint officers etc.

invalidate any prior act of the Board which would have been valid if
thatregulation had notbeen made.

124. Without prejudice to the general powers conferred by the last
preceding Article and to any other powers or authority conferred
by these presents on the Directors or on the Managing Director, it is
hereby expressly declared that the Directors shall subject to the
regulations of these presents and to the provisions of the Act and in
addition to the powers of the Board provided under Section 179 of
the Actread with the Companies (Meetings of Board and its Powers)
Rules, 2014, have the following powers, that is to say, power:

(i) Totakesuchstepsasthey think fit to implement and to carry into

effectall agreements.

(ii) Topay costs, chargesand expenses preliminary and incidental to

the promotion, formation, establishment and registration of the

Company.

(iii) To purchase or otherwise acquire for the Company any

(iv)

(vi)

property, rights or privileges which the Company is authorised
to acquire at such price and generally on such terms and
conditions as they think fit, and subject to the provisions of
Section 180 (1) of the Act, to sell, let, lease, exchange, or
otherwise dispose of absolutely or conditionally any part of the
property, privileges and undertaking of the Company upon
such terms and conditions and for such consideration as they
may think fit.

At their discretion to pay for in debentures etc. property rights,
privileges acquired by or services rendered to the Company
either wholly or partially in cash or in Shares (subject to Section
62 of the Act), bonds, debentures or other securities of the
Company and any such Shares may be issued either as fully paid
up or with such amount credited as paid up thereon as may be
agreed upon; and such bonds, debentures, or other securities
may be either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so
charged.

To secure, the fulfillment of any contracts, agreements or
engagement entered into by Company by mortgage or charge of
all or any of the property of the Company and its unpaid capital
for the time being or in such manner as they may think fit,
subjectto Section 180 of the Act.

To appoint and at their discretion remove or suspend such
agents, employees, officers, clerks and servants for permanent,
temporary or special services as they may from time to time
think fit, and to determine their powers and duties and fix their
salaries or emoluments whether by way of commission or
participation in profits or partly in one way and partly in
another and to require security in such instances and to such
amountas they think fit.
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(vii)

To appoint any Person or Persons (whether incorporated or not)
to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested or for any
other purposes, and to execute and do all such deeds,
documents and things as may be requisite in relation to any
such trust and to provide for the remuneration of such trustee
ortrustees.

(viii) Subject to the provisions of Act, to institute, conduct, defend,

compound or abandon any legal proceedings by or against the
Company or its officers or otherwise concerning the affairs of
the Company and also to compound and allow time for
payment or satisfaction of any debts due and of any claims or
demands by or against the Company.

To refer any claims as demands by or against the Company to
arbitration and observe and perform the awards.

To make and give receipts, releases, and other discharges for
money payable to the Company and for the claims and demands
of the Company;

To act on behalf of the Company in all matters relating to
bankruptsand insolvents.

To determine who shall be entitled to sign on the Company's
behalf bills, notes, receipts, acceptances, endorsements,
cheques, releases, contracts, negotiable instruments and
documents.

(xiii) From time to time to provide for the management of the affairs

of the Company either in different parts of India or elsewhere in
such manner as they think fit, and in particular to establish
branch officers and to appoint any persons to be the attorneys
or agents of the Company with such powers (including powers
to sub-delegate) and upon such terms as may be thought fit.

(xiv) Subject to the provisions of Sections 67,179, 180(1), 186 of the

Act, to invest and deal with any of the moneys of the Company
not immediately required for the purposes thereof upon such
securities (not being Shares in this Company) and in such
manner as they think fit, and from time to time to vary or
realise such investments.

To execute in the name and on behalf of the Company in favour
of any Director or other person who may incur or be about to
incur any personal liability for the benefit of the Company such
mortgages of the Company's property (present and future) as
they think fit, and any such mortgage may contain a power of
sale and such other powers, covenants and provisions as shall
be agreed upon.

(xvi) Subject to the provisions of Section 188 of the Act, to give to any

person employed by the Company, as remuneration for their

51



TD Power Systems Limited

To make bye- laws

To make contracts etc.

To establish and support charitable
objects.

To set aside profits for Provident
Fund

To make and alter rules

To delegate powers to a director or
employee

services as such, a commission on the profits of any particular
business or transaction or a Share in the profits of the Company
such commission or Share or profits shall be treated as part of
the working expenses of the Company.

(xvii) From time to time make, vary and repeal bye-laws for the

regulation of the business of the Company, its officers and
servants.

(xviii) To enter into all such negotiations and contracts and rescind

and vary all such contracts and execute and do all such acts,
deeds, things in the name and on behalf of the Company as they
may consider expedient or in relation to any of the matters
aforesaid or otherwise for the purposes of the Company.

(xix) Subject to the provisions of Sections 181and 182 of the Act to

establish, maintain, support and subscribe to any national,
political and charitable institutions or funds of public object,
and any institution, society, or club which may be for the
benefit of the Company or its employees, or may be connected
with any town or place where the Company carries on business;
to give pensions, gratuities, or charitable aid to any person or
persons who have served the Company or to the wives, children
or dependents of such person or persons, that may appear to the
Directors just or proper, whether any such person, his widow,
children or dependents have or have not alegal claim upon the
Company.

Subject to the provisions of the Act, before recommending any
dividends, to set aside portions of the profits of the Company to
form a fund to provide for such pensions, gratuities or
compensation, or other benefits or to create any provident or
benefit or other funds in such or any other manner as the
Director may deem fit.

(xxi) To make and alter rules and regulations concerning the time

and manner of payment of the contributions of the employees
and the Company respectively to any such funds and the
accrual, employment, suspension and forfeiture of the benefits
of the said funds and the application and disposal thereof, and
otherwise in relation to the working and management of the
said fund asthe Directors shall from time to time think fit.

(xxii) Subject to the provisions of the Act, to delegate all or any of the

powers hereby conferred upon them to the Managing Director
or to any other Director or employees of the Company as they
may from time to time think fit, other than a power to issue
debentures and to make calls on shareholders in respect of
moneysunpaid on their Shares.
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125,

126.

127.

128.

MANAGING OR WHOLE — TIME DIRECTOR(S)

Subject to the provisions of the Act, and of these Articles, the
Company in general meeting or the Board may from time to time
appoint one or more of their body to be Managing Director or
Managing Directors (in which expression shall be included Joint or
Deputy Managing Director) or Whole-time Director or Whole-time
Directors of the Company, for such term not exceeding five years at
a time and upon such terms and conditions as they may think fit,
from time to time (subject to the provisions of any contract between
him or them and the Company) remove or dismiss him or them
from office and appoint another or others in his or their place or
places. Further the Managing Director as stated in Article 126 can
hold the position of the Chairman of the Board for the better
governance of the Company.

Subject to the approval of the Board of Directors of the Company,
the Chairman of the Board of Directors of the Company can hold the
position of the Managing Director and / or the Chief Executive
Officer of the Company at the same time.

Subject to the provisions of the Act, and of these Articles, a
Managing Director or a Whole- time Director, may subject to the
shareholders' approval at the time of appointment or re-
appointment or otherwise continue to hold office not subject to
retirement by rotation under Article 106. However, they shall be
counted in determining the number of retiring directors. He shall,
subject to the provisions of any contract between him and the
Company, be subject to the same provisions as to the resignation
and removal of the other Directors of the Company, and he shall
ipso facto and immediately cease to be a Managing Director or a
Whole-time Director if he ceases to hold the office of Director for
any cause, provided that if at any time the number of Directors
(including Managing Director or Whole-time Director) as are not
subject to retirement by rotation shall exceed one-third of the total
number of Directors for the time being, then such Managing
Director or Managing Directors, as the Directors shall from time to
time select shall be liable to retirement by rotation in accordance
with Article 106 and the Directors not liable to retirement by
rotation shall not exceed one-third of the total number of Directors
forthetimebeing.

Subject to the provisions of the Act and of these Articles and of any
contract between him and the Company, the remuneration of the
Managing Director or Whole-time Director shall from time to time
be fixed by the Directors, subject to the approvals of the Members of
Company and may be by way of fixed monthly payment or
commission on profits of the Company or by participation in such
profits or by any or all of these modes or any other mode not
expressly prohibited by the Act. A Managing Director or Whole-
time Director shall in addition to the above remuneration be
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129.

130.

131.

entitled to the fee for attending meetings of Board or Committee of
Directors.

Subject to the provisions of the Act and of these Articles, the
Company or the Board may from time to time entrust to and confer
upon a Managing Director or Managing Directors or Whole-time
Director or Whole-time Directors for the time being, such of the
power exercisable under these Articles or otherwise by the
Directors as they may think fit, and may confer such powers for
such time and to be exercised for such objects and purposes and
upon such terms, and they may subject to the provisions of the Act
and of these Articles confer such powers either collaterally with, or
to the exclusion of or in substitution for all, or any of the powers of
the Directors in that behalf, and may from time to time revoke,
withdraw, alter or vary all or any of such powers.

MANAGEMENT

The Board of Directors may in accordance with the provisions of the
Act appoint a Whole-time Chairman, on Managing Director or
Whole-time Director or Manager to manage its affairs. A Director
may be appointed as a Secretary, or Manager but Secretary or
Manager need not be a Director of the Company. The terms and
conditions and the appointment of Whole-time/Managing
Directors shall be subject to the provisions of the Act and to the
consent ofthe Members of the Company, wherever required.

Subject to the provisions of the Act, the following regulations shall
haveeffect:

a) The Board may, from time to time, provide for the management
of the affairs of the Company outside India (or in any specified
locality in India) in such manner as it shall think fit and the
provisions contained in the four next following paragraphs shall
be without prejudice to the general powers conferred by this
paragraph.

b) The Board, from time to time and at any time, may establish any
local directorates or agencies for managing any of the affairs of
the Company outside India, or in any specified locality in India,
and may appoint any persons to be Members of any such local
directorate or any managers or agents and may fix their
remuneration and, save as provided in Section 179 of the Act, the
Board from time to time and at any time may delegate to any
person so appointed any of the powers, authorities and
discretions for the time being of any such local directorate or any
of them to fill up any vacancies therein and to act
notwithstanding vacancies; and may fix any such appointment
conditions as the Board may think fit and the Board may at any
time remove any person so appointed and may annul or vary any
such delegation.
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¢) The Board may, at any time and from time to time, by power of
attorney under the Seal appoint any persons to be the attorney of
the Company for such purposes and with such powers,
authorities and discretions (not exceeding those which may be
delegated by the Board under the Act) and for such period and
subject to such conditions as the Board may, from time to time
think fit; any such appointments may, if the Board thinks fit be
made in favour of the members or any of the members of any
local directorate established as aforesaid, or in favour of the
Company or of the members, directors, nominees, or officers of
any company or firm, or in favour of any fluctuating body of
persons whether nominated directly or indirectly by the Board;
and any such power of attorney may contain such provisions for
the protection or convenience of persons dealing with such
attorneysasthe Board thinks fit.

d) Anysuchdelegate or attorneys as aforesaid may be authorised by
the Board to sub-delegate all or any of the powers, authorities
and discretions for the time being vested in them.

e) The Company may cause to be kept in any State or country
outside India, as may be permitted by the Act, a foreign Register
of Members or debenture holders resident in any such State or
country and the Board may from time to time, make such
provisions as it may think fit relating thereto and may comply
with the requirement of any local law and shall in any case
comply with the provisions of Sections 88 of the Act and the
Companies (Management and Administration) Rules, 2014.

KEY MANAGERIAL PERSONNEL

132. Subject to Section 203 of the Act, the Board shall appoint a

Managing Director, Whole-time Director, Chief Executive Officer,
Company Secretary, Chief Financial Officer and other Officers as
may be prescribed on such terms and conditions and on such
remuneration as may be approved by the Board and may remove a
Managing Director, Whole-time Director, Chief Executive Officer,
Company Secretary, Chief Financial Officer and other Officers as
may be prescribed by means of resolution of the Board.

AUTHENTICATION OF DOCUMENTS

133. Any Director or the Key Managerial Personnel or any officer

appointed by the Board for the purpose shall have power to
authenticate any documents and accounts relating to the business
of the Company, and to certify copies thereof, extracts thereof or
extracts therefrom as true copies or extracts; where any books
records, documents or accounts are elsewhere than at the Office,
the local manager or other officer of the Company having the
custody thereof, shall be deemed to be a person appointed by the
Board as aforesaid.
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134. A document purporting to be a copy of resolution of the Board or an

135.

136.

137.

138.

extract from the minutes of a meeting of the Board which is
certified as such in accordance with the provisions of the last
preceding Article shall be exclusive evidence in favour of all
persons dealing with the Company upon the faith thereof that such
resolution has been duly passed or, as the case may be, that such
extract is a true and accurate record of a duly constituted meeting
ofthe Directors.

THE SEAL

The Board shall provide for the safe custody of the Seal and the Seal
shall never be used except by the authority previously given by the
Board or a committee of the Board authorised by the Board in that
behalfand, save as provided in Article 14 (i) hereof, any one Director
and the secretary or such other person as the Board may appoint
shall sign every instrument on which the Seal is affixed. Provided
nevertheless, that any instrument bearing the Sleal of the
Company and issued for valuable consideration shall be binding on
the Company notwithstanding any irregularity touching the
authority of the Board toissue the same.

ANNUAL RETURNS

The Company shall comply with the provisions of Section 92 of the
Actastothe making of Annual Returns.

RESERVES

The Board may, from time to time before recommending any
dividend, set apart any and such portion of the profits of the
Company asit thinks fitasreservesto meet contingencies or for the
liquidation of any debentures, debts or other liabilities of the
Company, for equalisation of dividends, for repairing, improvising
or maintaining any of the property of the Company and for such
other purposes of the Company as the Board in its absolute
discretion thinks conducive to the interest of the Company; and
may, subject to the provisions of the Act invest the several sums so
set aside upon investments (other than Shares of the Company) as it
may think fit, and from time to time deal with and vary such
investment and dispose of all or any part thereof for the benefit of
the Company and may divide the reserve into such special funds as
the Board thinks fit, with power to employ the reserve or any parts
thereof in the business of the Company, and that without being
bound to keep the same separate from other aspects.

All money carried to the reserves shall nevertheless remain and be
profits of the Company subject to due provisions being made for
actual loss or depreciation for the payment of dividends and such
moneys and all the other moneys of the Company not immediately
required for the purposes of the Company may, subject to the
provisions of the Act, be invested by the Board in or upon such
investments or securities as it may select or may be used as
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139.

140.

141

142

working capital or may be kept at any Bank on deposit or otherwise
asthe Board may, from time to time think proper.

The Board may also carry forward any profits which it may
consider necessary not to divide without setting them aside as a
reserve.

CAPITALISATION OF RESERVES

Any general meeting may resolve that any moneys, investments, or
other assets forming part of the undivided profits of the Company
standing to the credit of the reserves, or any capital redemption
reserve accounts, or in the hands of the Company and available for
dividend or representing premiums received on the issue of Shares
and standing to the credit of the securities premium account be
entitled and distributed amongst such of the shareholders as would
be entitled to receive the same if distributed by way of dividend and
in the proportions on the footing that they become entitled thereto
as capital and that all or any part of such capitalized fund be applied
on behalf of such shareholders in paying up in full of any unissued
Shares, of the Company which shall be distributed accordingly or in
or towards payment of the uncalled liability on any issued Shares,
or towards both and that such distribution or payment shall be
accepted by such shareholders in full satisfaction of their interestin
the said capitalised sum. Provided that any sum standing to the
credit of a securities premium account or a capital redemption
reserve account may, for the purpose of this Article only be applied
in the paying up of unissued Shares to be issued to Members of the
Company as fully paid bonus Shares.

A general meeting may resolve that any surplus moneys arising
from the realisation of any capital assets of the Company or any
investments representing the same, or any other undistributed
profits of the Company not subject to charge for income tax, be
distributed amongthe Members.

For the purpose of giving effect to any resolution under the two last
preceding Articles hereof the Board may settle any difficulty which
may arise in regard to the distribution as it thinks expedient and in
particular may issue fractional certificates, and may determine
that cash payments shall be made to any Membersupon the footing
of the value so fixed for such fractional certificate in order to adjust
the rights of all parties and may vest such cash or for such fractional
certificates in trustees upon such trusts for the persons entitled to
the dividends or capitalised funds as may seem expedient to the
Board. Where requisite, a proper contract shall be filled in
accordance with Section 39 of the Act, and the Board may appoint
any person to sign such contract on behalf of the person entitled to
the dividends or capitalised fund, and such appointment shall be
effective.
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147
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DIVIDENFS

The Company in a general meeting may declare dividends to be
paid to the Members according to their rights and interest in the
profits and may, subject to the provisions of Section 127 of the Act,
fix the time for payment. No larger dividend shall be declared than
is recommended by the Board, but, the Company in general
meeting may declare asmaller dividend.

No dividend shall be paid otherwise than out of the profits of the
year or any other undistributed profits except as provided by
Section 123 of the Act. No dividend shall carry interest against the
Company.

Subject to the special rights of the holders of preference Shares, if
any, for the time being, the profits of the Company distributed as
dividends or bonus shall be distributed among the Members in
proportion to the amounts paid or credited as paid on the Shares
held by them respectively, but no amount paid on a Share in
advance of calls shall while carrying interest be treated for the
purpose of this Article as paid on the Share. All dividends shall be
apportioned and paid pro-rata according to the amounts paid or
credited as paid on the Shares during any portion or portions of the
period in respect of which the dividends is paid, but if any Share is
issued on terms providing that it shall rank for dividend as from a
particular date such Shares shall rank for dividend accordingly.

The declaration of the Board subject to members adoption in
Annual General Meeting as to the amount of the net profits of the
Company shall be conclusive.

The Board may subject to Section 123 from time to time, pay to the
Members such interim dividends as in its judgment the position of
the Company justifies.

The Board may retain any dividends on which the Company has
lien and may apply the same in or towards satisfaction of the debts,
liabilities or engagements inrespect of which the lien exists.

Subject to the provisions of Article 15, any general meeting
declaring a dividend may make a call on the Members of such
amount as the meeting fixes, but so that the call on each Members
shall not exceed the dividend payable to him, so that the call be
made payable at the same time as the dividend and the dividend
may, if so arranged between the Company and the Member may be
set off against the call.

No dividend shall be payable except in cash, provided that nothing
in the foregoing shall be deemed to prohibit the capitalisation of
profits or reserves of the Company for the purpose of issuing fully
Paid-up bonus Shares or paying up any amount for the time being
unpaid on the Sharesheld by the Members of the Company.

A transfer of Shares shall not pass the rights to any dividend
declared thereon before the registration of the transfer.
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The Directors may retain the dividends payable upon Shares in
respect of which any person is under transmission entitled to
transfer, until such person shall become a Member in respect of
such Shares or shall duly transfer the same.

No dividend shall be paid in respect of any Share except to the
registered holder of such Share or to his order or to his bankers, but
nothing contained in the Article shall be deemed to require the
bankers of a registered shareholder to make a separate application
tothe Company for the payment of the dividend.

Any one of several persons who are registered as the joint holders of
any Share may give effectual receipt for all dividends, bonuses and
other paymentsinrespectof such Share.

Notice of any dividend, whether interim or otherwise, shall be
given to the persons entitled to Share therein in the manner
hereinafter provided.

All dividends and other dues to Members shall be deemed to be
payable at the Office of the Company. Unless otherwise directed
any dividend, interest or other moneys payable in cash in respect of
a Share may be paid by any Banking channels or cheque or warrant
sent through the post to the registered address of the holder, or in
the case of joint-holders, to the registered address of that one of the
joint-holders who is the first named in the Register in respect of the
joint-holding or to such person and at such address as the holder, or
joint- holders, as the case may be, may direct and every cheque or
warrant so sent shall be made payable to the order of the person to
whom itissent.

All unclaimed dividend along with interest accrued shall not be
forfeited but shall be credited to a special bank account as per
Section 124 of the Act, and after a period of seven (7) years
transferred to Investor Education and Protection Fund established
by the Central Government in terms of Section 125 of the Act

The Company agrees that it will not forfeit unclaimed dividend
before the claim becomes barred by law and that such forfeiture,
when effected will be annulled in appropriate cases.

BOOKS AND DOCUMENTS

The Board shall cause proper books of account to be kept in
accordance with Section 128 of the Act.

Subject to the provisions of the Act, the books of account shall be
kept at the Registered Office or at such other place in India as the
Board may decide and when the Board so decides, the Company
shall, within seven days of the decision, file with the Registrar of
Companies a notice in writing giving the full address of that other
place. The books can also be kept in electronic mode as prescribed
by the Act and Rules subject to compliance of prescribed
guidelines.
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Inspection by Director 161a) The books of account shall be open to inspection by any Director

during business hours in accordance with the applicable
provisionsofthe Actand the Rules.

b) The Board shall, from time to time, determine whether and to

Balance Sheet and Profit and 162
Loss Account

Director's Report 163
Copies to be sent to Members 164
and others

Copies of balance Sheet etc. 165

to be filed with the Registrar

Accounts to be audited annually 166

Appointment, remuneration, 167
rights and duties of Auditors

what extent, and at what times and places, and under what
conditions or regulations, the books of account and books and
documents of the Company, other than those referred to in
Articles 122 and 172 or any of them shall be open to the inspection
of the Members not being Directors and no Member (not being a
Director) shall have any right of inspecting any books of account or
books or documents of the Company except as conferred by law or
authorised by the Board or by Company in a general meeting.

ACCOUNTS

At every Annual General Meeting, the Board shall lay before the
Company the financial statements including Consolidated
financial statements in accordance with the provisions of Section
129 of the Act read with the Companies (Accounts) Rules, 2014, and
such financial statements including consolidated financial
statements shall comply with the requirements of Sections 129, 133
and 134 and of Schedule ITI to the Act so far as they are applicable to
the Company but, save as aforesaid the Board shall not be bound to
disclose greater details of the result or extent of the trading and
transactions of the Company than it may deem expedient.

There shall be attached to every Balance Sheet laid before the
Company in the Annual General Meeting a report by the Board
complying with Section 134 of the Act.

A copy of every financial statements including consolidated
financial statements, Auditors report and every document
required by law tobe annexed or attached to the balance sheet shall,
as provided by Section 136 of the Act, not less than twenty-one days
before the annual general meeting be sent to every such Member,
debenture holder, trustee and other person to whom the same is
required to be sent by the said Section either electronically or
through such other mode as may be prescribed by the Rules.

The Company shall comply with Section 137 of the Act as to filing
copies of the financial statement including consolidated financial
statement and documents required to be annexed or attached
theretowith the Registrar of Companies.

AUDITORS

Subject to the provisions of the Act, once at least in every year the
books of account of the Company shall be audited by one or more
auditor or auditors.

The appointment, powers, rights, remuneration and duties of the
auditors shall be regulated by Sections 139 to 146 and Section 148 of
the Act.
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SERVICE OF NOTICES AND DOCUMENTS

168 A notice or other documents may be given by the Company to its

169

170

171

Members in accordance with Sections 20, 101and 136 of the Act and
Rulesmade thereunder.

Subject to the provisions of Article 170 any notice or document
delivered or sent by post to or left at the Registered Address of any
Members in pursuance of these Articles shall, notwithstanding
such Members be deceased and whether or not the Company have
notice of hisdeath, be deemed to have been duly served in respect of
any registered Share, whether held solely or jointly with other
persons by such Member until some other persons be registered in
his stead as the holder or joint-holders thereof and such service
shall for all purposes of those presents be deemed to be a sufficient
service of such notice or document on his heirs, executors or
administrators and all persons, if any, jointly interested with him in
any such Share.

Subject to the provisions of the Act, in the event of a winding-up of
the Company, every Member of the Company who is not for the
time being in the place where the Office of the Company is situated
shall be bound, within eight weeks after the passing of an effective
resolution to wind up the Company voluntarily or the making of an
order for the winding up of the Company, to serve notice in writing
on the Company appointing some person residing in the
neighbourhood of the Office upon whom all summons, notices,
process, orders and judgments in relation to or under the winding-
up of the Company may be served, and in default of such
nomination, the liquidator of the Company shall be at liberty, on
behalf of such Member, to appoint some such person and serve
upon any appointee whether appointed by the Member or the
liquidator shall be deemed to be good personal service on such
Member for all purposes, and where the liquidator makes any such
appointment, he shall, with all convenient speed, give notice
thereofto such Member by advertisement in some daily newspaper
circulating in the neighbourhood of the office or by a registered
letter sent by post and addressed to such Member at his address as
registered in the Register and such notice shall be deemed to be
served on the day on which the advertisement appears or the letter
would be delivered in the ordinary course of the post. The
provisions of this Article donot prejudice the right of the Liquidator
of the Company to serve any notice or other document in any other
manner prescribed by these Articles.

KEEPING OF REGISTERS AND INSPECTION

The Company shall duly keep and maintain at the office, Registers,
in accordance with Sections 85, 88, 170, 187 and 189 of the Act and
Rules made thereunder in electronic form or in such form and in
such manner as may be prescribed under the Act or the Rules.
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172 The Company shall comply with the provisions of Sections 85, 94,

117,171, 186 and 189 of the Act and the Rules as to the supplying of
copies of the registers, deeds, documents, instruments, returns,
certificates, and books herein mentioned to the persons herein
specified when so required by such persons on payment, where
required, of such fees as may be fixed by the Board but not
exceeding charges as prescribed by the said Sections of the Act and
Rules framed thereunder.

173 Where under any provision of the Act or Rules any person whether

a Member of the Company or not, is entitled to inspect any register,
return, certificate, deed, instrument or document (including
electronic records) required to be kept or maintained by the
Company, the person so entitled to inspection shall be permitted to
inspect the same during such business hours and place as may be
determined by the Board under the provisions of the Act and the
Rulesthereunder.

174 The Company, after giving not less than seven days previous notice,

175

subject to the provisions of Section 91 of the Act and Rules made
thereunder, by advertisement in one vernacular newspapers
circulating in the district in which the office is situated close the
Register of Members or the register of debenture holders or the
register of security holders, as the case may be, for any period or
period not exceeding in the aggregate forty-five days in each year
butnot exceeding thirty days at any one time.

Reconstruction

On any sale of the undertaking of the Company the Board or the
liquidator on a winding-up may ,if authorized by a special
resolution, accept fully paid or partly paid up Shares, debentures, or
securities of any other company whether incorporated in India or
not other than existing or to be formed for the purchase in whole or
in part of the Company's property and the Board (if the profits of the
Company permit) or the liquidators (in a winding-up) may
Distribute such Shares or securities ,or any other property of the
Company amongst the Members without realization or vet the
same in trustees for them, and the special resolution may provide
for the distribution or appropriation of the cash, Shares or other
securities benefit or property, otherwise than in accordance with
the strict legal rights of the members of contributories of the
Company, and for the valuation of any such securities or property at
such price and in such manner as the meeting may approve and all
holders of Shares shall be bound by any valuation or distribution so
authorised, and waive all rights in relation thereto, save only in case
the Company is proposed to be or is in course of being wound up,
such statutory right (if any) under the Act as are incapable of being
varied or excluded by these Articles.
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tdps
SECRECY

Every Director, manager, secretary, Trustee for the Company, its
Member or debenture- holder, members of a Committee, officer,
servant, agent, accountant, other person employed in or about the
business of the Company shall, if so required by the Board or by a
Managing Director before entering upon his duties, sign a
declaration pledging himself to observe a strict secrecy respecting
all transactions of the Company with its customers and the state of
accounts with individuals and in matters relating thereto and shall
by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties
except when required so to do by the Board or by any meeting or by
a Court of Law and except so far as may be necessary in order to
comply with any of the provisionsin these Articles contained.

No shareholder, or other person (not being a Director) shall be
entitled to enter upon the property of the Company or to inspect or
examine the premises or properties of the Company without the
permission of the Board or subject to Article 161 to require
discovery of or any information respecting any details of the
trading of the Company or any matter which is or may be in the
nature of atrade secret, mystery of trade, or secret process or of any
matter whatsoever which may relate to the conduct of the business
of the Company and which in the opinion of the Board it will be
inexpedientintheinterest of the Company to communicate.

Subject to the provisions of the Act, if the Company shall be wound
up and the assets available for distribution among Members as such
shall not be sufficient to repay the whole of the Paid-up capital such
assets shall be distributed so that as nearly as may be and the losses
shall be borne by the Members in proportion to the capital paid up
at the commencement of the winding up, on the Shares held by
them respectively. And if in a winding-up assets available for
distribution among the Members shall be more than sufficient to
repay the whole of the capital paid up at the commencement of the
winding-up, the excess shall be distributed amongst the Members
in proportion to the capital at the commencement of the winding-
up Paid-up or which ought to have been paid up on the Shares held
by them respectively. But this Article is to be without prejudice to
the rights the holders of Shares issued upon special terms and
conditions. Preference shareholders shall have prior rights to
repayment of capital and dividends due.

Subject to the provisions of the Act, if the Company shall be wound
up, whether voluntarily or otherwise, the liquidators may, with the
sanction of a special resolution divide among the contributories, in
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specie or kind, any part of the assets of the Company and may, with
the like sanction, vest any part of the assets of the Company in
trustees upon such trusts for the benefits of the contributories, or
any of them, astheliquidators with thelike sanction, shall think fit.

INDEMNITY

Subject to the provisions of the, Act every Director, Managing
Director, whole-time Director manager, secretary or officer of the
Company or any person (whether an officer of the Company or not)
employed by the Company and any person appointed as auditor
shall be indemnified out of the funds of the Company against all
bonafide liabilities incurred by him as such Director, Managing
Director, whole-time Director manager, secretary officer,
employee or Auditor in defending any proceedings, whether civil
or criminal in which judgment is given in his favour, or in which he
is acquitted or in connection with any application under the
Section 463 of the Actin which reliefis granted to him by the Court.

Subjecttothe provisions of the Act and the Rules, the Company may
take and maintain any insurance as the Board may think fit on
behalf of its present and/or former Directors, Key Managerial
Personnel and Officers for indemnifying all or any of them against
any liability for any acts in relation to the Company for which they
may beliable but they have acted honestly and reasonably.

GENERAL POWERS

General powers under the Article 182 Where any provisions of the said Act, provides that the Company

shall do such act, deed, or thing, or shall have a right, privilege or
authority to carry out a particular transaction, only if it is so
authorised in its Articles, in respect of all such acts, deeds, things,
rights, privileges and authority, this Article hereby authorises the
Company to carry out the same, without the need for any specific or
explicit Articlein thatbehalf.
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DIRECTORS’ REPORT

Dear Members

Your Directors present the Twenty Third Annual Report (Report) together with the Audited Financial Statements of the
Company (TDPS) for the fiscal 2022 (April 1 2021 to March 31 2022).

FINANCIAL RESULTS (R in Lakhs)
. For the year ended
Particulars March 31,2022 | March 31, 2021
Revenue from operations & other Income 73,637.03 51,209.93
Earnings before interest, tax, depreciation & amortization
including other income and exceptional item 9,708.73 4,894.27
Finance cost 205.70 445,85
Depreciation & amortization 2,123.70 2,096.83
Profit before Tax (PBT) including exceptional item 7,379.33 2,351.59
Tax expense 1,937.84 603.84
Profit after Tax (PAT) including exceptional item 5,441.49 1,747.75
Other Comprehensive Income (123.87) 46.10
Total Comprehensive Income including exceptional item 5,317.62 1,793.85

Note: The above figures are on standalone basis & are extracted from the standalone financial statement of the company.

On a standalone basis, total income increased by X 22,427.10
Lakhs, or 43.79%, to X 73,637.03 Lakhs in Fiscal 2022 from
¥ 51,209.93 Lakhs in Fiscal 2021. Earnings Before interest,
tax, depreciation and amortization including other income
(EBITDA) increased by I 4,814.46 Lakhs or 98.37% to
T 9,708.73 Lakhs in fiscal 2022 as compared to T 4,894.27
Lakhs in fiscal 2021. Profit before tax increased by X 5,027.74
Lakhs, or 213.80%, to X 7,379.33 Lakhs in fiscal 2022
from X 2,351.59 in fiscal 2021. Profit after tax increased by
3 3,693.74 Lakhs or 211.34% to X 5,441.49 Lakhs in Fiscal 2022
from X 1,747.75 Lakhs in fiscal 2021. Total comprehensive
income increased by X 3,523.77 Lakhs or 196.44% t0X 5,317.62
Lakhs in fiscal 2022 as compared to I 1,793.85 Lakhs in
fiscal 2021.

The net worth of the Company in fiscal 2022 stands at
¥ 52,265.72 Lakhs (including Capital redemption reserve)
ascompared toX 47,442.63 Lakhsin fiscal 2021.

On consolidated basis, the total income increased by
% 21,123.20 Lakhs, or 35.04%, to ¥ 81,413.88 Lakhs in Fiscal
2022 as compared to ¥ 60,290.68 Lakhs in Fiscal 2021.
Earnings Before interest, tax, depreciation and amortization
including other income & exceptional item (EBITDA)
increased by X 3,372.54 Lakhs or 40.91% to ¥ 11,617.17 Lakhs
in fiscal 2022 as compared to X 8,244.63 Lakhs in fiscal 2021.
The Profit before tax including exceptional item increased by

% 3,559.18 Lakhs, or 63.01%, to X 9,207.51 Lakhs in Fiscal 2022
as compared to X 5,648.33 Lakhs in Fiscal 2021. The Profit
after tax increased by I 2,544.47 Lakhs, or 56.29% to
% 7,064.91 Lakhs in Fiscal 2022 as compared to X 4,520.44
Lakhs in Fiscal 2021. Total comprehensive income increased
by ¥ 1,776.80 Lakhs or 40.69% to ¥ 6,143.33 Lakhs in fiscal
2022 compared toX 4,366.53 Lakhsin fiscal 2021.

The standalone and consolidated financial statements for the
fiscal ended March 31, 2022 forming part of this Annual
Report, have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as notified by the Ministry of
Corporate Affairs.

DIVIDEND

The Board of Directors of your company has recommended a
final dividend of ¥ 3.50/- per equity share (face value of
¥ 10/- each) for fiscal 2022 entailing a cash outflow approx.
¥1,089/-Lakhs. The aforesaid dividend is subject to approval
of shareholders at the ensuing Annual General Meeting
(AGM) of the Company & is subject to tax deduction at sources
asapplicable.

The Dividend Distribution Policy, in terms of Regulation 43A
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015
(“SEBI Listing Regulations”) is available on the Company's
website at www.tdps.co.in.



TD Power Systems Limited

DIRECTORS’ REPORT (CONTD.)

TRANSFER TO INVESTOR EDUCATION AND
PROTECTION FUND AUTHORITY (IEPF)

Pursuant to Section 124 of the Companies Act, 2013 read with
the Investor Education and Protection Fund Authority
(Accounting, Audit, Transfer and Refund) Rules 2016, the
following remittance/transfer was made by the company to
IEPF duringthe fiscal 2022.

a) DIVIDEND REMITTED
Duringthe year the Company transferred dividend which
remained unclaimed/unpaid for a period of seven years
toIEPF asbelow:

Year 2013-14
Nature of

dividend Final
Dividend per

share 3 2.30/-
Date of

Declaration 12.08.2014
Date of Transfer

to IEPF 28.09.2021
Amount % 1,456/-

b) SHARES TRANSFERRED:
During the year, the Company transferred 300 shares
(on October 8, 2021) to IEPF being shares in respect of
which dividend remained unclaimed for seven
consecutive years from the date of declaration, in
accordance with IEPF Rules.

In order to educate the shareholders and with an intent to
protect their rights, the Company sends regular
reminders to claim unclaimed dividends before it is
transferred to IEPF. Shareholders may note that both the
unclaimed dividends and corresponding shares
transferred to IEPF, including all benefits accruing on
such shares, if any, can be claimed from IEPF following
the procedure stipulated in the IEPF rules. No claim shall
lieinrespectthereof with the Company.

TDPSLEQUITY BASED COMPENSATION PLAN 2019 (PLAN)
During the fiscal 2022, 1,87,961 stock options were vested
and exercised against which equivalent number of equity
shares were transferred by the TDPSL Employee Welfare
Trustinterms of the Plan to the respective ESOP grantees.

Further, 1,70,084 new equity shares were issued & allotted
under the Plan on account of exercise of 226,760 ESAR
(including 1,33,072 ESAR which were vested during
fiscal 2021) by grantees.

The plan is in compliance with the SEBI (Share Based
Employee Benefits and Sweat Equity) Regulations, 2021
(“Regulations”). A certificate from Secretarial Auditors' of
the Company that the plan is implemented in accordance
with the said Regulations has been obtained and it shall be
made available at the ensuing Annual General Meeting for
inspection by members. The applicable disclosure as
stipulated under the Regulations with respect to the plan is
disclosed in Annexure 10 to the report and available on the
website of the Company at www.tdps.co.in

PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS

The details of loans, investments and guarantees and
securities provided along with the purpose for which such
loan or guarantee or security is provided are as in note
number 6 & 7 to the Financial Statements for the year ended
March 31,2022.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS
MADE WITH RELATED PARTIES

Your Company has formulated a policy on related party
transactions which is available on the Company's website
www.tdps.co.in. Particulars of contracts or arrangements
with related parties referred to in Section 188(1) of the
Companies Act, 2013 including certain arm's length
transactions, in the prescribed Form AOC-2, is appended
as Annexure?2 to the Report.

MANAGEMENT DISCUSSION AND ANALYSIS

Pursuant to Regulation 34 read with Schedule V of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 (herein after called as LODR / Listing
Regulations) the Management Discussion and Analysis
Report covering operations, performance and outlook of the
Company isattached as Annexure 8 to the Report.

CORPORATE GOVERNANCE REPORT

In terms of Regulation 34 read with Schedule V of LODR, a
Report on Corporate Governance along with Compliance
Certificate issued by Practicing Company Secretary is
attached as Annexure 9 and forms an integral part of this
Report (herein after referred to as “Corporate Governance
Report”).

Note on Board evaluation, Board Diversity Policy, Training of
independent directors - familiarization of directors, Whistle
Blower policy/Vigil mechanism & Nomination and
Remuneration policy form part of the Corporate Governance
Report.
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DECLARATION BY INDEPENDENT DIRECTOR

The Company has received necessary declaration from
Independent Directors, that he/she meets the criteria of
independence laid down in Section 149(6) of the Companies
Act, 2013 and Regulation 16 and other applicable provisions
of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

POLICY ON DIRECTORS'
REMUNERATION

The current policy is to have an appropriate mix of executive

APPOINTMENT AND

and independent directors to maintain the independence of
the board and separate its functions of governance and
management.

The policy of the Company on directors' appointment and
remuneration, including criteria for determining
qualifications, positive attributes, independence of directors
and other matters as required under Section 178(3) of the
Companies Act, 2013 is available on the Company's website
www.tdps.co.in. There hasbeen no change in the policy since
the last fiscal year. We affirm that, remuneration paid to the
directors is as per the terms laid out in the Nomination and
Remuneration policy of the Company.

Details of Policy on directors' appointment and
remuneration form part of the Corporate Governance

Report - Annexure9.

SUBSIDIARIES

Ason March 31,2022, the Company has five (5) wholly owned
subsidiaries - DF Power Systems Private Limited (an Indian
Subsidiary), TD Power Systems (USA) Inc., in the United
States of America, TD Power Systems Japan Limited, in
Japan, TD Power Systems Europe GmbH in Germany and TD
Power Systems Jenerator Sanayi Anonim Sirketi in Turkey.
Each of the above subsidiaries are directly owned 100% by
TD Power systems Limited.

Duringtheyear, the Board of Directors reviewed the affairs of
the said subsidiaries every quarter. In accordance with
Section 129(3) of the Companies Act, 2013, read with Rule 8
of Companies (Accounts) Rules, 2014, the Company has
prepared its consolidated financial statements including all
the said subsidiaries which form part of this Report. Further,
a statement containing the salient features of the financial
statements of the said subsidiaries in the prescribed format
Form AOC-lisappended as Annexure 1to the Report.

In accordance with Section 136 of the Companies Act, 2013,
the audited financial statements, including the consolidated

financial statements and related information of the Company
and audited accounts of each of its subsidiaries, are available
on our website www.tdps.co.in. These documents will also
be available for inspection during business hours at our
registered office in Bengaluru, India.

Areview of the operations of the subsidiariesis as follows:

INDIAN SUBSIDIARY

In line with the decision to scale down operations & exit
completely from business, no operations were undertaken in
this subsidiary during the fiscal under Report. The total
Income (other Income) for the year was I 15.53 lakhs
comprising of Interest on deposits with bank amounting to
% 0.06 lakhs & exchange fluctuation of ¥ 15.47 lakhs. After
accounting for other fixed costs, the earnings before interest,
tax, depreciation & amortization including other income and
exceptional item amounts to a profit of X 4.54 lakhs. Due to an
exceptional item as per note 13 to the financial statements of
this Company, the profit after tax including exceptional item
is ¥ 762.26 lakhs as against ¥ 820.35 lakhs in the previous
year ended March 31,2021.

Net worth of the Company as at March 31, 2022 continues to
be positive owing to substantial reduction of accumulated
losses.

USSUBSIDIARY

The operations of this Company during the fiscal 2022
resulted in a total revenue of X 3,095.07 Lakhs as compared
to ¥ 1,304.93 Lakhs in Fiscal 2021. The profit after tax for
the year is ¥ 181.91 Lakhs in fiscal 2022 as compared to loss
of ¥ 87.49 Lakhs in fiscal 2021. The total comprehensive
income (after accounting for foreign exchange difference on
translation of foreign operations) for the fiscal 2022 is
T 135.22 Lakhs as compared to loss of ¥ 40.16 Lakhs in
fiscal 2021. During the year this subsidiary has repaid
USD 50,000 towards the loan provided by the Company.

Market for TDPS Generators in North America, Central
America and South America has improved compared to
previous year. Overall acceptance of TDPS generators is
growing and nearly complete with the major OEM's and
packagers in this region. Majority are very satisfied with
TDPS pricing, lead times and overall support.

Owing to the current world situation and the immense
pressure due to high energy cost, some loosening is expected
in some critical markets such as Oil & Gas, onshore pipelines,
fracking and offshore drilling/production, meaning more
opportunity for this Company.
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Covid 19 concerns are on the wane and most customers are
returning to the workplace in some form or another.
However, owing to certain supply chain issues, the return to
pre-Covid operation levels is gradual. Renewables market
remains very soft with very limited new hydro projects in
North America and limited Geothermal opportunities. Solar
and wind not yet open to our products. Majority of Hydro
activity is in rehabilitation of existing facilities and
equipment, throwing up a potential opportunity going
forward.

During the year, new customers were added & special
project machines were also supplied by the company.

Steam and Gas markets present growth opportunities. In the
ongoing year, growing Co gen projects, hydrogen plants &
municipal co gen projects present good opportunities in the
Steam generator market & efforts are on to maximize
opportunities in these areas with captive OEM's and
Packagers. In the Gas market, higher volume of approved
products for mobile applications with existing customers,
push for land based project with new machines and certain
new projects including replacement & component work
backed by new machine developments are being pursued.
The Company is reporting growing activity level, with
increased volume of offers going out, and it is anticipated that
orderin take will grow.

JAPAN SUBSIDIARY

Major activities of the Japan business continue to be
conducted through the Company's Branch office at Japan.
There wasno operatingrevenuein fiscal 2022 as compared to
total income of X 235.49 Lakhs in fiscal 2021 The loss after tax
for the fiscal was ¥ 10.88 Lakhs compared to profit of
% 0.02 Lakhs in fiscal 2021. The total comprehensive loss
(after accounting for foreign exchange difference on
translation of foreign operations) for the fiscal 2022 is
%12.37Lakhsascompared toX 1.57 Lakhs in fiscal 2021.

GERMAN SUBSIDIARY

The total revenue for the fiscal 2022 was X 8,766.42 Lakhs as
compared toX 6,900.43 Lakhs in fiscal 2021. Profit before tax
15X 264.71 Lakhs in fiscal 2022 as compared to I 247.94 Lakhs
in fiscal 2021. The total comprehensive income (after
accounting for foreign exchange difference on translation of
foreign operations) for the fiscal 2022 is ¥ 161.87 Lakhs as
compared toX 224.21 Lakhsin fiscal 2021.

The market for steam turbine generators has greatly
improved and has seen an upward trend this year. The Hydro

market had a saturation this year and the turbine makers are
exploring new markets for expansion. Gas and Diesel engine
prototype testing has been partially completed and further
testing are ongoing. The in flow of Gas engine generator order
hasstarted and an upward trend is observed.

Russia — Ukraine war did postpone several projects on the
Eastern Europe. However, the market seems to be picking
up. All major OEMS of Europe have been added to the
customer list & the focus is now on getting more business
from these existing set of customers.

TURKEY SUBSIDIARY

In Fiscal 2022 over 26 generators including 4 largest hydro
generators ever supplied by TDPS in terms of size were
manufactured in Turkey and supplied to Turkish Customers.
The total revenue for the fiscal 2022 was ¥ 6,592.89 Lakhs in
Fiscal 2022 compared to 3 12,549.53 Lakhs in fiscal 2021. The
profit before tax in fiscal 2022 is ¥ 493.24 Lakhs as compared
to ¥ 2,431.50 Lakhs in fiscal 2021. The total comprehensive
loss (after accounting for foreign exchange difference on
translation of foreign operations) for the fiscal 2022 is
% 357.10 Lakhs as compared to income of ¥ 1,686.63 Lakhs in
fiscal 2021 mainly due to foreign exchange translation Loss of
% 752.30 Lakhs which is notional in nature due to sharp
depreciation of Turkish Lira to Indian Rupee from ¥ 8.84 (TL
to INR) at the beginning of the year to ¥ 5.15 (TL to INR) at the
end of year, adrop of 42%.

The Incentive scheme which promoted locally made power
equipment under went drastic changes, adversely affecting
the returns on investments & project feasibility in turn
impactingthe investor sentiment.

For the ongoing year orders have been received from existing
customers putting up extension projects which are eligible
for the previous incentive scheme and also received a new
order for a geothermal project under new incentive scheme.
Due to the current policy environment in Turkey as well as
other economic factors affecting the Turkish economy, the
performance of this subsidiary in the ongoing financial year
islikely tobe subdued.

INTERNALFINANCIAL CONTROLAND ADEQUACY

The Company has designed and implemented a process
driven framework for Internal Financial Controls (“IFC”)
within the meaning of the explanation to Section 134(5)(e) of
the Companies Act, 2013. The Board is of the opinion that the
Company's IFC is commensurate with the nature and size of
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its business operations and operates effectively with no
material weakness. The Company has a process in place to
continuously monitor the IFC, identify gaps, if any, and
implement new and/or improved controls wherever the
effect of such gaps would have a material effect on the
Company's operations.

DIRECTORS' RESPONSIBILITY STATEMENT

Pursuant to clause (c) of sub section (3) of Section 134 of the
Companies Act, 2013, with respect to the Directors'
Responsibility Statement, itishereby confirmed that:

a. Inthepreparation of the annual accounts for the Fiscal
ended March 31, 2022, the applicable accounting
standards have been followed along with proper
explanation relating tomaterial departures;

b. The directors have selected such accounting policies
and applied them consistently and made judgments
and estimates that are reasonable and prudent so as to
give a true and fair view of the state of affairs of the
Company at the end of the Fiscal 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 concernbasis;

e. The directors, have laid down internal financial
controls to be followed by the Company and that such
internal financial controls are adequate and were
operating effectively; and

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.

BOARD OF DIRECTORS', COMMITTEES & MEETINGS

The details of composition of the Board and its committees is
disclosed in the Report on Corporate Governance forming
part of this Report. In compliance of the Companies Act, 2013
and SEBI LODR, five (5) Committees of the Board have been
constituted as on March 31, 2022 i.e. Audit Committee,
Nomination and Remuneration Committee, Stakeholders

Relationship Committee, Corporate Social Responsibility
Committee and Risk Management Committee.

During the fiscal 2022, Board and Committee meetings were
held as prescribed. The details of such meetings are given in
the Corporate Governance Report that forms part of this
Report. As prescribed by the Companies Act, 2013 the
maximum gap between any two meetings of the Board did
notexceed 120 days.

Pursuant to provisions of the Companies Act, 2013 and
Articles of Association of the Company, Mr. K G Prabhakar
(DIN: 07187463) retires by rotation at the ensuing
23" Annual General Meeting of the Company in his place
Ms S Prabhamaniis proposed tobe appointed as Director.

KEY MANAGERIAL PERSONNEL

Mr. Nikhil Kumar, Managing Director, Ms. M N Varalakshmi,
Chief Financial Officer and Mr. N Srivatsa, Company
Secretary are the Key Managerial Personnel of the Company
as onMarch 31, 2022.

RISKMANAGEMENT

Risk Management committee has been entrusted with the
responsibility of overseeing the risks that the Company faces
such as strategic, commercial, safety, operations,
compliance, internal control and finance, cyber risk etc.
More details on risk management indicating development
including identification of elements of risk and their
mitigation are covered under the Management' Discussion

and Analysis Report enclosed as Annexure 8 tothe Report.

AUDITORS & REPORTS
STATUTORY AUDITORS

M/s. Varma & Varma, Chartered Accountants, Bengaluru
were appointed as Statutory Auditors of the Company
at the 18" Annual General Meeting (AGM) held on
September 27, 2017 for a period of 5 years, commencing from
the conclusion of 18" AGM till the conclusion of 23" AGM &
are eligible for reappointment in terms of Section 139(2)
ofthe Companies Act 2013 tobe heldin 2022.

Accordingly, the Company's Audit committee and the Board
of Directors recommend the reappointment of M/s. Varma
& Varma, Chartered Accountants, Bengaluru as statutory
auditors of the Company for a second term of five consecutive
years commencing from the conclusion of this 23" AGM till
the conclusion of 28" AGM of the Company.

The Auditors' Report on the financial statements for the
fiscal 2022 does not contain any qualification, reservation or
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adverse remark. There have been no instances of fraud
committed against the Company by its officers or employees
during the year reportable by the Auditors in terms of
Section 143(12) of the Companies Act 2013.

SECRETARIAL AUDITOR

As required under Section 204 of the Companies Act, 2013
and Rules made there under, the Board appointed Mr. Sudhir
V Hulyalkar, Practicing Company Secretary Bangalore, asthe
Secretarial Auditor for the fiscal 2022.

The Secretarial Auditors' Report for the fiscal 2022 does not
contain any qualification, reservation or adverse remark nor
any instances of fraud committed against the Company by its
officers or employees during the year. The Secretarial
Auditors' Report is enclosed as Annexure 7 to the Report in
this Annual Report.

Asprovided in the Listing Regulations/LODR, the certificate
on corporate governance and Directors appointment and
continuation on the Board of Directors forms part of the
Corporate Governance Report. The certificate on corporate
governance issued by Mr. Sudhir V. Hulyalkar practicing
Company Secretary does not contain any qualification,
reservation oradverse remark.

COSTAUDITOR, COSTACCOUNTSAND RECORDS

In terms of Section 148 of the Companies Act, 2013 read with
the Companies (Cost Records and Audit) Amendment Rules,
2014, M/s. Rao, Murthy and Associates, Cost Accountants,
Bangalore were appointed as Cost Auditors of the Company
for the fiscal 2022. In terms of Section 148 of the Companies
Act 2013, the Company has maintained cost accounts for the
year ended March 31, 2022 as prescribed which are subject
toaCost Audit.

DISCLOSURE
COPY OF THE ANNUAL RETURN

In accordance with Section 92(3) read with 134 (3) of the
Companies Act, 2013, the Annual Return as of March 31, 2022
is made available on the website of the Company at
www.tdps.co.in.

CONSERVATION OF ENERGY, RESEARCH AND
DEVELOPMENT, TECHNOLOGY ABSORPTION,
FOREIGN EXCHANGE EARNINGSAND OUTGO

Information required under Section 134(3)(m) of the
Companies Act, 2013 read with Rule 8 of the Companies
(Accounts) Rules, 2014 for the fiscal 2022 in relation to the
Conservation of Energy, Technology Absorption and Foreign

Exchange Earnings and Outgo is provided in the Annexure 3
formingpart of this Report.

BUSINESS RESPONSIBILITY REPORT (BRR)

In terms of Regulation 34(2) of the Listing Regulations as
amended, the Business Responsibility Report is presented in
AnnexurelltothisReport.

PARTICULARS OF EMPLOYEES

A statement containing, inter alia, the names of top ten
employees in terms of remuneration drawn and every
employee employed throughout the fiscal and in receipt of
remuneration of ¥ 102.00 lakhs or more and employees
employed for part of the year and in receipt of remuneration
of ¥ 8.50 lakhs or more per month, pursuant to Rule 5(2) the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014 isasin Annexure 4 to this Report.

The details of ratio of the remuneration of each whole-time
Director and Key Managerial Personnel (KMP) to the median
of employees' remuneration as per the provisions of Section
197(12) of the Companies Act, 2013, read with Rule 5 of the
Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, isasin Annexure 5 to this Report.

CORPORATE SOCIAL RESPONSIBILITY COMMITTEE
The Corporate Social Responsibility (CSR) Committee of the
Board sets the Company's CSR Policy. The details of
composition of CSR Committee, terms of reference and
Annual Report on CSR activities as required under the
Companies (Corporate Social Responsibility Policy) Rules,
2014 are as per Annexure 6 and forms an integral part of this
Report. Your Company's Corporate Social Responsibility
Policy (CSR Policy) is available on the website of the Company
atwww.tdps.co.in.

SECRETARIALSTANDARD

The Company complies with secretarial standards on
meetings of Board of Directors and General Meetings issued
by the Institute of Company Secretaries of India.

GENERAL

Your Directors state as follows:

1. No significant or material orders were passed by the
Regulators or Courts or Tribunals impacting the going
concern status and Company's operationsin future.

2. There was no issue of equity shares with differential
rights, astovoting, dividend or otherwise.

3. During the year 1,70,084 new equity shares were
issued to ESAR grantees under TDPS Equity Based
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Compensation Plan 2019 and no sweat equity shares were
issued.

4. There were no deposits covered under Chapter V of the
Companies Act, 2013.

5. Duringtheyearnoloanhasbeen given by the Company to
the TDPSL Employee Welfare Trust for purchase of its
own shares under TDPSL Equity Based Compensation
Plan 2019.

6. The Managing Director draws a part of his remuneration
from TD Power Systems Europe Gmbh.

7. The Company has in place an Anti-Sexual Harassment
Policy in line with the requirements of the Sexual
Harassment of Women at the Workplace (Prevention,
Prohibition and Redressal) Act, 2013.

8. Internal Complaints Committee (ICC) has been set up
to redress complaints received regarding sexual
harassment. During the year under review no incidents
reported/occurred requiring proceedings pursuant to
the Sexual Harassment of Women at the Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

9. During the fiscal 2022 the Company was not required to
transfer any amount toreserve.

GREENINITIATIVE

As part of this initiative, hitherto soft copies of the Annual
Report and the Notice of Annual General Meeting were sent
to all members whose email addresses are registered with

the Company/Depository Participants. Physical copies of the
same were sent in the permitted mode only to members
whose email addresses were unavailable.

Further MCA Circular dated May 5, 2022 and SEBI Circular
dated May 13, 2022 exempts companies from the provision
of dispatching hard copies of annual report for this fiscal
2022, Accordingly, soft copies of the Annual Report 2022
and the Notice of the General meeting will be emailed to
shareholders, However, hard copy of full annual report
will be sent to those shareholders who request for the
same. Members whose email id is not registered with
the Company may write to investor.relations@tdps.co.in or
vijayalakshmi.ananthraman@linkintime.co.in for obtaining
the soft copy of the Annual Report and Notice of AGM.
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Your Directors place on record their appreciation of the
contribution and support of the employees at all levels.
They also place on record their appreciation of the
continued support and faith extended during the year
by the Company's customers, suppliers, bankers and

shareholders.

For and on behalf of the Board of Directors
Ahmedabad Mohib N Khericha
August 9, 2022 Chairman
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ANNEXURE TO THE DIRECTORS’ REPORT

ANNEXURE -1
FORMAOC-1

Statement containing the salient features of the Financial Statements of Subsidiaries / Associate Companies / Joint Ventures

[Pursuant to first proviso to Sub-section (3) of Section 129 of the Companies Act, 2013 read with Rule 5 of the Companies

(Accounts) Rules, 2014]
Part “A”: Subsidiaries

Amount in ¥ Lakhs

Name of the Subsidiary DF Power TD Power TD Power TD Power TD Power
Systems Pvt. | Systems(USA) | Systems Japan Systems Systems
Lid. Inc. Lid. Europe GmbH | Jenerator Sanayi
Anonim Sirketi
The date since when subsidiary
was acquired/ Incorporated 22/09/2008 20/02/2013 19/03/2013 13/01/2016 21/06/2017
Reporting period for the
subsidiary concerned, if
different from the holding
company's reporting period NA NA NA NA NA
Reporting Currency and
Exchange rate as on the last
date of the relevant Fiscal
in the case of foreign
subsidiaries INR UsD JPY EURO Turkish Lira
Share Capital 600.00 481.78 122.44 41412 159.35
Reserves and Surplus 186.56 (1364.62) (113.00) 285.28 1,522.82
Total Assets 851.40 2,221.48 17.95 5,099.61 2,717.02
Total Liabilities 64.84 3,104.32 8.51 4,400.21 1,034.85
Investments 0 0 0 0 0
Total Revenue 15.53 3,095.07 0 8,766.42 6,592.89
Profit/(Loss) before taxation 762.26 181.91 (9.76) 264.71 493.24
Provision for taxation 0 0 1.12 105.60 98.04
Profit/(Loss) after taxation 762.26 181.91 (10.88) 159.11 395.20
Comprehensive income 0 (46.69) (1.49) 2.76 (752.30)
Total Comprehensive income 762.26 135.22 (12.37) 161.87 (357.10)
Proposed Dividend Nil Nil Nil Nil Nil
Extent of shareholding
(in percentage) 100 100 100 100 100

Note: Therearenosubsidiarieswhich are yetto commence operations, liquidated or sold during the fiscal 2022.

Part“B”: Associatesand Joint Ventures - The Company hasno Associates or Joint Ventures.

August 9, 2022
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For and on behalf of the Board of Directors

Mohib N. Khericha

Chairman

Nikhil Kumar

Managing Director

Ahmedabad

Frankfurt
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ANNEXURE -2

FORM AOC -2

(Pursuant to clause (h) of sub-section (3) of Section 134 of the Companies Act, 2013 and Rule 8(2) of the Companies (Accounts)
Rules, 2014).

Form for disclosure of particulars of contracts or arrangements entered into by the Company with related partiesreferred toin
sub-section (1) of section 188 of the Companies Act, 2013 including certain arm's length transactions under fourth proviso
thereto:

1. Detailsof contracts or arrangements or transactions notat arm'slength basis:

Allthe transactions made during the fiscal 2022 were at arm’s length basis.

2. Details of material contracts or arrangement or transactions atarm'slength basis for the fiscal 2022 as follows:

There have been material contract/arrangement/transactions with TD Power Systems Europe GmbH, one of the wholly

owned subsidiaries of the Company. The details of transactions are as follows:

transactions and
have no duration

order - Back to back basis with
subsidiary company terms.

Name(s) of the Nature of Duration of Salient terms of the contracts Date(s) of Amount
related party and | contracts/ the contracts/ or arrangements or transactions | approval paid as
nature of arrangements/| arrangements including the value, if any: by the Board, | advances,
relationship transaction transactions if any if any
TD Power Systems| Sale and These contracts | Approved limit :¥ 1,000,000,000/- | 06.08.2020 Nil
Europe GmbH purchase are limited by payment terms: not exceeding

transactions value of 180 days Advance against purchase

Advance/Performance guarantee -
Back to back with subsidiary
company terms

Note: The definition of material contract or transaction is not defined under the Companies Act, 2013 therefore, the Company
determines materiality of its transaction with related party based on the explanation provided under regulation 23 of SEBI
(Listing Obligations and disclosure requirements), Regulations 2015.

For and on behalf of the Board of Directors

Mohib N. Khericha Nikhil Kumar
August 09, 2022 Chairman Managing Director
Ahmedabad Frankfurt
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ANNEXURE TO THE DIRECTORS’ REPORT (CONTD.)

ANNEXURE -3

Conservation of Energy, Technology Absorption and Foreign Exchange Earnings and Outgo

[Section 134(3) (m) of The Companies Act, 2013 read with Rule 8(3) of the Companies (Accounts) Rules, 2014]

A. | Conservation of Energy

Details as on March 31, 2022

Steps taken or impact on
conservation of energy

The steps towards conservation of energy were taken at both the units of the
Company with optimum use of energy by replacing the high voltage tube with lesser
one and applied other measures. The details of steps taken & impact at the
Company's units are as follows;

Atunitl:

- Replacingtube 72W lights with 36 W LED Light fixture

- Paintbooth contactor replaced with drive

- Ovenscontactorsreplaced with Thyristors

- Ovenstimerinstalled for automatic cut offs.

With the above measures, about 44,700 units of power were saved in Unit 1 and
resultant in saving cost of ¥4.16 lacs p.a.

Atunit?2:

- Optimization of pneumaticline,

- Air compressor usage in VPIprocessplant

- ReplacingMV Lamps with LED Light fixture

- Reductionin Oven Volume

With the above measures, about 96,400 units of power were saved in Unit I and
resultant in saving cost of ¥9.64 lacs p.a.

Steps taken by the company
for utilizing alternate sources
of energy

Adoption of low power consumption electric components to conserve energy such

as;

- Replacement of 60 nos. of 36*2 +72W tube lights with 36 W LED lights at Unit 1

- Contactors replaced VFD 2 nos. in paint booth and thyristors 6 nos. replaced
inOvensatUnit1l

- Replacing 30 nos. of 400 HPSV lamps replaced with 200 WLED high bay lamps
atUnit2

Capital investment on energy
conservation Equipment

Unit-1: Capital investment 6.1 Lacs. Payback willbein 1.5 years
Unit-2: Capital investment 4.2 Lakhs. Payback willbe in 2.5 years

B | Technology Absorption

1 | Efforts made towards
technology absorption

TDPS always put its best efforts towards technology development, assimilation and
utilization of technical knowledge. The Company also undertake R&D activities in
know-how optimization and improvement of product/process/systems related
equipment. The unit vise technology absorption is detailed below;

AtUnit1:
- Major Technology absorption activities are at Winding and coil section.
- Implementation of induction bearing heater resulting energy saving, efficiency

improvement, user friendly, rugged construction and multiple dimension jobs
suitable one.
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ANNEXURE - 3 (CONTD.)

- Induction Brazing system in winding section instead
GasBrazing.

- Rotor insulation manual cutting converted to
automatic cutting machine.

- Installation of 2 nos. of 2 tons small cranes for lifting
material earlier was done by large cranes. This has
increased productivity, energy saving and reduction
inprocess time.

AtUnit2:

- Rotor Stacking Robot

- In-house development of rolling curing systems and
electrical panel for shop-2 new Oven

- Heatingsystems for Wind Project

- In-house development of 3 nos. JIB crane for Coil
Looping machine Shop-2 and Alstom

- Automation of Coil Looping machine

2 | Benefits derived like product
improvement, cost reduction,
product development or
import substitution

- In-house Design and Development of air to air and air
to water cooler used in generators from 1 MW to
55MW.

- In-house design and development of lube oil system,
jack oil system used for steam/Hydro machines
bearing lubrication.

- Design development of 250Hz 15000 kVA Generator
for transformer/Reactor testing application as an

import substitution.
3 | Incase of imported technology Notapplicable
(imported during the last
three years reckoned
from the beginning of the FY),
a. Technology Imported
b. Year of Import Notapplicable

c. Has technology been

Not applicable

fully absorbed

d. If not fully absorbed, areas Notapplicable
where this has not taken
place, reasons thereof

Expenditure incurred on Research and Development (R InLakhs)

a. Capital Nil

b. Recurring 3554.03

c. Total %¥554.03

d. Total R&D expenditure as a percentage of turnover 0.77%
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C Foreign Exchange Earnings and Outgo

Earnings in foreign Exchange [Value of Exports on FOB %22 834.49 Lakhs
basis]

Export of goods calculated on FOB basis

Royalty, Knowhow, professional and consultancy fees ¥305.41 Lakhs
Total 323,139.91 Lakhs
Foreign Exchange outgo (Expenditure in %7561.89 Lakhs

foreign currency)*

*Note: foreign exchange outgo includes the cost of imported raw material procured during the year, whereas in the previous
year the amount disclosed waslimited expenditure other than import value of raw materials.

For and on behalf of the Board of Directors

Mohib N. Khericha Nikhil Kumar
August 09, 2022 Chairman Managing Director
Ahmedabad Frankfurt
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ANNEXURE - 4

Details of Ratio of Remuneration of Director [Section 197(12), of the Companies Act, 2013, read with Rule 5 of Companies
(Appointment and Remuneration of Managerial Personnel), Rules, 2014]

i | The ratio of the remuneration of each director Name of the Director Ratio to the Median
to the median remuneration of the employees
of the Company for the Fiscal

Mr. Nikhil Kumar
- Managing Director 31:1

ii | The percentage increase in remuneration of Name of the Director % Increase
each director, Chief Financial Officer, Chief
Executive Officer, Company Secretary or
Manager, ifany, in the Fiscal.

Mr. Nikhil Kumar
- Managing Director Nil

Mr. N Srivatsa

- Company Secretary 6%
Ms. M N VaraLakhsmi
- CFO 6%

iii | The percentage increase in the median | 7%
remuneration of employees in the Fiscal.

iv | The number of permanent employees on the | 681
rolls of Company

v | Average percentile increase already made in | The average annual increase in the salary of employees (including
the salaries of employees other than the | senior management, FTE/TT, workmen, MGT etc.) was in the
managerial personnel in the last Fiscal and its | range of 7-8 percent. The increase in remuneration is in line with
comparison with the percentile increase inthe | the market trends. Increase in the managerial salary for the year
managerial remuneration and justification | was6épercent.

thereof and point out if there are any
exceptional circumstances for increase in the
managerial remuneration

vi | Affirmation that the remuneration is as per | yuq
theremuneration policy of the company

For and on behalf of the Board of Directors

Mohib N. Khericha Nikhil Kumar
August 09, 2022 Chairman Managing Director
Ahmedabad Frankfurt
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ANNEXURE TO THE DIRECTORS’ REPORT (CONTD.)

ANNEXURE -5

Information in terms of Rule 5(2) of the Companies (Appointment and Remuneration of Managerial Personnel)

Rules, 2014
The list top of 10 employees including employees in receipt of remuneration of ¥ 1.02 crore or more per annum are
as follows:
Sl. | Name Designation Educational Experience | *Remuneration | Previous employment
No. qualifications (in year) in fiscal 2022 and designation
including perks
R pa)
1 Nikhil Kumar Managing Bachelor of 31 Yrs ¥30,791,160/-" Kirloskar Electric
Director Engineering Company Limited
2 Srivatsa N Company FCS 40 Yrs 311,946,250/~ Kingfisher Airlines
Secretary Limited
3 Prabhamani S CO0O0 M. Tech 38 Yrs 311,183,597/~ Kirloskar Electric
Company Limited
4 Ramakrishna Varna | Head - SBU 2 BE, MBA 29 Yrs % 96,56,280/- Kirloskar Electric
Company Limited
5 Vinay Hegde Head — BE 28 Yrs % 96,56,269/- Cummins Generator
Marketing Technologies Limited
6 M N Varalakshmi CFO ICWA 29 Yrs % 95,47,958/- Kirloskar Electric
Company Limited
7 Vishwanath U Head Design & | M. Tech 33Yrs % 91,89,590/- GE India Technology
Hangari Development Private Limited
8 Vasudeva Murthy R | Head SBU 1 M.Com 32 Yrs %91,19,079/- Kirloskar Electric
Company Limited
9 Swapnil Kaushik Business Mechanical 37 Yrs % 8,528,804/~ WEG Industries India
Development Engineering Pvt. Ltd.
-Director
10 | Ramesh N S Head Technical | DME 36 Yrs % 80,78,840/- Kirloskar Electric
Support Company Limited

Notes:

1. *The remuneration drawn above is disclosed on standalone basis and exclusive of commission & salary paid in the
subsidiary Companyi.e. TD Power Systems Europe GmbH.

2. Theremuneration from Sr. No.2to 8 & 10 as stated above Includes contribution to provident fund by employer & perquisite
value of ESOPs exercised duringthe year.

August 09, 2022
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Mohib N. Khericha

Chairman
Ahmedabad

For and on behalf of the Board of Directors

Nikhil Kumar
Managing Director
Frankfurt
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ANNEXURE - 6
Annual Report on Corporate Social Responsibility Activities (CSR) & CSR Policy
[Pursuant to Section 135 of the Companies Act, 2013 and other applicable rules thereof]

1. Brief outline on CSR Policy of the Company Inthisinitiative, TDPS has partnered with Key Education

The objective of the CSR policy is directed towards
sustainable efforts resulting in a meaningful action to
make a positive difference to society.

In order to realign with the provisions relating to CSR
under the Companies Act 2013 (Act) as amended in
January 2021, the Company's CSR initiative will be as
may be mandated under the Act and not intended for an
activity specifically. This will impart certain flexibility to
the policy from time to time. The Company shall identify
activities/ initiative from time to time in compliance of
Schedule VII of the Act and Rules made thereunder,
amended from time to time and shall be approved by the
Board of directors based on the recommendations of the
CSR Committee of the Board. Accordingly, the CSR policy
of your Company has been revised effective March 13,
2021. The revised policy on CSR is uploaded on the
Company's website.

Under the revised CSR policy, an initiative to support
Education and education related projects was
commenced during the year under report. This activity
is a specified activity under Schedule VII of the
Companies Act 2013.

The first project chosen under this initiative is the School
Readiness Program in Community Schools aimed at
improving Early Childhood Education mainly in
Karnataka: Bengaluru, Mangalore, Mysore. In both
urban and rural India, poor quality of Early childhood
Education adversely affects the overall academic
performance of the child in primary and secondary years
and often leads tohigh levels of dropouts.

The objective is to Partner with low-income schools and
deliver the “School Readiness Program”. This program
takes a three-pronged approach to ensure collective
action of all stakeholders involved i.e. the child, the
teacher and the parent & will;

Equip the Pre-Primary Classrooms with developmen-

tally appropriate curriculum and teaching-learning
materials that are play-based, safe and contextual.

. Build the capacity of the teachers through targeted
trainingand one-on-one coaching.

Empower parents to partner in the education of their
child through workshops and weekly worksheets.

17

Foundation (KEYED), a Bangalore based NGO working to
improve the quality of Early Childhood Education for
children from low-income communities. KEYED is a
non-profit company approved under Section12AA and
registered under Section 80 G of the Income Tax Act 1961.
keyed have conceptualized the project and commenced
implementation Since June 2020.

The second project chosen under this initiative is
“Educational Empowerment of Girl Children of
Scavenging community”. The main purpose of this
project is socio-economic development of under
privileged girl children in the mainstream of the society
by raising their dignity through education and to make
the children of the Arunthathiyar community to
understand the importance of the education by providing
desirable environment (Tuition centers) and schooling
materials (Uniforms, school bags and other stationeries).
This is in association with Give India Foundation (NGO)
supporting a project- “Educational Empowerment of Girl
Children of Scavenging Community” in Tirunelveli City
Corporation, Tamilnadu.

The third project chosen under this initiative is “School
Infrastructure and Development Project” under which
Government Schools within a radius of 10 KMs from our
Manufacturing facilities in Dabaspet, Nelamangala Taluk
Bengaluru Rural District have been identified for support
in upgradation of infrastructure, teaching aids and
student welfare activities. Significant ongoing support is
proposed in this project as any support will bring
immense benefit to the Students and communities
around these schools.

This Project has been undertaken directly by the
Company out of the approved CSR budget for FY 2022.
A pilot project has been initiated and will be enlarged to
cover more schools in the following financial years
enabling the Company to conduct CSR activities in the
vicinity of our Units.

Accordingly, during the Fiscal 2022, mandated funds
were deployed on the following projects:

a. The School Readiness program

b. Educational Empowerment of Girl Children of
Scavenging community

¢. SchoolInfrastructure and Development Project
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2. Compositionof CSR Committee:

Sl Name of Director
No.

Designation /
Nature of
Directorship

Number of Number of meetings
meetings of CSR of CSR Committee
Committee held attended during the
during the year year

1 Mr. Ravi Kanth Mantha

Chairman, Non-Executive
Independent Director

2 Mr. Nikhil Kumar

Member, Executive Director

Mr. K G Prabhakar

Member, Non-Executive Director

Ms. Prathibha Sastry

Member, Non-Executive
Independent Director

No meeting was held during the
Fiscal 2022. Matters related to CSR
were considered through circular
resolutions of CSR committee

3. Web-link where the Composition of CSR committee, CSR Policy and CSR projects approved by the board are disclosed
onthe website of the company.

Composition of the CSR Committee Link:

CSR Policy Link:
CSR Projects Link:

http://tdps.co.in/investor-relations/corporate-governance/
board-committees/

http://tdps.co.in/csr-policy/

http://tdps.co.in/corporate-social-responsibility/

4, Details of Impact assessment of CSR projects
carried out in pursuance of sub-rule (3)

of rule 8 of the Companies (Corporate Social

Not Applicable

responsibility Policy) Rules, 2014, if applicable

(attach thereport).

5. Details of the amount available for set off in pursuance of sub-rule (3) of rule 7 of the Companies (Corporate Social
responsibility Policy) Rules, 2014 and amount required for set off for the financial year, if any;

SL Financial Year Amount available for set-off from Amount required to be set off for the
No. preceding financial years (in ) financial year, if any (in )
1 2021-22 2,06,685/- 2,06,685/-
6. Average net profit of the company as per section 135(5). 314,12,52,150/-
7. (a) Two percent of average net profit of the company as per section 135(5) 3 28,25,043/-
(b) Surplus arising out of the CSR projects or programmes or activities of the
previous financial years. Nil
(c) Amount required to be set off for the financial year, if any 32,06,685/-
(d) Total CSR obligation for the financial year (7a+7b-7c) 3 26,18,358/-

8. (a) CSR amount spent or unspent for the financial year:

Total Amotmt Amount Unspent (in )
Spent 'for the | Total Amount transferred to Unspent CSR Amount transferred to any fund specified under
Fmar(lmal)Year. Account as per section 135(6) Schedule VII as per second proviso to section 135(5).
in¥
Amount Date of transfer Name of the Fund | Amount Date of transfer
10,18,503/- 15,99,855/- 25-04-2022 | @ —mmmmmmmmmmmmm- Not Applicable
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8. (b) Details of CSR amount spent against ongoing projects for the financial year:

(1) (2) ©) (4) (5) (6) 7 (8) 9 (10) (11)

Sl Name Item Local Location of the Project Amount Amount Amount Mode of | Mode of Implementation -
No. of the from area project duration | allocated for |spentin the| transferred |Implemen-| Through Implementing
Project. the list (Yes/ the project current to Unspent | tation - Agency

of No) (in ¥ lacs) financial |CSR Account| Direct
activities Year for the (Yes/No)
in Sche- (in¥lacs) project as
dule VII per Section
to the Act 135(6)
(X in lacs)
State District Name CSR
Registration
No.
1 SCHOOL (if) Yes |Karnataka | Bengaluru | Upto 3.90/- 15.99/- No KEYED | CSR00001663
READINESS | Promoting Mangalore | 3 Years FOUNDA-
PROGRAM IN | Fqycation & Mysore 22.00/- and TION
COMMUNITY may be
SCHOOLS increased
further, post
2 SCHOOL (ii) Yes | Karnataka | Bengaluru | 2years | gosessment 1.28/- Yes Not appli- NA
INFRASTRU- | Promoting of effecti- cable since
CTUREAND | Education veness implemen-
DEVELOP- ted by the
MENT PROJECT Company
3 | EDUCATIONAL (i) No |Tamilnadu | Tirunelveli 13 5.00/- 5.00/- Nil No Give India | CSRO0000389
EMPOWER- | Promoting months Foundation
MENT OF GIRL | Equcation
CHILDREN OF
SCAVENGING
COMMUNITY
8.(c)Details of CSR amount spent against other than ongoing projects for the financial year:
1 2 3 4 5 6 7 8
Sl Name of Item from | Local area Location Amount Mode of Mode of impleme
No. the thelist of | (Yes/No) of the spent for | impleme ntation - Through
Project activities project the ntation - implementing
in project Direct agency
Schedule (in Rs.) (Yes/No)
VII to the State District Name CSR .
Act Registration
number
Not Applicable
(d) | Amount spentin Administrative Overheads Notapplicable
(e) | Amount spent on Impact Assessment, if applicable Notapplicable
(f) | Total amount spent for the Financial Year (8b+8c+8d+8e) 31018503/~
(g) Excess amount for set off, if any - Nil
Sl. No. Particulars Amount (in%)
(1) Two percent of average net profit of the company as per section 135(5) 2825043
(ii) Total amount spent for the Financial Year 2825043
(iii) Excess amount spent for the financial year [(ii)-(i)] (being excess transferred to unspent
CSR Bank Account at the end of the year) Nil
(iv) Surplus arising out of the CSR projects or programs or activities of the previous financial
years, if any Nil
(v) Amount available for set off in succeeding financial years [(iii)-(iv)] Nil
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9. (a) Details of Unspent CSR amount for the preceding three financial years:

SL Preceding Financial Amount transferred to Amount Amount transferred to any fund Amount
No. Year Unspent CSR Account | spent in the specified under Schedule VII remaining
under section 135 (6) reporting as per section 135(6), if any to be
(in?) Financial spent in
Year succeeding
(inR) financial
years
(in3)
Name of Amount Date of
the Fund (in3) transfer
1 2020-21 16,09,763/- 16,09,763/- NA Nil

(b) Details of CSR amount spent in the financial year for ongoing projects of the preceding financial year(s):

@ (2) ®3) () (5) ©) @) (8) ©
SL Project Name of the Financial Project Total amount| Amount Cumulative Status of
No. ID. Project Year in which| duration allocated for | spent on the Amount the project -
the project the project project in spent at the | Completed/
was (in%) the reporting end of Ongoing
commenced Financial reporting
Year Financial
(in?) Year
(in%)
1 |FY31.03.2021 School 2021 36 months 35,00,000 3,90,237 25,00,000 Ongoing
-1 readiness
program in
community
school

10. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through
CSR spentinthe financial year (asset-wise details).

(a) | Dateof creation or acquisition of the capital asset(s).

(b) | Amount of CSR spent for creation or acquisition of capital asset.

~

(c Details of the entity or public authority or beneficiary under whose name such Not Applicable

capital assetisregistered, theiraddressetc.

(d) | Provide details of the capital asset(s) created or acquired (including complete
addressandlocation of the capital asset).

11. Specify the reason(s), ifthe company has failed to spend two per cent of the average net profit as per section 135(5):
In fiscal 2022, the Company has spent I 12,25,188/- (including ¥ 2,06,685 spent additionally in the FY 2021
and available for set off for FY 2022) on the projects as stated above and transferred I 15,99,855/- lakhs to
Unspent CSR Account. Since CSR projects are ongoing disbursement to implementation agencies are released on
being satisfied that the expected milestone is met.

For and on behalf of the Board of Directors

Nikhil Kumar Ravi Kanth Mantha
Managing Director Chairperson-CSR Committee
August 09, 2022 Frankfurt Hyderabad
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Form No. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED ON MARCH 31, 2022

[Pursuant to Section 204(1) of the Companies Act, 2013 and Rule No. 9 of the Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014]

To,

The Members,

TD Power Systems Limited
Bangalore

I have conducted the secretarial audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by TD POWER SYSTEMS LIMITED (CIN: L31103KA1999PLC025071) (hereinafter called the Company).
Secretarial Audit was conducted in a manner that provided me a reasonable basis for evaluating the corporate conducts/
statutory compliances and expressing my opinion thereon.

Based on my 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, I hereby report that in my opinion, the company has, during the
audit period covering the financial year ended on March 31, 2022, 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 tothereporting made hereinafter:

I have examined the books, papers, minute books, forms and returns filed and other records maintained by TD Power
Systems Limited (“the Company”) for the financial year ended on March 31,2022 according to the provisions of:

i. TheCompanies Act, 2013 (the Act) and the rules made thereunder;
ii. The Securities Contracts (Regulation) Act, 1956 (SCRA') and the rules made thereunder;
iii. The Depositories Act,1996 and the Regulations and Bye-Laws framed thereunder;

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

v. The following Regulations and Guidelines prescribed under the Securities and Exchange Board of India Act, 1992
('SEBT'Act):

a) The Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015;
b) The Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations, 2011;
)

C

(
(
(c) TheSecuritiesand Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015;
(

d) The Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018
(Noinstances for compliance requirements during the year);
(e) The Securitiesand Exchange Board of India (Share Based Employee Benefits and Sweat Equity) Regulations, 2021;

(f) The Securities and Exchange Board of India (Issue and Listing of Debt Securities) Regulations, 2008, (No instances
for compliance requirements during the year);

(g) 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; and

(h) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2021, (No instances for
compliance requirements during the year);
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(i) The Securities and Exchange Board of India (Buyback of Securities) Regulations, 2018; (No instances for
compliance requirements during the year)

(j) Securitiesand Exchange Board of India (Depositories and Participants) Regulations, 2018

vi. All other Labour, Employee and Industrial or factory Laws to the extent of necessary permissions, licenses,
compliance mechanisms, controls and any violations noted by the respective authorities as applicable to the
Company;

I have also examined compliance with the applicable clauses of Secretarial Standards issued by the Institute of Company
Secretaries of India.

During the period under review the Company has generally complied with the provisions of the Act, Rules, Regulations,
Guidelines, Standards, etc. mentioned above wherever applicable.

Ifurther reportthat:

The Board of Directors of the Company is duly constituted with proper balance of Executive Directors, Non-Executive
Directors and Independent Directors. Changes in the composition of the Board of Directors that took place during the
period under review were carried outin compliance with provisions of the Act.

Adequate notice were given to all Directors to schedule the Board meetings, agenda and detailed notes on agenda were sent
at least seven days in advance and with necessary compliance wherever sent at shorter period 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.

Alldecisions are carried through majority and recorded in the minutes and there were no dissenting views.

I further report that there are adequate systems and processes in the company commensurate with size and operations of
the company to monitor and ensure compliance with applicable laws, rules, regulations and guidelines.

I further report that during the audit period there were following specific actions having major bearing on the Company's
affairsin pursuance of the above referred laws, rules, regulations, guidelines, standards, etc. referred to above.

1. During the year ended 31" March 2022, 1,70,084 Equity Shares of ¥ 10/- each were issued & allotted to the
TDPSL Employee Welfare Trust (Trust) in respect of the exercise of 2,26,760 ESARs by grantees. Consequently,
the paidup capital of the Company as at March 31, 2022 stands at I 3,110.35 Lakhs comprising 3,11,03,498
Equity Shares of ¥ 10/- each. As per the TDPSL Equity Based Compensation Plan 2019, the said shares were transferred
by theTrust to the ESAR Grantees in settlement of the ESAR'S exercised.

Sudhir Vishnupant Hulyalkar
Bangalore Company Secretary in Practice
09-08-2022 FCS 6040 CP No. 6137
Peer Review Certificate No. 607/2019
UDIN: FO06040D000766118
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To,

Annexure to Secretarial Audit Report (Auditors Responsibility)

TD Power Systems Limited
Bengaluru

Ourreport of even dateistoberead along with thisletter.

L

Maintenance of secretarial record is the responsibility of the management of the company. Our responsibility is to
expressan opinion on these secretarial records based on our audit.

‘We have followed the audit practices and processes as were 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 financial records and Books of Accounts of the company.

Whereever required, we have obtained the Management representation about the compliance of laws, rules and
regulationsand happening of eventsetc.

The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the
responsibility of management. Our examination waslimited to the verification of procedures on test basis.

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.

Sudhir Vishnupant Hulyalkar

Bangalore Company Secretary in Practice
09-08-2022 FCS 6040 CP No. 6137

Peer Review Certificate No. 607/2019
UDIN: F006040D000766118
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MANAGEMENT DISCUSSION AND ANALYSIS

Intdps we make first class generators for the world

We have 5000 plus installations in 99 countries across
continents which is a testimony to our growth and
worldwide acceptability as a reliable & quality Indian
manufacturer of AC Generators. Our design, manufacturing
and quality capabilitieshoned over the last two decades meet
OEM/customer requirements across a spectrum of
applications — Hydro, Steam, Gas, wind, Geo thermal and
special applications. Our generators cater to both
conventional and renewable fuel based power plants for a
diverse range of prime movers with output capacities
ranging from 1 MW to 200 MW for steam gasturbine, up to 35
MW for hydro, up to 20 MW for diesel, gas engines and
customized rating for wind turbines.

The Highlights of the performance in fiscal 22 reflecting the
strides we have taken in growing the global foot print,
achieving operational growth & special efforts in design and
manufacturing capabilities are as follows:

In fiscal 2022, we crossed the landmark of 5000 plus
generator installations since inception in 1999. As at end of
fiscal 2022, 5376 generators have been supplied to over 98
countries. Majority of the Installations are in Asia (including
Eurasia) & Middle East (4183) followed by Europe (620),
Africa (227) Americas (229), & Oceania (117). The
representative country wise installations for each of the
continentsas follows reflect our global footprint:

Asia & Middle East-India (3156), Thailand (123), Russia (from
Eurasia) (120), Vietnam (117), Nepal (109), Indonesia (106),
Japan (81), Pakistan(62), Philippines (50), China (45) Korea
(30),Iraq(27), Bangladesh (27) & Singapore(18).

Africa- Nigeria (42), Kenya (41), South Africa (28), Uganda (24).

Europe-Turkey (140), Germany (108), Norway (78), Italy (44),
Austria (30), Netherlands(40), Belgium (40),United Kingdom
(32), France(12).

Americas-United States (124), Central America-(39)-Costa
Rica, Honduras, Nicaragua, Canada (18), Columbia (16).

Oceania-Australia (107), other countries (10) like Fiji,
Solomon Islands and Nauru.

- Our Generators cater to different applications,
specifications, geographical and climatic challenges
which proves our design, manufacturing and quality
capabilities over the years.

- A network of 57 service centers covering every
continent - to ensure that a service representative who
is conversant with thelocallanguage is available within
24to 48 hours from reporting of an issue.

- A record manufacturing turnover of ¥ 70,155 lakhs
clocking a growth of 47 % resulting in a profit after tax
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and other comprehensive income of ¥5,441.49 lakhsin
fiscal 2022 —anincrease of over 211%.

An impressive order book growth of 28.6% led by a
robust growth of 33.70 % & 52.29% in domestic & export
ordersrespectively.

In fiscal 22, we received important break through
orders & qualification from OEM's/Customers as
follows:

Reputed Japanese OEM for the supply of 2 units of
32.3 MW, 11KV, 1500rpm Gas Turbine Generators for
installation in Uzbekistan.

aleading OEM in Germany for the supply of 3 units of
24.5MW, 11KV, 600rpm Hydro Turbine Generators for a
75MW power plant which is one of the largestin Nepal.

Alarge engineering company in India for the supply of
6 units of 8.2MW, 11kV, 428rpm Vertical Synchronous
motors for installation in India.

A renowned EPC company from Germany for supply of
1 unit of 2.519MW, 6.6KkV, 1500rpm Generator for
Geothermal application for installation in Australia.

AnOEMinthe USA for supply of 1unit of 3.5MW, 6.3KV,
1500rpm Steam Turbine Generator for installation in
Argentina.

Qualified as approved supplier for the supply of Gas
Engine Generators in range of 0.8MW to 4.5MW for
OEMbased in Europe.

Qualified as approved supplier for the supply of Gas
Turbine Generators for OEM based in USA.

Supply of 2.09MW, 6.6kV prototype Gas Engine
Generator for OEM in Spain. System integration
tests/Qualification with engineisplanned shortly.

Supply of 6 units of 2.5MVA and 4 units of 3.75MVA for
installation in Diving Support Vessel being built a
leading PSU for the Defence sector marking our
presencein marine applications.

Supply and Commissioning 2 units of 34MVA
Generators, installed in Germany. End-user had 9 units
of European make Generators and this is the first time
worked with a Non-European Make Generator Supplier
by choosing TDPS.

Supply of 4 Units of 5.6MW, 167rpm Generators to a
leading power producer in Turkey. These are the largest
Vertical Hydro Generators manufactured at TDPS,
Turkey. All the 4 units are successfully commissioned
in March-2022.

Continuing our growing recognition & foothold in the
Turkish market, we executed breakthrough orders
from locally reputed OEMs as well as global companies
for steam and Hydro application generators.
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- Prestigious proto type order under execution for Indian
Railways for the supply of stators for traction motors.

We continued to pursue innovative process automation
initiatives like Automatic robotic stator stack welding
stations, Semi-automatic connection ring insulating station,
introduction of induction heating process for all brazing
joints, conversion of manual Stator lead cleaning process to
semi-automatic process to improve weld & insulation taping
quality. These initiatives will contribute to enhanced safety,
quality & productivity in the manufacturing operations.

As the country was emerging from the worst of the
pandemic, amore intense second wave of COVID-19 emerged
duringthe first quarter of fiscal 22. The Government of India,
with learnings of the first wave, fast tracked the world's
largest vaccination drive to counter the pandemic helping
restoring normalcy earlier than anticipate denabling the
economy stage a sharp recovery. With management
approach focused on business continuity planning, our
operations were conducted without any interruptions
throughout the year. Safety and CoVid related protocol were
continued in the operations including those relating to
movement of work men & staff, materials & shipment of
finished goods. This was particularly important to deliver on
our commitmentstoboth domestic and overseas customers.

Our opening order book for fiscal 2022 was X 1,09,522 Lakhs
(X 1,02,359 lakhs for India and X 7,163 lakhs for Turkey),
including traction business of X 68,574. Domestic order book
stood at 30% and Export including deemed exports orders
stood at 70% excluding traction business. Steam, Hydro & Gas
contributed 44%, 21% & 5% of the order book excluding
traction business. In the overseas market, the increase in
ordersin the gas engine segment as well as in steam turbines
coupled with improvement in the hydro market contributed
to a big up tick in our executable orders in fiscal 2022. In the
existing traction business, our customer returned to peak
production leading to full volume & this business
contributed significantly to the top line in this
fiscal 2022.

The strong order book continued in this fiscal 2022 with an
order inflow was ¥ 63,941 lakhs including ¥ 3,474 lakhs for
the Turkey subsidiary. Our domestic orders accounted for
38%, while Export including deemed exports orders was
62% of the order inflow. Steam, Hydro, Diesel & Gas segments
contributed to about 42%, 19%, 3% & 20% to our order book.
Led by a strong demand from the overseas markets along
with the significant up tick of order booking and sales in the
domestic segment, we achieved a record manufacturing
revenue< 70,426 lakhs (anincrease of 45%) in fiscal 2022.

While top 10 customers contributed 81% of our consolidated
revenues in fiscal 2022 (86% in fiscal 2021), we continue to
add new customers in Hydro (Germany), Gas (Japan) &
synchronous motors (India).

25

In our quest to have our Generators enlisted widely, we
continue to undergo audits by OEMs for supply to Defense,
nuclear, wind and Diesel applications. We have been granted
registration by Indian Register of shipping for supply of
generatorsinmarine application.

Fiscal 2022 witnessed an unprecedented rise in prices of steel
and copper. We engaged in negotiations with our long-term
customers both in India and outside with an objective to
preserve the long-term relationship, not lose market share
and ultimately pass on the full cost increasesto the market. In
this process, while we absorbed some cost increases in a few
cases, full price increases were finalized with the certain
customers effective last quarter of fiscal 22 which will see the
full passthrough of the price increasesin fiscal 23.

STANDALONE BASIS

The manufacturing revenue was higher by 45% at X 70,426
lakhs in fiscal 2022 as compared to ¥ 48,539 lakhs in fiscal
2021. Exports and deemed exports contributed 50% while
domestic sales (including Railways business) contributed
50% of manufacturing revenues in fiscal 2022. Considering
Generator business only, export & deemed export &
domestic segments contributed 61% & 39% of manufactu
ring revenues respectively. Steam & Hydro contributed
47% & 20% of manufacturing revenue respectively in
fiscal 2022 as compared to 41% & 31% in fiscal 2021 while
Gas contributed 25% as against 19%. Thus, steam and hydro
contributed to 92% of our revenues in fiscal 2022.
Contributions from diesel, gas, wind & geo thermal
applications was subdued. The traction business
contributed 18% of our revenues at ¥ 12,786 lakhs in fiscal
2022 compared to ¥ 6,013 lakhs in fiscal 2021, a rise of over
112%. The project business revenues was I 1,726 lakhs
in fiscal 2022 as compared to ¥ 2,027 lakhs in
fiscal 2021.

The total income for fiscal 2022 was ¥ 73,637.03 lakhs as
compared to % 51,209.93 lakhs for fiscal 2021, an increase of
43.79%. The profit after tax and other comprehensive income
is ¥ 5,317.62 lakhs in fiscal 2022 as compared to ¥ 1,793.85
lakhsin fiscal 2021, anincrease of 196%.

CONSOLIDATED BASIS

The manufacturing revenues are higher by 36% at
¥ 78,106.95 lakhs in fiscal 2022 as compared to X 57,095.82
Lakhsin fiscal 2021. The Project business revenues decreased
by 23%t0%1,725.51 Lakhsin Fiscal 2022 from ¥ 2,262.61 Lakhs
inFiscal 2021 wingto subdued market conditions.

The total income item is ¥ 81,413.88 lakhs in fiscal 2022 as
compared to ¥ 60,290.68 lakhs in fiscal 2021-an increase of
35%. The profit after tax including comprehensive &
exceptional income is ¥ 6,143.32 lakhs in fiscal 2022 as
compared toX 4,366 lakhs in fiscal 2021. During fiscal 2022, a
write back of ¥ 757.72 lakhs was accounted in the Indian
subsidiary (DFPS) in respect of dues to certain project related
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creditors. The said profits are after accounting for a forex
translation loss 0of X 752.30 lacs which is notional in nature in
the Turkish subsidiary due to sharp depreciation of Turkish
lira to Indian Rupees - from ¥ 8.84 (TL to INR) at the
beginning of the year to ¥ 5.16 ( TL to INR) at the end of the

Key Financial Ratios

year, a drop of 42%. However, it is important to note that
the said subsidiary posted an actual Profit after tax of
¥ 395.201acs.

The performance review of the overseas subsidiaries is
covered in the Directors' Report tothe Members.

Key financial ratios as follows are for TD Power Systems Limited on standalone basis

Particulars 2022 2021 Change in %
Debtors Turnover Ratio 3.42 2.76 23.99
Inventory Turnover Ratio 4.26 3.68 15.91
Current Ratio 1.88 1.91 -1.13
Operating Profit Margin (%) 11.06 7.26 52.34

Net Profit Margin (%)* 7.57 3.50 116.32
Return on Net Worth (%)* 10.41 3.68 182.61

* Ratios change between fiscal 22 and fiscal 21 are more than 25% as defined under the SEBI Listing Regulations.

*Standalone basis

- Net Profit Margin- due to improved sales realization,
costreduction and interest cost savings.

- Return on Net worth - due to higher sales revenue &
operating profits

As the Company does not have any debt on its standalone
balance sheet, Debt Equity and Interest Coverage ratios are
notapplicable and have not been calculated.

The Company continues to remain debt free and maintains a
healthy cash position.

Outlook

Despite the highly volatile situation in the global markets
caused by the war in Ukraine, rising inflation and
consequent interest rate increases, there is a significant
increase in order inflow and pipeline in Q1 fiscal 23 compared
to anytime in the past. The factors driving the order inflow
are somewhat different in India compared to overseas. In
India, there is a major upswing of capex cycle led by demand
from steel, metals, distilleries, cement and other industrial
sectors. The severe under investment in the power sector is
leading to an increasing reliance on captive power plants by
these industrial sectors to support their capex cycle. Power
prices are at an all-time high and unless an industry has
captive power, it is difficult to ensure reliability of
operations. Railways is another major area where huge
investments are being driven by the Government of India.
We are bidding for a number of projects with our OEM
partner and with our track record, we expect to capture a
good slice of the market.
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The export opportunities in fiscal 23 continue to be
promising. The war in Ukraine has increased the focus on
renewable power — waste to energy, bio mass, hydro and geo
thermal. In the US, the fracking industry is staging a big
revival and since we are working with both the major gas
turbine manufacturers in this segment, more orders are
expected from the mobile power units segment. We are well
positioned to capture business in the above segments.

In addition, the market is picking up in the Hydro segment
and our current order book is higher than fiscal 22 sales. All
Hydro sales are 100% export & we are confident of sales
growth in the hydro segment in fiscal 23. In this segment, an
order has been received from a new OEM from Germany for
3large vertical generators.

Every year more and more machines that we have supplied
around the world age & require spare parts and replacement.
TDPS is already seeing good orders for first half of fiscal 23 in
this after-market business. Our railway customer has also
increased the forecast for the current fiscal 23. Both exports
and the domestic market continue to see strong pipelines.
Considering the opportunities and order pipeline, we are
confident of a manufacturing top line in excess of ¥ 85000
lacs in fiscal 23 including Turkish subsidiary and a project
business topline of I 400 lacs. It is expected that all the
subsidiaries will continue tobe profitable.

The full effect of price increases in this fiscal is expected to
contribute to the increase in the gross contribution. Steps
have been taken to secure our receivables from recent
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weakness of the Euro negating any impact gross margins. We
continue to focus on increasing the gross contribution by
pricing, cost reduction and increased productivity for which
an investment of about ¥ 2,200 lacs is proposed only on
automation & software upgrades.

Barring unforeseen events, we expect to a have a higher level
of profit driven by higher top line & improved contribution
in fiscal 23.

Risk Management and Mitigation

The Company's business relates to manufacture and sale of
generators falling under capital goods sector and is
dependent on national & global economic growth,
investment climate and business confidence as well as the
sectorsin which the Company's products are used.

Our significant overseas presence helps us to weather the
vagaries in the domestic market & we are well placed to
capitalize on any upswing in domestic demand as a leading
manufacturer of Generators in India. Our focus on exports
and ongoing association with leading global leaders are the
drivers imparting sustainability & growth for the company's
operations. This will also help the Company in mitigating
risk arising out of dependence on either domestic or overseas
markets.

Some of the major risks being faced by the Company are
described below:

Economicslowdownand market concentration

A conducive investment climate and interest rate regime,
global economic and market conditions drive growth and
performance of the industrial sector which forms the
Company's customer base. An economic slowdown directly
impacts the demand for capital goods, including the products
of the Company.

Further, over dependence on any market/s may adversely
affect the performance of the Company consequent to
varying economic or market factors. While dominant
presence has been achieved in the domestic markets,
impressive strides have been taken in the overseas markets.
Strategic focus over the years on marketing products in the
global markets continues resulting in top notch customer
references worldwide & a firm foothold in the overseas
markets. In fact, we are gradually moving towards a
dominant player in certain verticals in the overseas market.
We have consistently grown our export base, by adding new
OEM's & increased market share in existing verticals through
better pricing, customization etc. and diversifying into
introducing new product verticals. The Company continues
to direct significant resources in growing its global footprint
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to mitigate the risk of over dependence on certain
countries/regions. Share of exports to the total turnover has
significantly grown and provided sustainability to our
revenues. The leadership in the Turkey & increasing
acceptance and ordering by European customers on our
Europe subsidiary reflects the success of our overseas
marketing focus.

Product concentration

Steam turbine generators continue to be a major contributor
of our standalone net sales year on year. Advanced
technology relating to steam turbine generators or the
development of steam turbine generators that prove
superior in quality or effectiveness to our generator could
affect our dominant market position in this segment.
However, our R& D & design capabilities support
technological & design upgrades to meet customer
specifications & requirements.

Even though Steam generators accounted for a significant
portion of the revenues, the contribution of hydro, gas and
other applications is consistently growing de risking the
products mix. The continuing efforts to diversify offerings in
product verticals catering to horizontal hydro generators,
vertical hydro generators, diesel engine generators, wind
turbine generators, gas engine generators, gas turbine
generators, high voltage motors and generators for Geo
thermal and Solar thermal applications enables market
presence across the spectrum of generator market in India
and overseas, moderates dependence on any particular
industry or market segment.

‘While we grow our generator business across a spectrum of
applications and globally, our foray into new products in the
electric rotating machines as a diversification continues
with aview to enlarge our product offerings.

Technology Risk

Response to and adoption of advanced technology and
emerging power generation industry standards and
practices on a cost-effective and timely basis is critical to
sustaining and growing market reach of the Company. The
Company operates in the engineered-to-order capital goods
industry where product efficiency, critical product features
and overall life cycle costs play an important role.

Generators are designed based on industry standards
incorporating customer requirements/specifications. Itisan
ongoing design activity to develop generators for special
applications. Technology absorption continues and orders
are being received for generators with special applications
and varied specifications. As a part of the technology
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agreements, the Company receives updation of technology
and processes from OEM customers. The Company's R&D
effort focuses on adoption of new technology and
development of superior designs enhancing performance,
quality and reducing cost. Our generators are approved by
reputed and leading engineering consultants, Indian
Railways & defence establishments.

Competition Risk

Given the increasing exposure to overseas OEM'S, the
Company continues to face competition from large overseas
corporations in Europe, America and in South East. These
large corporations have access and derive significant benefit
of advanced technologies, greater global reach, technology or
brand preference and larger financial resources enabling
them to sell products at competitive prices compelling the
Company to quote aggressively impacting its margins &
growth of Company's market share.

With a view to mitigate this risk, the Company continues to
provide value proposition to customers with products which
meet the benchmark efficiencies at a competitive price and
shorter delivery time. Our proven ability to meet customer
specifications, quality & performance expectations across a
spectrum of applications — Hydro, Steam, Gas, wind, Geo
thermal and special applications has enabled us to weather
competition across markets & we are gradually moving to be
adominant player in certain verticalsin the overseas market.
A responsive customer support policy with a network of
service providers situated in vantage locations across
continentshasenhanced in market acceptance.

The Company continues to upgrade design capabilities by
incorporating latest technologies in its products and
improvements in the design of generators enabling it to offer
more efficient machines meeting customer requirements
from time to time. Reduction in production, distribution
costs and improvement in operating efficiencies are
continuously pursued enabling it to offer competitive prices.
The Company prioritizes sourcing good quality raw
materials and other inputs at competitive prices with high
reliability in meeting delivery timelines from its supply
chain.

Riskarising from transnational sale of products

In view of exports of product to several countries in various
continents, there is a risk of claims from customers & third
parties related to performance of product or any events
arising out of the use of the product as well as non-
compliance of lawsin those countries.
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The Company follows a strict quality control policy which
ensures that products supplied must meet the contractual
parameters including applicable laws. It is ensured that the
contracts with customers clearly specify the obligations of
the Company. In addition, the Company takes appropriate
insurance coverage in respect of such risks.

Manufacturing facilities & Manpower

We have 2 manufacturing units, both located at Bangalore
equipped with advanced automation/ machines which help
in delivering quality products at competitive prices. One of
the facilities is a dedicated large generator manufacturing
unit with state-of-the-art machines and equipment. Both the
manufacturing units are ISO 9001:2015 compliant. We invest
inupgradations, modernization and automation of processes
and design on an ongoing basis to ensure that our facilities
are state of the art contributing to efficiency, quality and cost
effective. Well trained and experienced manpower focus on
design, planning, manufacturing & quality enabling
production of top class generators for customers around the
world.

Internal Control Systems and their adequacy

The Company has established adequate internal control
system, commensurate with the nature of its business and
size of its operations in order to ensure quality and reliability
of underlying processes focused towards achieving
operational efficiency, supported by Management reviews.
All audit observations and follow up actions thereon are
initiated for resolution by the finance function and Reported
to the Audit Committee. Attention is also drawn to the
statement on internal financial control in the Directors
Report.

Environment, Health and Safety
The Company's environmental, occupational health and
safety management systems fulfill ISO 14001-2015 and
ISO 45001-2018 for OH & S Management system. Our
operations incorporate due care and responsibility towards
environment, health and safety of employees, customers,
suppliers and the community in large and is a zero-discharge
facility. In fulfilling this commitment, we maintain and
continually improve all our process and complying with legal
and other requirements, in order to
a. Ensure safety and Health of our employees, associated
stakeholders and focus on how to make the world a
better placetolive.

b. Comply with all applicable legal Safety and Health
performance of individuals at different levels while
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considering their career advancement in the
organization.

Enhance Safety, Health and Environment (SHE)
awareness amongst employees and associated
stakeholders through effective communication and
training.

Ensure SHE responsibility amongst all the employees
in their practices, promote and wvalue their
involvement in achieving the goals of this policy.

Fix responsibility of SHE policy and procedures on the
contractors, Sub-Contractors, Transporters and all
other agencies operating with the Company.

Integrate Health & Safety in all decision-making
processes of the company including those dealings
with purchase of plant equipment, machinery &
materials as well as selection and placement of
personnel.

Adopt all the relevant techniques & methods such as
risk assessment and safety audits at appropriate
intervals of time to assess the status on Quality,
Environment and Health & Safety and take relevant
remedial measures to overcome problems
encountered.

Human Resources

Continuous skill development and enhancement is
important for the Company with its focus on quality &
export markets. The Company is committed to training,
skilling and up skilling it/s work force on an ongoing basis
which ensures that its work force is able to adopt
evolving technologies, processes and techniques.

Over 40 training / awareness & management development
programs were conducted covering various aspects in
manufacturing process Safety, quality and statistical
analysis, testing & design correlation, basic electrical
concepts in generator design, statistical process control &
applications, lead management, maintenance of material
movement equipment, finance, prevention of sexual
harassment (POSH), communication skills, Safety, waste
handling and disposal covering the entire spectrum of
employees.

The Company believes in equal opportunity in recruitment
and in the course of the employment among employees
regardless of color, race, gender, social origin, caste or
religion. Efforts are continuously made to create an inclusive
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working environment for women and to integrate them in
organizational functions. Women employees are
continuously encouraged and supported to take new roles of
responsibility ensuring career growth and retention.
Recruitment & technical training of women in manufactu-
ring operations is pursued on an ongoing basis. Crucial
functions in the Company like Chief of operations, Finance,
HR & Procurement are helmed by women leaders.

The Company firmly believes that every woman employee of
the Company has aright to work in an environment free from
sexual harassment, intimidation or offensive behavior and in
which issues of harassment will be resolved without fear of
reprisal. In this direction a Policy on prevention/prohibition
of sexual harassment of woman at Company's workplace
(“Policy”) is in place to take effective measures to avoid and
eliminate and if necessary to impose punishment for any
sexual harassment in the Company's work place integrated
with the Sexual Harassment of Women at Workplace
(Prevention, Prohibition and Redressal) Act, 2013.

The Company's leadership engages affirmatively in
employee development and engagement activities such as
involvement in the 'Corporate Responsibility' initiatives,
active participation of work force in safety initiatives,
quality improvement programs, language skills, leadership
development programs, training programs and training
under license agreements, on an ongoing basis. Employee
relations continue to remain peaceful and cordial. At end of
fiscal 2022, the total strength of employees, including
permanent, contractbasis and trainees stood at 1199.

The Company continues to reinforce the Code of Business
Conduct across functions/workforce. In order to enhance
communications and to create a congenial environment,
the organizational leadership and the shop floor employees
of the company have invested significant amount of time
and effort.

FORWARD-LOOKING STATEMENT

Statements in the Management Discussion and Analysis
describing the Company's plans, estimates and projections
may be 'forward looking statements' within the meaning of
applicable securities laws and regulations. Actual results
may materially differ from those expressed or implied in the
report. The Company assumes no responsibility to publicly
amend, modify or revise any such statements on the basis of
subsequent developments, information or events.
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Financial Review

Consolidated basis

The results of operations for the year ended March 31, 2022 and 2021 on a consolidated basis is as follows:

Particulars Fiscal 2022 Fiscal 2021

(X in Lakhs) % of Total Income | (% in Lakhs) % of Total Income
Income:
Sales 79,742.46 97.95% 59,358.43 98.45%
Other Income 1,671.42 2.05% 932.25 1.55%
Total Income 81,413.88 100.00% 60,290.68 100.00%
Expenditure:
Consumption of Raw Material, Stores,
Spare parts and Components 56,047.33 68.84% 38,587.15 64.00%
Purchases for Project Business 940.96 1.16% 1,002.01 1.66%
Operating and Other Expenses 13,566.14 16.66% 13,174.40 21.85%
Interest and Finance Charges 205.70 0.25% 446.54 0.74%
Depreciation Amortization of
Technical Knowhow 2,203.96 2.71% 2,149.76 3.57%
Total Expenditure 72,964.09 89.62% 55,359.86 91.84%
Profit Before Tax & Exceptional item 8,449.79 4,930.82 -
Exceptional item 757.72 717.51 -
Profit Before Tax 9,207.51 5,648.33 -
Provision for Taxation 1,977.59 1,150.51 -
Deferred Tax 165.01 (22.62) -
Profit/(Loss) After Tax 7,064.91 4,520.44 -
Other Comprehensive Income
Exchange difference on translation
of foreign operations (858.48) (255.78) -
Re-measurement of defined benefit plans (84.34) 136.13 -
Deferred tax on the above 21.23 (34.26) -
Total (921.59) (153.91) -
Total Comprehensive Income 6,143.32 4,366.53 -
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Fiscal 2022 compared to Fiscal 2021
INCOME

Total income increased by X 21,123.20 Lakhs, or 35.04%, to
T 81,413.88 Lakhs in fiscal 2022 from X 60,290.68 Lakhs in
fiscal 2021.

SALES

Sales increased by I 20,384.03 Lakhs, or 34.34%, to
T 79,742.46 Lakhs in fiscal 2022 from X 59,358.43 Lakhs
in fiscal 2021, predominantly due to increased sales
volume in manufacturing business.

Sales from our manufacturing business increased by
T 20,921.13 Lakhs, or 36.64%, to ¥ 78,016.95 Lakhs from
% 57,095.82 Lakhs & contributed 95.83% and 94.70% of our
Total Income in fiscal 2022 and 2021, respectively.

However, Sales from our project business decreased by
% 537.10 Lakhs, or 23.74%, to X 1,725.51 Lakhs from ¥ 2,262.61
Lakhs & contributed 2.12% and 3.75% of our Total Income in
fiscal 2022 and 2021, respectively due to subdued market
opportunities.

The contribution of Sales as a percentage of total income was
97.95% in fiscal 2022 as compared to 98.45% in fiscal 2021
mainly duetoincrease in other Income.

OTHERINCOME

Other income increased by I 739.17 Lakhs, or 79.29%, to
% 1,671.42 Lakhs from T 932.25 Lakhs & contributed 2.05%
and 1.55% of our total income in fiscal 2022 and 2021,
respectively, mainly due to higher gains of ¥ 750.54 lakhs
from foreign currency hedgingin fiscal 2022.

EXPENDITURE

Total expenditure increased by ¥ 17,604.23 Lakhs, or 31.80%,
to ¥ 72,964.09 Lakhs in fiscal 2022 from X 55,359.86 Lakhs
in fiscal 2021.

CONSUMPTION OF RAW MATERIAL, STORES, SPARE
PARTSAND COMPONENTS

Consumption of raw material, stores, spare parts and
components expenses increased by ¥ 17,460.18 Lakhs, or
45.25% to X 56,047.33 Lakhs in fiscal 2022 from X 38,587.15
Lakhs in fiscal 2021, primarily due to higher manufacturing
volumes & unprecedented rise in material cost & as a
percentage of total income it contributed 68.84% in fiscal
2022 compared to 64.00%in fiscal 2021.

PURCHASES FORPROJECT BUSINESS
Purchases for Project Business including Japan Subsidiary
decreased by X 61.05 Lakhs, or 6.09%, to X 940.96 Lakhs in
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fiscal 2022 from ¥ 1,002.01 Lakhs in fiscal 2021 due to lower
business volumes.

OPERATINGAND OTHER EXPENSES

Operating and other expenses increased by X 391.74 Lakhs, or
2.97%, to ¥ 13,566.14 Lakhs from T 13,174.40 Lakhs but as a
percentage of total income it was lower by 5.15% i.e. 16.66%
in fiscal 2022 compared to 21.85% in fiscal 2021 respectively.

Some of the notable increases in the costs were on account of
the following:

Manufacturing expenses increased by I 91.22 Lakhs, or
68.53%, to X 224.32 Lakhs in fiscal 2022 from ¥ 133.10 Lakhs
in fiscal 2021 due toincrease in production volumes.

Power and fuel expenses increased by ¥ 116.99 Lakhs, or
16.43%, to X 828.98 Lakhs in fiscal 2022 from X 711.99 Lakhs
infiscal 2021 on accountincreased volume of production.

Personnel expenses through salaries, wages and bonuses
increased by X 86.65, or 1.42%, to X 6,182.77 Lakhs in
fiscal 2022 from X 6,096.12 Lakhs in fiscal 2021 on account of
salary revisions & additional manpower to meet increased
production.

Welfare expenses increased by ¥ 103.58 Lakhs, or 9.15%, to
3 1,235.87 Lakhs in fiscal 2022 from ¥ 1,132.29 Lakhs in fiscal
2021 due to increased resumption of operations post CoVid,
higher transportand canteen expenses.

Repair expenses increased by I 48.03 Lakhs, or 14.45%,
to ¥ 380.51 Lakhs in fiscal 2022 from ¥ 332.48 Lakhs in
fiscal 2021 due to refurbishment and maintenance of plant
and machinery.

Insurance expenses increased by ¥ 22.85 Lakhs, or 23.36%,
to ¥ 120.65 Lakhs in fiscal 2022 from X 97.80 Lakhs in
fiscal 2021 mainly due to additions to plant & machinery
and Stocks.

Selling expenses increased by X 79.38 Lakhs, or 6.10%, to
¥ 1,379.88 Lakhs in fiscal 2022 from ¥ 1,300.50 Lakhs in
fiscal 2021 due to increase in sales volumes, higher freight
& insurance costsrelating mostly to export sales.

Travelling expenses increased by ¥ 108.26 Lakhs, or 16.24%,
to X 774.98 Lakhs in fiscal 2022 from I 666.72 Lakhs in
fiscal 2021 due to increased business travel post relaxation
of Covid 19restrictions and quarantinerequirements.

Consultancy and Professional charges increased by X 81.76
Lakhs, or 23.00%, to ¥ 437.20 Lakhs in fiscal 2022 from
3355.44 Lakhsin fiscal 2021.
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Royalty charges increased by X 11.43 Lakhs, or 171.62%, to
% 18.09 Lakhs in fiscal 2022 from ¥ 6.66 Lakhs in fiscal 2021
duetosale of product under license agreement.

Direction charges including other expenses increased by
3100.33 Lakhs, or 21.03%, to¥577.34 Lakhs in fiscal 2022 from
477.01Lakhsinfiscal 2021.

Rates and taxes decreased by ¥ 118.61 Lakhs, or 68.74% to
¥53.93 Lakhsinfiscal 2022 from¥172.54 Lakhsin fiscal 2021

Software expenses increased by I 31.55 Lakhs, or 15.14% to
% 239.99 Lakhs in fiscal 2022 from ¥ 208.44 Lakhs in fiscal
2021 duetorenewal of AMC's and new software acquisition.

INTEREST AND FINANCE CHARGES

Interest and finance charges decreased by ¥ 240.84 Lakhs,
or 53.93%, to I 205.70 Lakhs in fiscal 2022 from
% 46.54 Lakhs in fiscal 2021, due to reduced interest cost
onaccount of FCNR denominated working capital loans.

DEPRECIATION AND AMORTIZATION OF TECHNICAL
KNOW-HOW

Depreciation and amortization of technical know-how
expense increased by X 54.20 Lakhs, or 2.52%, to X 2,203.96
Lakhs in fiscal 2022 from ¥ 2,149.76 Lakhs in fiscal 2021
duetoadditionsto capitalization.

PROFITBEFORETAXAND EXCEPTIONALITEM
Profit before tax and exceptional items was higher by
%3,518.97 Lakhs, or 71.37% at I 8,449.79 Lakhsin fiscal 2022
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compared to X 4,930.82 Lakhs in fiscal 2021 on the back of
profitsinthe Holdingand subsidiaries.

EXCEPTIONALITEM

Exceptional item includes certain write back of creditors in
the Indian subsidiary amounting to ¥ 757.72 lakhs in fiscal
2022 ascompared toI717.511in fiscal 2021.

PROFIT BEFORE TAX
Profit before tax was higher by ¥ 3,559.18 Lakhs, or 63.01%, at

39.207.51 Lakhs in fiscal 2022 compared to ¥ 5,648.33 Lakhs
infiscal 2021.

TAXATION

Tax expense increased by X 1,014.71 Lakhs, or 89.97%, to
% 2,142.60 Lakhs in fiscal 2022 from X 1,127.89 Lakhs in
fiscal 2021 due higher profits in the holding Company and
Europe & Turkey subsidiaries.

PROFITAFTERTAX

Profit after tax was higher by X 2,544.47 Lakhs, at ¥ 7,064.91
Lakhs in fiscal 2022 compared to I 4,520.44 Lakhs in
fiscal 2021.

The consolidated net worth stands at ¥ 52,716.43 Lakhs
i.e.an increase of ¥5,648.79 Lakhs over fiscal 2021.
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Stand-alonebasis

The results of operations for the year ended March 31, 2022 and 2021 on a standalone basis is as follows:

Particulars Fiscal 2022 Fiscal 2021

(R in Lakhs) | % of Total Income | (¥in Lakhs) | % of Total Income
Income:
Sales 71,880.55 97.61% 49,941.43 97.52%
Other Income 1,756.48 2.39% 1,268.50 2.48%
Total Income 73,637.03 100.00% 51,209.93 100.00%
Expenditure:
Consumption of Raw Material, Stores,
Spare parts and Components 50,749.97 68.92% 33,649.25 65.71%
Purchases for Project Business 940.96 1.28% 778.32 1.52%
Operating and Other Expenses 12,237.37 16.62% 11,888.09 23.21%
Interest and Finance Charges 205.70 0.28% 445.85 0.87%
Depreciation and Amortization
of Technical Knowhow 2,123.70 2.88% 2,096.83 4.08%
Total Expenditure 66,257.70 89.98% 48,858.34 95.41%
Profit Before Tax 7,379.33 2,351.59 -
Current Tax 1,772.83 626.46 -
Deferred Tax 165.01 (22.62) -
Profit After Tax 5,441.49 1,747.75 -
Other Comprehensive Income - -
Exchange difference on translation of
foreign operations (60.76) (55.77) -
Re-measurement of defined benefit plan (84.34) 136.13 -
Current tax on the above 21.23 (34.26) -
Total (123.87) 46.10 -
Total Comprehensive Income 5,317.62 1,793.85 -

Fiscal 2022 compared to Fiscal 2021

INCOME

Total income was higher by X 22,427.10 Lakhs, or 43.79%, at
T 73,637.03 Lakhs in fiscal 2022 compared to ¥ 51,209.93
Lakhs in fiscal 2021, predominantly due to increase in sales
volume in manufacturing business.

TOTAL SALES

Sales increased by ¥ 21,939.12 Lakhs, or 43.93%, to ¥ 71,880.55
Lakhs in fiscal 2022 from X 49,941.43 Lakhs in fiscal 2021
contributing 97.61% of total income in fiscal 2022 versus
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97.52% in fiscal 2021 predominantly led by higher sales
volume from manufacturingbusiness.

Sales from manufacturing business increased by ¥ 22,240.75
Lakhs, or 46.42%,t0370,155.04 Lakhs from Y 47,914.29 Lakhs
contributing 95.27% and 93.56% of our Total Income in fiscal
2022 and 2021, respectively.

However, Sales from project business decreased by ¥ 301.63
Lakhs, or 14.88%, to X 1,725.51 Lakhs from X 2,027.14 Lakhs
contributing 2.24% and 3.96% of our total Income in
fiscal 2022 and 2021, respectively due to subdued market
opportunities.
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OTHERINCOME

Other income increased by X 487.98 Lakhs, or 38.47%, to
¥1,756.48 Lakhs from ¥ 1,268.50 Lakhs contributing 2.39%
and 2.48% of our total income in fiscal 2022 and 2021
respectively, mainly due to higher gains of ¥ 750.54 lakhs
infiscal 2022from hedging of foreign currency.

EXPENDITURE

Total expenditure increased by X 17,399.36 Lakhs, or 35.61%,
to0 % 66,257.70 Lakhs in fiscal 2022 from X 48,858.34 Lakhs in
fiscal 2021.

CONSUMPTION OF RAW MATERIAL, STORES, SPARES
PART AND COMPONENTS

Consumption of raw material, stores, spare parts and
components increased by X 17,100.72 Lakhs, or 50.82% to
% 50,749.97 Lakhs in fiscal 2022 from X 33,649.25 Lakhs in
fiscal 2021, primarily due to increase in sales volume & as a
percentage of total income it amounts to 68.92% in fiscal 2022
from 65.71% in fiscal 2021, led by an unprecedented increase
ininputcosts.

PURCHASES FORPROJECT BUSINESS

Purchases for project business decreased by X 162.64 Lakhs,
or 20.90%, to ¥ 940.96 Lakhs from ¥ 778.32 Lakhs in fiscal
2021, due to lower sales volumes & as a percentage of total
income it accounted for 1.28% of total income in fiscal 2022
comparedto1.52%in fiscal 2021.

OPERATINGAND OTHER EXPENSES

Operating and other expensesincreased by ¥ 349.28 Lakhs, or
2.94%, to X 12,237.37 Lakhs from ¥ 11,888.09 Lakhs &
expressed as a percentage of total income, it accounted for
16.62% & 23.21% of total income of fiscal 2022 & fiscal 2021
respectively.

Some of the notable increases in the costs were on account of
thefollowing:

Manufacturing expenses increased by I 89.89 Lakhs, or
67.54%, to ¥ 222.99 Lakhs in fiscal 2022 from ¥ 133.10 Lakhs
in fiscal 2021 due toincreased production.

Power and fuel expenses increased by ¥ 116.99 Lakhs, or
16.43%, to X 828.98 Lakhs in fiscal 2022 from X 711.99 Lakhs
infiscal 2021 on account of increased production.

Personnel expenses through salaries, wages and bonuses
increased by X 72.26 Lakhs, or 1.28%, to X 5,702.06 Lakhs in
fiscal 2022 from X 5,629.80 Lakhs in fiscal 2021 on account of
salary revisions & additional manpower to meet increased
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production. Welfare expenses increased by ¥136.27 Lakhs, or
13.23%, to X 1,166.21 Lakhs in fiscal 2022 from X 1,029.94
Lakhs in fiscal 2021 due to increased resumption of
operations post CoVid, higher transport and canteen
expenses.

Repair expenses increased by ¥ 45.23 Lakhs, or 13.66%, to
3376.23 Lakhsin fiscal 2022 from ¥ 331.00 Lakhsin fiscal 2021
due to refurbishment and maintenance of plant and
machinery.

Insurance expenses increased by X 23.34 Lakhs, or 34.31%, to
¥ 91.36 Lakhs in fiscal 2022 from ¥ 68.02 Lakhs in fiscal 2021
mainly due toadditions to plant & machinery and Stocks.

Selling expenses increased by ¥ 81.06 Lakhs, or 6.25%, to
3 1,377.97 Lakhs in fiscal 2022 from ¥ 1,296.91 Lakhs in fiscal
2021 due to increase in sales volumes, higher freight &
insurance costsrelating mostly to export sales.

Travelling expenses increased by 3 113.42 Lakhs, or 17.99%, to
%743.72 Lakhsin fiscal 2022 from ¥ 630.30 Lakhs in fiscal 2021
due to relaxing in quarantine restriction compared to fiscal
2021 dueto Covid.

Consultancy & Professional charges increased by ¥ 36.68
Lakhs, or 14.11%, t0 ¥ 296.65 Lakhsin fiscal 2022 from ¥ 259.97
Lakhsin fiscal 2021.

Royalty charges increased by I 11.43 Lakhs, or 171.62%, to
¥ 18.09 Lakhs in fiscal 2022 from ¥ 6.66 Lakhs in fiscal 2021
duetosale of product under license agreement.

Direction charges including other expenses decreased by
%70.07 Lakhs, or 17.02%, to X 341.65 Lakhs in fiscal 2022 from
T411.72 Lakhsin fiscal 2021.

Software expenses increased by X 31.55 Lakhs, or 15.14%, to
T 239.99 Lakhs in fiscal 2022 from I 208.44 Lakhs in fiscal
2021duetorenewal of AMC's and new software acquisition.

INTERESTAND FINANCE CHARGES

Interest and finance charges decreased by ¥ 240.15 Lakhs, or
53.86%, to X 205.70 Lakhs in fiscal 2022 from ¥ 445.85 Lakhs
in fiscal 2021, due to reduced interest cost on account of
FCNR denominated working capital loans.

DEPRECIATION AND AMORTIZATION OF TECHNICAL
KNOW-HOW

Depreciation and amortization of technical know-how
expense increased by X 26.87 Lakhs, or 1.28%, to X 2,123.70
Lakhs in fiscal 2022 from ¥2,096.83 Lakhs in fiscal 2021.



PROFIT BEFORE TAX

Profit before tax was higher by X 5,027.74 Lakhs, or 213.80%,
to ¥ 7,379.33 Lakhs in fiscal 2022 from ¥ 2,351.59 Lakhs in
fiscal 2021

TAXATION

Tax expense including deferred tax increased by < 1,334.00
Lakhs, or 220.92%, to ¥ 1,937.84 Lakhs in fiscal 2022 from
%¥603.84 Lakhsin fiscal 2021 due higher profits.

August 09, 2022
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PROFITAFTERTAX

Profit after tax increased by X 3,693.74 Lakhs to X 5,441.49
Lakhs in fiscal 2022 from ¥ 1,747.75 Lakhs in fiscal 2021 due
higher profit.

Net worth stands at ¥ 52,265.72 Lakhs i.e. an increase of
3 4,823.09 Lakhs over fiscal 2021.

For and on behalf of Board of Directors

Mohib N Khericha Nikhil Kumar
Chairman Managing Director
Ahmedabad Frankfurt
M N Varalakshmi N Srivatsa
Chief Financial Officer Company Secretary
Bangalore Bangalore
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CORPORATE GOVERNANCE REPORT

Company's Philosophy

Your Company i.e. TD Power Systems Limited (“we”)/(“The
Company”)/(“TDPS”) is committed to ethical business
practices and regulatory compliances and continues to
practice good Corporate Governance. We have complied
with the requirements of corporate governance contained in
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (Listing Regulations/LODR), particularly
those relating to composition of Board of Directors (“The
Board”), constitution of Committees such as an Audit
Committee, Stakeholders Relationship Committee,
Nomination and Remuneration Committee & Risk
Management Committee.

Our Corporate Governance Report for fiscal 2022 forms part
ofthis Annual Report.

I. BoardofDirectorsand Procedures

The composition of the Board of Directors as on
March 31, 2022 comprised of six directors consisting of a
Non-Executive Chairman, a Managing Director (“MD”), a
Non-Executive Non-Independent Director and three
Independent Directors including a Women Director. The
positions of the Chairman of the Board and the Managing
Director (Chief Executive Officer) of the Company are held
by separate individuals. The Chairman of the Board is a
Non-Executive Non-Independent Director and one of the
Promoters of the Company.

A. Composition & Category of Directors, Attendance at Board Meetings & Annual General Meeting, Membership of other

Boards/Committees as of March 31, 2022:

Board Board *Directorship Chairmanship/
Meeting o:r Attend in companies Committee
N Catesor entitled “l‘:e 1;1g§ ‘:IL a‘t‘ce including membership
ame gory or held ad ert € aAG:: (Pls refer in other
during the uring note 2) Companies
the tenure
tenure
Chairman Member

Mr. Mohib N. Khericha Non.—Executlve 4 Yes 7 o 5
Chairman

Mr. Nikhil Kumar Managing Director Yes 4 Nil Nil

Mr. Nithin Bagamane | Independent Yes 4 1 2
Director

Mr. Ravi Kanth Mantha | Independent 4 No 8 Nil 1
Director

Ms. Prathibha Sastry Independent 4 Yes 1 Nil 2
Director

Mr.K G Prabhakar Non-Executive 4 Yes 2 Nil Nil
Non Independent
Director

* Directorship:
I Mr. Mohib N Khericha holds directorship (including TDPS) in five  Notes:

public companies and two private companies.

ii  Mr. Nikhil Kumar holds directorship (including TDPS) in two public
Companies and two private companies.

iii  Mr. Nithin Bagamane holds directorship in a public Company iLe.,
TDPS andthree private companies.

iv Mr. Ravi Kanth Mantha holds directorship ((including TDPS) in two
public Companies and six private companies.

v Mr. K G Prabhakar holds directorship (including TDPS) in two
public Companies.

1. Asrequired under Regulation 26 of the LODR, disclosure
considers chairpersonship (in Listed Companies) and
membership of the Audit Committee & Stakeholders'
Relationship Committee of Public Limited companies.

2. Number of Directorship held in Companies includes
public (listed/unlisted) Limited Companies and private
limited companies and excludes Foreign Companies and
Companies under Section 8 of the Companies Act, 2013
(“The Act”) inwhich he/sheisaDirector.

3. The necessary disclosure regarding change in
Committee positions, if any, have been made by all the
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Directors, during the year under review. None of the
Director is a Member of more than 10 Committees or
Chairman of more than 5 Committees across all Indian
Listed public limited Companies in which he/she is a
Director.

4. None of the Directors had any relationship inter-se.

5. Mr. Mohib N. Khericha and Mr. K G Prabhakar being
Non-Executive Director holds 38,30,960 and 4,500
Equity Shares of the Company respectively.

6. The Company has proper systems to enable the Board to
periodically review compliance reports of all laws
applicable to the Company, as prepared by the Company.

7. None of the Non-executive Directors held convertible
instruments of the Company during the fiscal 2022.

A(i). Details of directorship of Board Members in other

listed entities:
Sl. | Particulars Name of other listed Category
No. entity
1 | Mr. Mohib N. | Chartered Capital and Managing
Khericha Investment Limited Director
Mazda Limited Independent
Director

Note: Except the above, none of the directors of TDPS holds
directorship in any other listed entity as of March 31, 2022.

B. Board Meetings

The Board meets at least once in a quarter to review the
quarterly results and other items on the agenda. During
the year, the Board met four times on May 19, 2021,
August 12, 2021, November 10, 2021 and January 27,
2022. The maximum gap between any two Board
Meetings was less than one hundred and twenty days.
Agenda papers and minutes of Board meetings were
circulated to directors. It contains vital and adequate
information facilitating deliberations at the meetings.

All material information was circulated to the directors
before the meetings or placed at the meetings, including
the following minimum information as mentioned in the
Part B of Schedule II of LODR, as and when occasion
arises:

Annual Business Plan which includes capital
expenditure and manpower budget. The capital
expenditure proposals sanctioned and actual
amounts incurred are Reported on a quarterly basis.
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Reasons for variance between the budget and actuals
are also explained.

Information on recruitment of senior officers just
below the Board level, including appointment or
removal of Chief Financial Officer and Company
Secretaryifany.

Report on statutory compliance, show cause notices,
penalties, suits filed by/against the company and
shareholders grievances, etc.

Quarterly financial results for the Company and for
the group companies with analysis of performance.

Minutes of the meetings of Committee of the Board of
Directors.

Significant labor problems, if any, and their
proposed solutions, wage agreementsetc.

Safety issues - fatal or serious accidents in the plants,
dangerous occurrences, any material effluent or
pollution problemsif any.

Any material default in financial obligations if any to
and by the Company.

Any issue, which involves possible public or product
liability claims of substantial nature, including
any judgment or order which may have passed
strictures on the conduct of the Company or taken
an adverse view regarding another enterprise that
can have negative implications on the Company.

Matters relating to related party transactions and
statutory compliance.

Minutes of meeting of the Board of Directors,
financial statements and significant transactions
relating to wholly owned subsidiaries.

C. CodeofConduct

The Company has in place a comprehensive Code of
Conduct (“the Code”) applicable to all the employees and
Non-executive Directors including Independent
Directors. The Code gives guidance and support needed
for ethical conduct of business and compliance of law. A
copy of the Code has been placed on the Company's
website (www.tdps.co.in). The Code has been circulated
to Directors and Management Personnel and its
compliance is affirmed by them annually. A declaration
signed by the Managing Director forms part of this
Report. The code of conduct has incorporated the duties
of independent directors as laid down in the Companies
Act, 2013.



TD Power Systems Limited

CORPORATE GOVERNANCE REPORT (CONTD.)

D. Disclosure regarding Appointment or Reappointment
of a Director

I

Mr. K G Prabhakar (DIN: 07187463) retires by
rotation:

Pursuant to provisions of the Companies Act, 2013
and Articles of Association of the Company,
Mr. K G Prabhakar (DIN: 07187463) retires by
rotation at the ensuing 23™ Annual General Meeting
of the Company in his place Ms S Prabhamani is
proposed tobe appointed as Director.

Ms. S Prabhamani holds 51,195 Equity Shares
of the Company. She does not have any relationship
inter-se other directors. A brief profile of
Ms S Prabhamani is stated in the notice of ensuing
Annual General Meeting of the Company.

E. IndependentDirectors

1.

Independent Director means a Non-Executive
Director, who fulfills the criteria as laid down in
Regulation 16 read with regulation 25 of the LODR.

None of the Independent Directors of the Company
serve as an Independent Director in more than seven
listed companies and where any Independent
Director is serving as whole-time director in any
listed company, such director is not serving as
Independent Director in more than three listed
companies.

The maximum tenure of Independent Directors isin
accordance with the Companies Act, 2013 and rules
made thereunder, inthisregard, from time totime.

During the year, separate meeting of the
Independent Directors was held on February 22,
2022 without the attendance of non-independent
directors and members of the management. All
Independent Directors attended the said meeting.

The Company issues formal letter of appointment to
its Independent Directors and the terms and
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conditions of said Letter are published on the
website of the Company www.tdps.co.in.

6. In the opinion of the Board, the independent
directors of the Company fulfilled the conditions
specified under SEBI LODR 2015 and also they were
independent towards any decision of the
management.

F. Familiarization Programme for Non-Executive/
Independent Directors of the Company

In terms of LODR, the Company adopted a
Familiarization Programme for its Non-Executive
Directors including Independent Directors comprising
two segments:-

1. Familiarization uponinduction of new Directors

Inductee was provided with a copy of all the
applicable codes and policies formulated and
adopted by the Company.

An orientation on the Company's, products,
markets, customers and functions.

Introduction to and interaction with certain key
members of the senior management of the
Company.

A detailed briefing to the inductee on the rolesand
responsibilities as Director/Independent
Director.

2. Annual Familiarization Programme

On an annual basis, the Company brief its Directors
inter alia about the Company's business model,
shareholder profile, financial details, their roles,
rights and responsibilities in the Company.
The Board is also be periodically briefed on the
various changes in the regulations governing
the conduct of Independent Directors. The
above familiarization program is placed on our
website https://tdps.co.in/corporate-governance/
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G. SkKills,expertise and competence of Directors

The table given below described the core skill, expertise and competence of directors of the Company as required and
possessed in the context of operations of the Company:

Particulars List of core Skills/Expertise/Competencies identified by the Board
Planning Finance Legal Administration Technical
& Taxation
Mr. Mohib N Khericha v v v v v
Mr. Nikhil Kumar v v v v v
Mr. K G Prabhakar v v v v v
Mr. Nithin Bagamane 4 v 4 v v
Mr. Ravi K Mantha v v - v -
Ms. Prathibha Sastry v 4 - v -

Note: The mark is allocated based upon their competencies in the respective areas as stated above. However, in view of the
experience and current positions in respective business, the directors possess working knowledge in all the aforesaid areas.

H. Board Evaluation

Review the performance of the Chairperson of the

The Board monitors and reviews the Board evaluation
framework. The board works with the Nomination and
Remuneration Committee to lay down the evaluation
criteria for the performance of executive/non-
executive/independent directors. The questionnaire of
the survey is a key part of the process of reviewing the
functions and effectiveness of the board and identifying
possible path for improvement. Each Board member is
requested to evaluate the effectiveness of the board
dynamics and relationship, information flow, decisions
making of the directors, relationship with the
stakeholders, company performance and strategy, and
the effectiveness of the whole board and its various
committees. Feedback on each director is encouraged.
The evaluation process for fiscal 2022 has been
completed.

An independent directors' meeting was held to review
the following:

Review the performance of non-independent
directorsand the Board asawhole.

Company, taking into account the views of executive
directors and non-executive directors.

Assess 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.

Remuneration of Directors

There is no pecuniary relationship or transactions with
the non-executive directors excepting payment of
sitting fees which is paid for attending Board/
Committee Meetings. The sitting fees shall not exceed
Rupees One Lakh per meeting of the Board or Committee
or such amount as may be prescribed by the Central
Government from time to time. No commission/share of
profitispayable tothem.

Disclosures with respect to remuneration paid to
Individual Directors

i) Details of the remuneration (sitting fee) to Non-
executive Directors for the year ended March 31,2022:

(X in Lakhs)
Name Mohib N. Khericha | Nithin Bagamane KG Prabhakar Prathibha Sastry Ravi K Mantha
Sitting fee 4.40 4.40 2.00 3.80 3.20

ii) Details ofthe remuneration to Executive Director (Managing Director) for the year ended March 31, 2022:

R in Lakhs)
Salary & Employer PF . .. Service Notice Severance Stock
N: Perquisites C K
ame Allowances contribution d ommission Contract/Tenure Period fees options
Nikhil Kumar 172.42 16.36 0.40 118.74% 5 Years Nil Nil Nil

*Note: The remuneration drawn above is disclosed on standalone basis and exclusive of commission & salary paid in the subsidiary Company

i.e. TD Power Systems Europe GmbH.
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9. Remuneration Policy

Policy relating to the Remuneration for the Whole time
Director, KMP and Senior Management Personnel

The remuneration / compensation / commission etc. to
the Whole-time Director, Key Managerial Personnel
(KMP) and Senior Management Personnel will be
determined by the Committee and recommended to the
Board for approval. The remuneration/compensation/
commission etc. shall be subject to the approval of the
Shareholdersofthe Company, if required.

The remuneration and commission to be paid to the
Whole-time Director shall be in accordance with the
provisions of the Act.

Increments to the existing remuneration/ compensation
structure may be recommended by the Committee to the
Board which should be within the slabs approved by the
Shareholdersin the case of Whole-time Director.

Where any insurance is taken by the Company on behalf
of its Whole-time Director, Chief Financial Officer
(“CF0”), the Company Secretary (“CS”) and any other
employees for indemnifying them against any liability,
the premium paid on such insurance shall not be treated
as part of the remuneration payable to any such
personnel. Provided that if such person is proved to be
guilty, the premium paid on such insurance shall be
treated as part of the remuneration.

Remuneration to Whole-time Director, KMP and
Senior Management Personnel

Remuneration

The Whole-time Director/KMP and Senior Management
Personnel shall be eligible for fixed and /or variable
remuneration payable monthly or annually as may be
approved by the Board on the recommendation of the
Nomination and Remuneration Committee. In the case
of whole time director including Managing Director, the
breakup of remuneration and quantum of perquisites
including, employer's contribution to P.F, medical
expenses etc. shall be decided and approved by the
Board/the person authorized by the Board on the
recommendation of the Committee and approved by the
shareholders if required.

Minimum Remuneration

If, in any fiscal year, the Company has no profits or its
profits are inadequate, the Company shall pay
remuneration to its Whole-time Director in accordance
with the provisions of Schedule V of the Act (in the form
as stated under “remuneration” aforesaid) and if it is not
able to comply with such provisions, with the approval of
shareholdersby special resolution.

Provisions for excess Remuneration

If any Whole-time Director draws or receives, directly or
indirectly by way of remuneration any such sums in
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excess of the limits prescribed under the Act or without
the prior sanction of the shareholders, where required,
he /she shall refund such sums to the Company and until
such sum is refunded, hold it in trust for the Company.
The Company shall not waive recovery of such sum
refundable to it unless approved by shareholders by
special resolution within two years from the date the
sumbecomesrefundable.

Criteria of making payments to non-executive
directors

Non-Executive Directors are paid sitting fees for
attending Board/Committee Meetings. Provided that,
the amount of such fees shall not exceed Rupees One
Lakh per meeting of the Board or Committee or such
amountasmay be prescribed by the Central Government
from time to time and no commission/share of profit is
payable to them.

Profit-linked Commission

The profit-linked Commission or incentive
remuneration may be paid within the monetary limit
approved by shareholders.

Severance fees

In the event of determination of the contract by the
Company before the contract period the Company shall
pay executive director a compensation for the unexpired
period of the contract at equal to and same terms had the
contract been continued.

Stock Options

Pursuant to the provisions of the Act, an Independent
Director shall not be entitled to stock options of the
Company.

Board Committees

A. Auditcommittee

The Audit Committee (“Committee”) presently consists
of three Independent Directors and a non-Independent
Director. Mr. Nithin Bagamane, Independent Director is
the chairman, and Ms. Prathibha Sastry, Mr. Ravi Kanth
Mantha (all Independent Directors) and Mr. Mohib N.
Khericha are the other members of the Committee. The
constitution of the committee meets with the
requirements of section 177 of the Companies Act, 2013
along with Regulation 18 of SEBILODR 2015.

All the current members of the Committee have relevant
experience in financial matters and Mr. Mohib N.
KherichaisaChartered Accountant.

The Company Secretary Mr. N Srivatsais the Secretary of
the Audit Committee.
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The Chairman of the Audit Committee Mr. Nithin
Bagamane attended the 22" Annual General Meeting
held on Monday, September 27, 2021.

The Audit Committee met four (4) times during the fiscal
ended March 31, 2022 on May 19, 2021, August 12, 2021,
November 10,2021 and January 27,2022.

Particulars of attendance by the members of the
Committee during the year ended March 31, 2022 are as
follows:

Date of meeting Members Present
May 19, 2021
August 12, 2021
November 10, 2021

January 27, 2022

Mr. Nithin Bagamane
Mr. Mohib N. Khericha
Ms. Prathibha Sastry
Mr. Ravi Kanth Mantha

The Managing Director and the Chief Financial Officer
attends Audit committee meetings by invitation. The
Statutory Auditors attended Audit committee meetings
as special invitees to provide comments and share
concerns, if any, with the Audit committee.
Recommendations made by the audit committee during
the year were accepted by the Board.

The powers, role and terms of reference of the Audit
Committee covers the areas as contemplated under
Regulation 18 and Part C of Schedule II of SEBI (Listing
Obligations and Disclosure Requirements) Regulations
2015 and Section 177 of the Companies Act, 2013, as
applicable, besides other terms may be referred by the
Board of Directorsincluding the following:

Review of Management Discussion and Analysis of
financial condition and results of operations, statements
of significant related party transactions submitted by
management, management letters / letters of internal
control weaknesses issued by the statutory auditors,
Internal Audit Reports relating to internal control
weaknesses and the appointment, removal and terms of
remuneration of the internal auditor.

Review inter alia related party transactions and the
financial statements, minutes of Board meetings of the
Company's unlisted Wholly Owned Subsidiaries
(“W0S”) and all significant transactions and
arrangements entered intoby the said Subsidiary.

. Nomination and Remuneration Committee

The Nomination and Remuneration Committee
(“Committee”) presently consists of Mr. Nithin
Bagamane Independent Director is the Chairman of the
Committee and Ms. Prathibha Sastry and Mr. Mohib N.
Kherichaarethe members of the Committee.
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The Company Secretary Mr. N Srivatsaisthe Secretary of
the Nomination and Remuneration Committee.

During the fiscal 2022, one meeting was held on
August 10, 2021. Particulars of attendance by the
members of the Committee during the year ended
March 31,2022 are as follows:

Date of meeting Members Present

August 10, 2021

Mr. Nithin Bagamane,
Mr. Mohib N. Khericha &
Ms. Prathibha Sastry

The powers, role and terms of reference of the
Nomination and Remuneration Committee covers the
areas as contemplated under Regulation 19 and Part D of
the Schedule II of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations 2015 and Section
178 of the Companies Act, 2013 and includes the
following:

Formulation of the criteria for determining qualifica-
tions, positive attributes and independence of a
director and recommend to the Board a policy,
relating to the remuneration of the Directors, Key
Managerial Personnel and other employees.

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

Devisingapolicy on Board diversity.

Identifying persons who are qualified to become
Directors and who may be appointed in senior
management in accordance with the criteria laid
down, and recommend to the Board their
appointment and removal.

Performance evaluation criteria for independent
directors

The criteria for performance evaluation cover the areas
relevant to the functioning as Independent Directors
such as preparation, participation, conduct and
effectiveness. The performance evaluation of
Independent Directors was done by the entire Board of
Directors and in the evaluation, the Directors who are
subjectto evaluation did not participate.

Stakeholders' Relationship Committee

Stakeholders' Relationship Committee (“The
Committee”) presently consists of Mr. Mohib N.
Khericha, Non-Executive Director - the Chairman,
Ms. Prathibha Sastry and Mr. Nithin Bagamane-
Independent Directors are the members of the
committee. During the year one meeting was held on
March 01,2022 and all the members were present.

The Company Secretary Mr. N Srivatsais the Secretary of
the Stakeholders' Relationship Committee.
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III.

The Committee met once during the year and the
Company has not received any complaint from
shareholders during the fiscal 2022.

Role of the Stakeholders' Relationship Committee covers
the areas as contemplated under Regulation 20 and
Part D of the Schedule II of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

Risk Management Committee

During the year, the Company featured in the top 1000
companies by Market Capitalization (as per NSE List),
and in terms of Regulation 21 of SEBI LODR Regulations
2015 a Risk Management committee (constituted earlier
as per Clause 49 (VI) of Listing Agreement) was
reconstituted in term of Regulation 21 of SEBI LODR
Regulations 2015.

The Committee consist of Nithin Bagamane,
Independent Director - the Chairman, Mr. Mohib N.
Khericha, Non-Executive Director, Mr. Nikhil Kumar —
Managing Director, Mr. Ravi Kanth Mantha -
Independent Director and Ms. M N Varalakshmi — CFO,
are the members of the Committee. During the year
two meetings were held on March 22, 2022 and
March 29, 2022 and all the members were present
except Mr.Ravi Kanth Mantha.

Subsidiaries

As per provision of Regulation 24 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, details of the subsidiaries are as follows:

The Company has five Wholly Owned Subsidiaries
(WOQOS) i.e. one Indian and four overseas subsidiaries as
detailed below:

Indian Subsidiary

DF Power Systems Private Limited (DFPS) is an Unlisted
Indian Subsidiary. Mr. Mohib N Khericha, Mr. Nikhil
Kumar and Mr. K G Prabhakar are the directors of the
Company.

The Board monitors performance of DFPS, inter alia, as
follows:
The Audit Committee of the Company reviews the
financial statements of DFPS.

All minutes of Board meetings of DFPS are placed
before the Company's Board meetings and taken on
record.

A statement containing all significant transactions
and arrangements entered into by DFPS is placed
before the Company's Board. if any

This subsidiary does not have income or net worth
exceeding 10% of the consolidated income or net
worth respectively of TD Power Systems Limited -
the holding company and its subsidiaries, in the
immediately preceding accounting year.
Accordingly, itisnotamaterial subsidiary.
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Overseas Subsidiaries

USA Subsidiary

TD Power Systems (USA) Inc. (TDPS USA) was
incorporated on February 20, 2013 as a Delaware
Corporation and the principal place of business of the
Company located in Ohio, USA. Two Directors of the
Company Mr. Mohib N. Khericha and Mr. Nikhil Kumar
are Directors of TDPS USA.

The financial statements of TDPS USA are reviewed by
the Audit Committee and overall operational
performanceisreviewed by the Board.

Japan Subsidiary

TD Power Systems Japan Limited (TDPS Japan) was
incorporated on March 19, 2013 and principal place of
business of the company is located in Tokyo, Japan.
Mr. Mohib N. Khericha and Mr. Nikhil Kumar Directors
of the company. The financial statements of TDPS Japan
are reviewed by the Audit Committee and overall
operational performance is reviewed by the Board.

German Subsidiary

TD Power Systems Europe GmbH. (TDPS Europe) Office
of the company is located at Paul - Ehrlich - Strasse 1a,
63225 Langen. Mr. Nikhil Kumar, Managing Director of
TD Power Systems Limited is the Managing Director of
TDPS Europe.

The financial statements of the TDPS Europe are
reviewed by the Audit Committee and overall
operational performance is reviewed by the Board.

In terms of Regulation 16 of SEBI LODR, TD Power
Systems Europe GmbH is a material subsidiary of the
Company for the FY 2022 on account of its income
exceeding 10% of the consolidated income of TD Power
Systems Limited, the holding Company and its
subsidiaries

Turkey Subsidiary

TD Power Systems Jenerator Sanayi Anonim Sirketi was
incorporated in Turkey on June 21, 2017 under the
Turkish Commercial code and its registered office is
located at Esentepe Mahallesi Kore Sehitleri Cad. No.37/6
Susli/Istanbul. Turkey. Mr. Nikhil Kumar, Managing
Director, Ms. Prathibha Sastry, Independent Director
and Mr. N. Srivatsa, Company Secretary of TD Power
Systems Limited are Directors of TDPS Turkey.

The financial statements of the TDPS Turkey are
reviewed by the Audit Committee and overall
operational performanceis reviewed by the Board.

In terms of Regulation 16 of SEBI LODR, TD Power
Systems Jenerator Sanayi Anonim Sirketi is a material
subsidiary of the Company for the FY 2022 on account of
its income exceeding 10% of the consolidated income of
TD Power Systems Limited, the holding Company and
its subsidiaries.
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IV.

VI.

The Company has formulated a policy on determining
material subsidiaries which is available on our
website https://tdps.co.in/corporate-governance/

Related party transaction

During the fiscal 2022, the Company had no materially
significant related party transaction, which is
considered to have potential conflict with the interests of
the Company atlarge.

The Company has formulated a policy on materiality
of Related Party Transactions and also on dealing
with Related Party Transactions. The said policy
is made available on the website of the Company at
https://tdps.co.in/corporate-governance/

Details of transactions with related parties are provided
in Annexure 2 of the Directors Report in Form AOC 2 as
required under the provisions of Section 188 of the
Companies Act, 2013 and note No. 43 to the Annual
Accounts.

General Body Meetings
The details of the last three Annual General Meetings held and summary of Special Resolutions passed therein are
furnished below:
Fiscal Ended | Date & Time Venue Special Resolutions passed
31.03.2021 27.09.2021& | Through video i. Approve modification in the remuneration of the
1050 AM conferencing ("VC”)/ Managing Director of the Company
other audio-visual means
("OAVM”)
31.03.2020  [25.09.2020 & | Through video L Approve payment of remuneration to the
11.30 AM conferencing ("VC”)/ Managing Director of the Company
other audio-visual means ii. Re-appoint Managing Director of the Company
("OAVM”) for afurtherterm of five year
31.03.2019 12.08.2019 & Hotel Le Meridien, i.  Approve TDPSL Equity Based Compensation Plan
11.00 AM No. 28, Sankey Road 2019.

Bangalore 560 052

(Opp Bangalore Golf Course),

ii. Approve grant of employee stock options to the
employees of subsidiary company(ies) of the
Company

iii. Approval of secondary acquisition of shares
through Trust route for the implementation of
‘TDPSL, Equity Based Compensation Plan 2019".

iv. Provision of money by the Company for purchase
of its own shares by the Trust for the benefit of
employees under TDPSL Equity Based
Compensation plan 2019.

During the year, no special resolution was passed through postal ballot. None of the businesses proposed to be transacted
inthe ensuing Annual General Meeting require special resolution through postal ballot.

Means of Communication

Quarterly/Half Yearly/Yearly Results

Pursuant to provisions of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
periodical financial results of the Company are being
published in widely circulated English newspaper
(Business Standard - All India editions) and vernacular
Eesanje News Paper (Bangalore edition).

Financial results, duly approved by the Board, are filed
with the Stock Exchanges (BSE & NSE) and also
displayed on Company's Website www.tdps.co.in. Along
with the financial results, other information as per the
SEBI (Listing Obligations and Disclosure Requirements)
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Regulations, 2015 such as Annual Report, Shareholding
Pattern and official news/press releases are filed with
BSE on http://listing.bseindia.com and with NSE
through https://www.connect2nse.com/LISTING/
(NSE Electronic Application Processing System
(NEAPS)) or digitalexchange.nseindia.com (Digital
Exchange) and also on company's website
www.tdps.co.in. The Company conducts earnings calls
after the board meeting to discuss financial results of the
Company for the quarter, half year and year ended as the
case may be. The presentations made to the institutional
investors or analysts, if any, are sent to Stock Exchanges
and also made available on the website of the Company at
www.tdps.co.in.
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VII. General Shareholder Information

Annual General Meeting
Date, Time and Venue

Tuesday, 27" day of September 2022, at 12.00 Noon through Video Conferencing
("VC”) / Other Audio Visual Means ("OAVM”),

Fiscal

A twelve-month period starting from April 1, 2021 to March 31, 2022.

Dividend Payment Date

The final dividend, as recommended by the Board of Directors, if declared at the
ensuing Annual General Meeting will be paid within the statutory period of 30 days.

Date of Book closure/Record
date

As mentioned in the Notice of this AGM.

Listing on Stock Exchanges

The Equity Shares of the Company are listed on BSE Limited (BSE) and National
Stock Exchange of India Ltd (NSE)

BSE LIMITED,

P 9 Towers, Dalal Street, Mumbai 400 001

NATIONAL STOCK EXCHANGE OF INDIA LIMITED,
Bandra-Kurla Complex, Bandra (East), Mumbai 400 051

The listing fees dues as on the date has been paid to the respective stock exchanges.

Stock Code BSE — 533553

NSE — TDPOWERSYS
ISIN No. INE419M01019
Market Price Data (As per Annexure A)

Stock Performance in
comparison to BSE
Sensex and NSE Nifty

(As per Annexure B)

Registrar and Transfer
Agents (RTA)

Link Intime India Private Limited
C 101, 247 Park, L. B S Marg, Vikhroli West,
Mumbai 400 083 Tel No: +91 22 49186000

Share Transfer System

Share transfers are registered and returned in the normal course within a period of
15 days from the date of receipt.

Distribution of shareholding
as on March 31, 2022

(As per Annexure C)

Shareholding Pattern as on
March 31, 2022

(As per Annexure D)
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n | Dematerialisation of Shares
and Liquidity as on
March 31, 2022

Description No. of Holders No. of Shares % of Equity
Physical 1 2 0.0074
NSDL 4545 17969913 33.4905
CDSL 9025 13133583 66.5021
Total 13571 31103498 100.00

o | Outstanding GDRs/ADRs/
Warrants or any Convertible
instruments, conversion
date and likely impact on
equity

No outstanding GDRs/ADRs/Warrants or any Convertible
Instruments

p | Commodity price risk or
Foreign exchange risk
and hedging activities

Nil

q | Registered Office &
Factory (Plant Location)

Unit I:
# 27,28 & 29 KIADB Industrial Area, Dabaspet,
Nelamangala Taluk, Bangalore, Karnataka - 562 111

Unit II:
Sy. No. 59/2, Yedehalli Village Nelamangala Taluk, Sompura Hobli Dabaspet,
Bangalore, Karnataka - 562 111

r | Compliance Officer &
Company Secretary

N. Srivatsa

s | Address for correspondence

Shareholders/Beneficial owners are requested to correspond with the Company's RTA
(Registrar & Share Transfer Agents) with respect to any query, request, information or
clarification pertaining to shares and are further advised to quote their folio number,
DP & Client ID number as the case may be, in all correspondence with it. In addition to
the RTA, the shareholders may correspond at the following addresses;

Registered Office & Factory

TD POWER SYSTEMS LIMITED

# 27,28 & 29 KIADB Industrial Area Dabaspet,
Nelamangala Taluk Bangalore,

Karnataka - 562 111

Ph.: 080-2299 5700

Fax: 080-2299 5718
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Annexure A

Market Price Data: High, Low, close, volume during each month of the fiscal 2022

A summary containing monthly high/low/close and total volume of share prices at BSE Limited (BSE) and National Stock
Exchange of India Limited (NSE)isasunder:

BSE NSE
Months High Low Close Volume High Low Close Volume
®) ®) ®) (Qty.) ®) ®) ®) (Qty.)

Apr-21 177.70 145.00 159.90 51,225 169.30 121.00 159.95 7,06,486
May - 21 233.85 156.40 195.70 2,88,108 234.00 155.60 196.10 37,49,306
Jun - 21 214.80 183.00 184.10 1,31,158 215.00 181.60 184.55 15,17,708
Jul - 21 218.60 183.25 193.95 1,73,173 219.00 181.00 192.95 27,72,026
Aug-21 309.00 174.90 276.75 6,70,588 308.00 176.05 277.25 68,29,585
Sep-21 365.00 283.30 308.75 4,05,652 364.80 281.05 309.40 35,32,120
Oct-21 382.20 298.05 337.00 1,81,448 381.95 298.25 335.75 12,72,689
Nov - 21 435.00 322.10 396.00 2,64,194 435.00 321.00 396.95 19,50,499
Dec-21 455.00 374.25 447.25 2,20,717 456.70 375.00 448.50 13,70,786
Jan - 22 492.60 393.45 426.05 1,29,504 492.45 393.70 425.35 11,91,987
Feb - 22 438.70 338.25 364.60 66,271 442.70 335.20 364.40 5,66,359
Mar - 22 381.50 329.00 344.75 32,992 382.50 328.10 344.65 5,76,956

Annexure B

Performance in comparison to broad-based indices such as BSE Sensex and NSE Nifty
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AnnexureC
Distribution of shareholding as on March 31, 2022

Shareholding of Shareholders % to Total Total Shares % of Paid up

Nominal Shares Shareholders Capital
1to 500 12030 88.6449 892915 2.8108
501 to 1000 660 4.8633 513481 1.6509
1001 to 2000 379 2.7927 568083 1.8264
2001 to 3000 151 11127 384393 1.2359
3001 to 4000 75 0.5526 264177 0.8493
4001 to 5000 50 0.3684 231371 0.7439
5001 to 10000 96 0.7074 667710 2.1467
Above 10000 130 0.9579 27581368 88.6761
Total 13571 100.00 31103498 100.00

AnnexureD

Shareholding pattern as onMarch 31, 2022

Sl. No. Category Number of Shares % of Holding
(p) Promoters & Promoters Group
1 Promoters
1(a) Individual (Indian Nationals) 8469624 27.23
1(b) Individual (Foreign National) 3235254 10.40
1(c) Body Corporate 5026433 16.16
2 Promoters Group 1511008 4.86
Total (A1 + A2) 18242319 58.65
(B) Public Shareholdings
1 Mutual Funds 3689184 11.86
2 Alternate Investment Funds 33634 0.11
3 Foreign Portfolio Investor (Corporate) 637091 2.05
4 Financial Institutions 0.00 0.00
5 Individuals 7017103 22.56
6 Others 1296205 4.17
Total B 12673217 40.75
(c) Non Promoter - Non Public shareholder
TDPSL Employee Welfare Trust 187962 0.60
Grand Total (A +B+C) 31103498 100.00

VIII. Other Disclosure

1.

Details of non-compliance by the Company, penalties
and strictures imposed on the Company by the Stock
Exchange(s)

The equity shares of the Company are listed on BSE
Limited, Mumbai and National Stock Exchange of India
Limited, Mumbai, and the Company has complied with
all the applicable requirements of capital markets and no
penalties or strictures have been imposed on the
Company by Stock Exchanges, SEBI or any other
statutory authority, on any matter relating to the capital
markets, duringthe lastthree years.
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i)

However, vide letter List/COMP/ 533553/Reg.34-
Mar 19/ 206/ 2018-19 dated October 15, 2019 the BSE
Limited imposed a fine of X 84,960 for non-compliance
of regulation 34 of SEBI LODR-non-submission of annual
report for the year ended March 2019. In response, the
Company vide its letter dated October 18, 2019 clarified
as follows:

The BSE filing portal faced technical issues and was not
allowing us to attach full Annual Report. Accordingly,
due to compliance urgency the Company got in touch
with the BSE and was advised “to file the annual report
by mode of link to the Company's website and the stock
exchange will come back for further assistance and
clarification.
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i)

The Company uploaded its Annual Report for the Year
ended March 312019 along with the Notice of the Annual
General Meeting (AGM) on July 22, 2019 and provided
the link to the Company's websiteas advised by BSE.

Till date, no action has been initiated further in this
regard by BSE.

Similarly, the NSE vide its letter dated January 23, 2021
sent notice regarding non-compliance of regulation 34 of
SEBI LODR as referred above and levied a penalty
thereon. However, based on the representation by the
Company, the said notice was withdrawn by the NSE
vide its letter dated March 19, 2021 and penalty was
waived off. Theresponse from BSE is still awaited.

Whistle Blower Policy / Vigil Mechanism

The Company is committed to ethical and lawful
business conduct which is not only essential to the
Company's success, but also a fundamental shared
value of its Board of Directors (the “Board”), senior
management personnel and employees. Consistent with
these principles, the Board has adopted a Code of
Business conduct and Ethics (the “Code”) as a guide to the
principles and standards that should govern the actions
of its Board and senior management personnel.

Any actual or potential violation of the Code or any
deviation from the key company policies howsoever
insignificant or perceived as such, is a matter of serious
concern for the Company and should be reported
appropriately for remedial /penal action.

To enable reporting (Whistle blower) of actual or
potential violation of the Code or any deviation from the
key company policies, a fair and proactive mechanism is
imperative fortified by an appropriate protection policy.

This Whistle Blower Policy & Vigil Mechanism (“the
Policy” or “this Policy”) has been formulated with a view
to provide a mechanism for Directors/Employees of the
Company to approach the Chairperson of the Audit
Committee of the Company or Chairman of the
Company. Vigil Mechanism as envisaged in the
Companies Act, 2013 and the Rules prescribed is
implemented through this Whistle Blower Policy to
provide for adequate safeguards to the whistle blowers
against victimization of persons who use such
mechanism and make provision for direct access to the
Chairperson of the Audit Committee in terms of
Regulation 22 of SEBI (Listing Obligations and
Disclosure Requirements), Regulations 2015 and Section
177 of the Companies Act, 2013. The above policy is
available on our at website www.tdps.co.in.

CEO/ CFO Certification

As required by SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 the Managing Director
and Chief Financial Officer of the Company have certified
to the Board of Directors, inter alia, the accuracy of
financial statements and adequacy of internal controls
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for the financial reporting purpose as required under the
SEBI LODR, for the year ended March 31, 2022. The said
certificate formspart of thisreport.

4. Compliance certificates from Practicing Company

6.

Secretary

As required by schedule V of the SEBI (Listing
Obligations & Disclosure Requirements) Regulations,
2015 (LODR), a separate certificate from Mr. Sudhir V.
Hulyalkar, Practicing Company Secretary, Bangalore,
confirming that:

i. Compliance of conditions on Corporate Governance
and

ii. 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 said certificates form part of this Report.

Details of total fees paid to Statutory Auditors

The details of total fees for all services paid by the
Company and its subsidiary, on a consolidated basis, to
statutory auditorisas follows:

(% in lakhs)
Particulars Fiscal 2022 | Fiscal 2021
Audit Fees (including audit
of consolidated financial
statements) 13.70 15.20
Limited Review (quarterly 7.75 6.75
financial results including
consolidated financial results)
Taxation related services - -
Other services -
Certifications fees 3.36 4.31
Other expenses - 0.08

Note : During the year, there was no payment to any entity
in the network firm/network entity of which the statutory
auditor is a part.

Disclosure in relation to the Sexual Harassment

The details relating to complaint filed, disposed of and
pending during the fiscal pertaining to sexual
harassment of Women at Workplace isasunder:

a | No. of complaints filed during the fiscal

b | No. of complaints disposed of

during the fiscal Nil

¢ | No. of complaints pending as
on end of the fiscal
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10.

11.

Loans and advances in the nature of loans to Companies
in which directors are interested by name and amount
are provided in note 43 of the financial statements.

Accounting treatment in preparation of Financial
Statements (Ind As)

The guidelines / Accounting Standards (AS)laid down by
the Institute of Chartered Accountants of India (ICAI) and
prescribed under Section 133 of the Companies Act, 2013
have been followed in preparation of the financial
statements ofthe Companyin all material respects.

Code for prevention of Insider Trading/Fair Disclosure
Pursuant to the SEBI (Prohibition of Insider Trading)
Regulations, 2015 (“SEBI PIT Regulations”), the Company
hasadopted a Code for Prevention of Insider Trading. The
objective of the code is to restrict an insider from dealing
in the shares of the Company either directly or indirectly
when in possession of unpublished price sensitive
information (UPSI) and also to restrict communication of
such UPSI. The code is applicable to the directors and
designated employees. The code enumerates the
procedure to be followed for dealing in the shares of the
Company and periodic disclosures to be made. It also
restricts the insiders from dealing in the company's
shares during the period when the 'Trading Window" is
announced closed. The Company Secretary has been
designated asthe Compliance Officer.

In terms of the SEBI PIT Regulations a Code of practices
and procedures for fair disclosure of Unpublished Price
Sensitive Information has been formulated by the
Company and made available on company's website at
www.tdps.co.in.

Management Discussion and Analysis Report
The Management Discussion and Analysis report forms
part of Directors' Report as Annexure 8.

Board Diversity

The Company recognizes the benefits of a Board that
possesses a balance of skills, experience, expertise
and diversity of perspectives appropriate to the
requirements of the business of the Company.

The Company maintains that Board appointment should
be based on merit that complements and expands the
skills, experience and expertise of the Board as a whole,
taking into account gender, age, professional experience
and qualifications, cultural and educational background,
and any other factors that the Board might consider
relevant and applicable from time to time towards
achievingadiverse Board.

The Nomination and Remuneration Committee (the
“Committee”) is responsible for reviewing and assessing
the composition and performance of the Board, as well as
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Ahmedabad
August 09, 2022

identifying appropriately qualified persons to occupy
Board positions.

The Board of Directors of the Company have an optimum
combination of Executive and Non-Directors with at
least one Woman Director and the composition of the
Board is in accordance with requirements of the Articles
of Association of the Company, the Companies Act, 2013,
Listing Regulation and the statutory, regulatory
obligations of the Company. The Board Diversity Policy is
available on our website at www.tdps.co.in.

E-Voting

In compliance of the Companies Act, 2013 and
Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations 2015 the Company provides
e-voting facility to its shareholders, in respect of all
shareholders' resolutions, to be passed at General
Meeting. The procedure / instructions for e-voting are
included in the Notice of the ensuing Annual General
Meeting of the Company.

Mandatory Requirements

The Company has complied with all the mandatory
requirements specified in Regulations 17 to 27 and
clauses (b) to (m) and (o) of sub regulation (2) of Regulation
46 of the Listing Regulations. The company has complied
compliance requirement of corporate governance under
Sub para 2 to 10 of corporate governance report in
respect of schedule Vof LODR.

Discretionary Requirements

The status of adoption of the discretionary requirements
as specified in Regulation 27(1) of the Listing Regulations
areas follows:

Separate posts of Chairman and CEO — The Chairman
and Managing Director / CEO are two separate
persons.

Reporting of Internal Auditor - The Internal Auditor
reportsdirectly to the Audit Committee.

Audit Qualifications - The Company has unmodified
opion on financial statements for the fiscal 2022.

Information through Company's Website

The disclosure as stipulated under Clause (b) to (i) of
Regulation 46(2) of the SEBI LODR has been
disseminated on the company's website.

For and on behalf of the Board of Directors

Mohib N. Khericha
Chairman
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Compliance certificate by Managing Director / Chief Executive Officer and Chief Financial Officer as per Regulation 17(8)
of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

The Board of Directors

TD Power Systems Limited (Company)
#27,28 & 29, KIADB Industrial Area
Dabaspet, Nelamangala Taluk
Bangalore 562111

Thisisto certify that:

A. Wehavereviewed financial statements and the cash flow statement for the year ended March 31, 2022 and that to the best

C.

D.

of our knowledge and belief:

1. These statements do not contain any materially untrue statement or omit any material fact or contain statements that
mightbemisleading;

2. These 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.

There are, to the best of our knowledge and belief, no transactions entered into by the company during the year which are
fraudulent, illegal or violative of the company's code of conduct.

‘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.

We have indicated tothe auditors and the Audit committee

1. Thatthere havebeenno significant changesininternal control over financial reporting during the year;

2. That there have been no significant changes in accounting policies during the year needing specific disclosure in the
notestothe financial statements; and

3. There have been noinstances of significant fraud of which we have become aware and confirmed that no member of the
management or an employee having a significant role in the Company's internal control system over financial
reportingisinvolved therein.

Nikhil Kumar M N Varalakshmi

Frankfurt Managing Director Chief Financial Officer
May 10, 2022
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Declaration pursuant to SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, regarding adherence
tothe Code of Business Conduct and Ethics

The Board of Directors

TD Power Systems Limited (Company)
# 27,28 & 29 KIADB Industrial Area
Dabaspet, Nelamangala Taluk
Bangalore 562 111

On the basis of the written declarations received from members of the board and senior management personnel in terms of
Regulation 26(3) read with Schedule V of Para D of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, it is hereby certified that, for the year ended March 31, 2022, both the members of the board and the senior
management personnel of the company have affirmed compliance with the respective provisions of the Code of Business
Conductand Ethics of the Company, aslaid down by the board.

Frankfurt Nikhil Kumar
May 10, 2022 Managing Director

CORPORATE GOVERNANCE REPORT (CONTD.)

Certificate on Corporate Governance

To

The Members,

TD Power Systems Limited
Bangalore

T have examined the compliance of conditions of corporate governance, as stipulated in Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 by TD Power Systems Limited (the Company) for
the year ended on March 31, 2022.

The compliance of conditions of corporate governance is the responsibility of the management. My examination was
limited to procedures and implementation thereof, adopted by the company for ensuring the compliance of the conditions
ofthe Corporate Governance. Itis neither an audit nor an expression of opinion on the financial statements of the Company.
In my opinion and to the best of my information and according to the explanations given to me, I certify that the company
has complied with all the applicable conditions of Corporate Governance as stipulated in the Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

I 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.

Sudhir Vishnupant Hulyalkar
Bangalore Company Secretary in Practice
August 09, 2022 FCS No: 6040. CP No. 6137
Peer Review Certificate No. 607/2019
UDIN: FO06040D000766107

Certificate on directors appointment and continuation on the Board of Directors of TD Power Systems Limited
(the Company)

(In terms of Regulation 34(3) read with Para C, Sub Para 10 (i) of the Schedule V to the Securities Exchange Board of India
(Listing Obligations and Disclosure Requirement) Regulations, 2015)

I have examined the relevant records of the Company and disclosures made by the directors of the Company,
relevant information on disqualification and proclaimed offenders as declared by Courts and disseminated on the
website of Ministry of Corporate affairs, the Orders and other information available on the website of Security
and Exchange Board of India and the stock exchanges, Reserve Bank of India and information on wilful defaulters as
declared by the banks and made available at the websites of credit information companies registered with the
Reserve Bank of India and based upon such examination, I hereby certify that none of the directors on the board of
TD POWER SYSTEMS LIMITED (CIN: L31103KA1999PLC025071) as on March 31, 2022 have been debarred or disqualified
from being appointed or continuing as directors of companies by the Security and Exchange Board of India, Ministry of
Corporate Affairs, Reserve Bank of India and other statutory authorities.

Sudhir V Hulyalkar
Company Secretary in Practice
Membership No. : FCS 6040. CP No: 6137
Bengaluru Peer Review Certificate No. 607/2019
August 09. 2022 UDIN: FO06040D000766074
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ANNEXURE - 10

Disclosure with respect to Employees Stock Option Scheme (ESOS) & Stock Appreciation Rights scheme (SAR) of the
Company as on March 31, 2022 (Pursuant to regulation 14 of the SEBI (Share Based Employee Benefits) Regulations
2014 read with SEBI circular dated June 16, 2015 as on March 31, 2022)

note on accounting for employee share-based
payments' issued by ICAI or any other relevant
accounting standards as prescribed from time to
time.

Sl. No. Particulars TDPSL Equity Based Compensation Plan 2019
ESOP ESAR
A Relevant disclosures in terms of the 'Guidance | Please refer to Note No 1.13 and No.49 of Standalone

Financial Statements for the Financial Year ended on
March 31,2022

any time during the year, including the general
terms and conditions of each ESOS/SAR,
including -

B Diluted EPS on issue of shares pursuant to allthe | Please refer to Note No.l.24 and No.37 of Standalone
schemes covered under the regulations shall be | Financial Statements for the Financial Year ended on
disclosed in accordance with 'Accounting | March31,2022
Standard 20 - Earnings Per Share' issued by ICAI
or any other relevant accounting standards as
prescribed from time to time.

c Detailsrelated to ESOS & SAR

(i) A description of each ESOS/SAR that existed at | The Company has a collective Scheme for ESOP and SAR

namely, TDPSL Equity Based Compensation Plan 2019

(a) Dateofshareholders'approval 12.08.2019
(b) Total number of options/SARs approved | 563,884 Options. 3,99,216 ESAR
under ESOS/SAR
(c) Vestingrequirements Stock Options / ESAR granted under TDPSL Equity Based

Compensation Plan 2019 vests not earlier than one year
from the date of grant at the rate of 33.33% (every
anniversary from the date of grant) granted subject to
continued employment with the Company and fullfilment
of conditions as stated in the said plan and performance
criteria as may be decided by Nomination and
Remuneration Committee (NRC).

The specific Vesting schedule and Conditions thereof
subject to which stock Options/ESAR would vest are
detailed in writing and provided to the Stock Option/ESAR
Grantee at the time of the Grant

(d) Exercise/SARpriceor pricing formula

The exercise price decided by NRC for each Option and
ESAR is ¥ 67.25/- and face value of share ie ¥ 10/-
respectively.

The exercise Price per ESOP is determined by the NRC
considering the 50% discount on market price per share as
ondate of Grant of options (i.e. August 16,2019).
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(e)

Maximum term of options/SAR granted

Stock Options / ESAR granted under TDPSL Equity Based
Compensation Plan 2019 shall be exercised within a period
not more than four years from the date of vesting of
respective employees'stock options/ESAR.

69)

Source of shares (primary, secondary or
combination)

Secondary Primary

(g

Variation in terms of options /Scheme

None

(if)

Method used to account for ESOS/SAR -
Intrinsic or fair value

Fair value

(iii)

Where the company opts for expensing of the
options/SAR using the intrinsic value of the
options/SAR, the difference between the
employee compensation cost so computed and
the employee compensation cost that shall have
been recognized if it had used the fair value of the
options/SAR shall be disclosed. The impact of
this difference on profits and on EPS of the
company shall also be disclosed.

Not applicable

(iv)

Option/SAR movement during the year

Number of options/SAR outstanding at the
beginning of the periodi.e. 01.04.2021

Nil 133,072 ESARs

Number of options/SAR granted during the year
i.e.2021-22

Nil

Number of options/SAR forfeited / lapsed during
the year i.e. 2020-21

Nil

Number of options/SAR vested during the year
i.e. 2021-22

187,961 Options 133,072 ESARSs.

Number of options/SAR exercised during the
year i.e. 2021-22

187,961 Options 226,760 ESARs

Number of shares arising as a result of exercise of
optionsduring i.e. 2021-22

During the year 187,961 equity shares held by TDPSL trust
have been transferred to ESOP allottees. Further on account
of exercise of ESAR, 170,084 Equity Shares were issued &
allotted by the Company.

Money realized by exercise of options (INR),
if scheme is implemented directly by the
company during 2021-22

Not applicable as the scheme is implemented by TDPSL
Trust.

Loan repaid by the Trust during the year from
exercise pricereceived

%1,33,12,878/-

Number of Stock options/SAR outstanding at
the end of the year

187,962 Options 1,72,456 ESARs

Number of options/SAR exercisable at the end of
theyear

Nil 39,384 ESARs

(v)

Weighted-average exercise prices and weighted-
average fair values of options shall be disclosed
separately for options whose exercise price
either equals or exceeds or isless than the market
priceof the stock.

Weighted Average exercise price for ESOP & ESAR is
% 67.25 and ¥ 10/- respectively.

3 78.92 -Weighted-Average fair values
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(vi) Employee wise details (name of employee, designation, number of options/SAR granted during the year, exercise
price) of options//SAR granted to — Not applicable as during the year no options / SARs were granted.

a)

b)

Any other employee who receives a grant in any one year of option//SAR amounting to 5% or more of option granted

duringthat year — Notapplicable

Identified employees who were granted option/SAR, during any one year, equal to or exceeding 1% of the issued
capital (excluding outstanding warrants and conversions) of the company at the time of grant; - Nil

(vii) A description of the method and significant assumptions used during the year to estimate the fair value of options
including the following information

(a)

the weighted-average values of share price, exercise
price, expected volatility, expected option life,
expected dividends, the risk-free interest rate and
any other inputsto the model;

Refer Note no.49 of Standalone Financials Statement.

grant were incorporated into the measurement of
fair value, such as amarket condition.

(b) |the method used and the assumptions made to | Not applicable
incorporate the effects of expected early exercise;

(c) | how expected volatility was determined, including | Since each vesting has been considered as a separate grant,
an explanation of the extent to which expected | the volatility for periods corresponding to the expected
volatility wasbased on historical volatility; and lives of different vests, prior to the grant date. Volatility has

been calculated based on the daily closing market price of
the Company's stock price on NSE over these years,

(d) | Whether and how any other features of the option | There are no market conditions attached to the grants or

vests. There are no other specific features of the option
except option grant price and Vesting period that were
incorporated in to the measurement of fair value.

Details related to Trust

The following details, inter alia, in connection with transactions made by the Trust meant for the purpose of administering

the TDPSL Equity Based Compensation Plan 2019 scheme under the regulations are as follows:

(i) General information

Sl. No. Particulars Details
1 Name of the Trust TDPSL EMPLOYEE
WELFARE TRUST
2 Details of the Trustee(s) 1. Ms. Prabhamani S
2. Mr. R Vasudeva Murthy
3 Amount of loan disbursed by company /
any company in the group, during the year INil
4 Amount of loan outstanding (repayable to company /
any company in the group) as at the end of the year %2,79,85,082/-
5 Amount of loan, if any, taken from any other source for which company /
any company in the group has provided any security or guarantee Not applicable
6 Any other contribution made to the Trust during the year 310,000/~

Note: The sources of repayment of loan by trust is from the dividend received in respect of shares held and exercised price paid
by grantees. Any shortfall in the loan repayable by the trust represents the options cost already accounted by the Company.
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(ii) Brief details of transactions in shares by the Trust

Sl. No. Particulars Details
1 Number of shares held at the beginning of the year; 3,75,883 Equity Shares
2 Number of shares acquired during the year through (i) primary Primary Issuance:
issuance (ii) secondary acquisition, also as a percentage of paid During the year under ESAR, 170,084
up equity capital as at the end of the previous financial year, Equity Shares being 0.55% of paid
along }xlivith information on weighted average cost of acquisition up capital as on March 31, 2021 were
per snare; issued & allotted by the Company to
TDPSL Trust and thereafter it was
transferred to ESAR allottees through
off- market transaction.
The weighted average cost of
acquisition was310/- per share.
Secondary Acquisition:
Duringtheyear, 40 Equity Shares were
acquired by the TDPSL Trust against
the requirements of ensuing ESOP
exercise. The weighted average cost of
acquisition was3 353.13/- per share.
3 Number of shares transferred to the employees / sold along with the | During the year, 358045 Equity shares
purpose thereof; were transferred to employees by
TDPSL Trust including 1,70,084 shares
which were issued & allotted by the
Company on account of exercise by
ESAR allottees.
4 Number of shares held at the end of the year. 187,962 Equity Shares
(iii) In case of secondary acquisition of shares by the Trust
Number of shares As a percentage of paid-up equity capital as at the end
of the year immediately preceding the year in which
shareholders' approval (i.e. August 12, 2019) was obtained.
Held at the beginning of the year 1.21%
Acquired during the year 40 shares bought equivalent to 0%
Sold during the year Nil
Transferred to the employees during the year 0.61%
Held at the end of the year 0.61%
For and on behalf of the Board of Directors
Ahmedabad Mohib N. Khericha
August 9, 2022 Chairman

55



TD Power Systems Limited

ANNEXURE -11

THE BUSINESS RESPONSIBILITY REPORT (BRR) 2021-22

SECTION A: GENERALINFORMATION ABOUT THE COMPANY

Corporate Identity Number (CIN) of the Company L31103KA1999PLC0O25071
2 | Name of the Company TD Power Systems Limited
3 | Registered address # 27,28 and 29, KIADB Industrial Area, Dabaspet,
Nelamangala Taluk, Bangalore — 562111
4 | Website www.tdps.co.in.
5 | E-mailid srivatsa.n@tdps.co.in
6 | Fiscal Reported April 01, 2021 - March 31, 2022
7 | Sector(s) that the Company is engaged in (industrial Code No. 271 - Manufacturers of AC Generators and
activity code wise) Electric Motors
Aforesaid code is as per National Industrial Classification
2008 - Ministry of Statistics and Programme
Implementation, Government of India.
8 | List three key products/services that the Company AC Generators manufacture, Customized Electric Motors
manufactures/provides (as in balance sheet) manufacture, Project business
. ) . The Company carries out its business directly and through
9 | Total number of locations where business activity is its subsidiary companies as below:
undertaken by the Company 1. National locations - The manufacturing facilities,
Corporate & Registered offices are situated in Dabaspet,
Nelamangala Taluk, Bangalore Rural District Karnataka
India catering to customers in the domestic &
International customers.
2.International locations - The Company operates in USA,
Germany, Japan & Turkey through its wholly owned
foreign subsidiaries. Turkey is the first overseas
manufacturing location.
10 | Markets served by the Company Local State National International
—Local/State/National/International J/ v/ v/ v/
The Company has its footprint in both National and
International market. In domestic market the company
serves countrywide. In the international markets the
Company has installations in more than 80 countries and
continuesto grow.

SECTION B: FINANCIAL DETAILS OF THE COMPANY (Z In Lakhs)
Sl. No. Particulars For the Fiscal 2021-2022
Standalone Consolidated

1 Paid up Capital (INR) 3110.35 3110.35

2 Total Turnover (INR) 71880.55 79742.41

3 Total Profit after taxes (INR) 5441.49 7064.91

4 Total comprehensive income (INR) 5317.62 6143.32

5 Total spending on Corporate Social Responsibility Refer Annexure No.6 of the Annual
(CSR) as percentage of profit after tax (%) Report for CSR activities 2021-22.

6 List of activities in which expenditure in 5 above
has been incurred Refer as above.
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SECTION C: OTHER DETAILS

1| Does the Company has any Subsidiary Company/ | The Company has one Indian and 4 overseas wholly owned
Companies subsidiaries viz — Turkey, Japan, USA & Germany

2| Do the Subsidiary Company/Companies participate in | The subsidiaries are overseas jurisdictions and adopt
the BR Initiatives of the parent company? If yes, then | requirements as prescribed. However, all the 3 overseas
indicate the number of such subsidiary company(s) subsidiaries adopt same practices generally as the parent

company.

3| Do any other entity/entities (e.g. suppliers, distributors | The suppliers or service adopt best practices as advised by
etc.) that the Company does business with, participatein | the Company from time to time. Some medium & large
the BR initiatives of the Company? If yes, then indicate | suppliers pursuetheir own BRinitiatives.

the percentage of such entity/entities? [Less than 30%,
30-60%, More than 60%]

SECTION D: BUSINESS RESPONSIBILITY (BR) INFORMATION

1. Details of Director/Directors / BR head responsible for BR

a) | Details of the Director/Director responsible The BR initiatives are informally led by the Managing
for implementation of the BR policy/policies Director with inputs from an internal committee.

b) | Details of the BR head:

1 DIN Number 00062243

2 Name Mr. Nikhil Kumar

3 Designation Managing Director

4 Telephone number 080-22995700

5 e-mail id Tdps@tdps.co.in

2. Principle-wise (as per NVGs) BR Policy/policies:

The Nine areas of Business Responsibility (Principles) in the National Voluntary Guidelines on Social, Environmental and
Economic Responsibility of Business (NVGs) released by Ministry of Corporate Affairs are as follows:

Principles(P)

P1 | Businesses should conduct and govern themselves with Ethics, Transparency and Accountability

P2 | Businessesshould provide goodsand servicesthat are safe and contribute to sustainability throughout theirlife cycle

P3 | Businessesshould promote the well being of all employees

P4 | Businesses should respect the interests of, and be responsive towards all stakeholders, especially those who are
disadvantaged, vulnerable and marginalized.

P5 | Businessesshouldrespectand promote human rights

P6 | Businessshouldrespect, protect, and make effortstorestore the environment

P7 | Businesses, whenengagedin influencing public and regulatory policy, should dosoin aresponsible manner

P8 | Businessesshould supportinclusive growth and equitable development

P9 | Businessesshould engage with and provide value to their customers and consumersin aresponsible manner
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a. Details of Compliance

evaluation of the working of this policy by an
internal or external agency?

Sl. No. Questions PL | P2 | P3| P4 | Ps | P6 | P7 | P8 | Po
1 Doyouhave apolicy/policies for The Company's Integrated Management policy broadly
integrates most of the above principles. Code of ethics and
transparency, the HR policies, policy on conflict materials,
quality policy and the CSR policy, safety and health policies
currently in practice combined together represent the
Business responsibility policy of the Company. A
comprehensive BR policy isunder preparation.
2 Has the policy being formulated in consultation | Policies / practices, SOP's and best practices have been
with therelevant stakeholders? formulated by considering input, feedback, sensitivities of
the stakeholders as well business & operational imperatives
wherever applicable.
3 Does the policy conform to any national / | The policies are mapped against the principles of NVGS &
international standards? If yes, specify? (50 words) compliant with applicable laws, business & operational
needs.
4 Has the policy being approved by the Board? lcert*};}rll pcolicies are gsalied lcfn rlequiremerclltls) ofhapé)lic?lef
Is yes, has it been signed by MD / owner / CEO / aw. Lhe Lompary's PORCY 18 approve y the 0arco
. ; Directors. All policies are signed by the MD or a functional
appropriate Board Director? .
head so authorised.
5 Does the company have a specified committee of | Yes.
the Board/Director/Official to oversee the
implementation of the policy?
6 Indicate thelink for the policy to be viewed online? http://tdps.co.in/investor-relations/
7 Has the policy been formally communicated to all | The internal & external stakeholders have been informed of
relevantinternal and external stakeholders? the policies as applicable.
8 Does the company have in-house structure to | Yes
implement the policy/ policies?
9 Does the Company have a grievance redressal | Yes
mechanism related to the policy/ policies to
address stakeholders' grievances related to the
policy/ policies?
10 Has the company carried out independent audit/

There is an internal system to ensure effective
implementation of policies currently inforce.

b. If answer tothe question at serial number 1 against any principle, is'No, please explain why: (Tick up to 2 options)

Sl. No. Questions P1 | P2 | P3 | P4 | P5 | P6 | P7 | P8 | P9
1 The Company has not understood the Principles
2 The company is not at a stage where it finds
itself in a position to formulate and implement
the policies on specified principles
- - Not applicable
3 The company does not have financial or
manpower resources available for the task
4 Itis planned to be done within next 6 months
Itis planned to be done within the next 1 year A comprehensive BR policy combining all the policies
currently in practice is being reviewed to harmonise
the same with BRSR requirements from April 2022.
6 Any other reason (please specify) Not applicable
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3. Governancerelatedto BR

a) Indicate the frequency with which the Board of Directors, Committee of the Board or CEO to assess the BR
performance of the Company. Within 3 months, 3-6 months, Annually, More than1year.

The policies are reviewed by the Managing Director Half yearly with the Functional heads. The CSR policy isreviewed
annually the CSR committee.

b) Does the Company publish a BR or a Sustainability Report? What is the hyperlink for viewing this Report?
How frequently it is published?

As stated above, the Company's Integrated Management policy broadly integrates most of the above principles. Code
of ethics and transparency, the HR policies, policy on conflict materials, quality policy and the CSR policy, safety and
health policies currently in practice combined together represent the Businessresponsibility policy of the Company.

SECTION E: PRINCIPLE-WISE PERFORMANCE

PRINCIPLE 1: BUSINESSES SHOULD CONDUCT AND GOVERN THEMSELVES WITH ETHICS, TRANSPARENCY AND
ACCOUNTABILITY

TDPS's business philosophy is built on the key foundational values of ethics, transparency and accountability. The Company
firmly believes that trust, integrity and credibility are key elements in creating value for its stakeholders. To ensure that these
principles are adhered to, TDPS adopted a Company-wide 'Code of Conduct' (CoC) which describes integrity, cultural and good
working norms as well as the process to address any violations. All employees of TDPS are required to adhere the CoC's
requirements.

In order to enable employees to raise concerns to the Company's Management, the Company has also adopted a "Whistle
Blower Policy' to Report any unethical practice, fraud etc. suspected to be taking place for appropriate action. No employee is
restricted from accessto the Audit committee & all disclosures, non-compliance is Reported to the Audit committee.

The Code of conduct and Whistle blower policy are uploaded on the Company's web site at www.tdps.co.in.

All Directors and Senior Management personnel on annual basis are required to affirmed compliance of the CoC. A declaration
to this effect, signed by the Managing Director, is given in the Annual Report. Also apart from above, the Senior Management
personnel on annual basis also affirmed that they do not have any personal interest that may have a potential conflict with the
interest of the company atlarge in material financial and commercial transactions of the Company.

1. Does the policy relating to ethics, bribery and corruption cover only the company? Yes/ No. Does it extend to the
Group/Joint Ventures/ Suppliers/Contractors/NGOs /Others?

The policy relating to ethics, bribery and corruption is applicable to the company and all it's subsidiaries —both Indian &
Overseas. The suppliers, service providers and contractors are encouraged to adopt these practices as abusiness partner.

2. How many stakeholder complaints have been received in the past Fiscal and what percentage was satisfactorily
resolved by the management? If so, provide details thereof, in about 50 words or so.

During the year 140 queries/ complaints were received from customers relating to manufacturing, design, quality of
generators within and after warranty period & packing and other issues of which 92.14% have been satisfactorily resolved
and the balance have been attended to by the Company and is under various stages of resolution. To resolve customer
complaints speedily, we have a network of service partners around the globe to serve the needs of customers backed by a
strong service & engineering department.

To assess customer satisfaction, a customer service satisfaction feedback form is obtained for each service visit which
ranks our service on a rating scale of 1 to 5. The feedback forms also collect the observation and suggestion from the
customer which are circulated to the concerned department to initiate necessary corrective action for avoiding
recurrence of complaints. The feedback and suggestions are used for Root cause analysis & resultant design and
manufacturing improvements. No complaints were received from the company's shareholders during the Year under
Report.
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PRINCIPLE 2: BUSINESSES SHOULD PROVIDE GOODS AND SERVICES THAT ARE SAFE AND CONTRIBUTE TO
SUSTAINABILITY THROUGHOUT THEIRLIFE CYCLE

1.

List up to 3 of your products or services whose design has incorporated social or environmental concerns, risks and/or
opportunities.

As a leading Generator manufacturer TDPS conducts all its operations in a manner that provides products and
services to meet customer expectations, protects environment, and ensures health and safety needs of employees and
other interested parties. It is the strategic decision of TD Power systems Ltd to implement and integrate ISO 9001 : 2015,
IS0 14001:2015and BSISO 45001:2018.

The company manufactures Electrical generators & Spare parts related thereto. It also provides refurbishment of used
generators of certain makes. These Generators are used with various prime mover applications fueled by steam, hydro, oil
& also non fossil / renewable fuels like bagasse, biomass, municipal waste, waste heat from process plants, wind & gas
contributing to social and environmental causes. As a part of our conflict mineral policy, it is ensured that our products or
parts do not contain that conflict minerals such as Tin, Tungsten or Tantalum. Through our sourcing protocol it is ensured
that no conflict materials are procured & we guide suppliers and vendors about our policy. We also partner with our
customersin helping them to comply with disclosure requirements regarding such materials.

The Generators are manufactured with focus on performance efficiency improvements to meet customer expectations.
Our generators are designed to last at least 15-20 years, are environment friendly & help customers to produce power at
competitive costs for captive consumption as well as for third party sale. Our design & R&D efforts are focused on
developing social and environment friendly Generators & are continuously upgraded to produce high performance
generators.

For each such product, provide the following details in respect of resource use (energy, water, raw material etc.) per

unit of product (optional)

a) Reductionduringsourcing/production/ distributionachieved since the previousyear throughout the value chain?
The R& D, design and engineering functions constantly focus on value engineering to achieve significant reductions
in consumption of material & consumables & the supply chain is a partner in this effort. The critical materials
procurement is decentralized enabling the company to take advantage of both price and currency trends — both long
term and short term. The efficiencies in the functionalities and performance of the generators enables cost savings for
both the customer and the company.

b) Reductionduringusageby consumers (energy, water) hasbeen achieved since the previousyear?
As stated above, optimization of materials and processes both at the design, procurement and manufacturing levels
through value engineering enables the company to stay competitive without compromising the quality of the
machines. Supply of High quality generators at competitive prices enabled customer to maximize their return on
investment and contributestorevenues.

Does the company have procedures in place for sustainable sourcing (including transportation) ?
As stated above, in order to have a sustainable sourcing, procurement is decentralized enabling the company to take
advantage of both price and currency trends — both long term and short term. The company is continuously strengthening
its procurement efforts to have a sustainable policy for sourcing and procurement. The company is conscious of the
expectations of various stake holders to take responsibility for the suppliers environmental, social an ethical practice. In
order to meet these expectations & manage risks the company monitors procurement and supply chain processes
continuously.
a) Ifyes, what percentage of your inputs was sourced sustainably? Also, provide details thereof, in about 50 words
orso.
It is difficult to quantify exactly in terms of percentage of inputs that was sourced sustainably, the Company is
increasingly focused on sustainable sourcingand itisonrise.

Has the company taken any steps to procure goods and services from local & small producers, including communities
surrounding their place of work?

The manufacturing units of the Company are located in a rural area with no ancillary industrial activity. However, due to
its proximity to certain industrial areas, the company procures its component requirements from small / medium units
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located in some of the industrial estates in and around Bangalore. During the year under Report, about 47% of total
procurement in value terms are procured from sources including small / medium units located in around Bangalore
where its manufacturing units arelocated.

a) Ifyes,whatstepshavebeentaken toimprove their capacity and capability oflocal and small vendors?
The company engages in continuous training & skill improvement with its vendors to ensure sustainable quality of
the components. We also support some of the critical vendors with Machinery / equipment support on easy terms to
upgrade their manufacturing capabilities.

Does the company have a mechanism to recycle products and waste? If yes what is the percentage of recycling of
products and waste (separately as <5%, 5-10%, >10%). Also, provide details thereof, in about50 words or so.

The manufacturing process does not involve recyclable materials. The main materials are electrical grade steel & copper
rods which are drawn into strips and enamel wires which cannot be recycled. Other components comprise of steel
fabrications like forgings etc. which undergo certain machining process and the metal residue arising out of such
machining is sold as metal scrap. The resin used for the vacuum pressure impregnation process has a certain life after
which itlosesits properties, becomesunusable & is disposed with required process.

PRINCIPLE 3: BUSINESSES SHOULD PROMOTE THE WELL BEING OF ALL EMPLOYEES

Sl. No. Category comment
1. Please indicate the Total number of employees. 1199%
Please indicate the Total number of employees hired on
temporary/contractual/casual basis. 274
3. Please indicate the Number of permanent women employees. 33
4. Please indicate the Number of permanent employees with disabilities NIL
5. Do you have an employee association that is recognized by management. Yes (TDPSWU)
6. What percentage of your permanent employees is members of this

recognized employee association? 270

*Including figures of sr. no. 2 as stated above.

Please indicate the Number of complaints relating to child labour, forced labour, involuntary labour, sexual harassment
inthelast Fiscal and pending, as on the end of the Fiscal 2022,

There were no complaints during the Fiscal 2022 relating to the above.

What percentage of your under mentioned employees were given safety & skill up-gradation training in the last year?

Category Safety training (%) skill up-gradation
training (%)

a) Permanent Employees 100% 86%

b) Permanent Women Employees 100% 65%

¢) Casual/Temporary/Contractual Employees 100% 60%

d) Employeeswith Disabilities NIL NIL

PRINCIPLE 4 : BUSINESSES SHOULD RESPECT THE INTERESTS OF, AND BE RESPONSIVE TOWARDS ALL
STAKEHOLDERS, ESPECIALLY THOSE WHO ARE DISADVANTAGED, VULNERABLE AND MARGINALIZED

1. Has

the company mapped its internal and external stakeholders ?

Yes, the key stakeholders of the Company are employees, customers, shareholders, suppliers & contractors, government
authorities, trade & chamber association, communities around the location of the company's facilities.

2. Outoftheabove, hasthe companyidentified the disadvantaged, vulnerable & marginalized stakeholders?

Interests of all the stake holders are to be taken into consideration for a sustainable business eco system.
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Are there any special initiatives taken by the company to engage with the disadvantaged, vulnerable and marginalized
stakeholders?If so, provide details thereof, in about 50 words or so.

Aspartofits CSR activities, the company has initiated multiple projects “school readiness program in community schools’
for early childhood Education, Educational Empowerment of Girl Children of Scavenging community and School
Infrastructure & Development Project to support in upgradation of School infrastructure, teaching aids and student
welfare activities. The details of the same are provided in Annexure 6 of the Directors Report. Also the company provides
employment to people of the rural area in which it is located. The company prioritizes engaging with small & medium
vendors for its components and also involves in skill and financial support as may be required.

PRINCIPLE 5: BUSINESSES SHOULD RESPECT AND PROMOTE HUMAN RIGHTS

1.

Does the policy of the company on human rights cover only the company or extend to the Group/Joint
Ventures/Suppliers/Contractors/NGOs/Others?

Policies on thisaspectincluding on Health, rewards & recognition, growth opportunity, in house social activities, learning,
development & education are primarily applicable to the Company. However, the company encourages it's business
partners, vendorsand service providers to adopt these policies asmay be best suited to them.

How many stakeholder complaints have been received in the past Fiscal and what percent was satisfactorily resolved
by the management?

The Company hasnotreceived any compliant with respect to human rightsin the Fiscal 2021-22.

PRINCIPLE 6: BUSINESS SHOULD RESPECT, PROTECT, AND MAKE EFFORTS TO RESTORE THE ENVIRONMENT

1.

Does the policy related to Principle 6 cover only the company or extends to the Group/Joint Ventures/Suppliers/
Contractors/NGOs/others.

The policy applies to the wholly owned subsidiaries & all the stake holders.

Does the company has strategies/ initiatives to address global environmental issues such as climate change, global
warming, etc? Y/N. If yes, please give hyperlink for webpage etc.

The manufacturing process does not have any environmental issues such as effluent, chemical or gas discharges. Our
product- AC generators support green, renewable & waste to energy initiatives. One of the critical parts of the company's
integrated management systems is it's Safety, Health and Environment (SHE) policy. The Company focuses on "SHE"
responsibility amongst all the employees in their practices, promote and value their involvement in achieving the goals of
this policy. Fix the responsibility of "SHE" with the contractors, Sub-Contractors, Transporters and all other external
providers operating with the TDPS. The company is concerned about global environmental issues such as climate change,
global warming etc. & supports all efforts in these areas.

The Environment Management System adopted by TDPS adopted is certified with ISO 14001-2015 by a reputed
certification agency.

Does the company identify and assess potential environmental risks ?

Basically, the manufacturing process does not have potential environmental risks. However, the Company continuously
evaluates its processes to identify, assess & minimize environmental risks if any, in its manufacturing operations. The
design and development efforts of the company are directed towards designing machines with high level of efficiency for
renewable energy, green power and waste to energy applications which contribute to mitigating environmental risks.

Does the company has any project related to Clean Development Mechanism ? If so, provide details thereof, in about
50 words or so. Also, if yes, whether any environmental compliance Report.

The company is not part of any Clean Development Mechanism (CDM) projects. However, the generators manufactured by
the company cater to renewable energy including wind energy & other climate friendly energy sources thus contributing
indirectly to CDM.
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5.

Has the company undertaken any other initiatives on — clean technology, energy efficiency, renewable energy, etc.
Y/N.Ifyes, please give hyperlink for web page etc.

As stated aforesaid, the company is constantly involved in design improvements to bring about energy efficiency of its
machines. Our generators cater to renewable energy and clean energy applications. As part of energy saving initiatives
LEDlighting system hasbeen installed enhancing ambient lighting as well as significant savings in energy consumption.

Are the Emissions/Waste generated by the company within the permissible limits given by CPCB/SPCB for the Fiscal
being Reported?

Basically, the manufacturing process does not give rise to emissions. The waste generated as stated earlier are not
polluting or harmful. The manufacturing units are compliant of the Consents by the SPCB. An effluent and Sewage
treatment plant is installed to recycle the waste water and use it for plantation inside the Factory premises for upkeep of
the trees. TDPS conducts environmental day on June 5" every year and plants trees inside the factory and its surroundings
in which Employees are also involved. Environmental compliance is monitored as per KSPCB regulations and Ambient
Air quality ismetaspertheregulations.

Number of show cause/ legal notices received from CPCB/SPCB which are pending (i.e. not resolved to satisfaction)
asonend of Fiscal.

No show cause notices were received as on the end of the year under Report.

PRINCIPLE 7: BUSINESSES, WHEN ENGAGED IN INFLUENCING PUBLIC AND REGULATORY POLICY, SHOULD DO
SO IN A RESPONSIBLE MANNER

1.

Is your company a member of any trade and chamber or association? If Yes, Name only those major ones that your
business deals with:

The Company is a member of Bangalore Chamber of Industry and Commerce, Federation of Karnataka Chamber of
commerce & Industry, Indo German chamber of commerce & Karnataka Employers’ Association.

Have you advocated/lobbied through above associations for the advancement or improvement of public good? Yes/No;
if yes specify the broad areas (drop box: Governance and Administration, Economic Reforms, Inclusive Development
Policies, Energy security, Water, Food Security, Sustainable Business Principles, Others).

The company generally participates and shares ideas with the associations regarding economic reforms and sustainable
businesseco system.

PRINCIPLE 8: BUSINESSES SHOULD SUPPORT INCLUSIVE GROWTHAND EQUITABLE DEVELOPMENT

1.

2.

Does the company have specified programs/initiatives/projects in pursuit of the policy related to Principle 8 ? If yes
details thereof.

The policies detailed at various points above represent the company's focus along with partners, vendors and service
providersin meeting the above objectives. The Company's social projects as detailed in Annexure 6 to the Directors Report
representitsintentin supporting these objectives.

Are the programmes/projects undertaken through in-house team/own foundation/external NGO/government
structures/any other organization?
The CSR program for Fy22 wasimplemented in partnership with an external CSR agency having requisite competence.

Have youdone any impact assessment of your initiative ?

Our initiatives under various policies as aforesaid have enabled in promoting a safe, healthy & environment friendly
operations and product. The focus on vendor skill development and financial support have enabled the company in
promoting quality components and a sustainable vendor source. The impact of our CSR initiative is as Reported under
Annexure 6 of the Directors Report.
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4. Whatisyour company's direct contribution to community development projects - Amount in INR and the details of the
projectsundertaken.

The details of projects undertaken and contribution therein by the Company have been disclosed in Annexure 6 of the
Directors Report 2022.

5. Haveyoutaken steps to ensure that this community development initiative is successfully adopted by the community?
Please explain in 50 words, or so.
An important objective of our CSR initiative is emphasis on Institutional capacity building & educational campaigns. The
CSR projectsinitiated by the Company were successfully implemented and assessment of each project was carried out by
our implementing agencies. Each project was benefited for the stakeholders and adoptable by them. The above initiatives
are a step towards development in community which will eventually take ownership of the programs and make it
sustainable.

PRINCIPLE 9: BUSINESSES SHOULD ENGAGE WITH AND PROVIDE VALUE TO THEIR CUSTOMERS AND
CONSUMERSINARESPONSIBLE MANNER
1. What percentage of customer complaints/consumer cases are pending as on the end of fiscal.

AsonMarch 31,2022, about 7.8 % of the customer queries / complaints are pending of which about 2.1% have been resolved
until the date of this Report. The balance 5.7% of the complaints minor in nature & are open mostly awaiting customer
confirmation aswell as dueto the ongoing Pandemic.

2. Does the company display product information on the product label, over and above what is mandated as per local
laws?

The product information in compliance of IEC (Europe), NEMA (USA) and BIS standards (India) are displayed on the
productlabel fixed to the generators depending on the customer/ user origin.

3. Is there any case filed by any stakeholder against the company regarding unfair trade practices, irresponsible
advertising and/or anti-competitive behavior during the last five years and pending as on end of Fiscal. If so, provide
details thereof.

Notsuch cases were filed against the company.
4. Didyour company carry out any consumer survey/ consumer satisfaction trends?

In addition to what is stated under Principle 1 above, the Company has a well-established system in place for dealing with
customer feedback. Multiple options like email, telephone, website, feedback form etc. are available to the customer to
communicate with the Company's marketing & service functions around the clock.

For and on behalf of the Board of Directors

Ahmedabad Mohib N. Khericha
August 9, 2022 Chairman
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INDEPENDENT AUDITORS’ REPORT

To

THE MEMBERS OF

TD POWER SYSTEMS LIMITED

Reportonthe Audit of the Standalone Financial Statements
Opinion

We have audited the accompanying Standalone Financial
Statements of TD Power Systems Limited (“the Company”),
which comprise the Balance Sheet as at March 31, 2022,
the Statement of Profit and Loss (including Other
Comprehensive Income), the Statement of Changes in Equity,
the Statement of Cash Flows for the year then ended, and
notes to the financial statements, including a summary of
significant accounting policies and other explanatory
information (hereinafter referred to as “the standalone
financial statements”) in which are included the financial
statements of the Japan Branch for the year ended on that
date audited by the Branch Auditor of the Company located at
Japan.

In our opinion and to the best of our information and
according to the explanations given to us, 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 March 31, 2022, its profit, total
Comprehensive income, changes in equity and its cash flows
fortheyear ended onthatdate.

Basis for Opinion

We conducted our audit of the Standalone Financial
Statements in accordance with the Standards on Auditing
(SAs) specified under section 143(10) of the Companies Act,
2013. Our responsibilities under those Standards are further
described in the Auditor's Responsibilities for the Audit of
the 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 (ICAI) together with the ethical
requirements that are relevant to our audit of the standalone
financial statements under the provisions of the Companies
Act, 2013 and the Rules thereunder, and we have fulfilled our
other ethical responsibilities in accordance with the
requirements and the ICAI's Code of Ethics. We believe that
the audit evidence obtained by us is sufficient and
appropriate to provide a basis for our audit opinion on the
standalone financial statements.

Emphasis of Matter

‘We draw attention to Note No. 50 in the standalone financial
statements, which describes the basis on which the going
concern assumption in the preparation of financial
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statements of two subsidiaries and the evaluation of the
carrying value of investment in one subsidiary and that no
further provision for impairment in the carrying value of the
investment in that subsidiary is considered necessary by the
management.

We draw attention to Note no. 53 in the standalone financial
statements, which describes the impact of COVID-19
pandemic, carried outby the management of the company on
the company’s business operations, financial position,
carrying value of various assets and the uncertainties
associated with such an evaluation in the present
circumstances and that the impact may be different from
that assessed as the date of approval of these standalone
financial statements.

Our opinionisnot modified in respect of the above matters.

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. We have determined the matters
described below to be the key audit matters to be
communicated in our report.

Revenue Recognition for contracts with customers
Reasons why the matter was determined to be a key audit
matter: The Company generates a significant portion of the
business by manufacturing AC Generators and Electric
Motors for various applications which are specifically
designed and tailor-made to suit the needs of the customers
based on their requirements and specifications. The
Company recognizes revenue in accordance with IND AS 115
Revenue from contracts with customers, generally when or
as the entity satisfies a performance obligation by
transferring a promised goods, services to a customer; i. e.
when the customer is able to direct the use of the transferred
goods or services and obtains substantially all of the
remaining benefits, provided a contract with enforceable
rights and obligations exists and amongst others
collectability of consideration is probable taking into account
the creditworthiness of the customers. These assessments
include, in particular, the scope of deliveries and services
required to fulfill contractually defined obligations.

Auditor's response: As part of our audit, we obtained an
understanding of the Company's internally established
methods, processes and control mechanisms from order to
delivery. We have also assessed the design and operating
effectiveness of the internal controls by obtaining an
understanding of such business transactions, and testing
controls over these processes.

Aspart of our substantive audit procedures, we evaluated the
management's assumptions based on a risk-based selection
of a sample of contracts. We have carried out verification of
documentsrelating to these sales that include the documents
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for final testing dispatch of goods or acknowledgment of
acceptance of the goods. We performed cut-off procedures to
ensure that year-end sales are in accordance with the
revenue recognition policy of the Company. The
performance of obligations is considered complete, generally
when the testing of goods is completed/customer has
accepted the goods.

‘We have also discussed with the management the likelihood
of any changesin the terms of non-fulfilment of obligation by
the customers, arising from the impact of COVID-19.

Information Other than the Financial Statements and
Auditor's Report Thereon

The Company's Board of Directors is responsible for the other
information. The other information comprises the
Management Discussion and Analysis, Board of Directors'
report, Corporate Governance Report and other information
published along with but does not include the standalone
financial statements and the consolidated financial
statements and our auditor's report thereon. The
Management Discussion and Analysis, Board of Directors’
report, Corporate Governance Report etc., is expected to be
made available to us after the date of this auditor’sreport.

Our opinion on the Standalone Financial Statements does not
cover the other information and we do not and will 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 identified above and, in doing so, consider
whether the other information is materially inconsistent
with the standalone financial statements or our knowledge
obtained in the audit, or otherwise appears to be materially
misstated. When we read the Management Discussion and
Analysis, Board of Directors’ report, Corporate Governance
Report etc., if we conclude that there is a material
misstatement therein, we are required to communicate the
matter to those charged with governance. In case of
uncorrected material misstatement, we are required to
communicate to other stakeholders as appropriate as well as
to take action, applicable under applicable laws and
regulations, ifany.

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 Companies Act, 2013
(“the Act”) with respect to the preparation and presentation
of these standalone financial statements that give a true and
fair view of the financial position, financial performance
including other comprehensive income, changes in equity
and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including
the Indian Accounting Standards (Ind-AS) specified under
Section 133 of the Act, read with relevant rules issued
thereafter.

This responsibility also includes the maintenance of
adequate accounting records in accordance with the
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provisions of the Act for safeguarding of 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
arereasonable 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 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, the Board
of Directorsisresponsible for assessing the Company's ability
to continue as a going concern, disclosing, as applicable,
mattersrelated to going concern and using the going concern
basis of accounting unless the Board of Directors either
intends to liquidate the Company or to cease operations, or
hasnorealisticalternativebuttodoso.

The Board of Directors are also 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 assuranceisahighlevel of assurance but
isnotaguarantee thatan 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 scepticism
throughout the audit. We also:

e 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.

Obtain an understanding of internal control relevant to
the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(i)
of the Companies Act, 2013, 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.
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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 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 upto the date of our
auditor's report. However, future events or conditions
may cause the Company to cease to continue as a going
concern.

Evaluate the overall presentation, structure and content
of the financial statements, including the disclosures, and
whether the standalone financial statements represent
the underlying transactions and events in a manner that
achieves fair presentation.

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.

Other Matters

We did not audit the financial statements of Japan Branch
included in the standalone financial statements of the
Company whose financial statements reflect total assets of
Rs.1,947.52 1akhs as at 31st March, 2022 and total revenues of
Rs. 1,509.78 lakhs for the year ended on that date, as
considered in the standalone financial statements. The
financial statements of the Branch have been audited by the
branch auditors whose report has been furnished to us, and
our opinion in so far as it relates to the amounts and
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disclosures included in respect of the Branch, is based solely
onthereport of such Branch Auditors.

Our opinionisnot modified in respect of the above matter.

Reporton Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order,
2020 (‘the Order') issued by the Central Government of
India in terms of section 143(11) of the Act, we give in the
'Annexure A' a statement on the matters specified in the
paragraph 3 and 4 of the said Order, to the extent
applicable.

Asrequired by Section 143 (3) of the Act, 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;

a.

In our opinion, proper books of account as required by
law have been kept by the Company so far asit appears
from our examination of those books and proper
returns adequate for the purpose of our audit have
been received from the Branch not visited by us, but
audited by the Branch Auditors.

The report on the accounts of one branch office
audited under section 143 by a person other than the
company's auditor has been forwarded to us as
required by sub-section (8) of section 143 and have
been properly dealt with in preparing our report in
the manner considered necessary by us;

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
books of account and with the returns received from
the branch not visited by us, but audited by the Branch
Auditors.

In our opinion, the aforesaid standalone financial
statements comply with the Accounting Standards
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 31" March, 2022 taken on
record by the Board of Directors, none of the directors
is disqualified as on 31 March, 2022 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, refer to
our separatereportin'Annexure B';

With respect to the other matterstobe includedin the
Auditor's Report in accordance with the requirements
of section197(16) of the Act, asamended;

In our opinion and to the best of our information and
according to the explanations given to us and as per
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the verification of the records of the company, the
remuneration paid by the Company to its directors
duringthe yeariswithin the limitlaid down under the
provisions of section 197(16) of the Act.

With respect to the other matterstobe included in the
Auditor's report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2014, in our
opinion and to the best of our information and
accordingtothe explanations given tous:

i, the Company has disclosed pending litigations in
its standalone financial statements, the impact if
any on the final settlement of these litigations on
its financial position is not ascertainable at this
stage — Refer Note No 35 of standalone financial
statements;

ii. the Company did not have any long-term
contracts for which there were any material
foreseeable losses. Refer Note No. 40(b) of the
standalone financial statements;

iii. there has been no delay in transferring amounts,
to be transferred to the Investor Education and
Protection Fund by the Company during the
year - Refer Note 40(c) of standalone financial
statements.

iv. (a) The Management has represented that, to the
best of their knowledge and belief, as disclosed in
Note No. 40(d) of the standalone financial
statements, no funds have been advanced or
loaned or invested (either from borrowed funds or
share premium or any other sources or kind of
funds) by the Company to or in any other person
orentity, including foreign entity (“Inter
mediaries”), 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 their knowledge and belief, as disclosed in

Place : Delhi
Date : 10 May 2022

Note No. 40(e) of the standalone financial
statements, no funds 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”) or provide any
guarantee, security or the like on behalf of the
Ultimate Beneficiaries; and

(c ) 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; and

v. As stated in Note 46 to the standalone financial
statements

a) During the year, the final dividend proposed,
declared and paid by the Company relating to
FY2020-211isin accordance with Section 123 of
the Act, asapplicable.

(b) The Board of directors of the Company has not
declared interim dividend.

(c) The Board of Directors of the Company have
proposed final dividend for the financial year
2021-22 which is subject to the approval of the
members at the ensuing Annual General
Meeting. The amount of dividend proposed is
in accordance with section 123 of the Act, as
applicable.

For VARMA & VARMA
Chartered Accountants
FRN 004532S

K.P.SRINIVAS

Partner

M. No. 208520

UDIN : 22208520AISKSK5975

Annexure referred to in paragraph 1 under the heading 'report on Other Legal and Regulatory Requirements' of our
Independent Auditor's Report of even date on the Standalone Financial Statements of TD Power Systems Limited for the
year ended 31% March 2022.

L

In respect of its Property, plant and equipment:
a) The Company has maintained proper records which

are showing full particulars, including quantitative
details and situation of Property, Plant and
Equipment.

The Company has maintained proper records
showing full particulars of intangible assets.

b) The Company has a programme of physical

verification of Property, plant and equipment of the

Company, which in our opinion, is reasonable having
regard to the size of the Company and nature of its
assets. According to the information and explanations
given to us, there were no material discrepancies
identified on such verification when compared with
available records of the Company.

(c) According to the information and explanations given

to us and as per the verification of the records of the
Company, the title deeds of the immovable properties
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT (CONTD.)

ii.a)

iii.

(other than properties where the company is the
lessee and the lease agreements are duly executed in
favour of the lessee) disclosed in the financial
statements, are held in the name of the Company.

d) The Company has not revalued any of its Property,
Plant and Equipment or intangible assets or both
duringthe year.

According to the information and explanations given
to us and as per our verification of the records of the
Company, no proceedings have been initiated during
the year or are pending against the Company as at
March 31, 2022 for holding any benami property
under the Benami Transactions (Prohibition) Act,
1988 and rules made thereunder.

The inventory has been physically verified by the
management during the year and at the year end. In
our opinion, the frequency of verification is
reasonable and the coverage and procedure of such
verification by the management is appropriate. No
discrepancies of 10% or more in the aggregate for each
class of inventory were noticed on such physical
verification.

b) According to the information and explanations given
to us and as per our verification of the records of the
company, the Company has been sanctioned working
capital limits in excess of X 5 crore, in aggregate,
during the year, from banks on the basis of security of
current assets and quarterly statements filed by the
company with banks are in agreement with the books
of account of the Company.

According to the information and explanations provided
to us and based on our verification of the records of the
Company, during the year, the Company has not made
any investments in, provided any financial guarantee or
security or granted any loans or advances in the nature of
loans, secured or unsecured, to companies, firms, Limited
Liability Partnerships or any other parties.

According to the information and explanations given to
us, during the year, the Company has not provided
advances in the nature of loans, or financial guarantee, or
provided security to any other entity. Hence reporting
under clause 3(iii)(a) of the Order is not applicable.

The company has not made investments, provided
guarantees or given securities. Hence reporting under
clause 3(iii)(b) of the Order isnot applicable.

In respect of loans granted by the Company to its two
wholly owned subsidiaries in the earlier years, the
schedule of repayment of principal and payment of
interest has been stipulated and the repayments of
principal amounts and receipts of interest are generally
been regular except for ¥ 376.80 Lakhs which was
renewed during the year.

In respect of loans granted by the Company, there is no
overdue amount remaining outstanding as at the balance
sheetdate.
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e)

iv.

vi.

Loan granted by the Company which has fallen due
during the year, was renewed on maturity. However no
fresh loans has been granted to settle the overdues of
existing loans given to the same parties. The details of
loansrenewed duringthe year is given below:

(Amount in ¥ Lakhs)
Name of the Aggregate amount | Percentage of the aggregate
parties of overdues of to the total loans or
existing loans advances in the nature of
renewed loans granted during the year
TD Power Systems |INR 75.36 Not Applicable
Jenerator Sanayi No fresh loans were granted
Anonim Sirketi during the year.
TD Power Systems [INR 301.44 Not Applicable
USAInc No fresh loans were granted
during the year.

f) The Company has not granted any loans or advances
in the nature of loans either repayable on demand or
without specifying any terms or period of repayment
during the year. Hence, reporting under clause 3(iii)(f)
isnotapplicable.

In our opinion and according to the information and
explanations given to us, the Company has complied with
the provisions of Sections 185 and 186 of the Companies
Act 2013 in respect of loans granted, investments made
and guarantees and securities provided to the
subsidiaries as applicable. There was no loan granted or
guarantee provided to other parties.

According to the information and explanations given to
us, the Company has not accepted any deposit and there
were no amounts which are deemed to be deposits.
Accordingly, the provisions of paragraph 3(v) of the Order
arenotapplicable.

We have broadly reviewed the books of account and
records maintained by the Company pursuant to the
Rules made by the Central Government, for the
maintenance of cost records under Section 148(1) of the
Companies Act, 2013 and are of the opinion that prima
facie, the prescribed accounts and records have been
made and maintained. We have, however, not made a
detailed examination of the accounts and records with a
view to determining whether they are accurate or
complete.

vii.(a) According to the information and explanations given

to us and as per our verification of the records of the
Company, the Company has been generally regular in
depositing undisputed statutory dues including
Goods and Services Tax, Provident fund, Employee's
State Insurance, Income Tax, Sales Tax, Service Tax,
Duty of customs, duty of excise, Value Added Tax, cess
and any other statutory dues to the appropriate
authorities during the year to the extent applicable.
There are no arrears of undisputed statutory dues of a



material nature outstanding as at the last day of the
financial year for a period of more than six months
from the date on which they became payable.

b) According to the information and explanations given

to us and as per our verification of the records of the
Company, there were no disputed amounts of
statutory dues referred to in sub-clause (a) that have
not been deposited with appropriate authorities as at
31" March 2022, except for the following:

Name of the Nature of Amount Period (financial | Forum where
Statute the dues ®in year) to which dispute is
Lakhs) the amount pending
relates to
Income Tax Income 15.80 2012-13 Commissioner
Act, 1961 Tax of Income Tax
(Appeals)
Income Tax Income 27.56 2015-16 Commissioner
Act, 1961 Tax of Income Tax
(Appeals)
Income Tax Income 1942.67 2016-17 High Court
Act, 1961 Tax of Karnataka

viii. According to the information and explanations provided

ix.

to us and based on our verification of records of the
Company, there were no transactions not recorded in
the books of account which were surrendered or
disclosed as income during the year in the tax
assessments under the Income Tax Act, 1961. Hence, the
paragraph 3(viii) of the order is not applicable.

. According to the information and explanations

provided to us and based on our verification of the
records of the Company. Company has not defaulted
in repayment of loans or other borrowings or in the
payment of interest thereon to anylender.

. The Company has not been declared wilful defaulter

by any bank or financial institution or other lender.

. The Company has not taken any term loan during the

year and there are no outstanding term loans at the
beginning of the financial year and hence, reporting
under clause 3(ix)(c) of the Order isnot applicable.

. On an overall examination of the financial statements

of the Company, funds raised on short-term basis
have, prima facie, not been used during the year for
long-term purposes by the Company.

. On an overall examination of the financial statements

of the Company, the Company has not taken any funds
from any entity or person on account of or to meet the
obligations of its subsidiaries.

f. The Company hasnot raised any loans during the year
on the pledge of securities held in its subsidiaries and
hence reporting on clause 3(ix)(f) of the Order is not
applicable.

x.a. According to the information and explanations given
to us and as per our verification of records of the
Company, the Company has not raised money by way
of initial public offer or further public offer (including
debt instruments) during the year. Accordingly, the
provisions of paragraph 3(x)(a) of the Order are not
applicable.

b) According to the information and explanations given
to us and as per our verification of records of the
Company, the Company has not made preferential
allotment or private placement of shares or
convertible debentures (fully, partially or optionally
convertible) during the year and hence reporting
under clause 3(x)(b) of the Order is not applicable. (As
stated in Note 49 of the financial statements, the
company has issued shares under ESOP Scheme
duringtheyear.)

xi.a. According to the information and explanations given
to us and as per our verification of records of the
Company, no fraud by the Company or any fraud on
the Company has been noticed or reported during the
year.

b) According to the information and explanation given
to us and as per our verification of the records of the
company, no report under sub-section (12) of section
143 of the Companies Act has been filed in Form
ADT-4 as prescribed under rule 13 of Companies
(Audit and Auditors) Rules, 2014 with the Central
Government, during the year and upto the date of this
report.

c) According to the information and explanations given
to us and as per our verification of records of the
Company, no whistle-blower complaints have been
received during the year by the Company.

xii. According to the information and explanations provided
to us and based on our verification of the records of the
Company, the Company is not a Nidhi company.
Accordingly, paragraph 3(xii) of the Order is not
applicable.

xiii.According to the information and explanations given to
us and as per our verification of records of the Company,
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transactions with the related parties are in compliance
with the sections 177 and 188 of the Act and details of such
transactions have been disclosed in the standalone
financial statements as required by the applicable Indian
Accounting Standards.

xiv.a) In our opinion the Company has an internal audit

system which is commensurate with the size and the
nature of itsbusiness.

b) We have considered, the internal audit reports for the
year under audit, issued to the Company.

xv. According to the information and explanations given to

us and as per our verification of records of the Company,
the Company has not entered into non-cash transactions
with the directors or persons connected with the
directors. Accordingly, paragraph 3 (xv) of the Order is
notapplicable.

xvi. a) According to the information and explanations given

to us the Company is not required to be registered
under section 45-IA of the Reserve Bank of India Act,
1934,

b) According to the information and explanations given
to us the Company has not conducted Non-Banking
Financial or Housing Finance activities without a
valid Certificate of Registration (CoR) from the
Reserve Bank of India as per the Reserve Bank of India
Act,1934.

¢) According to the information and explanations given
to us the company is not a Core Investment Company
(CIC) as defined in the regulations made by the
Reserve Bank of India. Hence, reporting under clause
3(xvi)(c) and (d) of the Order isnot applicable.

xvii The Company has not incurred cash losses during the

financial year and the immediately preceding financial
year.

xviii There has been no resignation of the statutory auditors

of the Company during the year.

xix Onthebasis of the financial ratios, ageing and expected

dates of realisation of financial assets and payment of
financial liabilities, other information accompanying
the financial statements and our knowledge of the
Board of Directors and Management plans, nothing has
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XX.a.

Place : Delhi

Date

come to our attention, which causes us to believe that
any material uncertainty exists as on the date of the
audit report indicating that Company is not capable of
meeting its liabilities existing at the date of balance
sheet as and when they fall due within a period of one
year from the balance sheet date. We, however, state
that this is not an assurance as to the future viability of
the Company. We further state that our reporting is
based on the facts up to the date of the audit report and
we neither give any guarantee nor any assurance that
allliabilities falling due within a period of one year from
the balance sheet date, will get discharged by the
Company asand when they fall due.

There are no unspent amounts towards Corporate
Social Responsibility (CSR) on other than ongoing
projects requiring a transfer to a Fund specified in
Schedule VII to the Companies Act in compliance with
second proviso to sub-section (5) of Section 135 of the
said Act. Accordingly, reporting under clause 3(xx)(a) of
the Orderisnotapplicable for the year.

. In respect of ongoing projects, the Company has

transferred unspent Corporate Social Responsibility
(CSR) amount as at the end of the previous financial
year, to a Special account within a period of 30 days
from the end of the said financial year in compliance
with the provision of section 135(6) of the Act.

In respect of ongoing projects, the Company has
transferred the unspent Corporate Social Responsi-
bility (CSR) amount as at the end of the financial year, to
a Special Account within a period of 30 days from the
end of the said financial year in compliance with the
provision of section 135(6) of the Act.

For VARMA & VARMA
Chartered Accountants
FRN 0045328

K.P. SRINIVAS
Partner

M. No. 208520

: 10" May 2022 UDIN : 22208520AISKSK5975



ANNEXURE B TO THE INDEPENDENT AUDITOR’S REPORT

ANNEXURE REFERRED TO IN PARA 2 (g) “REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS” OF THE

INDEPENDENT AUDITOR'S REPORT

REPORT ON THE INTERNAL FINANCIAL CONTROLS UNDER CLAUSE (I) OF SUB-SECTION 3 OF SECTION 143 OF THE

COMPANIESACT, 2013 (“THE ACT”)

We have audited the internal financial controls over financial
reporting of TD Power Systems Limited (“the Company”) as of
31 March 2022 in conjunction with our audit of the Standalone
Financial Statements of the Company for the year ended on that
date.

Management's Responsibility for Internal Financial Controls
The Company's management is responsible for establishing and
maintaining internal financial controls based on the internal
control over financial reporting 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 (“the 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 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 over financial reporting 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”) issued by the Institute of
Chartered Accountants of India and the Standards on Auditing
prescribed under section 143(10) of the Companies Act, 2013, to
the extent applicable to an audit of internal financial controls.
Those Standards and the Guidance Note require that we comply
with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal
financial controls over financial reporting was established and
maintained and if such controls operated effectively in all
material respects.

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 over
financial reporting included obtaining an understanding of
internal financial controls over financial reporting, assessing the
risk that a material weakness exists, and testing and evaluating
the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the
auditor's judgment, including the assessment of the risks of
material misstatement of 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 over financial
reporting.
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Meaning of Internal Financial Controls Over Financial
Reporting

A company's internal financial control over financial reporting is
a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal
financial control over financial reporting includes those policies
and proceduresthat;

(1.) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and

dispositions of the assets of the company;

(2.) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial
statements in accordance with generally accepted
accounting principles, and that receipts and expenditures
of the Company are being made only in accordance with
authorisations of management and directors of the

Company;and

provide reasonable assurance regarding prevention or
timely detection of unauthorised acquisition, use, or
disposition of the Company's assets that could have a
material effect on the financial statements.

Inherent Limitations of Internal Financial Controls Over
Financial Reporting

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

Opinion

In our opinion, the Company has, in all material respects, an
adequate internal financial controls system over financial
reporting and such internal financial controls over financial
reporting were operating effectively as at 31 March 2022, based
on the internal financial control over financial reporting 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.

For VARMA & VARMA
Chartered Accountants
FRN 004532S

K.P. SRINIVAS

Partner

M No. 208520

UDIN : 22208520AISKSK5975

Place: Delhi
Date : 10" May 2022
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BALANCE SHEET AS AT MARCH 31, 2022

I. ASSETS
Non - current assets

Property, plant and equipment
Capital work in progress
Intangible assets other than goodwrill
Intangible assets under development
Financial assets

Investments

Loans to subsidiaries

Other financial assets
Other non-current assets

Current assets
Inventories
Financial assets
Trade receivables
Cash and cash equivalents

Bank balances other than cash and cash equivalents

Other financial assets
Other current assets
TOTAL

II. EQUITY AND LIABILITIES

Equity:
Equity share capital
Other equity
Non - current liabilities
Provisions
Deferred tax liabilities (Net)
Current Liabilities
Financial Liabilities:
Borrowings
Trade payables

- total outstanding dues of micro enterprises and

Small enterprises

- total outstanding dues of creditors other than micro

enterprises and Small enterprises
Other financial liabilities
Other current liabilities
Provisions
Current tax liability - Net

TOTAL

Amount in ¥ Lakhs
Note As at As at
No. 31.03.2022 31.03.2021
2 15,388.79 16,561.42
3 63.47 25.15
4 586.91 399.29
5 = 32.10
6 3,771.63 3,771.63
7 1,017.36 1,017.38
8 122.80 122.80
9 1,853.97 22,804.93 1,782.37 23,712.14
10 19,152.93 14,574.46
11 24,508.09 17,578.02
12 3,846.35 3,777.81
13 10,594.99 11,685.58
14 2,247.90 1,947.87
15 5,154.18 65,504.44 2,619.59 52,183.33
88,309.37 75,895.47
16 3,110.35 3,093.34
17 49,155.37 52,265.72 44,349.29 47,442.63
18 499.39 452.59
19 792.22 1,291.61 627.21 1,079.80
20 7,096.51 5,199.60
21 64.34 60.26
14,613.91 10,139.40
22 7,834.73 7,258.38
23 3,983.92 3,777.67
24 432.50 322.58
25 726.13 34,752.04 615.15 27,373.04
88,309.37 75,895.47

The accompanying notes form an integral part of the financial statements

For and on behalf of Board of Directors of

This is the balance sheet referred to in our report of even date attached

TD Power Systems Limited
CIN No. L31103KA1999PLC025071

Mohib N Khericha
Chairman

DIN: 00010365
Place: Ahmedabad

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

Date: 10" May 2022

Nikhil Kumar
Managing Director
DIN:00062243
Place: Frankfurt

N Srivatsa

Company Secretary
Membership No. F4699
Place: Bangalore

For Varma & Varma
Chartered Accountants
Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022
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STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

I Revenue from operations
II Other income
III TOTAL REVENUE (I+II)
IV  Expenses

Cost of materials consumed

Purchases for project business, net of changes
in inventories of stock in trade

Changes in inventories of finished goods, work in progress
and stock in trade

Employee benefits expense

Finance costs

Depreciation and amortization expense
Other expenses

TOTAL EXPENSES

v Profit/(loss) before tax (III-IV))

VI  Tax expense: (Refer Note No. 38(a) & (b))
Current tax

Deferred tax

VII Profit/(loss) for the year (V-VI)

VIII Other comprehensive income
Items that will not be reclassified to profit or loss
Remeasurement of defined benefit plans
Income tax on defined benefit plans
-Current Tax (Refer Note No. 38(a))
Items that will be reclassified to profit or loss
Exchange difference on translation of foreign operations
Total
IX  Total comprehensive income for the year (VII+VIII)
X Earnings per equity share of ¥ 10/- each:
Basic (ing)

Diluted (in %)

Amount in ¥ Lakhs
Note Year ended Year ended
No. 31.03.2022 31.03.2021

26 71,880.55 49,941.43
27 1,756.48 1,268.50
73,637.03 51,209.93

28 52,580.48 35,077.29

29 940.96 778.32
30 (1,830.51) 51,690.93 (1,428.04) 34,427.57
31 7,273.31 7,308.72
32 205.70 445,85
33 2,123.70 2,096.83
34 4,964.06 4,579.37
66,257.70 48,858.34
7,379.33 2,351.59

1,772.83 626.46
165.01 1,937.84 (22.62) 603.84
5,441.49 1,747.75

(84.34) 136.13
36 21.23 (63.11) (34.26) 101.87
(60.76) (60.76) (55.77) (55.77)
(123.87) 46.10
5,317.62 1,793.85
37 17.68 5.73
17.56 5.65

The accompanying notes form an integral part of the financial statements

For and on behalf of Board of Directors of
TD Power Systems Limited
CIN No. L31103KA1999PL.C025071

Mohib N Khericha Nikhil Kumar
Chairman Managing Director
DIN: 00010365 DIN:00062243

Place: Ahmedabad Place: Frankfurt

M N Varalakshmi N Srivatsa

Chief Financial Officer Company Secretary
Place: Frankfurt Membership No. F4699

. Place: Bangalore
Date: 10™ May 2022
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This is the statement of profit and loss referred to in our report of even date attached

For Varma & Varma
Chartered Accountants

Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022
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STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED MARCH 31, 2022
Amount in X Lakhs
eq(l:ity.fhlare Other Equity Total other
(Ea;ii:y Reserves and surplus Exchange equity
difference | attributable
Particul :h:;es °£ Stock Shares on to
articulars s.10 eac Capital option Purchased . equity share
issued, Securities | Retained General Redemp- | Qutstanding by tranil?twn qh:l{:lers
subscribed Premium earnings reserve tion Account ESOP Trust . of the
and fully Reserve foreign
paidup) operations | company
As at 1" April 2020 3,093.34 | 19,027.49 | 20,558.34 2,939.63 230.42 281.34 (822.13) 139.54 | 42,354.63
Profit for the year 1 April 2020 to
31" March 2021 - - 1,747.75 - - - - - 1,747.75
Remeasurement of defined benefit plans
for the year (net of tax) - - 101.87 - - - - - 101.87
Exchange difference on translation of
foreign operations - - - - - - - (55.77) (55.77)
Transfer to Stock Options Outstanding account
during the year (Refer Note No.49) - - - - - 303.74 - - 303.74
Amount received from employee on
exercise of ESOP - - - - - - 126.41 - 126.41
Amount transferred to shares purchased by
ESOP Trust in respect of ESOP exercised
during the year - - - - - (141.40) 141.40 - -
Balance carrying value of shares in respect of
ESOP exercised during the year transferred
to Retained Earnings - - (6.26) - - - 6.26 - -
Dividend received by TDPS ESOP Trust - - - - - - 2.68 - 2.68
Dividend for the year (Refer Note No. 46) - - (232.02) - - - - - (232.02)
As at 31" March 2021 3,093.34 | 19,027.49 | 22,169.68 2,939.63 230.42 443,68 (545.38) 83.77 | 44,349,29
As at 1" April 2021 3,093.34 | 19,027.49 | 22,169.68 2,939.63 230.42 443.68 (545.38) 83.77 | 44,349,29
Shares issued during the year to ESOP Trust 17.01 - - - - - - - -
Profit for the year 1" April 2021 to
31" March 2022 - - 5,441.49 - - - - - 5,441.49
Remeasurement of defined benefit plans
for the year (net of tax) - - (63.11) - - - - - (63.11)
Exchange difference on translation of
foreign operations - - - - - - - (60.76) (60.76)
Transfer from Share Option Outstanding to
Securities premium on exercise of ESAR - 173.55 - - - (173.55) - - -
Transfer to Stock Options Outstanding account
for the year (Refer Note No. 49) - - - - - 133.60 - - 133.60
Amount received from employee on exercise
of ESOP - - - - - - 126.40 - 126.40
Amount transferred to shares purchased by
ESOP Trust in respect of ESOP exercised
during the year - - - - - (146.80) 146.80 - -
Balance carrying value of shares in respect of
ESOP exercised during the year transferred
to Retained Earnings - - (3.68) - - - 3.68 - -
Dividend received by TDPS ESOP Trust - - - - - - 4.95 - 4.95
Dividend for the year (Refer Note No.46) - - (776.49) - - - - - (776.49)
As at 31" March 2022 3,110.35 | 19,201.04 | 26,767.89 2,939.63 230.42 256.93 (263.55) 23.01 | 49,155.37

The accompanying notes form an integral part of the financial statements

For and on behalf of Board of Directors of

TD Power Systems Limited
CIN No. L31103KA1999PLC025071

Mohib N Khericha
Chairman

DIN: 00010365
Place: Ahmedabad

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

Date: 10" May 2022

Nikhil Kumar
Managing Director
DIN:00062243
Place: Frankfurt

N Srivatsa

Company Secretary
Membership No. F4699
Place: Bangalore
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Place:Delhi

Date: 10" May 2022



A CASHFLOW FROM OPERATING ACTIVITIES

Net Profit before tax
Adjustments for
Depreciation

Amortisation

(Profit) / Loss on disposal of Property, Plant and Equipments

(including amount considered as exceptional item)
Unbilled revenue

Interest income on bank deposits

Interest income on financial assets (Non-convertible debentures

carried at amortised cost)

Interest income accrued on financial assets
(Non-convertible debentures carried at amortised cost)

Interest on the loan given to subsidiaries

Interest expenses (including foreign exchange difference
recorded as adjustment to borrowing cost)

Compensation expenses under Employee Stock Option Scheme

Unrealised foreign exchange loss / (gain) (net)
Provision for warranty claims
Provision for leave encashment

Operating profit before working capital changes

Adjustments for

Decrease/(Increase) in trade receivables
Decrease/(Increase) in other receivables
Decrease/(Increase) in inventories
(Decrease)/Increase in trade payables
(Decrease)/Increase in other payable & provisions

Cash generated from operations
Direct taxes paid including TDS

Net Cash from/(used in) Operating Activities

Cash flow from investing activities
Payment for property, plant and equipments
(net of transfer of CWIP to fixed assets)

Payment for intangible assets

Proceeds from disposal of property, plant and equipments
Proceeds from repayment of loan given to subsidiary
Interest received on loan given to subsidiary

Interest received on bank deposits

Net Cash from/(used in) investing activities

STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022

Amount in ¥ Lakhs
Year ended Year ended
31.03.2022 31.03.2021
7,379.33 2,351.59
1,934.62 1,962.77
189.08 134.06
(0.06) (10.50)
26.68 53.10 -
(642.22) (634.70)
(81.10) (80.87)
(94.43) (94.19)
(41.18) (47.76)
205.70 445.85
133.61 303.74
(1,154.21) (295.10)
102.36 8.48
54.36 633.21 22.20 1,767.08
8,012.54 4,118.67
(6,897.93) 1,015.30
(976.32) (3,006.57)
(4,578.47) (1,987.97)
4,511.71 (3,024.50)
612.20 (7,328.81) 3,533.55 (3,470.19)
683.73 648.48
(1,623.07) (678.54)
(939.34) (30.06)
(802.75) (1,050.31)
(376.70) (343.02)
2.50 19.52
37.68 85.36
41.18 47.76
958.95 667.23
(139.14) (573.46)
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TD Power Systems Limited

STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022 (CONTD.)

Amount in X Lakhs
Year ended Year ended
31.03.2022 31.03.2021
C. Cash flow from financing activities
Proceeds from / (Repayment of) working capital borrowings (net) 1,865.84 (1,561.15)
Proceeds from ESOP exercised received 126.40 126.41
Proceeds from issue of shares to ESOP Trust 17.01 -
Interest paid (149.60) (306.89)
Dividend Received by ESOP Trust 4.95 2.68
Dividend Paid (776.49) (232.02)
Net Cash from/(used in) financing activities 1,088.11 (1,970.97)
Net Foreign exchange difference on translation of foreign operations 60.76 55.77
Net increase/(decrease) in cash and cash equivalents 70.39 (2,518.72)
Effect of exchange rate changes on the balance of cash and
cash equivalents held in foreign currencies (1.85) (52.39)
Cash and cash equivalents at the beginning of the year 3,777.81 6,348.92
Cash and cash equivalents at the end of the year 3,846.35 3,777.81
Cash and cash equivalents at the end of the year- constitute
Balances with banks
In current accounts 1,430.28 2,174.74
In EEFC account 701.21 507.72
In Cash Credit Account = 412.85
In deposit accounts with less than 3 months maturity 1,709.54 680.00
Cash on hand 5.32 2.50
3,846.35 3,777.81

Note: Cash flows are reported using the indirect method. Cash and cash equivalents is after adjusting translation gain/loss.

The accompanying notes form an integral part of the financial statements

For and on behalf of Board of Directors of This is the cash flow statement referred to in our report of even date attached
TD Power Systems Limited For Varma & Varma
CIN No. L31103KA1999PLC025071 Chartered Accountants
Firm Registration No. 004532S
Mohib N Khericha Nikhil Kumar ..
Chairman Managing Director K P Srinivas
DIN: 00010365 DIN:00062243 Partner
Place: Ahmedabad Place: Frankfurt Membership No.208520
Place:Delhi
M N Varalakshmi N Srivatsa Date: 10" May 2022
Chief Financial Officer Company Secretary
Place: Frankfurt Membership No. F4699

Place: Bangalore
Date: 10" May 2022
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SUMMARY OF ACCOUNTING POLICIES AND OTHER EXPLANATORY INFORMATION FOR

THE YEAR ENDED MARCH 31, 2022

SIGNIFICANT ACCOUNTING POLICIES

Corporate Information

The Company is incorporated and domiciled in India.
Consequent to a Special Resolution of the Members, passed
at the Company’s Extra Ordinary General Meeting held
on 17" January 2011, the Company was converted to a
Public Limited Company by altering its Articles of
Association in terms of Section 31 read with Section 44 of
the Companies Act 1956, and a fresh Certificate of
Incorporation dated 4" February 2011 was issued by the
Registrar of Companies, Karnataka. The registered office
of the Company is located at Dabaspet, Nelamangala
Taluk Bangalore - 562 111. The Company is engaged in
manufacturing AC Generators and Electric Motors for
various applications which are specifically designed and
tailor-made to suit the needs of the customers based on their
requirements and specifications.

The financial statements for the year ended March 31, 2022
were approved by the Board of Directors and authorised for
issue on 10" May 2022.

The company's subscription to the Share Capital of its
Wholly Owned Subsidiaries included in investment under
non-currentassetsasat 31" March 2022 are as follows:-

- 80,100 Equity Shares of USD 10- each in TD Power
Systems USAInc, USA

- 2000 Equity Share of JPY 10,000 each in TD Power
Systems Japan Limited, JAPAN

- 550,000 *Equity Share of Euro 1 each in TD Power
Systems Europe GmbH, EUROPE

(*erstwhile Platin 1255 GmbH acquired by the
company during January 2016)

- 59,99,998 Equity Shares of ¥ 10 each in D F Power
Systems Private Limited (excluding beneficial
interest relating to two shares held by the Directors of
the Company).

- 12,782 shares of Turkish Lira of 100 - each in TD Power
System Jenerator Sanayi Anonim Sirketi which was
incorporated on 21" June 2017

1.1 Basis of preparation of financial statements

The financial statements have been prepared on going
concern basis and on accrual method of accounting in
accordance with Indian Accounting Standards.
Historical cost is used except for certain financial
assetsand liabilities that are measured at fair values at
the end of each reporting period, as explained in
accounting policies below. Historical cost is generally
based on the fair value of the consideration given in
exchange for goods and services. The standalone
financial statements are presented in Indian Rupees
(“‘X/INR/X”) and all values are rounded to the
nearest lakhs (INR 00,000), except when otherwise
indicated.
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1.3

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date, regardless of whether that price is
directly observable or estimated using another
valuation technique.

Use of estimates and judgments

The preparation of the financial statements in
conformity with recognition and measurement
principles of Ind AS requires management of the
Company to make estimates, judgments and
assumptions. These estimates, judgments and
assumptions affect the application of accounting
policies and the reported amounts of assets and
liabilities, the disclosures of contingent assets and
liabilities at the date of the financial statements and
reported amounts of revenues and expenses for the
period presented. Application of accounting policies
that require critical accounting estimates involving
complex and subjective judgments and the use of
assumptions in these financial statements have been
disclosed below. Accounting estimates could change
from period to period and actual results could differ
from those estimates. Appropriate changes in
estimates are made as management becomes aware of
changes in circumstances surrounding the estimates.
Changes in estimates are reflected in the financial
statements in the period in which changes are made
and, if material, their effects are disclosed in the notes
tothefinancial statements.

Current versus non-current classification

The Company presents assets and liabilities in the
balance sheet based on current / non-current
classification.

a Anassetistreatedascurrentwhenitis

- Expected toberealized or intended to be sold or
consumed in normal operating cycle.

- Held primarily for the purpose of trading

- Expected to be realized within twelve months
after thereporting period, or

- Cash or Cash equivalent unless restricted from
being exchanged or used to settle aliability for at
least twelve months after the reporting period

All other assets are classified asnon-current.

b Aliabilityistreated as current whenitis
- Expectedtobesettled innormal operating cycle
- Held primarily for the purpose of trading

- Dueto be settled within twelve months after the
reporting period, or



TD Power Systems Limited
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- There is no unconditional right to defer the
settlement of the liability for at least twelve
months after the reporting period

All other liabilities are classified as non-current.

C

d

1.4

a.

b

C

Deferred tax assets / liabilities are classified as
non-current assets/ liabilities.

Based on the nature of products/activities of the
Company and the normal time between
acquisition of the assets and the realization in cash
and cash equivalents, the Company has
determined its operating cycle as 12 months for
the purpose of classification of its assets and
liabilities as currentand non-current.

Critical Accounting Estimates

Revenue Recognition

The Company uses the percentage-of-completion
method in accounting for its service contracts. Use
of the percentage-of-completion method requires
the Company to estimate the efforts or costs
expended to date asaproportion of the total efforts
or costs to be expended. Efforts or costs expended
have been used to measure progress towards
completion as there is a direct relationship
between input and productivity. Provisions for
estimated losses, if any, on uncompleted contracts
are recorded in the period in which such losses
become probable based on the expected contract
estimates atthereporting date.

Property, Plant and Equipment

Property, plant and equipment represent a
significant proportion of the asset base of the
Company. The charge in respect of periodic
depreciation is derived after determining an
estimate of an asset’s expected useful life and the
expected residual value at the end of its life. The
useful lives and residual values of company's
assets are determined by management at the time
the asset is acquired and reviewed periodically,
including at each financial year end. The lives are
based on historical experience with similar assets
as well as anticipation of future events, which may
impacttheirlife, such as changesin technology.

Intangible Assets

The capitalization of cost in intangible asset under
development is based on judgement of the
management that technological and economical
feasibility is confirmed and that the assets will
generate economic benefits in future. Based on
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d

e

f

the evaluations carried out the Company’s
management has determined that there is no
factor which indicate that these assets have
suffered any impairmentloss.

Investmentin subsidiaries

The Company reviews its carrying value of
investments carried at cost annually, or more
frequently when there is indication for
impairment. If the recoverable amount is less than
its carrying amount, the impairment loss is
accounted for. The management of the Company is
confident that the investment does not require
further provision for impairment based on the
future projections.

Provision and Contingent liability

The Company reviews pending cases, claims by
third party and other contingencies, if any on an
on-going basis. For contingent losses that are
considered probable, estimated loss is recorded as
an accrual in financial statements. Loss
contingencies that are considered possible are not
provided for but disclosed in the financial
statements as contingent liabilities. Contingencies
the likelihood of which are remote, are not
disclosed in the financial statements. Gain
contingencies are not recognized until the
contingencies are resolved and the amounts are

received or recoverable.

Provision for Creditloss

The Company reviews the position of trade
receivable and ascertains a provision for life time
credit loss after considering the industry and
economic conditions in which customer operate,
the profile of the customer and the past
experience.

Revenue Recognition

The company recognises revenue, when or as the
entity satisfies a performance obligation by
transferring a promised goods or services to a
customer; i. e. when the customer is able to direct the
use of the transferred goods or services and obtains
substantially all of the remaining benefits, provided a
contract with enforceable rights and obligations
exists and amongst others collectability of
consideration is probable taking into account our
customer’s creditworthiness. With regards to the sale



of products (a) where delivery is not considered to
have occurred, and therefore no revenues are
recognized, until the customer has taken title to the
products and assumed the risks and rewards of
ownership of the products specified in the purchase
order or sales agreement. (b) Where dispatch has not
been done but tests have been completed as per the
terms agreed with the customer, revenue is the
transaction price the company expects to be entitled
to. Consideration is adjusted for the time value of
money if the period between the transfer of goods or
services and the receipt of payment is substantial and
there is a significant financing benefit either to the
customer or Company. If a contract contains more
than onedistinctgood or service, the transaction price
is allocated to each performance obligation based on
relative stand-alone selling prices. If stand-alone
selling prices are not observable, the Company
reasonably estimates those. Revenue is recognized for
each performance obligation either at a point in time
orover thetime.

Sales from construction-type contracts

Revenues are recognized over time under the
percentage-of-completion method, based on the
percentage of costs incurred to date compared to total
estimated costs. An expected loss on the contract is
recognized asan expense immediately.

The percentage-of-completion method places
considerable importance on accurate estimates of the
extent of progress towards completion and may
involve estimates on the scope of deliveries and
services required for fulfilling the contractually
defined obligations. These significant estimates
include total estimated costs, total estimated
revenues, contract risks, including technical, political
and regulatory risks, and other judgments. Under the
percentage-of-completion method, changes in
estimates may lead to an increase or decrease of
revenue. In addition, the company needs to assess
whether the contract is expected to continue or to be
terminated. In determining whether the continuation
or termination of a contract is expected to be the most
likely scenario, all relevant facts and circumstances
relating to the contract are considered on an
individual basis.

Revenues from services

Revenues are recognized over time on a straight-line
basis or, if the performance pattern is other than
straight-line, as services are provided, i. e. the
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progress towards complete satisfaction using input
method or output method.

Dividend Income
Revenue is recognised when the Company's right to
receive the payment isestablished.

InterestIncome

Interest income is recognised using effective interest
ratemethod. Theeffectiveinterestrateistheratethat
exactly discounts estimated future cash receipts
through the expected life of the financial asset to the
gross carrying amount of financial asset.

Export Incentives

Export incentives are recognized in the statement of
profit and loss when the right to receive credit as per
the terms of the scheme is established in respect of
exports made and when there is no significant
uncertainty regarding the ultimate collection of the
relevant export proceeds.

Property, plant and equipment (PPE)
Initial Measurement

Free hold land is carried at historical cost. All other
items of Property, Plant and Equipment’s are carried
at cost of acquisition/construction net of recoverable
taxes, less accumulated depreciation / amortization
and impairment losses, if any. The cost includes
incidental expenses relating to the acquisition and
finance cost till assets are put to use, are capitalized.
Stores, spares and parts which can be used only in
connection with an item of plant or equipment and
whose useful life is expected to be irregular are
capitalized and depreciated over the useful life of the
principal item of the relevant assets. Property, Plant
and Equipment manufactured internally are
capitalized at Factory Cost.

Capital Work in Progress

Property, Plant and Equipment which are not yet
ready for their intended use are carried at cost,
comprising direct cost and related incidental
expenses. Advances paid towards acquisition of PPE
outstandingat each balance sheet date are classified as
Capital advancesunder other non-current assets.

Depreciationand amortization

I. Depreciation on Property, Plant and Equipment’s
is provided using straight line method (SLM) with
reference to the estimated useful life of the
Property, Plant and Equipment less its residual
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value as prescribed under Schedule II of The
Companies Act 2013, or useful life of the asset as
estimated by the management, whichever is
lower. Property, Plant and Equipment costing
below¥ 5,000/~ are depreciated fully. Depreciation
is charged for complete quarter on addition /
deletion.

ii. Freeholdlandisnotdepreciated.

iii. Depreciation is not recorded on capital work-in-
progress until construction and installation are
complete and the asset is ready for its intended
use.

The estimated useful lives are as mentioned below:

Type of Assets Useful Life
Factory Building 30 Years
Non-factory Buildings 60 Years
Plant & Machinery - Double shift basis 10 Years
Office Equipments 5 Years
Furniture and Fixtures 10 Years
Computers 3 Years
Computer Server 6 Years
Communication Equipment 5 Years
Motor Vehicles 8 Years
Derecognition

An item of property, plant and equipment is
derecognized upon disposal or when no future
economic benefits are expected to arise from the
continued use of the asset. Any gain or loss arising on
the disposal or retirement of an item of PPE is
determined as the difference between the sales
proceeds and the carrying amount of the asset and is
recognised in statement of profit orloss.

Intangible Assets

Intangible assets with finite lives that are acquired are
carried at cost or fair value as of the date of acquisition,
as applicable, less accumulated amortization and
accumulated impairment losses, if any. The estimated
useful life and amortisation method are reviewed at
the end of each reporting period, with the effect of any
changes in estimate being accounted for on a
prospective basis. Intangible assets with indefinite
useful lives that are acquired separately are carried at
cost less accumulated impairment losses.
Intangible assets consist of technical knowhow /
license fees / softwares which are amortized over a
period of 5 years on a straight-line basis being the
estimated usefullife.
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Research & Development

Expenditure on research activity undertaken is
charged to the Statement of Profit & Loss as and
when incurred during the year to their naturalhead of
accounts. The expenditure incurred includes cost of
materials, salaries & wage and other revenue
expenditure.

Development costs are capitalized only after the
technical and commercial feasibility of the asset for
sale or use hasbeen established.

Capital Expenditure is categorized and disclosed
separately as Research & Development Property
Plant and Equipment and depreciation is charged
asdisclosedin Sl. No. 1.7 above.

Impairment of Assets

a. Financial assets(otherthan at fair value)
The Company assesses at the end of each reporting
period, whether a financial asset or a group of
financial assets is impaired. Ind AS 109 requires
expected credit losses to be measured through a
loss allowance. The Company recognizes lifetime
expected losses for all contract assets and / or all
tradereceivables that donot constitute a financing
transaction. For all other financial assets, expected
credit losses are measured at an amount equal to
the 12 month expected credit losses or at an
amount equal to the life time expected credit
losses if the credit risk on the financial asset has
increased significantly since initial recognition.

b. Non-Financial Assets

Tangible and intangible assets

Property, plant and equipment and intangible
assets with finite life are evaluated for
recoverability whenever there is any indication
that their carrying amounts may not be
recoverable. If any such indication exists, the
recoverable amount (i.e. higher of the fair value
less cost to sell and the value-in-use) is determined
on an individual asset basis unless the asset does
not generate cash flows that are largely
independent of those from other assets. In such
cases, the recoverable amount is determined for
the cash generating unit (CGU) to which the asset
belongs.

If the recoverable amount of an asset (or CGU) is
estimated to be less than its carrying amount, the
carrying amount of the asset (or CGU) is reduced to
its recoverable amount. An impairment loss is
recognised in the statement of profitandloss.
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Inventories

Inventories are valued at cost or net realizable value,
whichever is lower. Raw materials and bought out
items are valued on first in first out basis and includes
material cost, carriage inward, insurance and
purchase related expenses. Cost in respect of work in
progress and finished goods include appropriate
portion of overhead. Net realizable value represents
the estimated selling price for inventory less all
estimated cost of completion and cost necessary to
make the sale.

Employee Benefits

Employee benefits include provident fund, pension
fund, employee state insurance scheme, compensated
absences and gratuity.

a. Short-termemployee benefits

The undiscounted amount of short-term
employee benefits expected to be paid in exchange
for the services rendered by the employees are
recognized during the year when the employees
render the service. These benefits include
performance incentive and compensated
absences which are expected to occur within
twelve months after the end of the period in which
the employee renderstherelated services.

b. Long-termemployeebenefits

Long term employee benefits include
compensated absences which are not expected to
occur within twelve months after the end of the
period in which the employee renders the related
services are recognized as a liability at the present
value of the defined benefit obligation as at balance
sheet date less the fair value of the plan assets, if
any out of which the obligations are expected to be
settled.

c. Defined BenefitPlans

For defined benefit plans in the form of Gratuity
(funded), the cost of providing benefits is
determined using the Projected Unit Credit
method, with actuarial valuation being carried
out at the end of each reporting period, taking
effect of actuarial gains and losses which is
recognised in Other Comprehensive Income. The
amount is funded to gratuity fund administered
by the trustees and managed by Life Insurance
Corporation of India.

Re-measurement of net defined benefit liability/
asset pertaining to gratuity comprise of actuarial
gains / losses (i.e. changes in the present value
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resulting from experience adjustments and effects
of changes in actuarial assumptions) and is
reflected immediately in the balance sheet
with a charge or credit recognised in other
comprehensive income in the period in which
they occur. Re-measurement recognised in other
comprehensive income is reflected immediately
in retained earnings and is not reclassified to
statement of profit or loss.

The net interest cost is calculated by applying the
discount rate to the net balance of the defined
benefit obligation and the fair value of plan assets.
This costisincluded in employee benefit expenses
inthe statement of profitandloss.

Past service cost is recognized immediately in
the statement of profit and loss. The benefits
obligation in respect of gratuity recognized in the
Balance Sheet represents the present value of the
defined benefit obligation as adjusted for present
value plan assets including refunds and reductions
if any available as against future contributions to
the scheme.

d. Defined ContributionPlans

The Company has contributed to provident fund
and employee state insurance scheme which is
defined contribution plan. The contribution paid/
payable under the scheme is charged to Statement
of Profit and loss during the year in which an
employee renders the related service. Company
has no further obligation beyond making the
payment.

e. Termination benefits are recognized as an expense
asand whenincurred.

Sharebased payments

The Company recognises compensation expense
relating to share-based payments in net profit using
fair-valuein accordance with IND AS 102, Share Based
Payment. The estimated fair value of awards is
charged to income on straight line basis over the
requisite service period for each separately vesting
portion of the award as if the award was in substance,
multiple awards with a corresponding credit to
Employee Stock Option / Rights outstanding Reserve.

The Company has created an Employee Stock Options
Trust (ESOP) for providing share-based payment to its
employees. The Company uses ESOP as a vehicle for
distributing shares to employees under the employee
remuneration schemes. The ESOP Trust buys shares
of the company from the market, for giving shares to
employees in addition to allotment of shares by the
Company as per the requirements of the scheme. The
Company treats ESOP as its extension and shares held
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by ESOP are treated as treasury shares. Treasury
shares are recognized at cost of acquisition and
included under other equity. No gain or loss is
recognized in profit or loss on the purchase or issue of
the Company’s own equity shares. Share options
exercised during the reporting period are deducted
fromtreasury shares.

Leases

Company asaLessee

Contracts with third party, which give the company
theright of use inrespect of an Asset, are accounted in
line with the provisions of Ind AS 116 — Leases, if the
recognition criteria as specified in the Accounting
standard are met.

Lease payments associated with Short terms leases
and Leases in respect of Low value assets are charged
off asexpenses on straightline basis overlease term or
other systematic basis, asapplicable.

At commencement date, the value of “right of use” is
capitalised at the present value of outstanding lease
payments plus any initial direct cost and estimated
cost, if any, of dismantling and removing the
underlying asset and presented as part of Plant,
property and equipment.

Liability for lease is created for an amount equivalent
to the present value of outstanding lease payments
and presented as Borrowing. Subsequent
measurement, if any, is made using Cost model.

Each lease payment is allocated between the liability
created and finance cost. The finance cost is charged
to the Statement of Profit and loss over the lease
period so as to produce a constant periodic rate of
interest on the remaining balance of the liability for
each period.

The right-of-use asset is depreciated over the shorter
of the asset’s useful life and the lease term on a
straight-line basis.

The lease payments are discounted using the
interest rate implicit in the lease, if that rate can
be determined, or the company's incremental
borrowing rate.

Lease modifications, if any are accounted as a separate
lease if the recognition criteria specified in the
standard are met.

Company as alessor

Leases are classified as operating lease or a finance
lease based on the recognition criteria specified in Ind
AS116—Leases
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a) FinanceLease

At commencement date, amount equivalent to the
“net investment in the lease” is presented as a
Receivable. The implicit interest rate is used to
measure the value of the “netinvestmentin Lease”.
Each lease payment is allocated between the
Receivable created and finance income. The
finance income is recognised in the Statement of
Profit and loss over the lease period so as to reflect
a constant periodic rate of return on the net
investment in Lease. The asset is tested for
de-recognition and impairment requirements as
per Ind AS 109 — Financial Instruments. Lease
modifications, if any are accounted as a separate
lease if the recognition criteria specified in the
standard are met.

b) OperatingLease
The company recognises lease payments from
operatingleases asincome on either a straight-line
basis or another systematic basis, if required.
Lease modifications, if any are accounted as a
separate lease if the recognition criteria specified
inthestandard are met.

Income Taxes

The Company’s major tax jurisdictions are in India.
Significant judgements are involved in determining
the provision for income tax credits, including the
amount tobe paid or refunded.

Income tax expense comprises current tax expense
and the net change in the deferred tax asset or liability
during the year. Current and deferred tax are
recognised in statement of profit or loss, except when
they relate to items that are recognised in other
comprehensive income or directly in equity, in which
case, the current and deferred tax are also recognised
in other comprehensive income or directly in equity,
respectively.
a. CurrentIncome Taxes
The current income tax expense includes income
taxes payable by the Company and its overseas
branches.

Advance taxes and provisions for current income
taxes are presented in the balance sheet after off-
setting advance tax paid and income tax provision
arising in the same tax jurisdiction and where the
relevant tax paying units intends to settle the asset
and liability on a net basis or where it has legally
enforceable right to set off the recognized amount.

b. Deferred Income Taxes

Deferred income tax is recognised using the
balance sheet approach. Deferred income tax



assets and liabilities are recognised for deductible
and taxable temporary differences arising
between the tax base of assets and liabilities and
their carrying amount.

Deferred income tax asset is recognised to the
extent that it is probable that taxable profit will be
available against which the deductible temporary
differences and unused tax losses, if any can be
utilized.

The carryingamount of deferred income tax assets
isreviewed at each reporting date and reduced to
the extent that it is no longer probable that
sufficient taxable profit will be available to allow
all or part of the deferred income tax asset to be
utilized.

Deferred tax assets and liabilities are measured
using substantively enacted tax rates expected to
apply to taxable income in the years in which the
temporary differences are expected to be received
or settled.

Deferred tax assets and liabilities are offset when
they relate to income taxes levied by the same
taxation authority and the relevant entity intends
to settle its current tax assets and liabilities on a
netbasis.

1.16 ForeignCurrency

a. Functionaland presentation currency

The Standalone financial statement is presented in
Indian Rupee R /%), which is also the Company’s
functional currency. Transaction in foreign
currencies are initially recorded by the Company
at their respective functional currency spot rates
at the date, the transaction first qualifies for
recognition. However, for practical reasons, the
Company uses an average rate, if the average
approximates the actual rate at the date of the
transaction

b. Initial Recognition
Foreign currency transactions are recorded in the
reporting currency, by applying foreign currency
exchange rates between the reporting currency
and the foreign currency prevailing at the dates of
the transactions.

c. Measurement of foreign currency monetary
items and Non-monetary items at the balance
sheetdate
Monetary items outstanding at the balance sheet
date are restated at the rate as on reporting date.
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Non — monetary items which are carried in terms
of historical cost denominated in a foreign
currency are not restated and hence is reported
using the exchange rate prevailing at the date of
transactions.

d. Treatment of exchange differences on monetary
items
Exchange differences arising on settlement /
restatement of foreign currency assets and
liabilities of the Company are recognized as
income or expense in the statement of profit and
lossinthe periodin which they arise.

e. Inrespectof overseasbranch, financial statements
are translated as if the transactions are those
of the Company itself i.e. Indian Rupees as the
functional currency since the overseas branch is
primarily involved in selling/marketing goods
manufactured by the Company in India. The net
impact of the foreign exchange difference of
foreign operations is recognised in Other
Comprehensive income.

Financial Instruments

A financial instrument is any contract that gives rise
to a financial asset of any entity and a financial
liability or equity instrument of another entity.
Financial assets and liabilities are recognized when
the Company becomes a party to the contractual
provisions of the instrument. Financial assets and
liabilities are initially measured at fair wvalue.
Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial
liabilities at fair value through profit or loss) are added
to or deducted from the fair value measured on initial
recognition of financial asset or financial liability.

i. Cashand Cashequivalents

The Company considers all highly liquid financial
instruments, which are readily convertible into
known amounts of cash that are subject to an
insignificant risk of change in value and having
original maturities of three months or less from
the date of purchase, to be cash equivalents. Cash
and cash equivalents consist of balances with
banks which are unrestricted for withdrawal and
usage.

ii. Financialassetsatamortized cost
Financial assets are subsequently measured at
amortized cost if these financial assets are held
within a business whose objective is to hold these
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assets in order to collect contractual cash flows
and the contractual terms of the financial asset
give rise on specified dates to cash flows that are
solely payments of principal and interest on the
principal amount outstanding.

iii. Financial assets at fair value through profit or
loss
Financial assets are measured at fair value through
profit or loss unless it is measured at amortized
cost or at fair value through other comprehensive
income on initial recognition. The transaction
costs directly attributable to the acquisition of
financial assets and liabilities at fair value through
profit or loss are immediately recognized in
statement of profitandloss.

iv. Financial liabilities

Financial liabilities are subsequently carried at
amortized cost using the effective interest
method. For trade and other payables maturing
within one year from the balance sheet date, the
carrying amounts approximate fair value due to
the short maturity of these instruments. Financial
liabilities at Fair value through profit and Loss are
stated at fair value, with any gains or losses arising
onre-measurementin Profit andloss statement.

v. EquityInstrument
An equity instrument is any contract that
evidences a residual interest in the assets of an
entity after deducting all of its liabilities. Equity
instruments issued by a company are recognised
attheproceedsreceived, net ofissue costs.

vi. De-recognition of financial instruments
The Company derecognizes a financial asset when
the contractual rights to the cash flows from the
financial asset expire or it transfers the financial
asset and the transfer qualifies for de-recognition
under Ind AS109. A financial liability (or a part of a
financial liability) is derecognized when the
obligation specified in the contract is discharged
or cancelled or expires.
vii. Impairment of financial assets
The Company assesses on a forward looking basis
the expected credit losses associated with its
assets carried at amortized cost. The impairment
methodology applied depends on whether there
has been a significant increase in credit risk. In
respect of trade receivables, the Company applies
simplified approach permitted by Ind AS 109
Financial Instruments, which requires expected
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lifetime losses to be recognised from initial
recognition of the receivables.
viii. Investments in subsidiary
Investments in subsidiary are carried at cost less
accumulated impairment, if any.

ix. Fair value of financial instruments
In determining the fair value of its financial
instruments, the Company uses following
hierarchy and assumptions that are based on
market conditions and risks existing at each
reporting date.

Fairvalue hierarchy

All assets and liabilities for which fair value is
measured or disclosed in the financial statements
are categorized within the fair value hierarchy,
described as follows, based on the lowest level
input that is significant to the fair wvalue
measurement asawhole:

Level 1 — Quoted (unadjusted) market prices in
active markets for identical assets orliabilities

Level 2 - Valuation techniques for which the
lowest level input that is significant to the fair
value measurement is directly or indirectly
observable

Level 3 - Valuation techniques for which the
lowest level input that is significant to the fair
value measurementisunobservable

For assets and liabilities that are recognized in the
financial statements on a recurring basis, the
Company determines whether transfers have
occurred between levels in the hierarchy by
re-assessing categorization (based on the lowest
level input that is significant to the fair value
measurement as a whole) at the end of each
reporting period.

Accounting for Derivatives

Derivatives are initially recognized at fair value and
are subsequently re-measured to their fair value at the
end of each reporting period. The resulting gains/
losses is recognized in the statement of profit and loss
ofthat period.

Borrowing Cost

General and specific borrowing cost that are directly
attributable to the acquisition, construction or
production of a qualifying asset are capitalized during
the period that is required to complete and prepare
the asset for its intended use. Qualifying assets are
assets that necessarily take a substantial period of
time to getready for theirintended use.



SUMMARY OF ACCOUNTING POLICIES AND OTHER EXPLANATORY INFORMATION (CONTD.)

1.20

1.21

1.22

Investment income earned on the temporary
investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the
borrowing costs eligible for capitalization.
Other borrowing costs are charged to statement of
Profit and Loss in the period in which they are
incurred.

Government Grants

Government grants are not recognised until there is
reasonable assurance that the Company will comply
with the conditions attached to them and that the
grants will be received. Government grants are
recognised in profit or loss on a systematic basis over
the periods in which the Company recognises as
expenses the related costs for which the grants are
intended to compensate.

Cash Flow statement

Cash flows are reported using Indirect method,
whereby profit for the period is adjusted for the effects
of transactions of non-cash nature, any deferrals or
accruals of past or future operating cash receipts or
payments and item of income or expenses associated
with investing or financing cash flows. The cash flows
from operating, financing and investing activity of the
company are segregated.

Provisionand Contingencies

The Company reviews pending cases, claims by third
party and other contingencies, if any on an on-going
basis. For contingent losses that are considered
probable, estimated loss is recorded as an accrual in
financial statements. Loss contingencies that are
considered possible are not provided for but disclosed
in the financial statements as contingent liabilities.
Contingencies the likelihood of which are remote, are
not disclosed in the financial statements.
contingencies are not recognized until the
contingencies are resolved and the amounts are

Gain

received or recoverable.

Provision for Warranty
Provision for warranty related cost are recognized
when the product is sold. Initial recognition is based
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on historical experience and future estimates of
claims by the management. The estimate of such
warranty related costisrevised annually.

Provision for Credit Loss

The Company reviews the position of trade receivable
and ascertains a provision for life time credit loss after
considering the industry and economic conditions in
which customer operate, the profile of the customer
and the past experience.

Segment Reporting

Operating segments are reported in a manner
consistent with the internal reporting provided to the
chiefoperating decision maker.

Earningspershare

Basic earnings / (loss) per share are computed by
dividing profit or loss attributable to equity
shareholders of the Company by the weighted average
number of equity shares after adjustments for
treasury shares, outstanding duringthe year.

Diluted earnings per share is computed by dividing
the profit after tax as adjusted for dividend, interest
and other changes or income relating to the dilutive
potential equity shares, by the weighted average
number of equity shares considered for deriving basic
earnings per share and weighted average number of
shares which could have been issued on the
conversion of all dilutive potential equity shares.

The number of equity shares is adjusted
retrospectively for all periods presented for any share
splitsand bonus sharesissued.

Dividend Distribution

Dividend paid (including income tax thereon) is
recognized in the period in which the interim
dividend is approved by the Board of Directors, or in
the respect of the final dividend when approved by
shareholders.
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NOTES FORMING PART OF FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2022

NOTE-2: PROPERTY, PLANT AND EQUIPMENT

Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION Written
Down Value
Particulars Forth
As at e . As at As at or the . As at As at
01.04.2021 | Additions | Disposal | 54 20000 | 01.04.2021 |  year Disposal | 1 03,2022 | 31.03.2022
Free hold land 1,950.92 - - | 1,950.92 - - - - | 1,950.92
Buildings 11,178.98 - - | 11,178.98| 3,369.82 322.09 -| 369191 | 7487.07
Plant and machinery 22,349.27 596.26 1.69 | 22,943.84 | 16,427.06 | 1,285.50 1.09 | 17,711.47 | 5,232.37
Office equipments 357.95 3.73 444 357.24 265.84 17.89 4.22 279.51 77.73
Furniture and fixtures 358.97 1.97 - 360.94 293.39 21.86 - F5.25 45.69
Computers 743.69 125.12 28.55 840.26 567.32 86.27 27.15 626.44 213.82
Communication equipments 16.84 0.07 - 16.91 16.17 0.07 - 16.24 0.67
Motor vehicles 491.47 37.28 437 524,38 20354 41.70 415 261.09 263.29
TOTAL-A 37,448.09 764.43 39.05 | 38,173.47 | 21,163.14 | 1,775.38 36.61 | 22,901.91 | 15,271.56
PROPERTY, PLANT AND EQUIPMENT - RESEARCH & DEVELOPMENT Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION Written
Down Value
Particulars Asat Asat Asat For th Asat Asat
S a ey . S a S a 'or the . S ai S a
01.04.2021 | Bdditions | Disposal | o) o2 5555 | 01.04.2021 | year Disposal | 31 03.2022| 31.03.2022
Plant and machinery 1,600.92 - - | 1,60092 | 1,324.45 159.24 - | 1,483.69 117.23
TOTAL - B 1,600.92 - - | 1,600.92 | 1,324.45 159.24 - | 1,483.69 117.23
TOTAL - C=A+B 39,049.01 764.43 39.05 | 39,774.39 | 22,487.59 | 1,934.62 36.61 | 24,385.60 | 15,388.79
NOTE - 2: PROPERTY, PLANT AND EQUIPMENT Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION Written
Down Value
Particulars
Asat Additions | Disposal Asat Asat For the Disposal Asat Asat
01.04.2020 31.03.2021 | 01.04.2020 |  year 31.03.2021 | 31.03.2021
Free hold land 1,817.60 133.32 - | 1,950.92 - - - - 1,950.92
Buildings 11,169.53 9.45 - | 11,178.98| 3,047.73 322.09 - | 3,369.82 | 7,809.16
Plant and machinery 21,692.58 704.48 4779 | 22,349.27 | 1512022 | 1,348.10 4126 | 16,427.06 | 5922.21
Office equipments 319.64 42.56 4.25 357.95 252.04 17.74 3.94 265.84 92.11
Furniture and fixtures 357.96 1.01 - 358.97 27212 21.27 - 293.39 65.58
Computers 666.24 81.82 437 743.69 509.65 61.93 426 567.32 176.37
Communication equipments 16.84 - - 16.84 16.17 - - 16.17 0.67
Motor vehicles 416.13 117.06 41.72 491.47 230.79 32.40 39.65 223.54 267.93
TOTAL - A 36,456.52 | 1,089.70 98.13 | 37,448.09 | 19,448.72 | 1,803.53 89.11 | 21,163.14 | 16,284.95
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PROPERTY, PLANT AND EQUIPMENT - RESEARCH & DEVELOPMENT Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION Written
Particulars Down Value
Asat o, . Asat Asat For the . As at As at

01.04.2020 | Additions | Disposal | o 2 o501 | 01.04.2020| year | DIPOSE |51 022021 | 31.03.2021

Plant and machinery 1,600.92 - - 1,600.92 1,165.21 159.24 - 1,324.45 276.47
TOTAL-B 1,600.92 - -| 1,600.92 1,165.21 159.24 - 1,324.45 276.47
TOTAL - C=A+B 38,057.44 1,089.79 98.13 | 39,049.01 | 20,613.93 1,962.77 89.11 | 22,487.59 | 16,561.42

Note:

The borrowings and non fund based facilities from Bank of Baroda & Kotak Mahindra Bank are secured by way of:

1. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable mortagage of unit-1 of Company comprises of land
and buildings situated at plot nos. 27,28,29 & 30A area, 25304 sq. mts Phase-I KIADB Dabaspet Industrial Area, Yedehalli
Village, Bengaluru Rural District, Bengaluru.

2. 1% Paripassucharge with Kotak Mahindra Bank by way of equitable mortagage of unit-II of Company comprises of land and
buildings situated at Sy.No.59/2, area 4 acres 33 gunta (19526 Sq. mts including 7 gunta kharaba land) yedahalli village
Dabaspet, Bangalore.

3. 1% Paripassucharge with Kotak Mahindra Bank by way of equitable mortagage of unit-II of Company comprises of land and
buildings situated Sy.No. 55 (Partl), 56/1, 56/2, 57 & 58 Yedehalli Village, Dabaspet Bangalore Rural District, Bangalore
measuring12.55 acres.

4. 1" Paripassuhypothecation charge with Kotak Mahindra Bank on entire plant and machinery of the company.

Amount in X Lakhs
As at Asat
31.03.2022 31.03.2021

3 CAPITAL WORK-IN-PROGRESS
Plant and Machinery 63.47 24.52
Land = 0.63
TOTAL 63.47 25.15
Capital work-in-progress ageing schedule
Projects in progress - Less than 1 year

Plant and Machinery 63.47 24.52
Projects in progress - More than 3 year
Land = 0.63
TOTAL 63.47 25.15
4 INTANGIBLE ASSETS - (OTHER THAN GOODWILL)

Softwares:
Gross block (at deemed cost) 73.00 73.00
Additions during the year 32.10 -
Gross block at the end of the year 105.10 73.00
Accumulated amortisation at the beginning of the year 18.25 3.65
Amortisation for the year 3.33 14.60
Accumulated amortisation at the end of the year 21.58 18.25

NET CARRYING VALUE - A 83.52 54.75
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Other Intangible assets - Technical know how

Gross block (at deemed cost)
Additions during the year
Gross block at the end of the year

INTANGIBLE ASSETS - (OTHER THAN GOODWILL) Contd...

Accumulated amortisation at the beginning of the year

Amortisation for the year

Accumulated amortisation at the end of the year

NET CARRYING VALUE - B
NET CARRYING VALUE - A+B

INTANGIBLE ASSETS UNDER DEVELOPMENT

Software customisation

TOTAL

Intangible assets under development ageing schedule

Projects in progress-Less than 1 year
Software customisation

FINANCIAL ASSETS
6 INVESTMENTS

NOTES FORMING PART OF FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2022

Amount in ¥ Lakhs

As at As at

31.03.2022 31.03.2021

1,213.06 870.05
344.60 343,02
1,557.66 1,213.07
868.52 749.07
185.75 119.46
1,054.27 868.53
503.39 344.54
586.91 399.29
= 32.10
= 32.10
= 32.10
= 32.10

P Number of Securities Amount in Lakhs

er

Details of Investments Currency Security As at As at As at As at
31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021

Non current investments *

Investments in equity instruments of

subsidiaries - unquoted - carried at cost

D F Power Systems Private Limited **

(Refer Note No. 50) INR 10.00 59,99,998 59,99,998 2,040.75 2,040.75

TD Power Systems USA Inc (Refer Note No. 50) USD 10.00 80,100 80,100 481.78 481.78

TD Power Systems Japan Limited JPY 10,000.00 2,000 2,000 122.44 122.44

TD Power Systems Europe GMBH Euro 1.00 5,50,000 5,50,000 414,12 414,12

TD Power Systems Jenerator Sanayi

Anonim Sirketi Lira 100.00 12,782 12,782 159.35 159.35

Less: Provision for diminution in the

value of D F Power Systems Private

Limited (Refer Note No. 50) (1,440.75) (1,440.75)

Total investment in equity of

subsidiaries - A 1,777.69 1,777.69

Investments in Non-convertible Deben-

tures carried at amortised cost -

Tata Capital Financial Services Limited INR 1,000.00 1,00,000 1,00,000 995.48 995.48

@ 8.90% (Maturity on 27.09.2023)

Tata Capital Financial Services Limited INR 1,000.00 1,00,000 1,00,000 997.96 997.96

@ 8.50% (Maturity on 26.08.2024)
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FINANCIAL ASSETS
6 INVESTMENTS CONTD...

P Number of Securities Amount in Lakhs
er
Details of Investments Currency Security Asat Asat As at As at
31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021
C Investment carried at fair value through
Profit and Loss (FVTPL)
Investments in Equity Shares -
(fully paid up) (unquoted)
The Shamrao Vithal Co-operative Bank Ltd.
A Scheduled Bank (Cost per share is X 25) INR 25.00 2,000 2,000 0.50 0.50
Grand Total (A+B+C) 3,771.63 3,771.63
Additional Information:
Aggregate Carrying value of quoted
Non-convertible debentures 1,993.44 1,993.44
Market value of quoted Non Convertible
Debentures 2,174.00 2,197.99
Aggregate amount of unquoted shares 3,218.94 3,218.94
Amount of impairment in the value of
investments in unquoted shares (Refer Note 50) (1,440.75) (1,440.75)
Aggregate carrying value of unquoted
shares (net of provision for impairment 1,778.19 1,778.19
*  Non-current investments are stated at cost. Provision for diminution if any, in the value of investments
is made, to recognise a decline, other than temporary decline.
**  Excluding two shares held by Company through the directors of the Company.
7 LOANS
(Unsecured, considered good)
Loans to related parties 1,017.36 1,017.38
TOTAL 1,017.36 1,017.38
Details of Loans
. . As at o As at o
Particulars Rate of Interest | Period of loan | Currency 31.03.2022 % of Loan 31.03.2021 % of Loan
TD Power Systems USA Inc Libor + 3% p.a. 24 Months Uush 942.00 92.59 944.71 92.86%
TD Power Systems Jenerator
Sanayi Anonim Sirketi 12% p.a. 36 Months Uush 75.36 7.41 72.67 7.14%
Unsecured loan given to wholly owned subsidiary is to meet their operating expenses and working capital requirement.
Amount in X Lakhs
As at As at
31.03.2022 31.03.2021
8 OTHERFINANCIAL ASSETS
(Unsecured, considered good)
Security deposits- electricity deposit 116.79 116.79
Others - VAT input credit refund receivable 6.01 6.01
TOTAL 122.80 122.80
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NOTES FORMING PART OF FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2022
Amount in ¥ Lakhs

9

10

11

12

OTHER NON CURRENT ASSETS
(Unsecured, considered good)

Capital advances*
Advance tax (net of provision)
Gratuity - Excess of fair value of plan assets over defined benefit obligation

TOTAL

As at

As at

31.03.2022 31.03.2021

895.45 900.63
665.63 649.73
292.89 232.01
1,853.97 1,782.37

*The company had entered into an agreement/MOU for purchase of land during 2009 & 2010 and accordingly, amount
aggregating to X 3,372.75 lakhs was paid from time to time in pursuance of this agreement. Pending execution of sale deed and
completion of certain works related to the land the balance amount is carried under capital advance. The management of the
company is of the view that considering the nature of the transaction, the registration of the sale of the land would be completed in
due course and on completion, the said amount would be capitalised. The total advances of ¥ 856.63 lakhs (PY X 881.63 lakhs)
represents ¥ 156.63 lakhs (PY ¥ 181.63 lakhs) towards approx. 6.75 acres (PY 6.75 acres) of land and ¥ 700 lakhs (PY X 700 lakhs)
towards development cost of the land. The management of the company does not expect any significant further cash outflow

towards the acquisition except for the cost of registration and related expenses.

*¥ 0.63 lakhs included under capital work in progress as at the beginning of the year has been transferred to capital advance

duringthe year since the paymentisin the nature ofadvance.

INVENTORIES
Raw materials
‘Work in progress
Stock in trade
Goods in transit:
Raw materials

TOTAL (Refer accounting policy No. 1.11 for valuation of inventories)

TRADE RECEIVABLES (unsecured)

Trade receivables, considered good and covered under letter of credit

Trade receivable, Unsecured and considered good

Trade receivable, Unsecured and considered doubtful

Less: Expected credit loss allowance (on trade receivables considered doubtful)
Refer Note 39(c)

TOTAL

Trade Receivables ageing schedule

Undisputed Trade receivables - considered good
Not Due
Less than 6 months
6 months - 1 years
1-2years
2 - 3years
More than 3 years
Undisputed Trade Receivables - which have significant increase in credit risk
More than 3 years
Less: Expected credit loss allowance (on receivables considered doubtful)

CASH AND CASH EQUIVALENTS
Balances with banks:

In current accounts

In EEFC accounts

In Cash Credit Account

In deposit accounts with less than 3 months maturity
Cash on hand

TOTAL
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8,625.67 5,579.92
10,230.06 8,399.55
288.19 385.43
9.01 209.56
19,152.93  14,574.46
3,272.08 1,365.80
21,236.01  16,212.22
511.22 626.39
511.22 626.39
24,508.09  17,578.02
16,645.82  13,773.54
6,853.20  2,240.48
488.37 374.33
168.67 202.56
66.98 43,38
285.05 943.73
511.22 626.39
(511.22) (626.39)
24,508.09 17,578.02
1,430.28 017474
701.21 507.72

- 412.85

1,709.54 680.00
5.32 .50
3,846.35 3,777.81
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13 BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS

14

15

16

Balance in unclaimed dividend account
Balance with bank in respect of TDPS ESOP Trust
Bank deposits with less than 12 months maturity

Deposits (Under lien) with bank as Margin money towards bank guarantee

TOTAL

OTHER FINANCIAL ASSETS
(Unsecured , considered good)

Security deposit for rented premises

Security deposit for others

Earnest money deposit

Balance with government authorities - GST Refund receivable
Interest accrued on term deposits

Interest accrued on Non Convertible Debentures

Accrued Export incentive

Unbilled revenue

Mark to market gain on forward contracts (Refer Note No. 39B)
Employee advance

TOTAL

OTHER CURRENT ASSETS

Advance paid to suppliers (other than capital advances)
Balance with government authorities - Input tax credit
Prepaid expenses

Expenditure tax - (Relating to foreign operations)
TOTAL

EQUITY SHARE CAPITAL
Authorized

Equity shares of ¥ 10/- each

Number of equity shares

Amount of equity share capital (in INR)
Issued, subscribed and fully paid up
Equity shares of ¥ 10/- each

Number of equity shares

Amount of equity share capital (in INR)

Reconciliation of the number of equity shares outstanding and the amount
of equity share capital at the beginning and at the end of the year

Number of equity shares
Shares outstanding at the beginning of the year
Shares issued during the year

Shares outstanding at the end of the year

Amount of equity share capital:
Share capital outstanding at the beginning of the year
Shares issued during the year

Share capital outstanding at the end of the year
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Amount in ¥ Lakhs

Asat Asat
31.03.2027 31.03.2021
2.04 1.79
12.77 16.98
8,013.00 10,025.00
2,567.18 1,641.81
10,594.99 11,685.58
20.16 20.90
2.08 2.08
120.26 133.17
861.78 1,034.45
62.94 204.38
94.43 94.19
88.13 103.88
2.74 29.42
980.51 28713
14.87 38.27
2,247.90 1,947.87
3,450.82 1,605.24
1,523.07 867.76
148.51 146.59
31.78 -
5,154.18 2,619.59
3,50,00,000 3,50,00,000
3,500.00 3,500.00
3,11,03,498  3,09,33,414
3,110.35 3,093.34
3,09,33,414  3,09,33,414
1,70,084 -
3,11,03,498 3,09,33,414
3,093.34 3,093.34
17.01 -
3,110.35 3,093.34
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II

III

v

VI

Other Information

The Company has only one class of equity shares having par value of ¥ 10/- each. Each holder of equity shares is entitled to
one vote per share. The Company declares and pays dividend in Indian rupees. The dividend proposed by the Board of
Directorsissubjectto the approval of the shareholders in the ensuing Annual General Meeting.

Intheeventofliquidation of the Company, the holders of equity shares will be entitled toreceive remaining assets of the Company,
after distribution of all liabilities. The distribution will be in proportion to the number of equity shares held by the shareholders.

For the period of five years immediately preceding the date as at which the Balance Sheetis prepared, there were:

a. Nosharesallotted pursuanttoacontract without consideration beingreceivedin cash.
b. Nosharesallotted as fully paid up by way of bonus shares.
c. 23,04,174 Equity Shares were brought back by the Company during the year 2019-2020.

The particulars of employee stock option is given in note no. 49. There were no other shares reserved for issue under options and
contracts/commitments for the sale of shares/disinvestmet.

There were no calls unpaid or forfeited shares.

Shares held by promoters & promoter group

As at 31.03.2022 As at 31.03.2021 % Change
Promoter Name No of shares % No of shares % during the year
Saphire Finman Services LLP
(Saphire Finman Services Private Limited) 50,26,433 16.16% 50,26,433 16.25% 0.09%
Nikhil Kumar 46,38,664 14.91% 46,62,770 15.07% 0.16%
Mohib N Khericha 38,30,960 12.32% 38,30,960 12.38% 0.06%
Hitoshi Matsuo 32,35,254 10.40% 32,35,254 10.46% 0.06%
Promoter Group
Aarya Sankaran Kumar 49,106 0.16% 25,000 0.08% -0.08%
Chartered Capital & Investment Ltd. 11,34,252 3.65% 11,34,252 3.67% 0.02%
Lavanya Sankaran 1,27,650 0.41% 1,27,650 0.41% 0.00%
Sofia Mohib Khericha 2,00,000 0.64% 2,00,000 0.65% -0.01%

Note: Change in % of holding compared to 31% March 2021 is majorly due to issue of shares under ESAR plan

VII Particulars of equity share holders holding more than As at 31.03.2022 As at 31.03.2021

5% of the total paid up equity share capital: % No of shares % No of shares

Saphire Finman Services LLP (Saphire Finman Services

Private Limited) 16.16% 50,26,433 16.25% 50,26,433
Nikhil Kumar 14.91% 46,38,664 15.07% 46,62,770
Mohib N Khericha 12.32% 38,30,960 12.38% 38,30,960
Hitoshi Matsuo 10.40% 32,35,254 10.46% 32,35,254
Nippon Life India Trustee Limited 8.57% 26,64,265 9.74% 30,12,343

Note: The above disclosed information is as per the records/registers including Members register maintained by the Registrar of the

Company asatthe year end.
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17

17.1

17.2

17.3

17.4

17.5

17.6

17.7

OTHER EQUITY
Reserves & Surplus

Securities Premium

As at the beginning of the year

Add: Transfer from Share option outstanding account
As at the end of the year - A

Capital Redemption Reserve

As at the beginning of the year

Add: Transfer from Securities Premium
As at the end of the year - B

General Reserve
As at the beginning of the year

Add: Transferred from retained earnings
As at the end of the year - C

Retained earnings

As at the beginning of the year

Less: Dividend (R 2.50 per share (Previous year: X 0.75 per share))

Add: Profit for the year as per statement of profit and loss

Add/(less): Remeasurement of defined benefit plan for the year (net of tax)

Less : Balance carrying value of shares in respect of ESOP exercised during the period
transferred to Retained Earnings

As at the end of the year - D

Stock Options Outstanding Account

As at the beginning of the year

Add: Addition during the year

Less : Amount transferred to shares purchased by ESOP Trust in respect of ESOP
exercised during the year

Less: Amount transferred to securities premium on exercise of ESAR by the employees
of the Company

As at the end of the year - E

Shares Purchased by ESOP Trust

As at the beginning of the year

Adjustment for

Proceeds from ESOP exercised received

Amount transferred to shares purchased by ESOP Trust in respect of ESOP exercised
during the year

Balance carrying value of shares in respect of ESOP exercised during the year
transferred to Retained Earnings

Dividend received during the year on the shares held by the ESOP Trust

As at the end of the year - F

Other Comprehensive Income

Exchange difference on translation of foreign operations (Refer Note No.1.16)
As at the beginning of the year

Transferred from statement of profit and loss

As at the end of the year - G

Total (A+B+C+D+E+F+G)
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021
19,027.49 19,027.49
173.55 -
19,201.04 19,027.49
230.42 230.42
230.42 230.42
2,939.63 2,939.63
2,939.63 2,939.63
22,169.68 20,558.34
(776.49) (232.02)
5,441.49 1,747.75
(63.11) 101.87
(3.68) (6.26)
26,767.89 22,169.68
443.68 281.34
133.60 303.74
(146.80) (141.40)
(173.55) -
256.93 443,68
(545.38) (822.13)
126.40 126.41
146.80 141.40
3.68 6.26
4,95 2.68
(263.55) (545.38)
83.77 139.54
(60.76) (55.77)
23.01 83.77
49,155.37 44,349.29
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021

Nature of Reserves
a) Securities premium is used to record the premium on issue of shares. This is utilised in
accordance with the provisions of the Companies Act, 2013.

b) General Reserve: General reserve is appropriation of the net profit in respect of reserves
created pursuant to the provisions of the Companies Act, 1956 with respect to declaration
of dividend. Such mandatory transfer to general reserve is not prescribed under the
Companies Act, 2013.

¢) The Remeasurements gains in respect of employee benefits included under retained
earnings are as under

As at the beginning of the year (14.45) (116.32)
Remeasurements gain/(loss) on defined benefit plans (84.34) 136.13
Income tax effect on above 21.23 (34.26)
Balance at the end of the year (77.56) (14.45)

d) Capital Redemption Reserve: The capital redemption reserve represents the face value
R 10) of the shares bought back. This is created by transfer from securities premium as
per requirement of Sec.69 of the Companies Act, 2013.

e) Retained Earning: Retained earnings are the profits that the Company has earned till
date, lesstransfer to generalreserve, dividend or other distribution paid to shareholders.

f) Stock Option Outstanding Account: The balance in this account represents the
Employee Share based remuneration debited to the Statement of Profit and Loss
after adjustments for ESOPs exercised.

g) SharesPurchased by ESOP Trust: The shares held by the ESOP Trust are treated as
treasury shares andincluded under other equity.

18 PROVISIONS
Provision for employee benefits (Refer Note No. 42) 499.39 452.59

TOTAL 499.39 452.59

19 DEFERRED TAX LIABILITY

Deferred tax liability

On account of depreciation on Property, plant and equipment 886.12 957.90
Deferred tax asset

On account of timing differences in recognition of expenditure 93.90 330.69
Net deferred tax liability/(asset) 792.22 627.21
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20

Movement of deferred tax liability/(asset)
As on 31" March 2022
Deferred tax liability

On account of depreciation on property, plant and equipment
and amortisation of intangible assets

Deferred tax asset

On account of timing differences in recognition of expenditure
Total deferred tax liability

As on 31"March 2021

Deferred tax liability

On account of depreciation on property, plant and equipment
and amortisation of intangible assets

Deferred tax asset
On account of timing differences in recognition of expenditure

Total deferred tax liability

BORROWINGS

Secured loans

Working Capital Borrowings

Loans repayable on demand

- rupee loan from banks - Cash Credit
Export Finance - FCNRB

-foreign currency loan from banks

TOTAL

Additional Information

Details of security for secured loans

Loans from Bank of Baroda is secured by first pari-passu charge along
with Kotak Mahindra Bank on all the current assets of the Company
(present and future) excluding the current assets relating to orders
from a particular customer which are exclusive first charge in favour

of Bank of Baroda.

Theloansare further collaterally secured asunder:-

1. 1% Pari passu charge with Kotak Mahindra Bank by way of
equitable mortagage of unit-1 of Company comprises of land and
buildings situated at plot nos.27,28,29 & 30A area, 25304 sq. mts
Phase-I KIADB Dabaspet Industrial Area, Yedehalli Village,

Bengaluru Rural District, Bengaluru.
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Amount in ¥ Lakhs
As at As at
31.03.2022 31.03.2021

Opening  Recognition  Closing
balance in statement  balance
of profit and
loss

957.90 (71.78) 886.12
330.69 (236.79) 93.90
627.21 165.01 792.22
1,012.32 (54.42) 957.90
362.50 (31.81) 330.69
649.82 (22.62) 627.21
331.41 -
6,765.10 5,199.60
7,096.51 5,199.60
6,109.76 3,754.15
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Amount in ¥ Lakhs

Year ended Year ended
31.03.2022 31.03.2021

2. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable
mortagage of unit-II of Company comprises of land and buildings
situated at Sy.No.59/2, area 4 acres 33 gunta (19526 Sq. mts including
7 guntakharabaland) yedahalli village Dabaspet, Bangalore.

3. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable
mortagage of unit-II of Company comprises of land and buildings

situated Sy.No. 55 (Partl), 56/1, 56/2, 57 & 58 Yedehalli Village,
Dabaspet Bangalore Rural District, Bangalore measuring 12.55 acres.

4. 1% Pari passu hypothecation charge with Kotak Mahindra Bank on
entire plant and machinery of the company.

All the above are common securities for all fund based and non-fund
based facilities obtained by the Company.

Loan from Kotak Mahindra Bank is secured by first pari-passu charge

with Bank of Baroda on all existing and future receivable/current

assets of the Company excluding the current assets relating to orders 986.75 1,445.45
from a particular customer.

Also refer to details of equitable mortagage mentioned under
borrowings from Bank of Baroda in relation toland and buildings.
Interest at 8% p.a.(PY: 12.05%) is applicable on Rupee loans from Bank
of Baroda which will be reviewed annually.

Interest at 1.50% p.a. (PY: 2.75%)is applicable on FCNR Euro Loan from
Bank of Baroda which will be rolled over after 6 months.

Interest at 2.24% p.a. (PY: NIL) is applicable on FCNR Euro Loan from

Bank of Baroda which will be rolled over after 6 months.

Interest at 2.00% p.a. (PY: NIL) is applicable on FCNR USD Loan from
Kotak Mahindra Bank which will be rolled over after 90 Days

21 TRADE PAYABLES
-total outstanding dues of micro enterprises and Small enterprises* 64.34 60.26

-total outstanding dues of creditors other than micro enterprises and
Small enterprises 14,613.91 10,139.40

TOTAL 14,678.25 10,199.66

All trade payables are non interest bearing and payable are settled within
normal operating cycle of the company

Additional Information

* The details of amounts outstanding to micro, small and medium
enterprises under Micro Small and Medium Enterprises Development
Act, 2006 (MSMED Act), based on the available information with the
Company are as under:
1. Principal amount due and remaining unpaid 64.34 60.26
2. Interest due on (1) above and the unpaid interest = -
3. The amount of interest paid by the buyer in terms of section 16 of
Micro, Small and Medium Enterprises Development Act, 2006

(27 of 2006), along with the amount of the payment made to the 61.07 51.17
supplier beyond the appointed day during each accounting year.
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22

23

24

25

4. The amount of interest due and payable for the period of delay in making payment (which
has been paid but beyond the appointed day during the year) but without adding the
interest specified under the Micro, Small and Medium Enterprises Development Act, 2006

5. Theamount ofinterest accrued and remaining unpaid at the end of each accounting year

6. Theamountof furtherinterest remaining due and payable even in the succeeding years, until
such date when the interest dues above are actually paid to the small enterprise, for the
purpose of disallowance of a deductible expenditure under section 23 of the Micro, Small and
Medium Enterprises Development Act, 2006. The amount due to micro, small and medium
enterprisesisbased on theinformationreceived and available with the Company.

Trade payables ageing schedule
Outstanding dues to MSME
Less than 1 year
Outstanding dues to Others
Less than 1 year
1-2years
2 - 3 years
More than 3 years
Disputed outstanding dues to Others
1-2years
2 - 3 years
More than 3 years

OTHER FINANCIAL LIABILITIES

Unclaimed dividends *

Outstanding liabilities in respect of accrued expenses
Duties and taxes payable

Earnest money deposit

Employee benefits payable

Due to Director
TOTAL

* Does not include any amount which are required to be credited to
investor education and protection fund as at the year end.

OTHER CURRENT LIABILITIES
Advance received from customers

TOTAL

PROVISIONS
Provision for warranties (Refer Note No 45)
Provisions for employee benefits (Refer Note No 42)

TOTAL

CURRENT TAX LIABILITY
Provision for taxation (net of advance tax)*
TOTAL

*Represents provisions (net of tax paid) held for earlier years pending completion
of assessments / appellate proceedings.
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Amount in ¥ Lakhs
Year ended Year ended
31.03.2022 31.03.2021
0.12 0.29
0.12 0.29
222.57 222.44
64.34 60.26
14,504.77 9,532.12
6.00 85.67
0.05 38.03
74.68 455,17
= 8.41
8.41 -
20.00 20.00
14,678.25  10,199.66
2.04 1.79
7,662.16 6,668.94
157.50 141.37
2.15 2.15
10.88 437.29
= 6.84
7,834.73 7,258.38
3,983.92 3,777.67
3,983.92 3,777.67
346.47 24411
86.03 78.47
432.50 322.58
726.13 615.15
726.13 615.15
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Amount in ¥ Lakhs

Year ended Year ended
31.03.2022 31.03.2021

26 REVENUE FROM OPERATIONS

Sale of Goods

- AC generators 50,245.92 34,709.71
- AC generator spares/components 17,239.49 12,116.89
- Project business- Domestic 257.78 291.29
- Project business- Overseas Branch 1,453.22 1,701.78
Total 69,196.41  48,819.67
Sale of services 1,644.90 799.92
Sale of scrap 1,310.76 946.24
Total 72,152.07 50,565.83
Less: Inter segmental sales 271.52 624.40
TOTAL 71,880.55  49,941.43

Disaggregation of revenue information
At Point in time (product/service) 70,507.17 49,765.91
Overtime 1,644.90 799.92

27 OTHER INCOME

Interest income on bank deposits 642.22 634.70
Interest income on financial assets - non convertible

debentures carried at amortised cost 175.53 175.06
Interest on the loan given to subsidiaries 41.18 47.76
Profit on sale of property, plant and equipments (Net) 0.06 10.50
Foreign exchange fluctuation / MTM gain (Net of loss) 886.00 373.00
Income from Renting of equipments 3.80 17.10
Miscellaneous income 7.69 10.38
TOTAL 1,756.48 1,268.50

28 CONSUMPTION OF RAW MATERIALS, STORES, SPARE PARTS & COMPONENTS

Stock at the beginning of the year 5,579.92 5,235.91
Add: Purchases 55,626.23 35,421.30
Less: Stock at the end of the year 8,625.67 5,579.92
Total 52,580.48 35,077.29
Consumption of major raw materials consists of:

Copper (wires, strips, rods, sheet etc.) 8,843.47 4,878.00
Steel / Laminations 14,390.20 7,000.00
Shaft Forgings 3,262.95 1,942.00
Stores & Spares 328.02 283.63
Others 25,755.84 20,973.66
TOTAL 52,580.48 35,077.29
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29 PURCHASES AND CHANGES IN INVENTORIES OF STOCK IN TRADE

30

31

32

33

34

Inventory at the beginning of the year
Add: Purchases for Projects Business
Less: Inventory at the end of the year

TOTAL

CHANGES IN INVENTORIES OF FINISHED GOODS, WORK-IN-PROGRESS

Inventory at the end of the year
‘Work in progress - A C Generators
Finished goods - A C Generators

Less: Inventory at the beginning of the year
‘Work in progress - A C Generators
Finished goods -A C Generators

Net (Increase) / Decrease

EMPLOYEE BENEFITS EXPENSE

Salaries and wages

Contribution to provident and other funds

Remuneration to whole time directors including contribution to
provident and other Funds (Refer Note No.43)

Share based remuneration to employees (Refer Note No. 49)
Staff welfare expenses

TOTAL

FINANCE COST
Interest
Foreign exchange difference recorded as an adjustment to borrowing cost

TOTAL

DEPRECIATION AND AMORTISATION EXPENSE
Depreciation on property, plant and equipment
Amortization of intangible assets

TOTAL

OTHER EXPENSES

Power and fuel

Rent (Refer Note No.44)

Repairs and maintenance

-Buildings

-Machinery

-Others

Insurance

Manufacturing expenses

Rates and taxes

Payment to the auditors (excluding GST):

-auditor fees (including audit of consolidated financial statements)

- for Limited review of quarterly financial results including
consolidated financial results
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Amount in ¥ Lakhs
Year ended Year ended
31.03.2022 31.03.2021
385.43 199.24
843.72 964.51
288.19 385.43
940.96 778.32
10,230.06 8,399.55
10,230.06 8,399.55
8,399.55 6,905.17
= 66.34
8,399.55 6,971.51
(1,830.51) (1,428.04)
5,260.70 5,251.82
441.36 377.98
271.43 345.24
133.61 303.74
1,166.21 1,029.94
7,273.31 7,308.72
149.60 306.89
56.10 138.96
205.70 445.85
1,934.62 1,962.77
189.08 134.06
2,123.70 2,096.83
828.98 711.99
33.55 35.07
29.21 13.72
302.75 271.33
4427 45.95
91.36 68.02
222.99 133.10
12.84 78.01
13.00 14.50
7.75 6.75
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35

Amount in ¥ Lakhs

Year ended Year ended
31.03.2022 31,03.2021

-for others services - Certification fees 3.36 431
-out of pocket expenses = 0.08
Legal and professional charges 296.65 259.97
Royalty 18.09 6.66
Travelling and conveyance 796.14 680.18
Bank charges (net of reimbursement received from subsidiary ¥ 25.24 (PY: % 29.07) 453.09 437.50
Software expenses 239.99 208.44
Corporate Social Responsibility (Refer Note No. 48) 26.28 28.10
Directors sitting fees 17.80 16.60
Vehicle maintenance 37.97 41.52
Postage, telegrams and telephones 41.37 41.19
Printing and stationary 38.10 26.60
Provision for doubtful debts = 11517
Carriage, freight and Selling expenses 1,377.97 1,296.91
Donations 6.00 6.00
Advertisement 14.76 24.32
Subscription to technical associations, journals and magazines 9.79 7.38
TOTAL 4,964.06 4,579.37

CONTINGENT LIABILITIES AND COMMITMENTS
(to the extent not provided for)

Contingent Liabilities

Performance Guarantees 11,847.93 12,582.03
Performance Guarantees given to customers on behalf of subsidiary companies 1,328.18 1,013.65
Advance Guarantees given to customers on behalf of subsidiary companies 252.68 144.00
Income Tax demand disputed by the company* 1,986.03 43.36
Other sums for which the Company is contingently liable 2.32 -

The managementbelieves, based on internal assessment and / orlegal advice, that the probability of an ultimate adverse decision
and outflow of resources of the Company isnot probable and accordingly, no provision for the above is considered necessary.

*During May 2021, the company has received demand from Income tax department of ¥ 1,942 lakhs for AY 2017-18 with respect to
Transfer Pricing and other disallowance u/s 143(3) r.w.s 144C (3) read with section 144B of the Income-tax Act. The Transfer
Pricing Officer (TPO) has passed an order with demand considering transfer pricing adjustment on the overall turnover of the
Company instead of restricting to transactions with Associate Enterprises. The Sales to Associate Enterprises for the said year is
3 1,964.90 lakhs as compared to the Sales of the entire Company of % 36,944.03 lakhs. Disputing the said order, the Company filed
an objection before the Dispute Resolution panel of the Income Tax Department at Bengaluru on May 26, 2021. Further,
consequent to a writ petition filed by the Company, the operation of the assessment order & recovery proceedings has been
stayed by the Hon'’ble High Court of Karnataka videit's order dated June 30, 2021.

The Company has received assessment order u/s 143(3) r.w.s 260 read with section 144B of the Income Tax Act based on directions
of Dispute Resolution panel. Further, consequent to a writ petition filed by the Company, the operation of the assessment order &
recovery proceedings hasbeen stayed by the Hon'ble High Court of Karnataka vide it’s order dated March 21, 2022.

Commitments
Estimated amount of contracts remaining to be executed on capital account
and not provided for (net of advances) 1,885.03 428.73
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Amount in X Lakhs
Year ended  Year ended
31.03.2022  31.03.2021
36 COMPONENTS OF OTHER COMPREHENSIVE INCOME (OCI)
Items that will not to be reclassified to profit or loss
Re-measurement gains/ (losses) on defined benefit plans (84.34) 136.13
Income tax on Defined benefit plans
- Current Tax 21.23 (34.26)
Items that will be reclassified to profit or loss
Exchange difference on translation of foreign operations (60.76) (55.77)
(123.87) 46.10
37 EARNINGS PER SHARE - BASIC
Profit for the year after tax expense 5,441.49 1,747.75
Weighted average number of equity shares (net of treasury shares) outstanding during the year 3,07,76,542  3,04,84,138
Earnings per share (in %) 17.68 5.73
Face Value of Equity share (in ) 10.00 10.00
EARNINGS PER SHARE - DILUTED
Profit for the year after tax expense 5,441.49 1,747.75
Weighted average number of equity shares (net of treasury shares) outstanding during the year 3,09,88,508  3,09,44,936
Earnings per share (in %) 17.56 5.65
Face Value of Equity share (in %) 10.00 10.00
38 (a) The reconcilation between current tax and amounts computed by applying the income tax rate
Particulars Year ended | Year ended
31.03.2022 | 31.03.2021
Total profit/(loss) before tax (A) 7,379.33 2,351.59
Income tax rate (B) 25.17% 25.17%
Tax expense - (C) = (A) X (B) 1,857.23 591.85
Add - tax effect of the amounts as under:
a) Expenses - not deductable for tax purpose (166.62) 64.99
b) Other adjustment and rounding off 82.22 (30.38)
Total (D) (84.40) 34.61
Net current tax expense (E) = (C )+(D) 1,772.83 626.46
Net Current Tax Expense (Rounding off to nearest thousand) 1,772.83 626.46
Tax expenses related to item classified under other comprehensive income (21.23) 34.26
Net Current Tax Expense (Rounding off to nearest thousand) 1,751.60 660.72
38 (b) The reconcilation between deferred tax and amounts computed by applying the income tax rate
Particulars Year ended | Year ended
31.03.2022 | 31.03.2021
Deferred tax liabilities at the beginning of the year 627.21 649.83
Income tax rate (B) 25.17% 25.17%
Tax effect of the amounts as under:
- Change in difference between book value and WDV of property, plant and equipment &
technical knowhow (71.78) (54.42)
- Change in recognition in other comprehensive income = 30.07
- Change in provision for employee benefit disallowed 236.79 1.73
Deferred tax liabilities at the end of the year 792.22 627.21
Deferred tax expenses in the statement of profit and loss 165.01 (22.64)
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39 Financial Instruments - Accounting Classifications and Fair value measurements

A. The Fair value of cash and cash equivalents, bank balances, loans, trade receivables, trade payables and others approximates their
carrying amount. Trade receivables are evaluated after taking into consideration for Expected Credit Losses. Company uses the
followinghierarchy for determining and disclosing the fair value of financial instruments by valuation technique.

Level 1 — Quoted (unadjusted) market prices in active markets for identical assets or liabilities
Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly
or indirectly observable

Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is

unobservable
B. Financial Assets / Liabilities Classification Amount in ¥ Lakhs
Carrying Amount
As at As at

31.03.2022 31.03.2021
Financial Assets at cost less provision for loss
Investments in equity instruments of:

- Indian Subsidiary 600.00 600.00
Financial Assets at cost:

- Foreign Subsidiaries 1,177.69 1,177.69
Financial assets at fair value through Profit and Loss (FVTPL)

Investment in equity other than subsidiary - * 0.50 0.50
Mark to market gain on foreign exchange forward contracts (level 2) as per valuation

statement provided by bank (Refer Note No. 14) 980.51 287.13
Financial Assets at amortised cost

Cash and cash equivalents 3,846.35 3,777.81
Bank balances other than cash and cash equivalents 10,594.99 11,685.58
Trade receivables net of ECL 24,508.09 17,578.02
Loans to subsidiaries 1,017.36 1,017.38
Investment in Non Convertible Debentures 1,993.44 1,993.44
Other financial assets 1,390.19 1,783.54
Financial liabilities at amortised cost

Short term borrowings 7,096.51 5,199.60
Trade payables 14,678.25 10,199.66
Other financial liabilities 7,834.73 7,258.38

* Inview of the fact thisinvestment amount is not significant and the cost is considered to be at fair value (level 3)

C. Financial Risk Management
Objectives and Policies
The company's Financial Risk Management is an integral part of business strategies. The Company's focus is to foresee the
unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary
market risk to the Company is foreign exchange risk. In addition, Company is exposed to the following risks from its use of
financial instruments:

¢ Creditrisk
e Liquidityrisk
e Market risk

This note presents information about the Company’s exposure to each of the above risks, the Company’s objectives, policies and
processes for measuring and managing risk, and the Company’s management of capital. Further quantitative disclosures are
included throughout these financial statements.
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The Company’s principal financial liabilities comprise short term borrowings, trade and other payables. The main purpose of
these financial liabilities is to support entity's operations. The entity’s principal financial assets include cash and cash equivalents,
investment in Non-convertible Debentures and trade and other receivables that derive directly from its operations.

All activities for risk management purposes are carried out by experienced teams that have the appropriate skills, experience and
supervision. It is the entity’s policy that no activities in derivatives will be undertaken except foreign exchange forward contract.
The Board of Directors review and agree policies for managing each of these risks, which are summarised below.

Credit Risk

Creditrisk referstotherisk of default onits obligation by the counter party resulting in a financial loss. The maximum exposure to
the credit risk at the reporting date is primarily from trade receivables. The customer credit risk is managed as per Company’s
established policy, procedure and controls relating to customer credit risk management. It requires different processes and
policies tobe followed based on the business risks, industry practice and customer profiles.

In order to contain the business risk, the creditworthiness of the customer is through scrutiny of its financials, status of financial
closure of the project, to the extent available in public domain and if required, market reports and reference checks. The Company
remains vigilant and regularly assesses the financial position of customers during execution of contracts with a view to restrict
risks of delays and default. In view of nature of business profile and considering the size of the Company, credit risks from
receivablesare well contained on an overall basis.

The Company’s maximum exposure to credit risk at thereporting dateis the carryingamount of trade receivables.

Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021

Total Receivable 24,508.09 17,578.02
Receivable individually in excess of 10% of the receivable 17,779.45 12,530.12
Percentage of the above receivables to the total receivables of the Company 72.55% 71.28%

Receivables in excess of 10% of individual business receivables represents receivables from five customers/group as at
31" March 2022 and four customers/group as on 31* March 2021.

As at
31.03.2022
Customer A 18.21%
Customer B 17.61%
Customer C 16.43%
Customer D 10.19%
Customer E 10.11%
As at
31.03.2021
Customer A 11.62%
Customer B 21.61%
Customer C 24.20%
Customer D 13.85%

Credit risk on cash and cash equivalents and balances with banks is limited as the Company generally invests in deposits with
scheduled banks. Total Cash and Cash equivalents and balances with bank as at 31" March 2022 is % 14,441.34 Lakhs
(PY: % 15,463.39 Lakhs). Out of these balances held with banks as deposits was ¥ 12,289.72 lakhs (PY: ¥ 12,345.12 lakhs)
the details of deposits which is more than10% of the totalisasunder.

As at As at
31.03.2022 31.03.2021

Bank A 10,232.54 6,750.00
Bank B 1,900.00 3,455.00
Bank C 157.18 2,140.12
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Provision for expected credit losses

The life time expected credit loss (“ECL”) is estimated on trade receivables, other amounts due from entities where there is no
track record of short receipts. Delays in receiving payments from the customers pursuant to sale of goods or under contracts are
not considered if such delays are commonly prevalent in the industry. Other short receipts other than arising from claims are duly
consideredin determining ECL.

Considering the above as well as business model of the Company, engineered-to-order products and the profile of trade
receivables, the determination of a provision based only on age analysis may not be a realistic considering the economic and
industry circumstances. Hence, the provision for expected credit loss is determined by the management for the specific trade
receivables after considering the above facts and circumstances, particularly in view of the fact that there has no significant bad
debtsintherecent past.

Provision matrix (%, amount in lakhs) of ECL for trade receivables and the reconciliation of the movement in the provision
is given below. Amount in X Lakhs

As at As at
31.03.2022 31.03.2021

Total Receivable 25,019.31 17,578.02
Provision for credit loss 511.22 626.39
Percentage 2.04% 3.56%
Reconciliation of loss allowance provision As at As at

31.03.2022 31.03.2021

Balance at the beginning of the year 626.39 511.22
Provision for credit loss allowance made during the year = 11517
Provision utilised during the year - (Bad debts written off) 115.17 -
Balance at the end of the year 511.22 626.39
Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial
liabilities that are settled by delivering cash. The Company’s approach in managing the same is to ensure, as far as possible,
sufficientliquidity to meet itsliabilities when due, under both normal and stressed conditions.

The company's principal sources of liquidity are cash and cash equivalents, investment in non-convertible debentures, balances
with banks and the cash flow that is generated from operations. The cash and cash equivalent, other bank balances and
investment in non-convertible debentures aggregates to X 16,434.78 lakhs at the end of year (PY - 17,456.83 lakhs). In addition
the net trade receivables % 24,508.09 lakhs (PY ¥ 17,578.02 lakhs) at the end of the year. The Company believes that the working
capital is sufficient to meet its current requirements after considering the position of trade receivables along with Cash & Bank
Balances. Accordingly, noliquidity riskis perceived.

The following are the contractual maturities of non-derivative financial liabilities due within one year based on contractual cash

flows:
Amount inX Lakhs
As at Asat
31.03.2022 31.03.2021
Trade Payables 14,678.25 10,199.66
Short Term borrowings 7,096.51 5,199.60
Other Payables:
Statutory dues 157.50 141.37
Employee dues 10.88 437.29
Other dues 7,666.35 6,679.72
Total 29,609.49 22,657.64
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Amount in ¥ Lakhs

SEGMENT REPORTING (CONTD.)

Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates and interest rates that will affect the
Company’sincome or the value of its holdings of financial instruments. The objective of market risk managementis to manage and
control market risk exposures within acceptable parameters, while optimizing the return.

The Company also operates internationally and a major portion of the business is transacted in several currencies and

consequently the Company is exposed to foreign exchange risk through its sales and services and purchases from overseas

suppliersin variousforeign currencies.

I) Foreign currency risk exposure -: The company's exposure to foreign currency risk at the end of reporting year,
areas follows:

a) The foreign exchange forward contracts outstanding as on 31.03.2022 in respect of Euro is 1,41,00,000 and USD 26,00,000
is(2021: Euro 1,50,93,000)

b) Thetotal foreign currency exposures as at the end of the yearisasunder:

In Foreign Currency

Particulars As on 31.03.2022 (Amount in Lakhs)
USD Euro JPY Others
Assets / Receivables 39.41 95.12 194.15 0.11
Liabilities (including advances) 64.87 65.99 502.59 -

Rupee Equivalent

Particulars As on 31.03.2022 (Amount in Lakhs)
USD Euro JPY Others

Assets /Receivables 2,972.15 7,973.13 119.69 9.03

Liabilities (including advances) 4,889.72 5,634.95 313.76 -

In Foreign Currency

Particulars As on 31.03.2021 (Amount in Lakhs)
USD Euro JPY Others

Assets /Receivables 19.78 78.21 580.87 0.17

Liabilities (including advances) 21.83 56.26 2,481.02 0.06

Rupee Equivalent

Particulars As on 31.03.2021 (Amount in Lakhs)
UsD Euro JPY Others

Assets /Receivables 1,437.87 6,654.55 381.81 15.16

Liabilities (including advances) 1,577.87 4,868.28 1,641.75 4.29

¢) Sensitivity analysis

A strengthening or weakening of the Indian Rupee, as indicated below, against the USD, Euro, JPY and others as at 31" March 2022
would have increased (decreased) profit or loss by the amounts shown below. This analysis is based on foreign currency exchange
rate variances that the Company considered to be reasonably possible at the end of the reporting period. The analysisis performed
onthe same basis for previous year, even though the actual foreign exchange rate variances were different.

Amount in ¥ Lakhs
Particulars Impact on profit or loss (before tax)
As on 31" March 2022 As on 31" March 2021
Strengthening| Weakening| Strengthening | Weakening

5% Movement in:

USD 95.88 (95.88) 7.00 (7.00)
EURO (116.91) 116.91 (89.31) 89.31
JPY 9.70 (9.70) 63.00 (63.00)
Others (0.45) 0.45 (0.76) 0.76
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ii)

Interest Rate Risk
The Company's investments are primarily in Fixed rate interest bearing deposits and non-convertible debentures. Also the

borrowings bear fixed rate of interest which are reviewed periodically by the banks. Hence, the Company is not significantly
exposedtointerestraterisks.

Capital Management

While managing capital, the Company’s objective is to safeguard its ability to continue as a going concern, so that it can continue to
providereturns for shareholders and benefit for other stakeholders.

The Board of Directors monitor the earnings before interest, depreciation and tax (EBITDA), which the Company defines as result
from operating activities before considering finance cost, depreciation & amortisation, exceptional items and tax expenses. The
Board of Directors also monitors the level of dividendsto equity shareholders.

The Company’s EBITDA is 11.06% for the year ended 31" March 2022 in comparison to 7.26% for the year ended 31" March 2021.

The Company monitors capital, taking a medium and long term view, on the basis of a number of financial ratios generally used by
industry and by the rating agencies.

40 a. The company does not have any pending litigations which would impact its financial position as on the reporting date except

41

totheextentdisclosed in Note 35.
b. The company does nothave anylong term contracts for which there were any material foreseeable losses.

¢. There are no amounts required to be transferred to the Investor Education and Protection Fund by the Company as on the
reporting date.

d. To the best of the knowledge and belief of the management, no funds have been advanced or loaned or invested (either from
borrowed funds or share premium or any other sources or kind of funds) by 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
ofthe Ultimate Beneficiaries.

e. Tothebest of our knowledge and belief of the management, no funds 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”) or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries.

SEGMENT REPORTING

The company's operation comprises of Manufacturing business and project business. Primary segment reporting comprises of
manufacturing business & project business segments. Secondary segment reporting is based on geographical location of
activities. Under primary segment revenue and direct expenses, which relate to a particular segment and which are identifiable,
arereported under that segment.

Certain expenses, which are not allocable to any specific segment, are separately disclosed at the enterprise level. Cash and bank
balances in India are reported at the enterprise level as the company operates common bank accounts. Property, plant and
equipments, liabilities, current assets and current liabilities relating to specific business segments are identified and reported.
Those that are notidentifiable are reported as common items.

Secondary segment is reported based on the geographical location of the company, viz., India and Japan. Revenues in the
secondary segment are based on the sales made by the Branch Office. Inter-segmental purchases and sales are separately
identified and reported. Property, plant and equipments, current assets including cash and bank accounts, and current Liabilities
areidentified based onthe Branch office to which they relate and are reported accordingly.
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(i) Business segment

(Amount in T Lakhs)

Current Year
sl Primary Segment
No. Particulars Manufacturing Project Common Total
business
1 | Segment Revenues
External Revenues 70,426.56 1,725.51 - 72,152.07
Inter segment revenues (271.52) - - (271.52)
Total Revenues 70,155.04 1,725.51 - 71,880.55
2 | Segment Results
Profit Before Taxation, Interest and Depreciation 8,413.58 (93.26) (368.07) 7,952.25
Less: Finance cost 205.70 - - 205.70
Less: Depreciation and Amortization 2,118.20 2.58 2.92 2,123.70
Total 6,089.68 (95.84) (370.99) 5,622.85
3 | Unallocable & Other Income 1,756.48
Less: Tax 1,937.84
Profit after tax 5,441.49
Previous Year
Primary Segment
Sl .
No. Particulars Manufacturing Project Common Total
business
1 | Segment Revenues
External Revenues 48,538.69 2,027.14 - 50,565.83
Intersegment revenues (624.40) - - (624.40)
Total Revenues 47,914.29 2,027.14 - 49,941.43
2 | Segment Results
Profit Before Taxation, Interest and Depreciation 3,959.06 39.71 (373.00) 3,625.77
Less: Finance cost 445,85 - - 445.85
Less: Depreciation and Amortizations 2,091.33 2.58 2.92 2,096.83
Total 1,421.88 37.13 (375.92) 1,083.09
3 | Unallocable & Other Income 1,268.50
Less: Tax 603.84
Profit after tax 1,747.75
4 | Segment Assets - Current Year 69,236.75 2,276.96 16,795.66 88,309.37
Segment Assets - Previous Year 54,816.99 3,689.47 17,389.01 75,895.47
5 | Segment Liabilities - Current Year 26,478.49 1,676.43 7,888.73 36,043.65
Segment Liabilities - Previous Year 20,430.61 2,195.42 5,826.81 28,452.84
6 | Capital Expenditure (Gross Block) 1,109.03 - - 1,109.03
Disposal (Gross Block) (39.05) - - (39.05)
Capital Expenditure (Net of disposal) - Current Year 1,069.98 - - 1,069.98
Capital Expenditure (Gross Block) 1,432.72 - - 1,432.72
Disposal (Gross Block) (98.13) - N (98.13)
Capital Expenditure (Net of disposal) - Previous Year 1,334.59 - - 1,334.59
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(ii) Geographical Segment (Amount in X Lakhs)

Segment revenue by
. geographical Market
Particulars

Year ended | Year ended
31.03.2022 | 31.03.2021

Sales from India

Domestic Sales (including Deemed Export) 47,558.94 29,396.50
Export Sales 23,139.91 19,467.08
Sales from Overseas Branch 1,453.22 1,702.25
Less: Inter-segmental sales (271.52) (624.40)
Total 71,880.55| 49,941.43

Carrying amounts of geographical assets & additions to property, plant and equipment & intangible assets

Carrying amounts Additions to property,
. of segment assets plant and equipment and
Particulars intangible assets
(Net of deletion)
As at As at As at As at
31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021
Located in India 86,361.85 73,302.14 1,069.98 1,334.59
Located outside India 1,947.52 2,593.33 = -
Total 88,309.37 75,895.47 1,069.98 1,334.59

(iii) Information about Major customers
The revenue from operations from customers who exceed 10% of revenue from operations are given below.

Particulars Asat Asat
31.03.2022 31.03.2021
Customer A 17.79% 12.06%
Customer B 14.40% 22.49%
Customer C 13.65% 13.49%
Customer D 13.58% 12.58%

42 Disclosure as per Ind AS 19 on 'Employee benefits
A Gratuity - Funded

The Company has a defined benefit gratuity plan. Every employee who has rendered continuous service of five years or more is
entitled to gratuity at 15 days salary (15/26 X last drawn basic salary plus dearness allowance) for each completed year of service
subject to a maximum of ¥ 20 Lakhs. The gratuity liability arises on account of future payments, which are required to be
made in the event of retirement, death in service or withdrawal. The liability has been assessed using projected unit credit
actuarial method. The company made annual contributions to the Employee's Group Gratuity scheme of the Life Insurance
Corporation of India.
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I. Movement in net defined benefit asset on Gratuity plan

Opening balance

Included in profit or loss

Current service cost

Interest Income on planned asset
Interest cost

Total amount recognised in profit or loss
Included in OCI

Actuarial loss (gain)

Return on plan assets greater/(lesser)
than discount rate

Total amount recognised in other
comprehensive income

Contributions paid by the employer
Benefits paid

Closing balance

II. Details of Plan assets

Government of India securities (central and state)

Amount in ¥ Lakhs

Defined benefit obligation

Fair value of plan assets

Net defined benefit asset

Schemes of insurance - conventional products

Others

III. Acturial Assumptions

31-Mar-2022  31-Mar-2021 31-Mar-2022 31-Mar-2021 31-Mar-2022 31-Mar-2021
1,097.49 1,032.40 1,329.50 1,143.75 232.01 111.34
92.87 93.37 - - (92.87) (93.37)
- - 96.49 79.09 96.49 79.09
73.41 69.21 - - (73.41) (69.21)
166.28 162.58 96.49 79.09 (69.78) (83.49)
85.23 (68.21) = - (85.23) 68.21
- - 0.90 67.92 0.90 67.92
85.23 (68.21) 0.90 67.92 (84.34) 136.13
- - 215.00 68.03 215.00 68.03
35.96 29.29 35.96 29.29 - -
1,313.04 1,097.49 1,605.93 1,329.50 292.89 232.01
31 March 2022 31" March 2021
100.00% 100.00%
100.00% 100.00%

The following were the principal actuarial assumptions at the reporting date.

Financial assumptions
Discount rate

Salary escalation rate
Demographic assumption
Retirement age

Mortality table

Withdrawal rate % (All ages)

IV. Sensitivity analysis

31% March 2022

31% March 2021

7.10%
7.00%

58 Years

6.80%
7.00%

58 Years

Indian Assured Lives Mortality (2006-08) Ult.

3.00%

The sensitivity of the defined benefit obligation to changes in the significant principal assumptions is:

Discount rate (1% Movement)

Salary escalation rate (1% Movement)

Withdrawal rate (1% Movement)
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3.00%

31" March 2022

31" March 2021

Increase Decrease Increase Decrease
(131.42) 155.46 (113.96) 135.74
146.02 (128.96) 129.59 (111.52)
1.08 (1.27) (2.05) 2.29
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VI.

II.

Amount in ¥ Lakhs

The sensitivity analysis above has been determined based on a method that extrapolates the impact on defined benefit obligation
as a result of reasonable changes in key assumptions occurring at the end of the reporting period. This analysis may not be
representative of the actual change in the defined benefit obligations as it is unlikely that the change in assumptions would occur
inisolation of one another as some of the assumptions may be correlated.

Expected benefit payment of the gratuity plan in future years Gratuity (Funded)
31* March 2022 31* March 2021

For the year ending:

Lessthan 1 year 129.07 120.16
Between 1-2 years 46.40 39.94
Between 2-3 years 83.69 42.95
Between 3-4 years 74.28 72.23
Between 4-5 years 69.46 70.04
Between 5-10 years 616.68 554.75

Risk Exposures
Valuations are based on certain assumptions, which are dynamic in nature and vary over time. As such company is exposed to
variousrisks suchasincreasein salary, investmentrisk, discount rate, mortality, disability and withdrawals.

Long term Leave Liability - Unfunded

The company provides for earned leave benefit to the employees which accrue at 15 days (maximum) for the year. The earned leave
is encashable while in service and upto a maximum of 105 days on retirement. The leave liability has been treated as other long
termbenefitsand hasbeen assessed using projected unit credit actuarial method.

Movement in net defined benefit (asset)/liability Defined benefit obligation
31-Mar-2022 31-Mar-2021

Opening balance 531.06 528.26
Included in profit or loss:

Current service cost 124.09 127.60
Interest cost 36.11 35.36
Actuarial loss (gain) (105.84) (143.56)
Total amount recognised in profit or loss 54.36 19.40
Benefits paid = 16.60
Closing balance 585.42 531.06

Acturial Assumptions
The following were the principal actuarial assumptions at the reporting date.

31% March 2022 31% March 2021

Financial assumptions:

Discount rate 7.10% 6.80%
Salary escalation rate 7.00% 7.00%
Demographic assumptions:

Mortality table 100% of Indian Assured Lives Mortality (2006-08)
Withdrawal rate % (All ages) 3.00% 3.00%
Retirement age 58 years 58 years
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43 RELATED PARTY DISCLOSURE

Related Party

Relationship

D F Power Systems Private Limited
TD Power Systems USA Inc

TD Power Systems Japan Limited
TD Power Systems Europe GMBH

TD Power Systems Jenerator Sanayi Anonim Sirketi

Subsidiary Company

Ravindu Motors Private Limited
Trident Automobiles Private Limited

Companies in which director/
relative of director is interested

Nikhil Kumar, Managing Director
Mohib N Khericha, Director

K G Prabhakar, Director

N Srivatsa, Company Secretary

M N Varalakshmi, CFO

Key management personnel

DETAILS OF TRANSACTIONS

Nature of transactions

Directors Remuneration:
Nikhil Kumar:

Short-term employee benefits including commission of ¥ 118.74 lakhs

(PY: % 144.35 lakhs)
Other long term employee benefit
Dividend
Amount Outstanding at the year end
Remuneration to Key Managerial Personnel:
N Srivatsa
Short-term employee benefits
Other long term employee benefit
Employees Share Option Cost (Refer Note 49)
Dividend
Amount Outstanding at the year end
M N Varalakshmi
Short-term employee benefits
Other long term employee benefit
Employees Share Option Cost (Refer Note 49)
Dividend
Amount Outstanding at the year end
Directors Sitting fees
Mohib N Khericha
K G Prabhakar

113

Key management personnel

Year ended Year ended
31.03.2022 31.03.2021
255.07 326.45
16.36 18.79

116.57 34.92

= 6.84

53.56 53.87

3.46 3.46

13.59 30.90

1.56 0.25

= 2.44

40.07 39.67

2.52 2.49

7.79 17.71

111 0.14

= 3.16

4.40 3.80

2.00 2.00
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Subsidiary Companies in which
Company director/relative of
director is interested

Year ended Yearended Yearended Year ended
Nature of transactions 31.03.2022 31.03.2021 31.03.2022 31.03.2021

DF Power Systems Private Limited

Trade Advance received by Holding Company = 114.59 = -
TD Power Systems USA Inc

Sale of Generators and Spares to subsidiary 2,601.13 986.24 = -
Inter-Corporate Loan repaid by subsidiary during the year 30.16 - = -
Interest on Inter-Corporate Loan charged 32.14 37.81 = -
Reimbursement of Bank Guarantee charges 0.03 - = -
Amount receivable by Holding Company 852.49 40.49 = -
Trade Advance received by Holding Company 1,117.78 652.11 = -
Inter-Corporate Loan balance as at the end of year 942.00 94471 = -
Bank Guarantee as at the end of year 64.22 -

Maximum amount of loan outstanding during the year 973.57 973.57 = -

TD Power Systems Europe GMBH

Sale of Generators and Spares to subsidiary 6,766.20 7,055.38 - -
Purchase from subsidiary 319.02 258.90 = -
Inter-Corporate Loan repaid by subsidiary during the year = 85.36 = -
Interest on Inter-Corporate Loan charged = 1.23 = -
Reimbursement of Bank Guarantee charges 1.35 1.75 = --
Recovery of ESOP cost 4,16 9.46

Amount payable by Holding company 9.71 11.96 = -
Amount receivable by Holding Company 2,781.14 2,704.64 = -
Trade Advance received by Holding Company 534,92 400.86 = -
Bank Guarantee outstanding as at the end of year 785.71 791.26

Maximum amount of loan outstanding during the year = 82.25 = -

TD Power Systems Jenerator Sanayi Anonim Sirketi

Sale of Spares to subsidiary 807.56 3,188.47 = -
Purchase from subsidiary 12.16 - = -
Trade Advance received by Holding Company = 9.46 = -
Amount receivable by Holding Company 389.95 1,460.47 = -
Interest on Inter-Corporate Loan charged 9.04 8.72 = -
Reimbursement of Bank Guarantee charges 15.13 23.50

Recovery of ESOP cost 1.39 3.15

Bank Guarantee outstanding as at the end of year 1,331.62 1,392.05

Inter-Corporate Loan balance as at the end of year 75.36 72.67 = -
Maximum amount of loan outstanding during the year 75.36 74.89 = -

Ravindu Motors Private Limited
Servicing of Vehicles = - 1.40 2.02
Purchase of Motor Vehicle = - = 40.00

Trident Automobiles Private Limited
Servicing of Vehicles = - 0.72 0.43
Purchase of Moto Vehicle = - 10.78 36.46

44 Operating Lease
The Company has taken office facilities, guesthouse and residential premises of employees under short term lease and are
renewable on a periodic basis, and cancellable at its option. Rental expenses recorded for short term leases for the year is X 33.55
lakhs (Previousyear< 35.07 lakhs).
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45

46

47

48

49

Provision for warranties towards sale of goods are made on an estimated basis. During the year, the Company has made
provisions towards Warranty claims, the details of the same are asunder:

(Amount in ¥ Lakhs)

As at As at
31.03.2022 31.03.2021

Balance outstanding at the beginning of the year 24411 235.63
Provision for the year 102.36 8.48
Balance outstanding at the end of the year 346.47 24411
Final Dividend

On 10" May 2022 (2021: 19" May 2021), the Board of Directors of the Company have proposed a dividend of ¥ 3.50 (2021
¥2.50) per shareinrespect ofthe year ended 31% March 2022 subject to approval of shareholders at the Annual General Meeting.

Research & Development
Following expenses have been incurred by the company towards Research & Development activities

(Amount in ¥ Lakhs)
Nature of expenditure 2021-2022 2020-2021
Capital Expenditure = -
Revenue Expenditure (excluding depreciation)
- Employee benefit expenses 500.42 516.83
- Other expenses 53.61 1.27
Corporate Social Responsibility
(Amount in ¥ Lakhs)
Towards Asat Asat
31.03.2022 31.03.2021
i) Amount required to be spent by the company 28.25 26.03
if) Amount of expenditure incurred (set off ¥ 2.06 of excess spent in earlier year) 12.25 12.00
iii) Shortfall at the end of the year 16.00 14.03
iv) Total of previous years shortfall = -
v) Reason for shortfall Ongoing projects
vi) Nature of CSR activities Educational Empowerment &

School Infrastructure development.

vii) Details of related party transactions, e.g., contribution to a trust controlled by
the company in relation to CSR expenditure as per relevant Accounting Standard Not Applicable

viii) Where a provision is made with respect to a liability incurred by entering into
a contractual obligation, the movements in the provision during the year shall
be shown separately Not Applicable

The shortfall of X 16.00 lakhs (PY X 16.10 lakhs) has been transferred to a separate bank account within 30 days from the end
of the year for utilisation in the ongoing projectsin the subsequent years.

Employee Stock Benefit Plans
During August 2019, the Company had instituted an Employee Stock Option Plan I (GIL ESOP I) as approved by the Board of
Directorsand the Shareholders, for the allotment 0f10,00,000 sharesin aggregate, out of which not more than 5,65,000 sharestobe
acquired by the Trust through Secondary Acquisition and not more than 4,35,000 shares shall be issued by way of Primary / Fresh
shares The maximum number of options that may be granted to any employee in any year and in aggregate shall not exceed
2,00,000 optionsunder the plan.

In accordance with the shareholders’ approval in Annual General Meeting held on 12th August 2019, the Board, based on the
recommendations of the Nomination and Remuneration Committee, has approved grant of 5,63,884 employee stock options
("ESOPs) and 3,99,216 employee stock appreciation rights ("ESARs”) to the eligible employees of the Company and/or its
Subsidiary Company(ies) under its TDPSL Equity Based Compensation Plan 2019 ("Plan”).
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Out of which 97,962 ESOPs and 56,160 ESOPs have been granted to Company Secretary and Chief Financial Officer of the company
respectively.

The fair value of each equity settled award is estimated on the date of grant using the Black-Scholes-Merton model with the
following assumptions:

Particulars ESOP ESAR
No. of Options No. of Options

Market Price ) 134.45 134.45
Expected Life (in Years) 3-5 3-5
Volatility (%) 38.84-40 38.84 - 40
Risk free Rate (%) 5.93 - 6.26 5.93 - 6.26
Exercise Price }) 67.25 67.25
Dividend Yield (%) 1.49 1.49
Weighted Average Fair Value of the Vest }) 78.92 78.92

During the year 31% March 2022, 1,70,084 Equity Shares of ¥ 10/- each were issued & allotted to the TDPSL Employee Welfare
Trust (Trust) in respect of the exercise of 2,26,760 ESARs by grantees. Consequently, the paid up capital of the Company as at
March 31, 2022 stands at ¥ 3,110.35 Lakhs comprising 3,11,03,498 Equity Shares of ¥ 10/- each. As per the TDPSL Equity Based
Compensation Plan 2019, the said shares were transferred by the Trust to the ESAR Grantees in settlement of the ESAR’S
Exercised.

During the year 31" March 2022, 1,87,961 ESOPs were vested and exercised at an exercise price of ¥ 67.25 against which 1,87,961
Equity shares of the Company were transferred to the ESOP grantees by TDPSL Employee Welfare Trust X 126.41 lakhs was
received from the ESOP granteesupon the Exercise of ESOPs.

The details of ESOP/ESAR as at 31.03.2022 is as under

31.03.2022 31.03.2021
ESOP ESAR ESOP ESAR
Outstanding at the beginning of the period /year 3,75,923 3,99,216 5,63,884 3,99,216
Vested & Excercised during the period/year 1,87,961 2,26,760 1,87,961 -
Balance at the end of the period /year - Not vested 1,87,962 1,33,072 3,75,923 2,66,144
Balance at the end of the period /year - Vested & Not Excercised = 39,384 - 1,33,072

50

The net worth of the Indian Subsidiary Company continues to be positive owing to substantial reduction of accumulated losses.
There is a write back of creditors and provisions amounting to ¥ 757.72 lakhs (PY X 717.51 Lakhs) in respect of reduction in liability
related to project cancellation & supply related issues. Discussion are ongoing with remaining creditors for adjustments/
settlement. Further, while such of the receivables which are doubtful of realisation have been fully provided for from time to time,
efforts are ongoing to realise receivables which will help in reviving business. The Company continues to evaluate business
proposalsrelated to engineering services which is gradually recovering due to the ongoing pandemic and will review possibilities
in this regard from time to time with required support from the parent Company. Accordingly, the financial statements of that
subsidiary are continued to be prepared on a going concern basis which is considered appropriate by the management of that
company.

The overseas subsidiary in USA has accumulated losses exceeding its share capital and has eroded its networth as at the end of the
reporting period. The Subsidiary’s liabilities exceeds its total assets by ¥ 882.84 lakhs (PY: ¥ 1,018.06 Lakhs). A substantial portion
of the liabilities is loan from the Parent company which is being renewed on timely basis reflecting the parent company’s resolve
to support and grow the market. Over the last 3-4 years this subsidiary has improved foothold in the American market and has
delivered certain initial orders from very reputed customers. This will help in receiving improved ordersin the forthcoming years
enabling better operating performance. The subsidiary is managing it's cash flow requirements. However, the parent company is
authorised by its Board to infuse further funds as and when required. Based on this, the management of that company is of the
opinion that the going concern assumption in preparation of the financial statements of that company is appropriate. Hence,
considering the future prospects of the said subsidiary no provision for impairment in the carrying value of the investment in this
subsidiaryisconsidered necessary by the management of the company in the standalone financial statements.
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52 The Company has borrowings from banks on the basis of security of current assets. The quarterly statement of current assets filed
by the Company with banks during the year are in agreement with the books of accounts.

53 The management has considered the possible effects that may result from the Covid-19 pandemic on the carrying value of assets.
In developing the assumptions relating to the possible future uncertainties in the economic conditions because of this pandemic,
the Company, as at the date of approval of these Standalone financial statements has used internal and external sources of
information to assess the expected future performance of the Company. The Company has internally assessed sensitivity of the
assumptions used and based on the current estimates, the Company expects that the carrying amount of these assets, as reflected
in the balance sheet as at March 31, 2022, are fully recoverable. The management has also estimated the future cash flows for the
Company with the possible effects that may result from the COVID-19 pandemic and does not foresee any adverse impact on its
ability to continue as going concern and in meeting its liabilities as and when they fall due. The actual impact of the Covid-19
pandemic may be different from that estimated as at the date of approval of these financial statements.

For and on behalf of Board of Directors of As per our report of even date attached
TD Power Systems Limited For Varma & Varma
CIN No. L31103KA1999PLC025071 Chartered Accountants
Firm Registration No. 0045325
Mohib N Khericha Nikhil Kumar .
Chairman Managing Director K P Srinivas
DIN: 00010365 DIN:00062243 Partner
Place: Ahmedabad Place: Frankfurt Membership No.208520
Place:Delhi
M N Varalakshmi N Srivatsa Date: 10" May 2022
Chief Financial Officer Company Secretary
Place: Frankfurt Membership No. F4699

Place: Bangalore
10 May 2022
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TD Power Systems Limited

INDEPENDENT AUDITORS REPORT

To
THE MEMBERS OF
TD POWER SYSTEMS LIMITED

Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the Consolidated Financial Statements of
TD Power Systems Limited (“hereinafter referred as the Holding
Company”) and its five subsidiaries (Holding Company and its
subsidiaries together referred to as “the Group”), which comprise the
consolidated Balance Sheet as at March 31, 2022, and the
consolidated Statement of Profit and Loss (including Other
Comprehensive Income), the consolidated Statement of Changes in
Equity, the consolidated Statement of Cash Flows for the year then
ended, and notes to the consolidated financial statements, including
a summary of significant accounting policies and other explanatory
information (hereinafter 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, 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 March 31, 2022, its
profit, Consolidated total Comprehensive income, Consolidated
changes in equity and its Consolidated cash flows for the year then
ended.

Basis for Opinion

‘We conducted our audit of the Consolidated Financial Statements, in
accordance with the Standards on Auditing (SAs) specified under
section 143(10) of the Companies Act, 2013. Our responsibilities
under those Standards are further described in the Auditor's
Responsibilities for the Audit of the Consolidated Financial
Statements section of our report. We are independent of the Group in
accordance with the code of ethics issued by Institute of Chartered
Accountants of India (“ICAI”) together with the ethical requirements
thatarerelevant to our audit of the consolidated financial statements
under the provisions of the Companies Act, 2013 and the Rules made
thereunder, and we have fulfilled our other ethical responsibilities in
accordance with the requirements and the ICAI's Code of Ethics. We
believe that the audit evidence obtained by us is sufficient and
appropriate to provide a basis for our audit opinion on the
consolidated financial statements.

Emphasis of Matter

We draw attention to Note No. 52 in the consolidated financial
statements, which describes the evaluation of the impact of
COVID-19 carried out by the group on the group business operations,
financial position, carrying value of various assets and the

uncertainties associated with such an evaluation in the present
circumstances and that the impact may be different from that
assessed asatthe date of approval of these financial statements.

Our opinionisnot modified inrespect of the above matter.

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. We have
determined the matters described below to be the key audit matters
tobe communicated in our report

Revenue Recognition for contracts with customers

Reasons why the matter was determined tobe akey audit matter
The Group generates a significant portion of the business by
manufacturing AC Generators and Electric Motors for various
applications which are specifically designed and tailor-made to suit
the needs of the customers based on their requirements and
specifications. The Group recognizes revenue in accordance with
IND AS 115 Revenue from contracts with customers, generally when
or as the entity satisfies a performance obligation by transferring a
promised goods or services to a customer; i. e. when the customer is
able to direct the use of the transferred goods or services and obtains
substantially all of the remaining benefits, provided a contract with
enforceable rights and obligations exists and amongst others
collectability of consideration is probable taking into account the
creditworthiness of the customers. These assessments include, in
particular, the scope of deliveries and services required to fulfill
contractually defined obligations.

Auditor's response

As part of our audit, we obtained an understanding of the Group's
internally established methods, processes and control mechanisms
from order to delivery. We have also assessed the design and
operating effectiveness of the internal controls by obtaining an
understanding of such business transactions, and testing controls
over these processes.

As part of our substantive audit procedures, we evaluated the
management's assumptions based on a risk-based selection of a
sample of contracts. We have carried out verification of documents
relating to these sales that include the documents for final testing,
dispatch of goods or acknowledgment of acceptance of the goods. We
performed cut-off procedures to ensure that all year-end sales are in
line with the revenue recognition policy of the Group. The
performance of obligations is considered to be complete, generally
when the testing of goods is completed / customer has accepted the
goods.

‘We have also discussed with the management the likelihood of any
changes in the terms or non-fulfilment of obligations by the
customers, arising from the impact of COVID-19.
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Information Other than the Financial Statements and Auditor's
Report Thereon

The Group’s Board of Directors is responsible for the other
information. The other information comprises the Management
Discussion and Analysis, Board of Directors' report, Corporate
Governance Report and other information published along with but
does not include the consolidated financial statements and our
auditor's report thereon. The Management Discussion and Analysis,
Board of Directors’ report, Corporate Governance Report etc., is
expected to be made available to us after the date of this auditor’s
report.

Our opinion on the Consolidated Financial Statements doesnot 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
identified above 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. When we read the
Management Discussion and Analysis, Board of Directors’ Report,
Corporate Governance Report etc., if we conclude that there is a
material misstatement there in, we are required to communicate the
matter to those charged with governance. In case of uncorrected
material misstatement, we are required to communicate to other
stakeholders as appropriate as well as to take action, applicable
under applicable laws and regulations, if any.

Management Responsibilities and for the Consolidated Financial
Statements

The Holding Company's Board of Directors is responsible for the
preparation and presentation of these consolidated financial
statements in terms of the requirements of the Companies Act, 2013
(the Act) 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
accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind-AS) specified under Section 133 of
the Act,read with relevant rulesissued thereafter.

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
of 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; 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 financial statements that give a true and fair view and are free
from material misstatement, whether due to fraud or error, which
have been used for the purpose of preparation of the consolidated
financial statements by the Directors of the Holding Company, as
aforesaid.

In preparing the consolidated financial statements, the Board of
Directors of the holding company is 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 Board of Directors either
intends to liquidate the Group or to cease operations, or has no
realistic alternative but todoso.

The respective Board of Directors of the companies included in the
Group are responsible for overseeing the financial reporting process
ofthe Group.

Auditor's Responsibilities 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 thatincludes our opinion. Reasonable assurance is ahigh 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 scepticism throughout the
audit. We also:

o Identify and assess the risks of material misstatement of the
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.

@ Obtainanunderstanding of internal control relevant to the audit
in order to design audit procedures that are appropriate in the
circumstances. Under section 143(3)(i) of the Companies Act,
2013, we are also responsible for expressing our opinion on
whether the Company has adequate internal financial controls
systemin place and the operating effectiveness of such controls.

e Evaluatetheappropriatenessof accounting policies used and the
reasonableness of accounting estimates and related disclosures
made by the management.

e Conclude on the appropriateness of management's use of the
going concern basis of accounting and based on the audit
evidence obtained, whether amaterial uncertainty existsrelated
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 auditor's report.
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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 a manner that achieves
fair presentation.

Obtain sufficient appropriate audit evidence regarding the
financial information of the entities or business activities within
the Group to express an opinion on the consolidated financial
statements. For the entities included in the consolidated
financial statements, which have been audited by other
auditors/Chartered Accountants Firm, such other auditors/
Chartered Accountants Firm remain responsible for the
direction, supervision and performance of the audits carried out
by them. We remain solely responsible for our audit opinion.

We communicate with those charged with governance of the
Holding Company 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.

Other Matters
i. We did not audit the financial statements of one Indian
Subsidiary considered in the preparation of the consolidated
financial statements, which constitute total assets of INR 851.40
lakhs, total revenue of INR 15.53 Lakhs and net profit after tax of
INR 762.26 Lakhs and net cash flows of INR 103.40 Lakhs for the
year ended March 31, 2022 which hasbeen audited by the auditor
of that company whose audit report has been furnished to us, and
our opinion on the statement, to the extent they have been
furnished to us, and our opinion on the statement, to the extent
havebeen derived from such financial statements is solely on the
basis of such report of the other auditor.

ii. Wedid notaudit the special purpose financial statements of four
foreign subsidiaries considered in the preparation of the
consolidated financial statements, which constitute total assets

of INR 10,056.06 Lakhs, total revenue of INR 18,454.38 Lakhs,
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net profit after tax of INR 725.34 Lakhs and net cash flows
of INR 1,420.22 Lakhs for the year ended March 31, 2022. The
special purpose financial statements of these four foreign
subsidiaries prepared for the purpose of consolidation have been
audited by an independent firm of Chartered Accountants in
India, and our opinion on the statement, to the extent they have
been derived from such financial statements is solely on the basis
of the audit report on the special purpose financial statements
issued by that independent firm of Chartered Accountants in
India.

Reporton Other Legal and Regulatory Requirements

1. Asrequiredby Section143(3) of the Act, wereport that:
a. 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 required by law
relating to the preparation of the aforesaid consolidated
financial statements have been kept so far as it appears from
our examination of those books and the reports of the other
auditors/Chartered Accountant’s Firm.

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

In our opinion, the aforesaid consolidated financial
statements comply with the Accounting Standards 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 ofthe holding company as on 31" March, 2022 taken
on record by the Board of Directors of the holding company
and report of the statutory auditors of its subsidiary
company incorporated in India, none of the directors of the
group companies incorporated in India are disqualified as on
31" March, 2022 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 group and the
operating effectiveness of such controls, refer to our separate
reportin'AnnexureA';

With respect to the other matters to be included in the
Auditor's Report in accordance with the requirements of
section197(16) of the Act, asamended;

In our opinion and to the best of our information and
according to the explanations given to us, the remuneration
paid by the Holding Company to its directors during the year
is within the limit laid down under the provisions of section
197 of the Act.



h. With respect to the other matters to be included in the
Auditor's report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the
best of our information and according to the explanations
giventous:

i. the group has disclosed pending litigations in its
consolidated financial statements, the impact if any on
the final settlement of these litigations on its financial
position is not ascertainable at this stage — Refer Note
No. 37 and Note No. 50 of consolidated financial
statements;

ii. the Company did not have any long term contracts for
which there were any material foreseeable losses. Refer
Note No. 44(b) of the consolidated financial statements;
and

iii.there has been no delay in transferring amounts to be
transferred to the Investor Education and Protection
Fund by the Holding Company during the year. There
was no amount which was required to be transferred
during the year to the Investor Education and Protection
Fund by the subsidiary company incorporated in India.
Refer Note No. 44(c) of consolidated financial statements.

iv.a)  The respective Management of the company and its
subsidiaries which are companies incorporated in India,
whose financial statements have been audited under the
Act have represented to us and the other auditors of such

subsidiaries, to the best of their knowledge and belief, as

Based on the audit procedures that have been considered
reasonable and appropriate in the circumstances
performed by us and performed by the auditors of the
subsidiary which is incorporated in India whose
financials statements have been audited under the Act,
nothing has come to our or other auditors notice that has
caused us or other auditors 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;

Asstatedin Note 47 tothe consolidated financial statements

(a) During the year, the final dividend proposed, declared

and paid by the Company relating to FY2020-21 is in
accordance with Section 123 of the Act, asapplicable.

(b) The Board of directors of the Company has not declared

interim dividend during the year.

(c) The Board of Directors of the Company have proposed

final dividend for the financial year 2021-22 which is
subject to the approval of the members at the ensuing
Annual General Meeting. The amount of dividend
proposed is in accordance with section 123 of the Act, as
applicable.

As stated in the auditors report on the financials
statements of the subsidiary company incorporated in
India, no dividends were declared or paid by the said

disclosed in Note No.44(d) to the consolidated financial
statements, no funds have been advanced or loaned or
invested (either from borrowed funds or share premium
or any other sources or kind of funds) by the Company or
any such subsidiaries 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 or any of such subsidiaries (“Ultimate
Beneficiaries”) or provide any guarantee, security or the
like onbehalf of the Ultimate Beneficiaries;

The respective Management of the company and its
subsidiaries which are companies incorporated in India,
whose financial statements have been audited under the
Act have represented to us and the other auditors of such
subsidiaries, to the best of their knowledge and belief, as
disclosed in Note No. 44(e) to the consolidated financial
statements, no funds have been received by the
Company or any of such subsidiaries, from any person or
entity, including foreign entity (“Funding Parties”), with
the understanding, whether recorded in writing or
otherwise, that the Company or any of such subsidiaries,
shall, directly or indirectly, lend or invest in other
persons or entities identified in any manner whatsoever
by or on behalf of the Funding Party (“Ultimate
Beneficiaries”) or provide any guarantee, security or the
like on behalf of the Ultimate Beneficiaries; and
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subsidiary duringthe year.

2. With respect to the matters specified in paragraphs 3(xxi) and
4 of the Companies (Auditor's Report) Order, 2020 (the “Order”/
“CARO”) issued by the Central Government in terms of
Section 143(11) of the Act, to be included in the Auditor's report,
according to the information and explanations given to us, and
based on the CARO report issued by us for the Company and

CARO report issued by the auditors of the subsidiaries

incorporated in India, to which reporting under CARO is

applicable, we report that there are no qualifications or adverse
remarksinthis CARO report except for:

Name of the subsidiary CIN Paragraph number
of the CARO report
D F Power Systems U51505KA2007PTC041717 | Paragraph number 19

Private Limited

with reference to
reporting under clause
xix of paragraph 3 of
CARO 2020.

Place: Delhi
Date : 10" May 2022

UDIN :

For VARMA & VARMA
Chartered Accountants
FRN 004532S

K.P.SINIVAS
Partner

M. No. 208520
22208520AISLAN7688



TD Power Systems Limited

ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT

ANNEXURE REFERRED TO IN PARA 1 (f) “REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS” OF THE

INDEPENDENT AUDITOR'S REPORT

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
2022, we have audited the internal financial controls over financial
reporting of TD Power Systems Limited (“the Holding Company”)
andits one subsidiary company incorporated in India as of that date.

Management's Responsibility for Internal Financial Controls

The Board of Directors of the holding company and Board of
Directors of the subsidiary company incorporated in India are
responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting
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 (“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 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 over financial reporting 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”) issued by the Institute of Chartered
Accountants of India and the Standards on Auditing prescribed
under section 143(10) of the Companies Act, 2013, to the extent
applicable to an audit of internal financial controls. Those Standards
and the Guidance Note require that we comply with ethical
requirements and plan and perform the audit to obtain reasonable
assurance about whether adequate internal financial controls over
financial reporting was established and maintained and if such
controls operated effectively in all material respects.

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 over financial reporting included
obtaining an understanding of internal financial controls over
financial reporting, assessing the risk that a material weakness
exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor's judgment, including the

assessment of the risks of material misstatement of financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained and audit
evidence obtained by the auditor of the subsidiary company
incorporated in India in terms of their report referred to in the
“Other Matters” paragraph below, is sufficient and appropriate to
provide abasis for our audit opinion on the internal financial controls
system over financial reporting of the Holding Company and its
subsidiary company incorporated in India.

Meaning of Internal Financial Controls over Financial Reporting

A company's internal financial control over financial reporting is a

process designed to provide reasonable assurance regarding the

reliability of financial reporting and the preparation of financial

statements for external purposes in accordance with generally

accepted accounting principles. A company's internal financial

control over financial reporting includes those policies and

proceduresthat;

1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of
the assets of the company;

2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made
only in accordance with authorisations of management and

directors of the company; and

3) provide reasonable assurance regarding prevention or timely
detection of unauthorised acquisition, use, or disposition of the
company's assets that could have a material effect on the
financial statements.

Inherent Limitations of Internal Financial Controls Over Financial
Reporting

Because of the inherent limitations of internal financial controls over
financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements
duetoerror or fraud may occur and notbe detected. Also, projections
of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal
financial controls over financial reporting 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 and based on the report of the auditors of its
subsidiary company incorporated in India, the Holding Company
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ANNEXURE A TO THE INDEPENDENT AUDITOR’S REPORT CONTINUED...

and its subsidiary company incorporated in India, have, in all
material respects, an adequate internal financial controls system
over financial reporting and such internal financial controls over
financial reporting were operating effectively as at 31 March 2022,
based on the internal control over financial reporting criteria
established by the Holding Company and its subsidiary company
incorporated in India considering the essential components of
internal controls stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India.

Other Matters
Our aforesaid report under section 143(3)(i) of the Act on the
adequacy and operating effectiveness of the internal financial

controls over financial reporting in so far as it relates to the
subsidiary company incorporated in India is based solely on the
corresponding report of the auditor of the said subsidiary
incorporatedinIndia.

For VARMA & VARMA
Chartered Accountants

FRN 004532S

K.P.SINIVAS

Partner

M. No. 208520

UDIN : 22208520AISLAN7688

Place: Delhi
Date : 10" May 2022
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TD Power Systems Limited

CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2022

I. ASSETS
Non - current assets
Property, plant and equipment
Capital work in progress
Intangible assets other than Goodwill
Intangible assets under development
Financial assets
Investments
Other financial assets
Other non-current assets

Current assets
Inventories
Financial assets
Trade receivables
Cash and cash equivalents

Bank balances other than cash and cash equivalents

Other financial assets
Other current assets

II. EQUITY AND LIABILITIES
Equity:
Equity Share Capital
Other Equity
Non - current liabilities
Provisions
Deferred tax liabilities (Net)
Current Liabilities
Financial Liabilities:
Borrowings
Trade payables

TOTAL

- total outstanding dues of micro enterprises and

Small enterprises

- total outstanding dues of creditors other than micro

enterprises and Small enterprises
Other financial liabilities

Other current liabilities

Provisions

Current tax liabilities - Net

TOTAL

Amount in ¥ Lakhs
Note As at As at
No. 31.03.2022 31.03.2021
2 16,048.34 16,995.10
3 63.47 25.15
4 586.91 399.29
5 = 32.10
6 1,993.94 1,993.94
7 122.80 122.80
8 1,853.97 20,669.43 1,749.85 21,318.23
9 20,914.66 18,878.10
10 24,108.76 16,188.86
11 5,539.34 4,744.90
12 10,594.99 11,685.58
13 2,995.69 2,695.09
14 5,846.59 70,000.03 2,977.02 57,169.55
90,669.46 78,487.78
15 3,110.35 3,093.34
16 49,606.08 52,716.43 43,974.30 47,067.64
17 499.39 452.59
18 792.22 1,291.61 627.21 1,079.80
19 7,096.51 5,199.60
20 64.34 60.26
15,068.12 10,777.33
21 8,356.15 8,320.51
22 4,746.83 4,989.85
23 463.35 377.64
24 866.12 36,661.42 615.15 30,340.34

The accompanying notes form an integral part of the Consolidated Financial Statements

90,669.46

78,487.78

For and on behalf of Board of Directors of
TD Power Systems Limited

CIN No. L31103KA1999PLC025071

Mohib N Khericha
Chairman

DIN: 00010365
Place: Ahmedabad

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

Date: 10" May 2022

Nikhil Kumar
Managing Director
DIN:00062243
Place: Frankfurt

N Srivatsa

Company Secretary
Membership No. F4699
Place: Bangalore

This is the consolidated balance sheet referred to in our report of even date attached
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For Varma & Varma
Chartered Accountants

Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022



CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

I Revenue from operations
II Otherincome

III TOTAL INCOME (I +1II)
IV Expenses

Cost of materials consumed
Purchases for Project Business

Changes in inventories of finished goods, work in progress
and stock in trade

Employee benefits expense

Finance costs

Depreciation and amortization expense

Other expenses

TOTAL EXPENSES

V Profit/(loss) before exceptional items and tax (III-IV)
VI Exceptional items

VII Profit/(loss) before tax (V+VTI)

VIII Tax expense (Refer Note No. 38(a) & (b))
Current tax

Deferred tax

IX Profit/(loss) for the year (VII-VIII)

X Other comprehensive income

Items that will not be reclassified to profit or loss
Remeasurement of Defined Benefit Plans

Income tax on Defined Benefit Plans

-Current Tax (Refer Note No. 38(a))

Items that will be reclassified to profit or loss
Exchange difference on translation of foreign operations
Total

XI Total comprehensive income (IX+X)
Earnings per equity share of Rs. 10/- each:

Basic (in3)

Diluted (in %)

The accompanying notes form an integral part of the Consolidated Financial Statements

Amount in ¥ Lakhs
Note Year ended Year ended
No. 31.03.2022 31.03.2021
25 79,742.46 59,358.43
26 1,671.42 932.25
81,413.88 60,290.68
27 55,200.11 42,581.32
28 940.96 1,002.01
29 847.22 56,988.29 (3,994.17) 39,589.16
30 8,056.97 7,940.28
31 205.70 446,54
32 2,203.96 2,149.76
33 5,509.17 5,234.12
72,964.09 55,359.86
8,449.79 4,930.82
34 757.72 717.51
9,207.51 5,648.33
1,977.59 1,150.51
165.01 2,142.60 (22.62) 1,127.89
7,064.91 4,520.44
35
(84.34) 136.13
21.23 (63.11) (34.26) 101.87
(858.48) (858.48) (255.78) (255.78)
(921.59) (153.91)
6,143.32 4,366.53
22.96 14.83
36 22.80 14.61

For and on behalf of Board of Directors of

TD Power Systems Limited
CIN No. L31103KA1999PLC025071

Mohib N Khericha
Chairman

DIN: 00010365
Place: Ahmedabad

Nikhil Kumar
Managing Director
DIN:00062243
Place: Frankfurt

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

N Srivatsa
Company Secretary
Membership No. F4699

. Place: Bangalore
Date: 10" May 2022
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This is the consolidated statement of profit and loss referred to in our report of even date attached

For Varma & Varma
Chartered Accountants

Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place: Delhi
Date: 10" May 2022



TD Power Systems Limited

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR THE YEAR

ENDED MARCH 31, 2022 Amount in% Lakhs
Equity Other Equity
Share Total other
Capital Reserves and surplus Exchange equity
(Equity difference | attributable
. Shares of . Stock Shares on to equity
Particulars ¥ 10 each . . Capital Capital option Purchased | .0 share
issued, | Securities | Retained General Redemp- Reserve |Outstanding| by ESOP of holders
subscribed| Premium earnings reserve tion Account Trust foreign of the
and fully Reserve operations | company
paidup)
As at 1% April 2020 3,093.34 17,459.24 | 18,161.93 3,369.92 230.42 718.29 281.34 (822.13) 7.95 39,406.96
Profit for the year 1" April 2020 to
31% March 2021 - - 4,520.44 - - - - - - 4,520.44
Remeasurement of defined benefit
plans for the year (net of tax) - - 101.87 - - - - - - 101.87
Exchange difference on translation of
foreign operations - - - - - - - - (255.78) (255.78)
Transfer to Stock Options Outstanding
account during the year
(Refer Note No. 49) - - - - - - 303.74 - - 303.74
Amount transferred to shares purchased
by ESOP Trust in respect of ESOP
exercised during the year - - - - - - (141.40) 141.40 - -
Amount received from employee on
exercise of ESOP - - - - - - - 126.41 - 126.41
Dividend received by TDPS ESOP Trust - - - - - - - 2.68 - 2.68
Balance carrying value of shares in
respect of ESOP exercised during the
year transferred to Retained Earnings - - (6.26) - - - - 6.26 - -
Dividend for the year
(Refer Note No. 47) - - (232.02) - - - - - - (232.02)
As at 31" March 2021 3,093.34 17,459.24 | 22,545.96 3,369.92 230.42 718.29 443.68 (545.38) (247.83) 43,974.30
As at 1% April 2021 3,093.34 17,459.24 | 22,545.96 3,369.92 230.42 718.29 443.68 (545.38) (247.83) 43,974.30
Shares issued during the year to
ESOP trust 17.01 - - - - - - - - -
Profit for the year 1" April 2021 to
31* March 2022 - - 7,064.91 - - - - - - 7,064.91
Remeasurement of defined benefit
plans for the year (net of tax) - - (63.11) - - - - - - (63.11)
Exchange difference on translation of
foreign operations - - - - - - - - (858.48) (858.48)
Transfer from Share options
outstanding to Securities premium
on exercise of ESAR - 173.55 - - - - (173.55) - - -
Transfer to Stock Options Outstanding
account during the year
(Refer Note No. 49) - - - - - - 133.60 - - 133.60
Amount transferred to shares purchased
by ESOP Trust in respect of ESOP
exercised during the year - - - - - - (146.80) 146.80 - -
Amount received from employee on
exercise of ESOP - - - - - - - 126.40 - 126.40
Dividend received by TDPS ESOP Trust - - - - - - - 4.95 - 4.95
Balance carrying value of shares in
respect of ESOP exercised during the
year transferred to Retained - -
Earnings - - (3.68) - - - - 3.68 - -
Dividend for the year
(Refer Note No. 47) - - (776.49) - - - - - - (776.49)
As at 31" March 2022 3,110.35 17,632.79 | 28,767.59 3,369.92 230.42 718.29 256.93 (263.55) | (1,106.31) 49,606.08

The accompanying notes forms an integral part of the Consolidated Financial Statements

For and on behalf of Board of Directors of

TD Power Systems Limited

CIN No. L31103KA1999PLC025071

This is the consolidated statement of changes in equity referred to in our report of even date attached

Mohib N Khericha
Chairman

DIN: 00010365

Place: Ahmedabad

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

Date: 10" May 2022

Nikhil Kumar
Managing Director
DIN:00062243

Place: Frankfurt

N Srivatsa

Company Secretary
Membership No. F4699
Place: Bangalore
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For Varma & Varma
Chartered Accountants
Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022



CONSOLIDATED STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022

A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax

Adjustments for
Depreciation
Amortisation
(Profit) / Loss on disposal of Property, Plant and Equipments
Unbilled Revenue
Interest income on bank deposits

Interest income on financial assets (Non-convertible debentures
carried at amortised cost)

Interest income accrued on financial assets (Non-convertible
debentures carried at amortised cost)

Interest expenses (including foreign exchange difference recorded
as adjustment to borrowing cost)

Compensation expenses under Employee Stock Option Scheme
Unrealised Foreign Exchange Loss /(gain) (net)
Provision no longer required (including exceptional item)
Provision for Warranty Claims
Provision for Leave Encashment
Operating profit before Working Capital Changes
Adjustments for
Decrease/(Increase) in trade receivables
Decrease/(Increase) in Other Receivables
Decrease/(Increase) in inventories
(Decrease)/Increase in Trade Payables
(Decrease)/Increase in other payable & Provisions
Cash generated from operations
Direct Taxes Paid including TDS
Net Cash from/(used in) Operating Activities

B Cash flow from investing activities

Payment for property, plant and equipments (net of transfer of
CWIP to fixed assets)

Payment for intangible assets
Proceeds from disposal of property, plant and equipments
Interest received on bank deposits

Net Cash from/(used in) investing activities
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Amount in ¥ Lakhs
Year ended Year ended
31.03.2022 31.03.2021
9,207.51 5,648.33
2,014.88 2,015.70
189.08 134.06
(0.06) (10.50)
26.68 53.10
(642.28) (634.84)
(81.10) (80.87)
(94.43) (94.19)
205.70 446,54
133.61 303.74
(1,012.85) (183.88)
(757.72) (717.51)
78.25 8.48
54.71 114.47 22.48 1,262.31
9,321.98 6,910.64
(7,887.76) 1,010.24
(1,203.19) (3,119.05)
(2,036.56) (4,437.32)
4,327.99 (3,493.48)
278.92 (6,520.60) 3,822.50 (6,217.11)
2,801.38 693.53
(1,710.65) (979.05)
1,090.73 (285.52)
(1,121.25) (1,165.29)
(376.70) (343.02)
14.87 19.52
959.01 667.37
(524.07) (821.42)



TD Power Systems Limited

CONSOLIDATED CASH FLOW STATEMENT (CONTD.)

C. Cash flow from financing activities
Proceeds from (Repayment of) Working Capital borrowings (net)
Proceeds from ESOP exercised received
Proceeds from issue of shares to ESOP Trust
Interest paid
Dividend Received by ESOP Trust
Dividend Paid

Net Cash from/(used in) financing activities

Net Foreign exchange difference on translation of foreign operations

Net increase/(decrease) in cash and cash equivalents

Effect of exchange rate changes on the balance of cash and
cash equivalents held in foreign currencies

Cash and cash equivalents at the beginning of the year
Cash and cash equivalents at the end of the year
Cash and cash equivalents at the end of the year- constitute
Balances with banks
In current accounts
In EEFC account
In Cash Credit Account
In deposit accounts with less than 3 months maturity
Cash on hand

Amount in X Lakhs
Year ended Year ended
31.03.2022 31.03.2021

1,865.84 (1,561.15)
126.40 126.41
17.01 -
(149.60) (307.58)
4.95 2.68
(776.49) (232.02)

1,088.11 (1,971.66)

(858.48) (255.78)

796.29 (3,334.38)

(1.85) (52.39)

4,744.90 8,131.67

5,539.34 4,744.90

3,123.27 3,141.79

701.21 507.72

= 412.85

1,709.54 680.00

5.32 2.54

5,539.34 4,744.90

Notes: Cashflows are reported using the indirect method. Cash and cash equivalentsisafter adjusting translation gain/loss.

The accompanying notes forms an integral part of the Consolidated Financial Statements

For and on behalf of Board of Directors of
TD Power Systems Limited
CIN No. L31103KA1999PLC025071

Mohib N Khericha
Chairman

DIN: 00010365
Place: Ahmedabad

Nikhil Kumar
Managing Director
DIN:00062243
Place: Frankfurt

M N Varalakshmi
Chief Financial Officer
Place: Frankfurt

N Srivatsa

Company Secretary
Membership No. F4699
Place: Bangalore

Date: 10" May 2022
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This is the consolidated cash flow statement referred to in our report of even date attached

For Varma & Varma
Chartered Accountants

Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022



SUMMARY OF ACCOUNTING POLICIES AND OTHER EXPLANATORY INFORMATION FOR

THE YEAR ENDED MARCH 31, 2022

Corporate Information

The Company is incorporated and domiciled in India.
Consequent to a Special Resolution of the Members, passed at
the Company’s Extra Ordinary General Meeting held on
17" January 2011, the Company was converted to a Public
Limited Company by altering its Articles of Association in
terms of Section 31 read with Section 44 of the Companies
Act 1956, and a fresh Certificate of Incorporation dated
4" February 2011 was issued by the Registrar of Companies,
Karnataka. The registered office of the Company is located at
Dabaspet, Nelamangala Taluk Bangalore - 562 111. The
Company is engaged in manufacturing AC Generators and
Electric Motors for wvarious applications which are
specifically designed and tailor-made to suit the needs of the
customersbased on their requirements and specifications.

The consolidated financial statements for the year ended
March 31, 2022 were approved by the Board of Directors and
authorised for issue on May 10, 2022.

The company's subscription to the Share Capital of its
Wholly Owned Subsidiaries included in investment under
non-current assetsasat 31" March 2021 are as follows:-
- 80,100 Equity Shares of USD 10- each in TD Power
Systems USA Inc, USA

- 2000 Equity Share of JPY 10,000 each in TD Power
Systems Japan Limited, JAPAN

- 550,000 * Equity Share of Euro 1 each in TD Power
Systems Europe GmbH, EUROPE
(*erstwhile Platin 1255 GmbH acquired by the
company during January 2016)

- 59,99,998 Equity Shares of Rs.10 each in D F Power
Systems Private Limited (excluding beneficial
interest relating to two shares held by the Directors of
the Company)

- 12,782 shares of Turkish Lira of 100 each in TD Power
System Jenerator Sanayi Anonim Sirketi which was
incorporated on 21" June 2017

SIGNIFICANT ACCOUNTING POLICIES

11 Statement of Compliance

a. PrinciplesofConsolidation
Subsidiaries:

The financial statements of the subsidiary
company used in the consolidation are drawn up
tothe samereporting date as of the Company.

The financial statements of the Companies and its
subsidiary company has been combined on a line
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1.2

1.3

by line basis by adding together like items of
assets, liabilities, income and expenses. Inter-
company balances and transactions and
unrealized profits or losses have been fully
eliminated.

The share of equity in the subsidiary company as
on the date of investment in excess of cost of
investment of the Group, is recognized as ‘Capital
Reserve’ and shown under the head ‘Reserves and
Surplus’, in the consolidated financial statements.

Basis of preparation of consolidated financial
statements

The consolidated financial statements have been
prepared on going concern basis and on accrual
method of accounting in accordance with Indian
Accounting Standards. Historical cost is used except
for certain financial assets and liabilities that are
measured at fair values at the end of each reporting
period, as explained in accounting policies below.
Historical cost is generally based on the fair value of
the consideration given in exchange for goods and
services. The consolidated financial statements are
presented in Indian Rupees (“ ¥ / INR / %”) and all
values are rounded to the nearest lakhs (INR 00,000),
except when otherwise indicated.

Fair value is the price that would be received to sell an
asset or paid to transfer a liability in an orderly
transaction between market participants at the
measurement date, regardless of whether that price is
directly observable or estimated using another
valuation technique.

Use of estimates and judgments

The preparation of the financial statements in
conformity with recognition and measurement
principles of Ind AS requires management of the
Company to make estimates, judgments and
assumptions. These estimates, judgments and
assumptions affect the application of accounting
policies and the reported amounts of assets and
liabilities, the disclosures of contingent assets and
liabilities at the date of the consolidated financial
statements and reported amounts of revenues and
expenses for the period presented. Application of
accounting policies that require critical accounting
estimates involving complex and subjective
judgments and the use of assumptions in these
financial statements have been disclosed below.



TD Power Systems Limited

SUMMARY OF ACCOUNTING POLICIES AND OTHER EXPLANATORY INFORMATION (CONTD.)

1.4

1.5

Accounting estimates could change from period to
period and actual results could differ from those
estimates. Appropriate changes in estimates are made
as management becomes aware of changes in
circumstances surrounding the estimates. Changes in
estimates are reflected in the financial statements in
the period in which changes are made and, if material,
their effects are disclosed in the notes to the financial
statements.

Current versus non-current classification
The Company presents assets and liabilities in the
balance sheet based on current / non-current
classification.
a Anassetistreatedascurrentwhenitis:
- Expected tobe realized or intended to be sold or
consumed innormal operating cycle.

- Held primarily for the purpose of trading

- Expected to be realized within twelve months
after thereporting period, or

- Cash or Cash equivalent unless restricted from
being exchanged or used to settle aliability for at
least twelve months after the reporting period
All other assetsare classified asnon-current.

b Aliabilityistreated ascurrent whenitis:
- Expectedtobesettledinnormal operating cycle
- Held primarily for the purpose of trading

- Dueto be settled within twelve months after the
reporting period, or

- There is no unconditional right to defer the
settlement of the liability for at least twelve
monthsafter thereporting period
All otherliabilities are classified as non-current.

¢ Deferred tax assets / liabilities are classified as
non-current assets/ liabilities.

d Based on the nature of products/activities of the
Company and the normal time between
acquisition of the assets and the realization in cash
and cash equivalents, the Company has
determined its operating cycle as 12 months for
the purpose of classification of its assets and
liabilities as current and non-current.

Critical Accounting Estimates

a. RevenueRecognition
The Company uses the percentage-of-completion
method in accounting for its service contracts. Use
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of the percentage-of-completion method requires
the Company to estimate the efforts or costs
expended to date as a proportion of the total efforts
or costs to be expended. Efforts or costs expended
have been used to measure progress towards
completion as there is a direct relationship
between input and productivity. Provisions for
estimated losses, if any, on uncompleted contracts
are recorded in the period in which such losses
become probable based on the expected contract
estimatesatthereporting date.

b Property, Plantand Equipment

Property, plant and equipment represent a
significant proportion of the asset base of the
Company. The charge in respect of periodic
depreciation is derived after determining an
estimate of an asset’s expected useful life and the
expected residual value at the end of its life. The
useful lives and residual values of company's
assets are determined by management at the time
the asset is acquired and reviewed periodically,
including at each financial year end. The lives are
based on historical experience with similar assets
as well as anticipation of future events, which may
impacttheirlife, such aschanges in technology.

¢ Intangible Assets

The capitalization of cost in intangible asset under
development is based on judgement of the
management that technological and economical
feasibility is confirmed and that the assets will
generate economic benefits in future. Based on
the evaluations carried out the Company’s
management has determined that there is no
factor which indicate that these assets have
suffered any impairmentloss.

d Provisionand Contingentliability

The Company reviews pending cases, claims by
third party and other contingencies, if any on an
on-going basis. For contingent losses that are
considered probable, estimated loss is recorded as
an accrual in consolidated financial statements.
Loss contingencies that are considered possible
are not provided for but disclosed in the
consolidated financial statements as contingent
liabilities. Contingencies the likelihood of which
are remote, are not disclosed in the consolidated
financial statements. Gain contingencies are not
recognized until the contingencies are resolved
and the amountsarereceived orrecoverable.
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e Provision for Credit loss
The Company reviews the position of trade
receivable and ascertains a provision for life time
credit loss after considering the industry and
economic conditions in which customer operate,
the profile of the customer and the past
experience.

Revenue Recognition

The Company recognises revenue, when or as the
entity satisfies a performance obligation by
transferring a promised goods or services to a
customer; i. e. when the customer is able to direct the
use of the transferred goods or services and obtains
substantially all of the remaining benefits, provided a
contract with enforceable rights and obligations
exists and amongst others collectability of
consideration is probable taking into account our
customer’s creditworthiness. With regards to the sale
of products (a) where delivery is not considered to
have occurred, and therefore no revenues are
recognized, until the customer has taken title to the
products and assumed the risks and rewards of
ownership of the products specified in the purchase
order or sales agreement. (b) Where dispatch has not
been done but tests have been completed as per the
terms agreed with the customer, revenue is the
transaction price the company expects to be entitled
to. Consideration is adjusted for the time value of
money if the period between the transfer of goods or
services and the receipt of payment is substantial and
there is a significant financing benefit either to the
customer or Company. If a contract contains more
than one distinct good or service, the transaction
price is allocated to each performance obligation
based on relative stand-alone selling prices. If stand-
alone selling prices are not observable, the Company
reasonably estimates those. Revenue is recognized for
each performance obligation either at a point in time
or over thetime.

Sales from construction-type contracts

Revenues are recognized over time under the
percentage-of-completion method, based on the
percentage of costs incurred to date compared to total
estimated costs. An expected loss on the contract is
recognized as an expense immediately.

The percentage-of-completion method places
considerable importance on accurate estimates of the
extent of progress towards completion and may
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involve estimates on the scope of deliveries and
services required for fulfilling the contractually
defined obligations. These significant estimates
include total estimated costs, total estimated
revenues, contract risks, including technical, political
and regulatory risks, and other judgments. Under the
percentage-of-completion method, changes in
estimates may lead to an increase or decrease of
revenue. In addition, the company needs to assess
whether the contract is expected to continue or to be
terminated. In determining whether the continuation
or termination of a contract is expected to be the most
likely scenario, all relevant facts and circumstances
relating to the contract are considered on an
individual basis.

Revenues fromservices

Revenues are recognized over time on a straight-line
basis or, if the performance pattern is other than
straight-line, as services are provided, i. e. the
progress towards complete satisfaction using input
method or output method.

Dividend Income
Revenue is recognised when the Company's right to
receive the payment is established.

InterestIncome

Interest income is recognised using effective interest
ratemethod. The effective interestrateistherate that
exactly discounts estimated future cash receipts
through the expected life of the financial asset to the
gross carrying amount of financial asset.

ExportIncentives

Export incentives are recognized in the statement of
profit and loss when the right to receive credit as per
the terms of the scheme is established in respect of
exports made and when there is no significant
uncertainty regarding the ultimate collection of the
relevantexport proceeds.

Property, plant and equipment (PPE)

Initial Measurement

Free hold land is carried at historical cost. All other
items of Property, Plant and Equipment’s are carried
at cost of acquisition/construction net of recoverable
taxes, less accumulated depreciation / amortization
and impairment losses, if any. The cost includes
incidental expenses relating to the acquisition and
finance cost till assets are put to use, are capitalized.
Stores, spares and parts which can be used only in
connection with an item of plant or equipment and
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whose useful life is expected to be irregular are
capitalized and depreciated over the useful life of the
principalitem of the relevant assets.

Property, Plant and Equipment manufactured
internally are capitalized at Factory Cost.

Capital Work in Progress

Property, Plant and Equipment which are not yet
ready for their intended use are carried at cost,
comprising direct cost and related incidental
expenses. Advances paid towards acquisition of PPE
outstanding at each balance sheet date are classified
as Capital advancesunder other non-current assets.

Depreciationand amortization

i. Depreciation on Property, Plant and Equipmentsis
provided using straight line method (SLM) with
reference to the estimated useful life of the
Property, Plant and Equipment less its residual
value as prescribed under Schedule II of The
Companies Act 2013, or useful life of the asset as
estimated by the management, whichever is
lower. Property, Plant and Equipment costing
below¥ 5,000/~ are depreciated fully. Depreciation
is charged for complete quarter on addition /
deletion.

ii. Freehold land is not depreciated.

iii. Depreciation is not recorded on capital work-in-
progress until construction and installation are
complete and the asset is ready for its intended
use.

The estimated useful lives are as mentioned below:

Type of Assets Useful Life
Factory Building 30 Years
Non-factory Buildings 60 Years
Plant & Machinery - Double shift basis 10 Years
Office Equipments 5 Years
Furniture and Fixtures 10 Years
Computers 3 Years
Computer Server 6 Years
Communication Equipment 5 Years
Motor Vehicles 8 Years

Derecognition

An item of property, plant and equipment is
derecognized upon disposal or when no future
economic benefits are expected to arise from the
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continued use of the asset. Any gain or loss arising on
the disposal or retirement of an item of PPE is
determined as the difference between the sales
proceeds and the carrying amount of the asset and is
recognised in statement of profit orloss.

Intangible Assets

Intangible assets with finite lives that are acquired are
carried at cost or fair value as of the date of acquisition,
as applicable, less accumulated amortization and
accumulated impairment losses, if any. The estimated
useful life and amortisation method are reviewed at
the end of each reporting period, with the effect of any
changes in estimate being accounted for on a
prospective basis. Intangible assets with indefinite
useful lives that are acquired separately are carried at
costlessaccumulated impairment losses.

Intangible assets consist of technical knowhow /
license fees / softwares which are amortized over a
period of 5 years on a straight-line basis being the
estimated usefullife.

Research & Development

Expenditure on research activity undertaken is
charged to the Statement of Profit & Loss as and when
incurred during the year to their natural head of
accounts. The expenditure incurred includes cost of
materials, salaries & wage and other revenue
expenditure.

Development costs are capitalized only after the
technical and commercial feasibility of the asset for
sale or use hasbeen established.

Capital Expenditure is categorized and disclosed
separately as Research & Development Property Plant
and Equipment and depreciation is charged as
disclosedin Sl. No.1.8 above.

Impairment of Assets

a. Financial assets(otherthan at fair value)
The Company assesses at the end of each reporting
period, whether a financial asset or a group of
financial assets is impaired. Ind AS 109 requires
expected credit losses to be measured through a
loss allowance. The Company recognizes lifetime
expected losses for all contract assets and / or all
trade receivables that donot constitute a financing
transaction. For all other financial assets, expected
credit losses are measured at an amount equal to
the 12 month expected credit losses or at an
amount equal to the life time expected credit
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losses if the credit risk on the financial asset has
increased significantly since initial recognition.

b. Non-Financial Assets

Tangible and intangible assets

Property, plant and equipment and intangible
assets with finite life are evaluated for
recoverability whenever there is any indication
that their carrying amounts may not be
recoverable. If any such indication exists, the
recoverable amount (i.e. higher of the fair value
less cost to sell and the value-in-use) is determined
on an individual asset basis unless the asset does
not generate cash flows that are largely
independent of those from other assets. In such
cases, the recoverable amount is determined for
the cash generating unit (CGU) to which the asset
belongs.

If the recoverable amount of an asset (or CGU) is
estimated to be less than its carrying amount, the
carrying amount of the asset (or CGU) is reduced to
its recoverable amount. An impairment loss is
recognised in the statement of profit andloss.

Inventories

Inventories are valued at cost or net realizable value,
whichever is lower. Raw materials and bought out
items are valued on first in first out basis and includes
material cost, carriage inward, insurance and
purchase related expenses. Cost in respect of work in
progress and finished goods include appropriate
portion of overheads. Net realizable value represents
the estimated selling price for inventory less all
estimated cost of completion and cost necessary to
make thesale.

Employee Benefits

Employee benefits include provident fund, pension
fund, employee state insurance scheme, compensated
absencesand gratuity.

a. Short-termemployee benefits

The undiscounted amount of short-term
employee benefits expected to be paid in exchange
for the services rendered by the employees are
recognized during the year when the employees
render the service. These benefits include
performance incentive and compensated
absences which are expected to occur within
twelve months after the end of the period in which
the employeerenderstherelated services.
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b. Long-termemployeebenefits

Long term employee benefits include
compensated absences which are not expected to
occur within twelve months after the end of the
period in which the employee renders the related
services are recognized as a liability at the present
value of the defined benefit obligation asatbalance
sheet date less the fair value of the plan assets, if
any out of which the obligations are expected to be
settled.

c. Defined BenefitPlans

For defined benefit plans in the form of Gratuity
(funded), the cost of providing benefits is
determined using the Projected Unit Credit
method, with actuarial valuation being carried out
at the end of each reporting period, taking effect of
actuarial gains and losses which is recognised in
Other Comprehensive Income. The amount is
funded to gratuity fund administered by the
trustees and managed by Life Insurance
Corporation of India.

Re-measurement of net defined benefit liability/
asset pertaining to gratuity comprise of actuarial
gains / losses (i.e. changes in the present value
resulting from experience adjustments and effects
of changes in actuarial assumptions) and is
reflected immediately in the balance sheet with
a charge or credit recognised in other comprehen-
sive income in the period in which they
occur. Re-measurement recognised in other
comprehensive income is reflected immediately
in retained earnings and is not reclassified to
statement of profit or loss.

The net interest cost is calculated by applying the
discount rate to the net balance of the defined
benefit obligation and the fair value of plan assets.
This costis included in employee benefit expenses
inthe statement of profit and loss.

Past service cost is recognized immediately in the
statement of profit and loss. The benefits
obligation in respect of gratuity recognized in the
Balance Sheet represents the present value of the
defined benefit obligation as adjusted for present
value plan assets including refunds and reductions
if any available as against future contributions to
the scheme.
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d. Defined Contribution Plans

The Company has contributed to provident fund
and employee state insurance scheme which is
defined contribution plan. The contribution paid/
payable under the scheme is charged to Statement
of Profit and loss during the year in which an
employee renders the related service. Company
has no further obligation beyond making the
payment.

e. Termination benefits are recognized as an expense
asand whenincurred.

Sharebased payments

The Company recognises compensation expense
relating to share-based payments in net profit using
fair-valuein accordance with IND AS 102, Share Based
Payment. The estimated fair value of awards is
charged to income on straight line basis over the
requisite service period for each separately vesting
portion of the award as if the award was in substance,
multiple awards with a corresponding credit to
Employee Stock Option / Rights outstanding Reserve.

The Company has created an Employee Stock Options
Trust (ESOP) for providing share-based payment to its
employees. The Company uses ESOP as a vehicle for
distributing shares to employees under the employee
remuneration schemes. The ESOP Trust buys shares
of the company from the market, for giving shares to
employees in addition to allotment of shares by the
Company as per the requirements of the scheme . The
Company treats ESOP as its extension and shares held
by ESOP are treated as treasury shares. Treasury
shares are recognized at cost of acquisition and
included under other equity. No gain or loss is
recognized in profit or loss on the purchase or issue of
the Company’s own equity shares. Share options
exercised during the reporting period are deducted
fromtreasury shares.

Leases

Company asaLessee

Contracts with third party, which give the company
theright of use in respect of an Asset, are accounted in
line with the provisions of Ind AS 116 — Leases, if the
recognition criteria as specified in the Accounting
standard are met.

Lease payments associated with Short terms leases
and Leases in respect of Low value assets are charged
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off asexpenses on straight line basis over lease term or
other systematic basis, asapplicable.

At commencement date, the value of “right of use” is
capitalised at the present value of outstanding lease
payments plus any initial direct cost and estimated
cost, if any, of dismantling and removing the
underlying asset and presented as part of Plant,
property and equipment.

Liability for lease is created for an amount equivalent
to the present value of outstanding lease payments
and presented as Borrowing. Subsequent
measurement, if any, is made using Cost model.

Each lease payment is allocated between the liability
created and finance cost. The finance cost is charged
to the Statement of Profit and loss over the lease
period so as to produce a constant periodic rate of
interest on the remaining balance of the liability for
eachperiod.

The right-of-use asset is depreciated over the shorter
of the asset’s useful life and the lease term on a
straight-line basis.

The lease payments are discounted using the interest
rate implicit in the lease, if that rate can be
determined, or the company's incremental borrowing
rate.

Lease modifications, if any are accounted as a separate
lease if the recognition criteria specified in the
standard are met.

Company as alessor

Leases are classified as operating lease or a finance

lease based on the recognition criteria specified in Ind

AS116—Leases

a) FinanceLease
At commencement date, amount equivalent to the
“net investment in the lease” is presented as a
Receivable. The implicit interest rate is used to
measure the value of the “net investment in Lease”.

Each lease payment is allocated between the
Receivable created and finance income. The
finance income is recognised in the Statement of
Profit and loss over the lease period so as to reflect
a constant periodic rate of return on the net
investmentin Lease.

The asset is tested for de-recognition and
impairment requirements as per Ind AS 109 —
Financial Instruments.

Lease modifications, if any are accounted as a

separate lease if the recognition criteria specified
inthestandard are met.
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b) Operating Lease
The company recognises lease payments from
operatingleases asincome on either a straight-line
basis or another systematic basis, if required.
Lease modifications, if any are accounted as a
separate lease if the recognition criteria specified
inthestandard are met.

Income Taxes

The Company’s major tax jurisdictions are in India.
Significant judgement are involved in determining
the provision for income tax credits, including the
amount tobe paid or refunded.

Income tax expense comprises current tax expense
and the net change in the deferred tax asset or liability
during the year. Current and deferred tax are
recognised in statement of profit or loss, except when
they relate to items that are recognised in other
comprehensive income or directly in equity, in which
case, the current and deferred tax are also recognised
in other comprehensive income or directly in equity,
respectively.
a. CurrentIncome Taxes
The current income tax expense includes income
taxes payable by the Company and its overseas
branches. Advance taxes and provisions for
current income taxes are presented in the balance
sheet after off-setting advance tax paid and
income tax provision arising in the same tax
jurisdiction and where the relevant tax paying
units intends to settle the asset and liability on a
net basis or where it has legally enforceable right
tosetofftherecognized amount.

b. Deferred Income Taxes
Deferred income tax is recognised using the
balance sheet approach. Deferred income tax
assets and liabilities are recognised for deductible
and taxable temporary differences arising
between the tax base of assets and liabilities and
their carrying amount.

Deferred income tax asset is recognised to the
extent that it is probable that taxable profit will be
available against which the deductible temporary
differences and unused tax losses, if any can be
utilized.

The carrying amount of deferred income tax assets
is reviewed at each reporting date and reduced to
the extent that it is no longer probable that
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sufficient taxable profit will be available to allow
all or part of the deferred income tax asset to be
utilized.

Deferred tax assets and liabilities are measured
using substantively enacted tax rates expected to
apply to taxable income in the years in which the
temporary differences are expected to be received
or settled.

Deferred tax assets and liabilities are offset when
they relate to income taxes levied by the same
taxation authority and the relevant entity intends
to settle its current tax assets and liabilities on a
netbasis.

1.17 ForeignCurrency

a. Functionaland presentation currency

The consolidated financial statement is presented
in Indian Rupee (X/X), which is also the
Company’s functional currency. Transaction in
foreign currencies are initially recorded by the
Company at their respective functional currency
spotrates at the date, the transaction first qualifies
forrecognition. However, for practical reasons, the
Company uses an average rate, if the average
approximates the actual rate at the date of the
transaction.

b. Initial Recognition
Foreign currency transactions are recorded in the
reporting currency, by applying foreign currency
exchange rates between the reporting currency
and the foreign currency prevailing at the dates of
thetransactions.

c. Measurement of foreign currency monetary
items and Non-monetary items at the balance
sheetdate
Monetary items outstanding at the balance sheet
date are restated at the rate as on reporting date.
Non — monetary items which are carried in terms
of historical cost denominated in a foreign
currency are not restated and hence is reported
using the exchange rate prevailing at the date of
transactions.

d. Treatment of exchange differences on monetary
items
Exchange differences arising on settlement /
restatement of foreign currency assets and
liabilities of the Company are recognized as
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income or expense in the statement of profit and
lossinthe period in which they arise.

e. Inrespectof overseasbranch, financial statements
are translated as if the transactions are those of
the Company itself i.e. Indian Rupees as the
functional currency since the overseas branch is
primarily involved in selling/marketing goods
manufactured by the Company in India. The net
impact of the foreign exchange difference of
foreign operations is recognised in Other
Comprehensive income.

1.18 FinancialInstruments

A financial instrument is any contract that gives rise
to a financial asset of any entity and a financial
liability or equity instrument of another entity.
Financial assets and liabilities are recognized when
the Company becomes a party to the contractual
provisions of the instrument. Financial assets and
liabilities are initially measured at fair wvalue.
Transaction costs that are directly attributable to the
acquisition or issue of financial assets and financial
liabilities (other than financial assets and financial
liabilities at fair value through profit or loss) are added
to or deducted from the fair value measured on initial
recognition of financial asset or financial liability.

i. CashandCashequivalents

The Company considers all highly liquid financial
instruments, which are readily convertible into
known amounts of cash that are subject to an
insignificant risk of change in value and having
original maturities of three months or less from
the date of purchase, to be cash equivalents. Cash
and cash equivalents consist of balances with
banks which are unrestricted for withdrawal and
usage.

ii. Financialassetsatamortized cost

Financial assets are subsequently measured at
amortized cost if these financial assets are held
within a business whose objective is to hold these
assets in order to collect contractual cash flows
and the contractual terms of the financial asset
give rise on specified dates to cash flows that are
solely payments of principal and interest on the
principal amount outstanding.

iii. Financial assets at fair value through profit or
loss
Financial assets are measured at fair value through
profit or loss unless it is measured at amortized
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cost or at fair value through other comprehensive
income on initial recognition. The transaction
costs directly attributable to the acquisition of
financial assets and liabilities at fair value through
profit or loss are immediately recognized in
statement of profitand loss.

iv. Financial liabilities

Financial liabilities are subsequently carried at
amortized cost using the effective interest
method. For trade and other payables maturing
within one year from the balance sheet date, the
carrying amounts approximate fair value due to
the short maturity of these instruments. Financial
liabilities at Fair value through profit and Loss are
stated at fair value, with any gains or losses arising
onre-measurementin Profitand loss statement.

v. EquityInstrument
An equity instrument is any contract that
evidences a residual interest in the assets of an
entity after deducting all of its liabilities. Equity
instruments issued by a company are recognised
atthe proceedsreceived, net of issue costs.

vi. De-recognition of financial instruments

The Company derecognizes a financial asset when
the contractual rights to the cash flows from the
financial asset expire or it transfers the financial
asset and the transfer qualifies for de-recognition
under Ind AS109. A financial liability (or a part of a
financial liability) is derecognized when the
obligation specified in the contract is discharged
or cancelled or expires.

vii. Impairment of financial assets

The Company assesses on a forward looking basis
the expected credit losses associated with its
assets carried at amortized cost. The impairment
methodology applied depends on whether there
has been a significant increase in credit risk. In
respect of trade receivables, the Company applies
simplified approach permitted by Ind AS 109
Financial Instruments, which requires expected
lifetime losses to be recognised from initial
recognition of the receivables.

viii. Fairvalue of financialinstruments
In determining the fair value of its financial
instruments, the Company uses following
hierarchy and assumptions that are based on
market conditions and risks existing at each
reporting date.
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Fairvaluehierarchy

All assets and liabilities for which fair value is
measured or disclosed in the financial statements
are categorized within the fair value hierarchy,
described as follows, based on the lowest level
input that is significant to the fair value
measurementasawhole:

Level 1 — Quoted (unadjusted) market prices in
active markets for identical assets or liabilities

Level 2 - Valuation techniques for which the
lowest level input that is significant to the fair
value measurement is directly or indirectly
observable

Level 3 - Valuation techniques for which the
lowest level input that is significant to the fair
value measurementisunobservable.

For assets and liabilities that are recognized in the
financial statements on a recurring basis, the
Company determines whether transfers have
occurred between levels in the hierarchy by
re-assessing categorization (based on the lowest
level input that is significant to the fair value
measurement as a whole) at the end of each
reporting period.

Accounting for Derivatives

Derivatives are initially recognized at fair value and
are subsequently re-measured to their fair value at the
end of each reporting period. The resulting gains/
losses is recognized in the statement of profit and loss
of that period.

Borrowing Cost

General and specific borrowing cost that are directly
attributable to the acquisition, construction or
production of a qualifying asset are capitalized during
the period that is required to complete and prepare
the asset for its intended use. Qualifying assets are
assets that necessarily take a substantial period of
time to getready for theirintended use.

Investment income earned on the temporary
investment of specific borrowings pending their
expenditure on qualifying assets is deducted from the
borrowing costs eligible for capitalization.

Other borrowing costs are charged to statement of
Profit and Loss in the period in which they are
incurred.

139

1.21

1.22

1.23

1.24

Government Grants

Government grants are not recognised until there is
reasonable assurance that the Company will comply
with the conditions attached to them and that the
grants will be received. Government grants are
recognised in profit or loss on a systematic basis over
the periods in which the Company recognises as
expenses the related costs for which the grants are
intended to compensate.

Cash Flow statement

Cash flows are reported using Indirect method,
whereby profit for the period is adjusted for the effects
of transactions of non-cash nature, any deferrals or
accruals of past or future operating cash receipts or
payments and item of income or expenses associated
with investing or financing cash flows. The cash flows
from operating, financing and investing activity of the
company are segregated.

Provision and Contingencies

The Company reviews pending cases, claims by third
party and other contingencies, if any on an on-going
basis. For contingent losses that are considered
probable, estimated loss is recorded as an accrual in
financial statements. Loss contingencies that are
considered possible are not provided for but disclosed
in the financial statements as contingent liabilities.
Contingencies the likelihood of which are remote, are
not disclosed in the financial statements. Gain
contingencies are not recognized until the
contingencies are resolved and the amounts are
received or recoverable.

Provision for Warranty

Provision for warranty related cost are recognized
when the product is sold. Initial recognition is based
on historical experience and future estimates of
claims by the management. The estimate of such
warranty related costisrevised annually.

Provision for Credit Loss

The Company reviews the position of trade receivable
and ascertains a provision for life time credit loss after
considering the industry and economic conditions in
which customer operate, the profile of the customer
and the past experience.

Segment Reporting

Operating segments are reported in a manner
consistent with the internal reporting provided to the
chief operating decision maker.
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Earningsper share

Basic earnings/ (loss) per share are computed by
dividing profit or loss attributable to equity
shareholders of the Company by the weighted average
number of equity shares after adjustments for
treasury shares, outstanding during the period.

Diluted earnings per share is computed by dividing
the profit after tax as adjusted for dividend, interest
and other changes or income relating to the dilutive
potential equity shares, by the weighted average
number of equity shares considered for deriving basic
earnings per share and weighted average number of

1.26

shares which could have been issued on the
conversion of all dilutive potential equity shares.

The number of equity shares is adjusted retro-
spectively for all periods presented for any share splits
and bonus sharesissued.

Dividend Distribution

Dividend paid (including income tax thereon) is
recognized in the period in which the interim
dividend is approved by the Board of Directors, or in
the respect of the final dividend when approved by
shareholders.

1.27 The consolidation of financial statement (CFS) present the consolidated accounts of TD Power Systems Limited with its

following subsidiaries

Name of Subsidiary Country of Incorporation Proportion of Ownership
DF Power Systems Limited India 100%
TD Power Systems Japan Limited Japan 100%
TD Power Systems USA Inc United States of America 100%
TD Power Systems Europe Gmbh Germany 100%
TD Power Systems Jenerator Sanayi A.S Turkey 100%
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NOTES FORMING PART OF CONSOLIDATED FINANCIAL STATEMENTS FOR THE YEAR ENDED MARCH 31, 2022

2: PROPERTY, PLANT AND EQUIPMENTS

Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION poritten
Particulars
01.10‘2.?021 Additions | Disposal 31.0A;.;:)22 01.22.;:)21 F;Z:}e Disposal 31.25.;:)22 31.0A;.;:)22
Free Hold Land 1,950.92 - -| 195092 - - - -l 1,950.92
Buildings 11,178.98 - -| 11,178.98 | 3,369.82 322.09 S| 369191 748707
Plant and Machinery 22,77519 | 849.27 20.23 | 23,604.23 | 16,485.40 |  1,342.52 7.26 | 17,820.66| 5783.57
Office Equipments 370.04 67.29 L4k | 432.89 269.61 29.34 4.22 294.73 138.16
Furniture and Fixtures 386.30 1.97 - 388.27 299.93 24.46 - 324.39 63.88
Computers 763.83 127.05 2855 |  862.33 577.24 91.17 27.15 64126 22107
Communication Equipments 22.09 0.07 - 22.16 21.16 0.33 - 21.49 0.67
Motor Vehicles 525.26 37.28 437 55817 | 230.82 45.73 415|  27240| 28577
TOTAL- A 37,972.61| 1,082.93 57.59 | 38,997.95 | 21,253.98 | 1,855.64 42.78 | 23,066.84| 15,931.11
PROPERTY, PLANT AND EQUIPMENTS - RESEARCH & DEVELOPMENT Amount in % Lakhs
GROSS BLOCK DEPRECIATION popritten
Particulars
01.22.?021 Additions | Disposal 31.0A3s.;:)22 01.22.;:)21 F;:;l;e Disposal 31.0A::.;:>22 31.2;.;:)22
Plant and Machinery 1,600.92 - -l 1,60092| 1,324.45 159.24 -| 148369 117.23
TOTAL - B 1,600.92 - -| 1,600.92| 1,324.45| 159.24 -| 1,483.69| 117.23
TOTAL - C=A+B 39,573.53 | 1,082.93 57.59 | 40.598.87| 22,578.43 | 2,014.88 42.78 | 24,550.53 | 16,048.34
PROPERTY, PLANT AND EQUIPMENT Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION pariten
Particulars Asat Additi s Asat As at . As at As at
01.04.2020 ttions | Disposal | ;) 2 2021 | 01.04.2020 | FO¥ theyear | Disposal | ) 205011 31032021
Free Hold Land 1,817.60 133.32 -1 195092 - - - -l 1,950.92
Buildings 11,169.53 9.45 -| 11178.98| 304773 |  322.09 -| 3369.82|  7,809.16
Plant and Machinery 22,0362 | 79136 4779 | 22,77519| 15139.85 | 1,386.81 41.26 | 16,485.40|  6,289.79
Office Equipments 325.92 48.37 4.25 370.04|  254.10 19.45 3.94 269.61|  100.43
Furniture and Fixtures 374,31 11.99 - 386.30 276.06 23.87 - 299.93 86.37
Computers 675.07 93.13 437 763.83|  514.67 66.83 426 57724 186.59
Communication Equipments 22.09 - - 22.09 20.16 1.00 - 21.16 0.93
Motor Vehicles 449.92 117.06 41.72 525.26|  234.06 36.41 39.65|  230.82| 29444
TOTAL-A 36,866.06 | 1,204.68 98.13 | 37,972.61| 19,486.63 | 1,856.46 89.11 | 21,253.98| 16,718.63
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PROPERTY, PLANT AND EQUIPMENTS - RESEARCH & DEVELOPMENT

Amount in ¥ Lakhs
GROSS BLOCK DEPRECIATION Written
Down Value
Particulars
As at . : As at As at . As at As at

01.04.2020 | Additions | Disposal | o (020001 | 01.04.2020 |FOr theyear| Disposal | o (20001 | 31.03.2021

Plant and machinery 1,600.92 - -| 1,60092| 1716521 159.24 - 1,324.45 276.47
TOTAL- B 1,600.92 - -| 1,600.92 | 1,165.21| 159.24 -| 132445 27647
TOTAL - C=A+B 38,466.98 | 1,204.68 98.13 | 39,573.53 | 20,651.84 | 2,015.70 89.11 | 22,578.43| 16,995.10

Note:

Theborrowings and non fund based facilities from Bank of Baroda & Kotak Mahindra Bank are secured by way of:
1. 1" Paripassucharge with Kotak Mahindra Bank by way of equitable mortagage of unit-1 of Company comprises of land
and buildings situated at plot nos.27,28,29 & 30A area, 25304 sq. mts Phase-I KIADB Dabaspet Industrial Area,

Yedehalli Village, Bengaluru Rural District, Bengaluru.

2. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable mortagage of unit-II of Company comprises of
land and buildings situated at Sy.No.59/2, area 4 acres 33 gunta (19526 Sq. mts including 7 gunta kharaba land)
yedahalli village Dabaspet, Bangalore.

3. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable mortagage of unit-II of Company comprises of
land and buildings situated Sy.No. 55 (Part1), 56/1, 56/2, 57 & 58 Yedehalli Village, Dabaspet Bangalore Rural District,

Bangalore measuring 12.55 acres.

4. 1" Paripassuhypothecation charge with Kotak Mahindra Bank on entire plant and machinery of the company.

Amount in ¥ Lakhs

3 CAPITAL WORK-IN-PROGRESS

As at
31.03.2022 31.03.2021

As at

Plant and Machinery

Land

TOTAL

Capital work-in-progress ageing schedule

Projects in progress - Less than 1 year
Plant and Machinery

Projects in progress - More than 3 year
Land

INTANGIBLE ASSETS - (OTHER THAN GOODWILL)
Softwares

Gross Block (At Deemed Cost)

Additions during the year

Gross Block at the end of the year

Accumulated amortisation at the beginning of the year
Amortisation for the year

Accumulated amortisation at the end of the year

NET CARRYING VALUE - A

Other Intangible assets

Gross Block (At Deemed Cost)

Additions during the year

Gross Block at the end of the year

Accumulated amortisation at the beginning of the year
Amortisation for the year

Accumulated amortisation at the end of the year

Net Carrying Value - B

Net Carrying Value - A+B

63.47 4.5
= 0.63

63.47 25.15
63.47 24,52

- 0.63

63.47 25.15
73.00 73.00
32.10 -
105.10 73.00
18.25 3.65
333 14.60
21.58 18.25
83.52 54.75
1,213.06 870.05
344,60 343.02
1,557.66 1,213.07
868.52 749.07
185.75 119.46
1,054.27 868.53
503.39 344.54
586.91 399.29
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Amount in % Lakhs
Asat Asat
31.03.2022 31.03.2021
INTANGIBLE ASSETS UNDER DEVELOPMENT
Software customisation - 32.10
TOTAL - 32.10
Intangible assets under development ageing schedule
Projects inprogress - Less than 1 year
Software customisation - 32.10
FINANCIAL ASSETS
INVESTMENT
Number of Securities Amount in X Lakhs
Details of Investments As at As at As at As at
31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021
Non current investments
A | Investments in Non-convertible Debentures carried at
amortised cost - (quoted)
Tata Capital Financial Services Limited @ 8.90%
(Maturity on 27.09.2023) 1,00,000 1,00,000 995.48 995.48
Tata Capital Financial Services Limited @ 8.50%
(Maturity on 26.08.2024) 1,00,000 1,00,000 997.96 997.96
B | Investment carried at fair value through Profit and Loss
Investments in Equity Shares - (fully paid up) (unquoted)
The Shamrao Vithal Co-operative Bank
limited-A Scheduled Bank (Cost per share is X 25) 2,000 2,000 0.50 0.50
Total (A+B) 1,993.94 1,993.94
Additional Information
Aggregate Carrying value of quoted Non-convertible debentures 1,993.44 1,993.44
Market value of quoted Non Convertible Debentures 2,174.00 2,197.99
Aggregate carrying value of unquoted shares 0.50 0.50
OTHER FINANCIAL ASSETS
(Unsecured, considered good)
Security deposits - electricity deposit 116.79 116.79
Others - VAT input credit refund receivable 6.01 6.01
TOTAL 122.80 122.80
OTHER NON CURRENT ASSETS
(Unsecured, Considered good)
Capital advances 895.45 900.63
Advance payment of tax (net) 665.63 617.21
Gratuity- Excess of fair value of plan assets over defined benefit obligation 292.89 232.01
TOTAL 1,853.97 1,749.85

* The company had entered into an agreement/MOU for purchase of land during 2009 & 2010 and accordingly, amount
aggregatingto ¥ 3,372.751akhs was paid from time to time in pursuance of this agreement. Pending execution of sale deed and
completion of certain works related to the land the balance amount is carried under capital advance. The management of the
company is of the view that considering the nature of the transaction, the registration of the sale of the land would be
completed in due course and on completion, the said amount would be capitalised. The total advances of ¥ 856.63 lakhs
(PY X 881.63 lakhs) represents ¥ 156.63 lakhs (PY X 181.63 lakhs) towards approx. 6.75 acres (PY 6.75 acres) of land and
% 700 lakhs (PY 700 lakhs) towards development cost of the land. The management of the company does not expect any
significant further cash outflow towards the acquisition except for the cost of registration and related expenses.

*% 0.63 lakhs included under capital work in progress as at the beginning of the year has been transferred to capital advance

duringtheyear since the paymentisin the nature of advance.
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021

9 INVENTORIES

Raw materials 8,625.67 5,579.92
‘Work in progress 11,219.70 11,309.64
Finished goods with subsidiary Companies 772.09 1,393.55
Stock in trade 288.19 385.43
Goods in transit:
Raw materials 9.01 209.56
(Refer accounting policy No. 1.12 for valuation of inventories)
TOTAL 20,914.66 18,878.10
10 TRADE RECEIVABLES
Trade receivables, considered good and covered under letter of credit 3,272.08 1,365.80
Trade receivables, Unsecured and considered good 20,836.68 14,823.06
Trade receivables, Unsecured and considered doubtful 511.22 626.39
Less: Expected credit loss allowance (on trade receivables considered doubtful) Refer Note 39(c) 511.22 626.39
Trade receivables considered good 24,108.76 16,188.86

Trade Receivables ageing schedule:
Undisputed Trade receivables - considered good

Not due 17,290.86 13,823.33
Less than 6 months 5,808.83 801.53
6 months - 1 years 488.37 374.33
1-2years 168.67 202.56
2-3 years 66.98 43.38
More than 3 years 285.05 943.73
Undisputed Trade Receivables - which have significant increase in credit risk

More than 3 years 511.22 626.39
Less: Expected credit loss allowance (on trade receivables considered doubtful) (Refer Note 39(c) 511.22 626.39
Trade receivables considered good 24,108.76 16,188.86

11 CASH AND CASH EQUIVALENTS
Balances with banks:

In current accounts 3,123.27 3,141.79
In deposit accounts with less than 3 months maturity 1,709.54 680.00
In EEFC account 701.21 507.72
In Cash Credit Account = 412.85
Cash on hand 5.32 2.54
TOTAL 5,539.34 4,744.90
12 BANK BALANCES OTHER THAN CASH AND CASH EQUIVALENTS
Balance in unclaimed dividend account 2.04 1.79
Balance with bank in respect of TDPS ESOP Trust 12.77 16.98
Bank deposits with less than 12 months maturity 8,013.00 10,025.00
Deposits (Under lien) with bank as Margin money towards bank guarantee 2,567.18 1,641.81
TOTAL 10,594.99 11,685.58

13 OTHER FINANCIAL ASSETS
(Unsecured , Considered good)

Security Deposit for rented premises 26.05 26.86
Security deposit for others 2.08 2.08
Earnest money deposit 120.26 133.17
Balance with government authorities - GST Refund receivable* 1,602.98 1,775.01
Interest accrued on term deposits 62.94 204.38
Interest accrued on Non Convertible Debentures 94.43 94.19
Accrued Export incentives 88.13 103.88
Unbilled revenue 2.74 29.42
Mark to market gain on forward contracts 980.51 287.13
Employee advance 15.57 38.97
TOTAL 2,995.69 2,695.09
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Amount in ¥ Lakhs

Asat Asat
31.03.2027 31.03.2021

14 OTHER CURRENT ASSETS

Prepaid Expenses 152.19 208.46
Advance paid to suppliers (other than capital advances) 3,461.18 1,639.97
Balance with Government authorities - Input tax credit 2,193.20 1,116.51
Expenditure tax - (Relating to foreign operations) 31.78 -
Others 8.24 12.08
TOTAL 5,846.59 2,977.02

*The Indian Subsidiary has accumulated Service tax and GST credit of ¥ 741.20 lakhs (PY: ¥ 740.56 lakhs). During
the current financial year there was no operation in the said subsidiary company, as a result there was no movement in the
GST balance. However the accumulated credit in this account will be utilised by the said subsidiary company on appropriate
business opportunity.

15 EQUITY SHARE CAPITAL

Authorized Capital

Equity shares of ¥ 10/- each

Number of Equity Shares 3,50,00,000 3,50,00,000
Amount of Equity Share Capital (in3) 3,500.00 3,500.00

Issued, subscribed and fully paid up capital

Equity shares of ¥ 10/- each

Number of Equity Shares 3,11,03,498  3,09,33,414
Amount of Equity Share Capital (in ) 3,110.35 3,093.34

Reconciliation of the number of equity shares outstanding and the amount
of equity share capital at the beginning and at the end of the year

Number of Equity Shares

Shares outstanding at the beginning of the year 3,09,33,414  3,09,33,414
Shares issued during the year 1,70,084 -
Shares outstanding at the end of the year 3,11,03,498 3,09,33,414
Amount of Equity Share Capital

Share capital outstanding at the beginning of the year 3,093.34 3,093.34
Shares issued during the year 17.01 -
Share capital outstanding at the end of the year 3,110.35 3,093.34

Other Information:

I The Company has only one class of equity shares having par value of ¥10/- each. Each holder of equity shares is entitled to one
vote per share. The Company declares and pays dividend in Indian rupees. The dividend proposed by the Board of Directors is
subjectto the approval of the shareholders in the ensuing Annual General Meeting.

II In the event of liquidation of the Company, the holders of equity shares will be entitled to receive remaining assets of the
Company, after distribution of all liabilities. The distribution will be in proportion to the number of equity shares held by the
shareholders.

III For the period of five years immediately preceding the date asat which the Consolidated Balance Sheet is prepared:

a. Nosharesallotted pursuantto a contract without consideration beingreceivedin cash.
b. Nosharesallotted as fully paid up by way of bonus shares.
c. 23,04,174equity shares were brought back by the Company during the year 2019-2020
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Amount in ¥ Lakhs

IV The particulars of employee stock option is given in note no.49. There were no other shares reserved for issue under options
and contracts/commitments for the sale of shares/disinvestment.

V Therewereno callsunpaid or forfeited shares.

VI Shares held by promoters

% Change
As at 31.03.2022 As at 31.03.2021 during the
Promoter Name No of shares % No of shares % year

Saphire Finman Services LLP (Saphire

Finman Services Private Limited) 50,26,433 16.16% 50,26,433 16.25% 0.09%

Nikhil Kumar 46,38,664 14.91% 46,62,770 15.07% 0.16%

Mohib N Khericha 38,30,960 12.32% 38,30,960 12.38% 0.06%

Hitoshi Matsuo 32,35,254 10.40% 32,35,254 10.46% 0.06%

Promoter Group:

Aarya Sankaran Kumar 49,106 0.16% 25,000 0.08% -0.08%

Chartered Capital & Investment Ltd. 11,34,252 3.65% 11,34,252 3.67% 0.02%

Lavanya Sankaran 1,27,650 0.41% 1,27,650 0.41% 0.00%

Sofia Mohib Khericha 2,00,000 0.64% 2,00,000 0.65% -0.01%
Note: Change in % of holding compared to 31* March 2021 is majority due to issue of shares under ESAR plan
VII Particulars of equity share holders holding more than As at 31.03.2022 As at 31.03.2021

5% of the total paid up equity share capital: % No of shares % No of shares
a.  Saphire Finman Services LLP (Saphire Finman Services

Private Limited) 16.16% 50,26,433 16.25% 50,26,433
b.  Nikhil Kumar 14.91% 46,38,664 15.07% 46,62,770
c¢.  Mohib N Khericha 12.32% 38,30,960 12.38% 38,30,960
d. Hitoshi Matsuo 10.40% 32,35,254 10.46% 32,35,254
e. Nippon Life India Trustee Limited 8.57% 26,64,265 9.74% 30,12,343

Note: The above disclosed information is as per the records/registers including Members register maintained by the Registrar of the
Company asatthe yearend.
16 OTHER EQUITY

Reserves & Surplus

Capital Reserve

As at the beginning of the year (Refer Note No. 1.1) 718.29 718.29
As at the end of the year - A 718.29 718.29
Securities Premium

As at the beginning of the year 17,459.24 17,459.24
Add: Transfer from share option outstanding account 173.55 -
As at the end of the year - B 17,632.79 17,459.24
Capital Redemption Reserve

As at the beginning of the year 230.42 230.42
Add: Transfer from Securities Premium for shares bought back during the year = -
As at the end of the year - C 230.42 230.42
General Reserve

As at the beginning of the year 3,369.92 3,369.92
As at the end of the year - D 3,369.92 3,369.92
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Retained earnings

As at the beginning of the year

Less: Dividend R 2.50 per share (Previous year: ¥ 0.75 per share))

Add: profit for the year as per statement of profit and loss

Add/(less): Remeasurement of defined benefit plan for the year (net of tax)

Less: Balance carrying value of shares in respect of ESOP exercised during the period
transferred to Retained Earnings

As at the end of the year - E

Stock Options Outstanding Account

As at the beginning of the year

Add: Addition during the year

Less: Amount transferred to shares purchased by ESOP Trust in respect
of ESOP exercised during the period

Less: Amount transferred to securities premium on exercise of ESAR
by the employees of the Company

As at the end of the year - F

Shares Purchased by ESOP Trust

Adjustment for:

As at the beginning of the year

Equity Shares of ¥ 10 each purchased during the year
Proceeds from ESOP exercised received

Amount transferred to shares purchased by ESOP Trust in respect of ESOP
exercised during the year

Balance carrying value of shares in respect of ESOP exercised during the
year transferred to Retained Earnings

Dividend received during the year on the shares held by the ESOP Trust
As at the end of the year - G

Other Comprehensive Income

Exchange difference on translation of foreign operations

Exchange difference on translations of foreign operations

Add: Transferred from statement of profit and loss

As at the end of the year - H

Total (A+B+C+D+E+F+G+H)

Nature of Reserve

a) Securities premium is used to record the premium on issue of shares. This is
utilised in accordance with the provisions of the Companies Act, 2013.

b) General Reserve: General reserve is appropriation of the net profit in respect of
reserves created pursuant to the provisions of the Companies Act, 1956 with
respect to declaration of dividend. Such mandatory transfer to general reserve is
not prescribed under the Companies Act, 2013.

¢) The Remeasurements gains in respect of employee benefits included under
retained earnings areasunder:

As at the beginning of the year
Remeasurements gain/(loss) on defined benefit plans
Income tax effect on above

Balance at the end of the year
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Amount in ¥ Lakhs

As at

As at

31.03.2022 31.03.2021

22,545.96 18,161.93
(776.49) (232.02)
7,064.91 4,520.44
(63.11) 101.87
(3.68) (6.26)
28,767.59  22,545.96
443,68 281.34
133.60 303.74
(146.80) (141.40)
(173.55) -
256.93 443.68
(545.38) (822.13)

- 126.41

126.40 -
146.80 141.40
3.68 6.26

4.95 2.68
(263.55) (545.38)
(247.83) 7.95
(858.48) (255.78)
(1,106.31) (247.83)
49,606.08  43,974.30
(3.48) (105.35)
(84.34) 136.13
21.23 (36.26)
(66.59) (3.48)
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021

d) Capital Redemption Reserve: The capital redemption reserve represents the face
value  10) of the shares bought back. This is created by transfer from securities
premiumas per requirement of Sec. 69 of the Companies Act 2013.

e) Retained Earning: Retained earnings are the profits that the Company has earned
till date, less transfer to general reserve, dividend or other distribution paid to - -
shareholders.

f) Stock Option Outstanding Account: The balance in this account represents the
Employee Share based remuneration debited to the Statement of Profit and Loss
after adjustment for ESOPs exercised.

g) SharesPurchased by ESOP Trust: The shares held by the ESOP Trust are treated as
treasury shares and included under other equity.

17 PROVISIONS
Provision for employee benefits (Refer Note No. 41) 499.39 452.59
TOTAL 499.39 452.59

*Represents provisions (net of tax paid) held for earlier years pending
completion of assessments / appellate proceedings.

18 DEFERRED TAX LIABILITY

Deferred tax liability

On account of depreciation on Property, plant and equipment 886.12 957.90
Deferred tax asset

On account of timing differences in recognition of expenditure 93.90 330.69
Net Deferred tax liability/(asset) 792.22 627.21

Movement of Deferred tax liability/(asset)

Particulars Opening Recognition  Closing
Balance in statement  Balance
of profit and
loss

As on 31" March 2022:

Deferred tax liability

On account of depreciation on property, plant and equipment and

amortisation of intangible assets 957.90 (71.78) 886.12
Deferred tax asset

On account of timing differences in recognition of expenditure 330.69 (236.79) 93.90
Total deferred tax liability 627.21 165.01 792.22
As on 31" March 2021:

Deferred tax liability

On account of depreciation on property, plant and equipment

and amortisation of intangible assets 1,012.32 (54.42) 957.90
Deferred tax asset

On account of timing differences in recognition of expenditure 362.50 (31.81) 330.69
Total Deferred tax liability 649.82 (22.61) 627.21
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Amount in ¥ Lakhs
As at As at
31.03.2022 31.03.2021

19 BORROWINGS

Secured loans

Working Capital Borrowings

Loans repayable on demand

- rupee loan from banks - Cash Credit 331.41
Export Finance - FCNRB

- foreign currency loan from banks 6,765.10

5.199.60

TOTAL 7,096.51

5,199.60

Additional Information:

Details of security for secured loans:

Loans from Bank of Baroda is secured by first pari-passu charge along with Kotak
Mahindra Bank on all the current assets of the Company (present and future)
excluding the current assets relating to orders from a particular customer which are

exclusive first charge in favour of Bank of Baroda.
6,109.76

Theloansare further collaterally secured asunder: -

1. 1% Paripassu charge with Kotak Mahindra Bank by way of equitable mortagage of
unit-1 of Company comprises of land and buildings situated at plot nos.27,28,29 &
30A area, 25304 sq. mts Phase-I KIADB Dabaspet Industrial Area, Yedehalli
Village, Bengaluru Rural District, Bengaluru.

2. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable mortagage of
unit-II of Company comprises of land and buildings situated at Sy.No.59/2, area
4 acres 33 gunta (19526 Sq. mts including 7 gunta kharaba land) yedahalli village
Dabaspet, Bangalore.

3. 1% Pari passu charge with Kotak Mahindra Bank by way of equitable mortagage of
unit-II of Company comprises of land and buildings situated Sy.No. 55 (Partl),
56/1, 56/2, 57 & 58 Yedehalli Village, Dabaspet Bangalore Rural District,
Bangalore measuring12.55 acres.

4, 1" Pari passu hypothecation charge with Kotak Mahindra Bank on entire plant
and machinery of the company.

All the above are common securities for all fund based and non-fund based
facilities obtained by the Company.

Loan from Kotak Mahindra Bank is secured by first pari-passu charge with Bank
of Baroda on all existing and future receivable/current assets of the Company

excludingthe current assetsrelating to orders from a particular customer. 986.75

Also refer to details of equitable mortagage mentioned under borrowings from
Bank of Baroda in relation toland and buildings

Interest at 8% p.a. (PY: 12.05%) is applicable on Rupee loans from Bank of
Baroda which will be reviewed annually.

Interest at 1.50% p.a. (PY: 2.75%) is applicable on FCNR Euro Loan from Bank of
Baroda which will be rolled over after 6 months.

Interest at 2.24% p.a. (PY: NIL) is applicable on FCNR Euro Loan from Bank of
Baroda which will be rolled over after 6 months.

Interest at 2.00% p.a. (PY: NIL) is applicable on FCNR USD Loan from Kotak
Mahindra Bank which will be rolled over after 90 Days.
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021

20 TRADE PAYABLES

total outstanding dues of micro enterprises and Small enterprises* 64.34 60.26
total outstanding dues of creditors other than micro enterprises and Small enterprises 15,068.12 10,777.33
TOTAL 15,132.46 10,837.59

All trade payables are non interest bearing and payable or settled
within normal operating cycle of the company

Additional Information:

The details of amounts outstanding to Micro, Small and Medium Enterprises under Micro Small
and Medium Enterprises Development Act, 2006 (MSMED Act), based on the available
information with the group are asunder:
1. Principal amount due and remaining unpaid 64.34 60.26
2. Interest due on (1) above and the unpaid interest - -
3. The amount of interest paid by the buyer in terms of section 16 of Micro, Small and

Medium Enterprises Development Act, 2006 (27 of 2006), along with the amount of the

payment made to the supplier beyond the appointed day during each accounting year. 61.07 5117

4. Theamount of interest due and payable for the period of delay in making payment (which has
been paid but beyond the appointed day during the year) but without adding the interest 0.12 0.79
specified under the Micro, Small and Medium Enterprises Development Act, 2006.
5. The amount of interest accrued and remaining unpaid at the end of each accounting year. 0.12 0.29
6. Theamount of further interest remaining due and payable even in the succeedingyears, until
such date when the interest dues above are actually paid to the small enterprise, for the
purpose of disallowance of a deductible expenditure under section 23 of the Micro, Small and 262.76 264.88
Medium Enterprises Development Act, 2006.

*The amount due to Micro, Small and Medium Enterprises is based on the information
received and available with the group.

Trade payables ageing schedule:
Outstanding duesto MSME

Less than 1 year 64.34 60.26
Outstanding dues to Others

Lessthanlyear 14,782.45 9,916.94

1-2years 142.34 85.67

2-3vyears 0.05 38.03

Morethan 3 years 114.87 708.28
Disputed outstanding duesto Others

1-2years = 8.41

2-3years 8.41 -

Morethan 3 years 20.00 20.00

15,132.46 10,837.59

21 OTHER FINANCIAL LIABILITIES

Unclaimed dividends * 2.04 1.79
Outstanding liabilities in respect of accrued expenses 8,173.86 7,713.35
Duties and taxes payable 167.22 159.09
Earnest Money Deposit 2.15 2.15
Employee benefits payable 10.88 437.29
Due to Director = 6.84
TOTAL 8,356.15 8,320.51

* Does not include any amount which are required to be credited to
investor education and protection fund as at the year end.
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22

23

24

25

26

27

OTHER CURRENT LIABILITIES
Advance received from customers

TOTAL
PROVISIONS
Provision for warranties (Refer Note No 45)

Provision for employee benefits (Refer Note No 41)

TOTAL

CURRENT TAX LIABILITIES (NET)
Provision for taxation (net of advance tax)*

TOTAL

* Represents provisions (net of tax paid) held for earlier years pending completion of
assessments/ appellate proceedings.
REVENUE FROM OPERATIONS

Sale of Goods

- AC generators

- AC generator spares

- Power Project business Inland

- Power Project business Overseas Branch
- Power Business Overseas

Total

Sale of services

Sale of scrap

Total

Less: Intersegmental sales

Inter company sales

TOTAL

Disaggregation of revenue information

At Point in time (product/service)

Overtime

OTHER INCOME

Interest income on bank deposits

Interest income on financial assets - non convertible debentures carried at amortised cost
Profit on sale of property, plant and equipments (Net)

Foreign exchange fluctuation / MTM gain (Net of loss)

Income from Renting of equipments

Other non operating income (net of expenses directly attributable to such income)

TOTAL

CONSUMPTION OF RAW MATERIALS, STORES, SPARE PARTS & COMPONENTS

Stock at the beginning of the year
Add: Purchase
Less: Stock at the end of the year

Total
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Amount in ¥ Lakhs

As at As at
31.03.2022 31.03.2021
4,746.83 4,989.85
4,746.83 4,989.85
376.31 298.06
87.04 79.58
463.35 377.64
866.12 615.15
866.12 615.15
Year ended Year ended
31.03.2022 31.03.2021
50,245.92 34,709.71
17,239.49 12,116.89
257.78 291.29
1,453.22 1,701.78
18,368.01 20,905.99
87,564.42  69,725.66
1,644.90 799.92
1,310.76 046.24
90,520.08 71,471.82
271.52 624.40
10,506.10 11,488.99
79,742.46 59,358.43
88,875.18 70,671.90
1,644.90 799.92
642.28 634.84
175.53 175.06
0.06 10.50
755.69 5.15
3.80 17.10
94.06 89.60
1,671.42 932.25
5,377.77 5,150.54
58,381.68 42,808.55
8,559.34 5,377.77
55,200.11 42,581.32
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28

29

30

31

32

Consumption of major raw materials consists of:
Copper (wires, strips, rods, sheet etc.)

Steel / Laminations

Shaft Forgings

Stores & spare parts

Others

TOTAL

PURCHASES AND CHANGES IN INVENTORIES OF STOCK IN TRADE
Inventory at the beginning of the year

Add: Purchases for Projects Business

Less: Inventory at the end of the year

TOTAL

CHANGES IN INVENTORIES OF FINISHED GOODS, WORK-IN-PROGRESS AND

STOCK IN TRADE

Inventory at the end of the year

‘Work in progress - A C Generators

Finished goods - A C Generators at subsidiary
TOTAL

Less: Inventory at the beginning of the year
Work in progress - A C Generators

Finished goods -A C Generators

Finished goods - A C Generators at subsidiary

Net (Increase) / Decrease

EMPLOYEE BENEFITS EXPENSE

Salaries and wages

Contribution to provident and other funds

Remuneration to whole time directors including contribution to
provident and other Funds (Refer Note No.42)

Share based remuneration to employees (Refer Note No. 47)
Staff welfare expenses

TOTAL

FINANCE COST
Interest

Foreign exchange difference recorded as an adjustment to borrowing cost

TOTAL

DEPRECIATION AND AMORTISATION EXPENSE
Depreciation on property, plant and equipments

Amortization of intangible assets

TOTAL

152

Amount in ¥ Lakhs

Year ended Year ended
31.03.2022 31.03.2021

8,843.47  4,878.00
14,390.20 7,000.00
3,262.95 1,942.00
328.02 83.63
25,553.69  20,888.29
52,378.33  34,991.92
385.43 199.24
843.72 1,188.20
288.19 385.43
940.96  1,002.01
11,219.70  11,309.64
838.42 1,595.70
12,058.12  12,905.34
11,309.64 8,330.27
- 66.34

1,595.70 514.56
12,905.34 8,911.17
847.22  (3,994.17)
5,740.96 5,717.71
441.81 378.41
504.72 408.13
133.61 303.74
1,235.87 1,132.29
8,056.97  7,940.28
149.60 307.58
56.10 138.96
205.70 446.54
2,014.88 2,015.70
189.08 134.06
2,203.96 2,149.76
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33

34

OTHER EXPENSES

Power and fuel

Rent (Refer Note No. 43)

Repairs and maintenance

-Buildings

-Machinery

-Others

Insurance

Manufacturing expenses

Rates and taxes

Payment to the auditors (excluding GST)
-auditor fees (including audit of consolidated financial statements)

- for Limited review of quarterly financial results including
consolidated financial results

-for other services - Certification fees
-out of pocket expenses

Legal and professional charges
Royalty

Travelling expenses

Bank charges

Exchange Fluctuation

Software Expenses on ERP
Corporate Social Responsibility
Director Sitting fees

Maintenance of Vehicles

Postage, Telegrams and Telephones
Printing and stationary

Provision for doubtful debts
Carriage, freight and Selling expenses
Donations

Advertisement

Subscription to Technical Associations, Journals and Magazines
Miscellaneous Expenses

TOTAL

EXCEPTIONAL ITEMS
Creditors written back (Refer Note No. 51)
TOTAL

153

Amount in X Lakhs
Year ended Year ended
31.03.2022 31.03.2021

828.98 711.99
91.86 97.69
29.21 13.72

302.75 271.33
48.55 47.43

120.65 97.80

224.32 133.10
53.93 172.54
13.70 15.20

7.75 6.75
3.36 4.31
= 0.08

437.20 355.44
18.09 6.66

827.40 716.60

502.17 487.52

= 170.42

239.99 208.44
26.28 28.10
20.20 19.00
54.10 54.46
53.48 53.64
41.25 31.45

= 115.17
1,379.88 1,300.50
6.00 6.00

129.90 25.80
10.41 7.79
37.76 75.19

5,509.17 5,234,12
757.72 717.51
757.72 717.51
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Amount in ¥ Lakhs

Year ended Year ended
31.03.2022 31.03.2021

35 COMPONENTS OF OTHER COMPREHENSIVE INCOME (OCI)
Items that will not to be reclassified to profit or loss:

Re-measurement gains/(losses) on defined benefit plans (84.34) 136.13

Income tax on Defined benefit plans

-Current Tax 21.23 (34.26)
Items that will be reclassified to profit or loss:

Exchange difference on translation of foreign operations (858.48) (255.78)
TOTAL (921.59) (153.91)

36 EARNINGS PER SHARE: - BASIC

Profit for the year after tax expense 7,064.91 4,520.44
Weighted average number of equity shares (net of treasury shares) outstanding during the year 3,07,76,542  3,04,84,138
Earnings per share (in %) 22.96 14.83
Face Value of Equity share (in ) 10.00 10.00

EARNINGS PER SHARE: - DILUTED

Profit for the year after tax expense 7,064.91 4,520.44
Weighted average number of equity shares (net of treasury shares) outstanding during the year 3,09,88,508  3,09,44,936
Earnings per share (in %) 22.80 14.61
Face Value of Equity share (in ) 10.00 10.00

37 CONTINGENT LIABILITIES AND COMMITMENTS
(to the extent not provided for)
Contingent Liabilities:

Performance Guarantees 11,847.93 12,582.03
Performance Guarantees given to customers on behalf of subsidiary companies 1,328.18 1,013.65
Advance Guarantees given to customers on behalf of subsidiary companies 252.68 144.00
Income Tax demand disputed by the company* 1,986.03 43.36
Other sums for which the Company is contingently liable 2.32 -
VAT and Entry tax demand disputed by the subsidiary Company (Refer Note No. 50) = 129.54

The management believes, based on internal assessment and / or legal advice, that the probability of an ultimate adverse decision
and outflow of resources of the Company is not probable and accordingly, no provision for the same is considered necessary.

* During May 2021, the company hasreceived demand from Income tax department ofX 1,942 lakhs for AY 2017-18 with respect to
Transfer Pricing and other disallowance u/s 143(3) r.w.s 144C (3) read with section 144B of the Income-tax Act. The Transfer
Pricing Officer (TPO) has passed an order with demand considering transfer pricing adjustment on the overall turnover of the
Company instead of restricting to transactions with Associate Enterprises. The Sales to Associate Enterprises for the said year is
% 1,964.90 lakhs as compared to the Sales of the entire Company of X 36,944.03 lakhs. Disputing the said order, the Company filed
an objection before the Dispute Resolution panel of the Income Tax Department at Bengaluru on May 26, 2021. Further,
consequent to a writ petition filed by the Company, the operation of the assessment order & recovery proceedings hasbeen stayed
by the Hon'ble High Court of Karnataka vide it’s order dated June 30 2021.

The Company has received assessment order u/s 143(3) r.w.s 260 read with section 144B of the Income Tax Act based on directions
of Dispute Resolution panel. Further, consequent to a writ petition filed by the Company, the operation of the assessment order
& recovery proceedingshasbeen stayed by the Hon'’ble High Court of Karnataka vide it’s order dated March 21, 2022.
Commitments:

Estimated amount of contracts remaining to be executed on capital account and
not provided for (net of advances) 1,885.03 428.73
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Amount in ¥ Lakhs

38 (a) The reconciliation between current tax and amounts computed by applying the income tax rate

Particulars Year ended Year ended
31.03.2022 31.03.2021

Total profit/(loss) before tax (A) 7,379.33 2,351.59
Income tax rate (B) 25.17% 25.17%
Tax expense - (C) = (A) X (B) 1,857.23 591.85
Add - Tax effect of the amounts as under:

a) Expenses - Not Deductable for tax purpose (166.62) 64.99
b) Other adjustment and rounding off 82.22 (30.38)
Total (D) (84.40) 34.61
Net current tax expense (E) = (C )+(D) 1,772.83 626.46
Net current tax expense (Rounding off to nearest thousand) 1,772.83 626.46
Tax Provision in Foreign Subsidiary 204.76 524.05
Net current tax expense (E) = (C )+(D) 1,977.59 1,150.51
Tax expenses related to item classified under other comprehensive income (21.23) 34.26
Net current tax expense (Rounding off to nearest thousand) 1,956.36 1,184.77

38 (b) The reconcilation between deferred tax and amounts computed by applying the income tax rate

Particulars Year ended Year ended
31.03.2022 31.03.2021

Deferred tax liabilities at the beginning of the year 627.21 649.83
Income tax rate (B) 25.17% 25.17%
Tax effect of the amounts as under:

- Change in Difference between book value and WDV of property, plant and equipment

and technical knowhow (71.78) (54.42))
- Change in recognition in other comprehensive income = 30.07
- Change in Provision for employee benefit disallowed 236.79 173
Deferred tax liabilities at the end of the year 792.22 627.21
Deferred tax expenses in the statement of profit and loss 165.01 (22.62)

39 Financial Instruments - Accounting Classifications and Fair value measurements
A. The Fair value of cash and cash equivalents, bank balances, loans, trade receivables, trade payables and others approximates
their carrying amount. Trade receivables are evaluated after taking into consideration for Expected Credit Losses. Company
usesthe followinghierarchy for determiningand disclosing the fair value of financial instruments by valuation technique.

Level 1 — Quoted (unadjusted) market pricesin active markets for identical assets or liabilities

Level 2 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly or
indirectly observable

Level 3 — Valuation techniques for which the lowest level input that is significant to the fair value measurement is
unobservable
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B. Financial Assets / Liabilities Classification Amount in % Lakhs

Particulars Carrying Amount

As at As at
31.03.2022 31.03.2021

Financial assets at fair value through Profit and Loss (FVTPL):

Investment in equity other than subsidiary - * 0.50 0.50
Mark to market gain on foreign exchange forward contracts (level 2) as per

valuation statement provided by bank (Refer Note No. 13) 980.51 287.13
Financial Assets at amortised cost:

Cash and cash equivalents 5,539.34 4,744.90
Bank balances other than cash and cash equivalents 10,594.99 11,685.58
Trade receivables 24,108.76 16,188.86
Other financial assets 2,137.98 2,530.76
Investment in Non Convertible Debentures 1,993.44 1,993.44

Financial liabilities at amortised cost:

Short term borrowings 7,096.51 5,199.60
Trade payables 15,132.46 10,837.59
Other financial liabilities 8,356.15 8,320.51

*Inview of the fact thisinvestment amount is not significant and the cost is considered to be at fair value (level 3)

C. Financial Risk Management

Objectives and Policies

The company's Financial Risk Management is an integral part of business strategies. The Company's focus is to foresee the
unpredictability of financial markets and seek to minimize potential adverse effects on its financial performance. The primary
market risk to the Company is foreign exchange risk. In addition, Company is exposed to the following risks from its use of
financial instruments:

e Creditrisk

e Liquidity risk

e Market risk

This note presents information about the Company’s exposure to each of the above risks, the Company’s objectives, policies and
processes for measuring and managing risk, and the Company’s management of capital. Further quantitative disclosures are
included throughout these financial statements.

The Company’s principal financial liabilities comprise short term borrowings, trade and other payables. The main purpose of
these financial liabilities is to support entity's operations. The entity’s principal financial assets include cash and cash equivalents
investmentin Non-convertible Debenturesand trade and other receivables that derive directly from its operations.

All activities for risk management purposes are carried out by experienced teams that have the appropriate skills, experience
and supervision. It is the entity’s policy that no activities in derivatives will be undertaken except foreign exchange forward
contact. The Board of Directors review and agree policies for managing each of these risks, which are summarised below.
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Credit Risk

Creditrisk referstotherisk of default onits obligation by the counter party resulting in a financial loss. The maximum exposure to
the credit risk at the reporting date is primarily from trade receivables. The customer credit risk is managed as per Company’s
established policy, procedure and controls relating to customer credit risk management. It require different processes and
policies tobe followed based on the business risks, industry practice and customer profiles.

In order to contain the business risk, the creditworthiness of the customer is through scrutiny of its financials, status of financial
closure of the project, to the extent available in public domain and if required, market reports and reference checks. The Company
remains vigilant and regularly assesses the financial position of customers during execution of contracts with a view to restrict
risks of delays and default. In view of its diversified business profile and considering the size of the Company, credit risks from
receivables are well contained on an overall basis.

The Company’s maximum exposure to credit risk at the reporting date is the carrying amount of trade receivables.

Amount in ILakhs

As at As at
31.03.2022 31.03.2021
Total Receivable 24,108.76 16,188.86
Receivable individually in excess of 10% of the receivable 13,753.07 10,012.45
Percentage of the above receivables to the total receivables of the Company 57.05% 61.85%

Receivables in excess of 10% of individual business receivables represents receivables from four customers/group as at
31" March 2022 and four customers/group as on 31* March 2021.

As at As at
31.03.2022 31.03.2021
Customer A 18.51% 12.62%
Customer B 17.91% 23.46%
Customer C 10.35% 10.73%
Customer D 10.28% 15.04%

Credit risk on cash and cash equivalents and balances with banks is limited as the Group generally invests in deposits
with scheduled banks. Total Cash and Cash equivalents and balances with bank as at 31" March 2022 is ¥ 16,134.33 Lakhs
(PY: X 16,430.48 Lakhs). Out of these balances held with banks as deposits was T 12,289.72 Lakhs PY: X 12,345.12 lakhs) the
Details of deposits which is more than 10% of thetotalisasunder.

As at As at
31.03.2022 31.03.2021
Bamk A 10,232.54 6,750.00
Bamk B 1,900.00 3,455.00
Bank C 157.18 2,140.12

Provision for expected credit losses

The life time expected credit loss (“ECL”) is estimated on trade receivables, other amounts due from entities where there is no
track record of short receipts. Delays in receiving payments from the customers pursuant to sale of goods or under contracts are
not considered if such delays are commonly prevalent in the industry. Other short receipts other than arising from claims are duly
consideredin determining ECL.

Considering the above as well as business model of the Company, engineered-to-order products and the profile of trade
receivables, the determination of a provision based only on age analysis may not be a realistic considering the economic and
industry circumstances. Hence, the provision for expected credit loss is determined by the management for the specific trade
receivables after considering the above facts and circumstances, particularly in view of the fact that there has no bad debts in the
recentpast.
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Provision matrix (%, amounts) of ECL for trade receivables and the reconciliation of the movement in the provision
is given below.

Amount in ¥ Lakhs
Asat Asat
31.03.2022 31.03.2021
Total Receivable 24,619.98 16,815.25
Provision for credit loss 511.22 626.39
Percentage 2.08% 3.73%
Reconciliation of loss allowance provision
As at As at
31.03.2022 31.03.2021
Balance at the beginning of the year 626.39 511.22
Provision for credit loss allowance made during the year = 115.17
Provision utilised during the year - (Bad debts written off) 115.17 -
Balance at the end of the year 511.22 626.39

Liquidity risk

Liquidity risk is the risk that the Company will encounter difficulty in meeting the obligations associated with its financial
liabilities that are settled by delivering cash. The Company’s approach in managing the same is to ensure, as far as possible,
sufficientliquidity to meet itsliabilities when due, under both normal and stressed conditions.

The company's principal sources of liquidity are cash and cash equivalents, balances with banks, investment in non-convertible
debentures and the cash flow that is generated from operations. The cash and cash equivalent, other bank balances and
non-convertible debentures aggregates to ¥ 18,127.77 lakhs at 31% March 2022 (PY - X 18,423.92 lakhs). In addition the net trade
receivables as at the year end was ¥ 24,108.76 lakhs (PY X 16,188.86 lakhs). The Company believes that the working capital is
sufficient to meetits current requirements. Accordingly, no liquidity risk is perceived.

The following are the contractual maturities of non-derivative financial liabilities due within one year based on contractual cash

flows:
Amount inX Lakhs
As at As at
31.03.2022 31.03.2021

Trade Payables 15,132.46 10,837.59
Short Term Borrowings 7,096.51 5,199.60
Other Payables:

Statutory dues 167.22 159.09

Employee dues 10.88 437.29

Other dues 8,178.05 7,724.13
Total 30,585.12 24,357.70
Market risk

Market risk is the risk that changes in market prices, such as foreign exchange rates and interest rates that will affect the

Company’sincome or the value of itsholdings of financial instruments. The objective of market risk managementis to manage and

control market risk exposures within acceptable parameters, while optimizing the return.
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The Company also operates internationally and a major portion of the business is transacted in several currencies and

consequently the parent Company is exposed to foreign exchange risk through its sales and services and purchases from overseas

suppliersin variousforeign currencies.

I) Foreign currency risk exposure -: The parent company’s and its Indian Subsidiaries exposure to foreign currency risk at

the end of reporting year, areas follows

a) Theforeign exchange forward contracts outstandingas on 31.03.2022 in respect of Euro is 1,41,00,000 and USD 26,00,000 is

(2021: Euro1,50,93,000)

b) Thetotal foreign currency exposures as at the end of the yearisasunder:

In Foreign Currency

Particulars As at 31.03.2022 (Amount in Lakhs)
UsD Euro JPY Others
Assets/ Receivables 39.41 95.12 194.15 0.11
Liabilities (including advances) 64.87 65.99 502.59 -

Rupee Equivalent

Particulars As at 31.03.2022 (Amount in Lakhs)

USD Euro JPY Others
Assets/Receivables 2,972.15 7,973.13 119.69 9.03
Liabilities (including advances) 4,889.72 5,634.95 313.76 -

In Foreign Currency

Particulars As at 31.03.2021 (Amount in Lakhs)

UsD Euro JPY Others
Assets/Receivables 19.78 78.21 580.87 0.17
Liabilities (including advances) 21.83 56.26 2,481.02 0.06

Rupee Equivalent

Particulars As at 31.03.2021 (Amount in Lakhs)

UsD Euro JPY Others
Assets/Receivables 1,437.87 6,654.55 381.81 15.16
Liabilities (including advances) 1,577.87 4,868.28 1,641.75 4.29 -

c) Sensitivity analysis

A strengthening or weakening of the Indian Rupee, as indicated below, against the USD, Euro, JPY and others as at
31* March 2022 would have increased (decreased) profit or loss by the amounts shown below. This analysis is based on foreign

currency exchange rate variances that the Company considered to be reasonably possible at the end of the reporting period. The
analysisis performed on the same basis for previous year, even though the actual foreign exchange rate variances were different.

Particulars Impact on profit or loss (before tax)
As at 31.03.2022 As at 31.03.2021
Strengthening | Weakening | Strengthening | Weakening

5% Movement in:

USsDh 95.88 (95.88) 7.00 (7.00)
EURO (116.91) 116.91 (89.31) 89.31
JPY 9.70 (9.70) 63.00 (63.00)
Others (0.45) 0.45 (0.76) 0.76
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SEGMENT REPORTING (CONTD.)

ii) Interest Rate Risk
The Company's investments are primarily in Fixed rate interest bearing deposits and non-convertible debentures. Also the
borrowings bear fixed rate of interest which are reviewed periodically by the banks. Hence, the Company is not significantly
exposed tointerestraterisks.

D CapitalManagement
While managing capital, the Company’s objective is to safeguard its ability to continue as a going concern, so that it can continue to
provide returns for shareholders and benefit for other stakeholders.

The Board of Directors monitors the earnings before interest, depreciation and tax (EBITDA), which the Company defines as result
from operating activities before considering finance cost, depreciation & amortisation, exceptional items and tax expenses. The
Board of Directors also monitors the level of dividends to equity shareholders.

The Company’s EBITDA excluding other income is 11.52% for the year ended 31" March 2022 in comparison to 11.11% for the year
ended t31.03.2021.

The Company monitors capital, using a medium and long term view, on the basis of a number of financial ratios generally used by
industry and by therating agencies.

40 SEGMENT REPORTING
The company's operation comprises of Manufacturing business & Project Business. Primary segmental reporting comprises of
Manufacturing Business & Project Business Segments. Secondary Segmental reporting is based on geographical location of
activities. Under primary segment revenue and direct expenses, which relate to a particular segment and which are identifiable,
arereported under that segment.

Certain expenses, which are not allocable to any specific segment, are separately disclosed at the enterprise level. Cash and bank
balances in India are reported at the enterprise level as the company operates common bank accounts. Property, Plant and
Equipment, Liabilities, Current assets and Current liabilities relating to specific business segments are identified and reported.
Those thatare not identifiable are reported as common items.

Secondary segment is reported based on the geographical location of the company, viz., India, 9apan, USA, Europe and Hongkong.
Revenuesin the secondary segment are based on the sales made by the branch office or subsidiaries. Inter-segmental purchases &
sales are separately identified and reported. Property, plant and Equipment, Current Assets including Cash and Bank accounts,
and Current Liabilities are identified based on the branch office or subsidiary to which they relate and are reported accordingly.

(i) Business segment Amount in? Lakhs
Current Year
Primary Segment
Particulars Manufacturing | Project EPC Common Total
Business

1 | Segment Revenues
External Revenues 88,794.57 1,725.51 - - | 90,520.08
Inter segment revenues (271.52) - - - (271.52)
Inter company (10,506.10) - - - | (10,506.10)
Total Revenues 78,016.95 1,725.51 - - | 79,742.46

2 | Segment Results
Profit Before Taxation, Interest and Depreciation 9,670.11 (103.02) (10.99) (368.07) 9,188.03
Less: Finance cost 205.70 - - - 205.70
Less: Depreciation and Amortizations 2,198.46 2.58 - 2.92 2,203.96
Total 7,265.95 (105.60) | (10.99) (370.99) 6,778.37

3 | Unallocable & Other Income including exceptional item - - - - 2,429.14
Less: Tax - - - - 2,142.60
Profit after tax - - - - 7,064.91
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Amount in I Lakhs
Previous Year
Particulars Primary Segment
Manufacturing | Project EPC Common Total
Business
1 | Segment Revenues
External Revenues 69,209.21 2,262.61 - - 71,471.82
Inter segment revenues (624.40) - - - (624.40)
Inter company (11,488.99) - - - 1(11,488.99)
Total Revenues 57,095.82 2,262.61 - - | 59,358.43
2 | Segment Results
Profit Before Taxation, Interest and Depreciation 6,451.24 40.91 (15.30) 118.02 6,594.87
Less: Finance cost 446.54 - - - 446.54
Less: Depreciation and Amortizations 2,144.26 2.58 - 2.92 2,149.76
Total 3,860.44 38.33 | (15.30) 115.10 | 3,998.57
3 | Unallocable & Other Income including
exceptional item 1,649.76
Less: Tax 1,127.89
Profit after tax 4,520.44
4 | Segment Assets - Current Year 74,522.41 2,294.91 0.70 | 13,851.44 | 90,669.46
Segment Assets - Previous Year 60,311.25 3,719.90 115.29 | 14,341.34 | 78,487.78
5 | Segment Liabilities - Current Year 28,337.81 1,684.94 17.25 7,913.03 | 37,953.03
Segment Liabilities - Previous Year 22,574.34 2,204.04 791.14 5,850.62 | 31,420.14
6 | Capital Expenditure (Gross Block) 1,427.53 - - - 1,427.53
Disposal (Gross Block) (57.59) - - - (57.59)
Capital Expenditure (Net of disposal) - Current Year 1,369.94 - - - | 1,369.94
Capital Expenditure (Gross Block) 1,547.70 - - - 1,547.70
Disposal (Gross Block) (98.13) - - - (98.13)
Capital Expenditure (Net of disposal) - Previous Year 1,449.57 - - - | 1,449.57
(ii)  Geographical Segment
Particulars Segment revenue by
geographical Market
Year ended | Year ended
31.03.2022 | 31.03.2021
Sales from India
Domestic Sales (including Deemed Export) 47,558.94 29,396.50
Export Sales 23,139.91 19,467.08
Sales of Overseas Branch and Subsidiary 19,821.23 22,608.24
Less: Inter-segmental sales (271.52) (624.40)
Less: Inter-company sales (10,506.10) | (11,488.99)
Total 79,742.46 | 59,358.43
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Amount in ¥ Lakhs
Carrying amounts of geographical assets & additions to property, plant and equipment & intangible assets
Particulars Carrying amounts of Additions to property,
segment assets plant and equipment and
(Rs. in Rupees) intangible assets
(Net of deletion)
As at As at As at As at
31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021
Located in India 78,665.88 65,739.77 1,069.98 1,334.59
Located outside India 12,003.58 12,748.01 299.96 114.98
Total 90,669.46 78,487.78 1,369.94 1,449.57

(iii) Information about Major customers -
The revenue from operations from customers who exceed 10% of revenue from operations are given below.

Particualrs

Customer A
Customer B

Customer C

41 Disclosure as per Ind AS 19 on '"Employee benefits

A Gratuity - Funded

As at

31.03.2022

12.24%
12.30%
16.04%

As at
31.03.2021

10.58%
11.35%
10.15%

The Parent Company has a defined benefit gratuity plan. Every employee who has rendered continuous service of five years or
more is entitled to gratuity at 15 days salary (15/26 X last drawn basic salary plus dearness allowance) for each completed year of

service subject to a maximum of ¥ 20 Lakhs. The gratuity liability arises on account of future payments, which are required to be

made in the event of retirement, death in service or withdrawal. The liability has been assessed using projected unit credit

actuarial method. The Parent Company made annual contributions to the Employee's Group Gratuity scheme of the Life Insurance

Corporation of India.

i. Movement in net defined benefit asset on Gratuity plan

Amount in ¥ Lakhs

Particulars Defined benefit obligation Fair value of plan assets Net defined benefit asset

31.03.2022 31.03.2021 31.03.2022 31.03.2021 | 31.03.2022 31.03.2021

Opening balance 1,097.49 1,032.40 1,329.50 1,143.75 232.01 111.34

Included in profit or loss:

Current service cost 92.87 93.37 = - (92.87) (93.37)

Interest Income on planned asset = - 96.49 79.09 96.49 79.09

Interest cost 73.41 69.21 = - (73.41) (69.21)

Total amount recognised in profit or loss 166.28 162.58 96.49 79.09 (69.78) (83.49)

Included in OCI:

Actuarial loss (gain) 85.23 (68.21) - - (85.23) 68.21

Return on plan assets greater/(lesser)

than discount rate = - 0.90 67.92 0.90 67.92

Total amount recognised in other

comprehensive income 85.23 (68.21) 0.90 67.92 (84.34) 136.13

Contributions paid by the employer = - 215.00 68.03 215.00 68.03

Benefits paid 35.96 29.29 35.96 29.29 = -

Closing balance 1,313.04 1,097.49 1,605.93 1,329.50 292.89 232.01
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ii.

iii.

Iv.

VI.

Details of Plan assets

Government of India securities (central and state)
Schemes of insurance - conventional products
Others (including Fixed Deposits and Special Deposits)

Acturial Assumptions
The following were the principal actuarial assumptions at the reporting date.

Financial assumptions:
Discount rate

Salary escalation rate
Demographic assumptions:
Retirement age

Mortality table

31.03.2022 31.03.2021
100.00% 100.00%
100.00% 100.00%
31.03.2022 31.03.2021
6.80% 6.80%
7.00% 7.00%
58 Years 58 Years

Indian Assured Lives
Mortality (2006-08) Ult.

Withdrawal rate % (All ages) 3.00% 3.00%

Sensitivity analysis

The sensitivity of the defined benefit obligation to changes in the significant principal assumptions is: Amount in % Lakhs

31.03.2022 31.03.2021

Increase Decrease Increase Decrease

Discount rate (1% Movement) (131.42) 155.46 (113.96) 135.74

Salary escalation rate (1% Movement) 146.02 (128.96) 129.59 (111.52)

Withdrawal rate (1% Movement) 1.08 (1.27) (2.05) 2.29

The sensitivity analysis above has been determined based on a method that extrapolates the impact on defined benefit obligation

as a result of reasonable changes in key assumptions occurring at the end of the reporting period. This analysis may not be

representative of the actual change in the defined benefit obligations as it is unlikely that the change in assumptions would occur

inisolation of one another as some of the assumptions may be correlated.

Expected benefit payment of the gratuity plan in future years

For the year ending:
Less than 1 year

Between 1-2 years
Between 2-3 years
Between 3-4 years
Between 4-5 years

Between 5-10 years

Risk Exposures

Amount in X Lakhs
Gratuity (Funded)

31.03.2022 | 31.03.2021
129.07 120.16
46.40 39.94
83.69 42.95

74.28 72.23

69.46 70.04
616.68 554.75

Valuations are based on certain assumptions, which are dynamic in nature and vary over time. As such company is exposed to

variousriskssuchasincreasein salary, investmentrisk, discount rate, mortality, disability and withdrawals.
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B Long term Leave Liability - Unfunded
The parent company provides for earned leave benefit to the employees which accrue at 15 days (maximum) for the year.

The earned leave is encashable while in service and upto a maximum of 105 days on retirement. The leave liability has been
treated asother long term benefits and hasbeen assessed using projected unit credit actuarial method.

I. Movement in net defined benefit (asset)/liability Amount in X Lakhs

Defined benefit obligation

31.03.2022 | 31.03.2021
Opening balance 531.06 528.26
Included in profit or loss:
Current service cost 124.09 127.60
Interest cost 36.11 35.36
Actuarial loss (gain) (105.84) (143.56)
Total amount recognised in profit or loss 54.36 19.40
Benefits paid = 16.60
Closing balance 585.42 531.06

II. Acturial Assumptions
The following were the principal actuarial assumptions at the reporting date.

31.03.2022 31.03.2021
Financial assumptions:
Discount rate 6.80% 6.80%
Salary escalation rate 7.00% 7.00%
Demographic assumptions:
Mortality table 100% of Indian Assured Lives Mortality (2006-08)
Withdrawal rate % (All ages) 3.00% 3.00%
Retirement age 58 years 58 years
42 RELATED PARTY DISCLOSURE
Related Party Relationship

Ravindu Motors Private Limited
Trident Automobiles Private Limited

Companies in which director/
relative of director is interested

Nikhil Kumar, Managing Director
Mohib N Khericha, Director

K G Prabhakar, Director

N Srivatsa, Company Secretary
M N Varalakshmi, CFO

Key management personnel
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Amount in X Lakhs

Companies in which

Key management

director/relative of personnel
Nature of transactions director is interested

Year ended | Year ended | Year ended | Year ended

31.03.2022 | 31.03.2021 | 31.03.2022 | 31.03.2021
Directors Remuneration:
Nikhil Kumar:
Short-term employee benefits including commission of
T 226.26 lakhs (PY: 144.35 Lakhs) = - 488.36 389.34
Other long term employee benefit = - 16.36 18.79
Dividend = - 116.57 34.92
Amount Outstanding at the year end = - = 6.84
Remuneration to Key Managerial Personnel:
N Srivatsa
Short-term employee benefits = - 53.56 53.87
Other long term employee benefit = - 3.46 3.46
Employees Share Option Cost (Refer Note No. 49) = - 13.59 30.90
Dividend = - 1.56 0.25
Amount Outstanding at the year end = - = 2.44
M N Varalakshmi
Short-term employee benefits = - 40.07 39.67
Other long term employee benefit = - 2.52 2.49
Employees Share Option Cost (Refer Note No. 49) = - 7.79 17.71
Dividend = - 111 0.14
Amount Outstanding at the year end = - = 3.16
Directors Sitting fees
Mohib N Khericha = - 5.20 4.60
Nikhil Kumar = - 0.80 0.80
K G Prabhakar = - 2.80 2.80
Ravindu Motors Private Limited
Servicing of Vehicles 1.40 2.02 = -
Purchase of Motor Vehicle = 40.00 = -
Trident Automobiles Private Limited
Servicing of Vehicles 0.72 0.43 = -
Purchase of Motor Vehicle 10.78 36.46 = -

43 Operating Lease

The group has taken office facilities, guesthouse and residential premises of employees under short term lease and are renewable

on a periodic basis, and cancelable at its option. Rental expenses recorded for short term leases for the year is ¥ 91.86 lakhs

(Previous year ¥97.69lakhs).
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44 a  The Group does not have any pending litigations which would impact its financial position as on the reporting date except to the
extentdisclosed in Note 37

b The Company does not have any long term contracts for which there were any material foreseeable losses. The provision made for
forward foreign exchange contractsisasatthe previous year end disclosed in Note No. 21.

¢ Noamountsrequired tobe transferred to the Investor Education and Protection Fund by the Group as on the reporting date.

d Tothebest of its knowledge and belief of the management, no funds have been advanced or loaned or invested (either from borrowed
funds or share premium or any other sources or kind of funds) by the Company or subsidiaries 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 or subsidiaries (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries

e Tothebest of our knowledge and belief, no funds have been received by the Company or such subsidiaries, from any person or entity,
including foreign entity (“Funding Parties”), with the understanding, whether recorded in writing or otherwise, that the Company or
subsidiaries, shall, directly or indirectly, lend or invest in other persons or entities identified in any manner whatsoever by or on
behalf of the Funding Party (“Ultimate Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries

f Additional information, as required under Schedule III to the Companies Act 2013, of enterprises
consolidated as Subsidiary / Associates / Joint Ventures. Amount in % Lakhs

Net Assets i'?" total . Share in other Share in total
assets minus Share in profit or Loss ik i s
N comprehensive income comprehensive income
total liabilities
Name of the entities in
consolidated financial As % of As % of
statement As % of Amount As % of Amount |Consolidated| .~ |Consolidated| , - .
Consolidated| . Consolidated| . other . total .
(in Lakhs) ) (in Lakhs) (in Lakhs) (in Lakhs)
net assets profit or loss comprehen comprehen-
sive- income sive income
1 2 3 4 5 6 7 8 9

Parent
TD Power Systems Limited 99.15% 52,265.72 77.02% 5,441.49 13.44% (123.87) 86.56% 5,317.62
TD Power Systems Limited -
Previous Year 100.80% 47,442.63 38.66% 1,747.75 -29.95% 46.10 41.08% 1,793.85
Subsidiaries
Indian
DF Power Systems Private Limited 1.49% 786.56 10.79% 762.26 0.00% - 12.41% 762.26
DF Power Systems Private Limited-
Previous Year 0.05% 24.30 18.15% 820.35 0.00% - 18.79% 820.35
Foreign
TD Power Systems USA Inc -1.67% (882.84) 2.57% 181.91 5.07% (46.69) 2.20% 135.22
TD Power Systems USA Inc -
Previous Year -2.16% (1,018.06) -1.94% (87.49) -30.75% 47.33 -0.92% (40.16)
TD Power Systems Japan Limited 0.02% 9.44 -0.15% (10.88) 0.16% (1.49) -0.20% (12.37)
TD Power Systems Japan Limited -
Previous Year 0.05% 21.81 0.00% 0.02 1.03% (1.59) -0.04% (1.57)
TD Power Systems Europe
GmbH 1.33% 699.40 2.25% 159.11 -0.30% 2.76 2.63% 161.87
TD Power Systems Europe -
GmbH - Previous Year 1.14% 537.53 4.82% 217.79 -4.17% 6.42 5.13% 224.21
TD Power Systems Jenerator
Sanayi Anonim Sirketi 3.19% 1,682.17 5.59% 395.20 81.63% (752.30) -5.81% (357.10)
TD Power Systems Jenerator
Sanayi Anonim Sirketi-
Previous Year 4.33% 2,039.27 42.89% 1,938.80 163.84% (252.17) 38.63% 1,686.63
Consolidation adjustments -3.50% (1,844.02) 1.92% 135.82 0.00% - 2.21% 135.82
Consolidation adjustments-
Previous Year -4.21% (1,979.84) -2.58% (116.78) 0.00% - -2.67% (116.78)
Total 100.00% 52,716.43 100.00% 7,064.91 100.00% (921.59) 100.00% 6,143.32
Total - Previous Year 100.00% | 47,067.64 100.00% 4,520.44 100.00% (153.91) 100.00% 4,366.53
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Amount in ¥ Lakhs

45 Duringthe year, the group has made provisions towards Warranty claims, the details of the same areasunder
Warranty claims

As at As at
31.03.2022 31.03.2021
Balance outstanding at the beginning 298.06 246.32
Provision for the reporting period 102.36 51.74
Withdrawn and credited to Statement of Profit and Loss 24.11 -
Balance outstanding at the end of the reporting period 376.31 298.06
46 Corporate Social Responsibility
SL Particulars As at As at
No. 31.03.2022| 31.03.2021
i) Amount required to be spent by the company 28.25 26.03
ii) Amount of expenditure incurred (set off T 2.06 of excess spent in earlier year) 12.25 12.00
iii) | Shortfall at the end of the year 16.00 14.03
iv) | Total of previous years shortfall = -
V) Reason for shortfall Ongoing projects
vi) Nature of CSR activities Educational Empowerment &
School Infrastructure Development
vii) | Details of related party transactions, e.g., contribution to a trust controlled by the
company in relation to CSR expenditure as per relevant Accounting Standard Not Applicable
viii)| Where a provision is made with respect to a liability incurred by entering into a
contractual obligation, the movements in the provisions during the year shall
be shown separately Not Applicable

47

48

49

The shortfall of ¥ 16.00 lakhs (PY X 16.10 lakhs) has been transferred to a separate bank account within 30 days from the end
oftheyear for utilisation in the ongoing projects in the subsequent years.

Final Dividend
On 10th May 2022, (2021: 19th May 2021) the Board of Directors of the Company have proposed a dividend of ¥ 3.50 (2021: X 2.50)
pershareinrespect of the year ended 31st March 2022 subject to approval of shareholders at the Annual General Meeting.

Creditors Written Back

Duringthe year ended 31st March 2022, the Indian Subsidiary has written back creditors amounting toX 757.72 lakhs (PY: ¥ 717.51
lakhs) due to liquidated damages against project supplies, counter claims in respect of performance guarantees and amount
unclaimed.

Employee Stock Benefit Plans

During August 2019, the Company had instituted an Employee Stock Option Plan I (GIL ESOP I) as approved by the Board of
Directorsand the Shareholders, for the allotment 0f10,00,000 sharesin aggregate, out of which not more than 5,65,000 sharestobe
acquired by the Trust through Secondary Acquisition and not more than 4,35,000 shares shall be issued by way of Primary / Fresh
shares. The maximum number of options that may be granted to any employee in any year and in aggregate shall not exceed
2,00,000 optionsunder the plan.

In accordance with the shareholders’ approval in Annual General Meeting held on 12th August 2019, the Board, based on the
recommendations of the Nomination and Remuneration Committee, has approved grant of 5,63,884 employee stock options
("ESOPs) and 3,99,216 employee stock appreciation rights ("ESARs”) to the eligible employees of the Company and/or its
Subsidiary Companyf(ies) under its TDPSL Equity Based Compensation Plan 2019 ("Plan”). These were outstanding at the yea
end.

Out of which 97,962 ESOPs and 56,160 ESOPs have been granted to Company Secretary and Chief Financial Officer of the company
respectively.

The fair value of each equity settled award is estimated on the date of grant using the Black-Scholes-Merton model with the
following assumptions:

Particulars ESOP ESAR
No. of Options No. of Options

Market Price ) 134.45 134.45
Expected Life (in Years) 3-5 3-5
Volatility (%) 38.84 - 40 38.84-40
Risk free Rate (%) 5.93 - 6.26 5.93 - 6.26
Exercise Price (%) 67.25 67.25
Dividend Yield (%) 1.49 1.49
Weighted Average Fair Value of the Vest (%) 78.92 78.92
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During the year 31" March 2022, 1,70,084 Equity Shares of ¥ 10/- each were issued & allotted to the TDPSL Employee Welfare
Trust (Trust) in respect of the exercise of 2,26.760 ESARS by grantees. Consequently, the paid up capital of the Company as at
March 31, 2022 stands at ¥ 3,110.35 Lakhs comprising 3,11,03,498 Equity Shares of ¥ 10/-each. As per the TDPSL Equity Based
Compensation Plan 2019, the said shares were transferred by the Trust to the ESAR Grantees in settlement of the ESAR’S
Exercised.
During the year 31" March 2022, 1,87,961 ESOPs were vested and exercised at an exercise price of X 67.25 against which 1,87,961
Equity shares of the Company were transferred to the ESOP grantees by TDPSL Employee Welfare Trust. I 126.41 lakhs was
received from the ESOP granteesupon the Exercise of ESOPs.

The details of ESOP/ESAR as at 31.03.2022 is as under

31.03.2022 31.03.2021
ESOP ESAR ESOP ESAR
Outstanding at the beginning of the period / year ESOP ESAR ESOP ESAR
Vested & Exercised during the period/year 3,75,923 3,99,216 5,63,884 3,99,216
Balance at the end of the period / year - Not vested 1,87,961 2,26,760 1,87,961 -
Balance at the end of the period / year - Vested & Not Excercised 1,87,962 1,33,072 3,75,923 2,66,144

50 In case of Indian subsidiary, consequent to an ex-parte order dated April 30, 2019 passed by the Asst. Commissioner of
Commercial Taxes, Chhattisgarh in respect of the Financial Year 2014-15, a claim hasbeen received for ¥110.01 1akhs towards VAT
and for ¥ 19.52 lakhs towards entry tax. That Company filed a remand application with the Commissioner of Commercial Taxes,

Chhattisgarh against the said ex-parte order.

Based on the remand application by that Company, the matter was referred to the assessing officer (Assistant Commissioner)

for reassessment during the year. Based on the documents and data provided by that Company, the demand of ¥ 110.01 lacs in
respect of VAT was dropped & the demand relating to entry tax was revised to¥0.12 Lakhs vide order dated 20th October 2021.

51 The Company hasborrowings from banks on the basis of security of current assets. The quarterly statement of current assets filed

by the Company with banks during the year are in agreement with the books of accounts.

52 The management has considered the possible effects that may result from the Covid-19 pandemic on the carrying value of assets.

In developing the assumptions relating to the possible future uncertainties in the economic conditions because of this pandemic,

the Company, as at the date of approval of these Consolidated financial statements has used internal and external sources of

information to assess the expected future performance of the Company. The Company has internally assessed sensitivity of the

assumptions used and based on the current estimates, the Company expects that the carrying amount of these assets, as reflected

in the balance sheet as at March 31, 2022, are fully recoverable. The management has also estimated the future cash flows for the

Company with the possible effects that may result from the COVID-19 pandemic and does not foresee any adverse impact on its

ability to continue as going concern and in meeting its liabilities as and when they fall due. The actual impact of the Covid-19

pandemic may be different from that estimated as at the date of approval of these Consolidated financial statements.

For and on behalf of Board of Directors of

TD Power Systems Limited
CIN No. L31103KA1999PLC025071

Mohib N Khericha Nikhil Kumar
Chairman Managing Director
DIN: 00010365 DIN:00062243

Place: Ahmedabad Place: Frankfurt

M N Varalakshmi N Srivatsa

Chief Financial Officer Company Secretary
Place: Frankfurt Membership No. F4699

Place: Bangalore
Date: 10" May 2022

As per our report of even date attached

For Varma & Varma
Chartered Accountants
Firm Registration No. 004532S

K P Srinivas
Partner
Membership No.208520

Place:Delhi
Date: 10" May 2022
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