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MPCON LIMITED
NOTICE

NOTICE is hereby given that the 43" “Annual General Meeting of the members of the MPCON Limited
will be held on Monday, the 26"day of September, 2022 at 11:30 AM through Video Conferencing
("VC") / other Audio Visual Means ("OAVM") for which purposes the Registered Office of the
Company situated at Ground Floor, 35, Rajeev Gandhi Bhawan No. 2, Shyamla Hills, Bhopal Madhya
Pradesh - 462002, to transact the following business —

ORDINARY BUSINESS B

1. To consider and adopt the Audited Financial Statements of MPCON Limited
including the Balance Sheet, Statement of Profit & Loss Account and Cash Flow
Statement for the year ended 31* March 2022 and the reports of the Board of
Directors and Auditors thereon.

To consider and if thought fit, to pass, with or without modifications, the following resolution,
as an OrdinaryResolution:

“RESOLVED THAT the Audited Financial Statement of the Company as at 31* March, 2022
together with the Reports of the Directors and the Auditors thereon along with all annexures
as laid before this Annual General Meeting be and are hereby received, considered and
adopted by the members of the Company.”

2. To fix and approve the remuneration of the Statutory Auditors of MPCON Limited
for the Financial Year 2022-23.

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

“RESOLVED THAT in terms of provisions contained under Section 139(5) and Section 142 of
the Companies Act, 2013, read with Companies (Audit & Auditors) Rules 2014 (including any
statutory modification(s) or re-enactment thereof for the time being in force) and all other
applicable provisions, if any, of the said Act, the Board of Directors of MPCON Limited be and is
hereby authorized to decide and fix the remuneration of the Statutory Auditor(s) of the
company, appointed by the Comptroller and Auditor General of India (CAG) for the Financial
Year 2022-23 as may be deemed fit.”
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3. To appoint a Director in place of Mr. Arun Kumar Goyal (DIN: 01061882), who
retires by rotationat this Annual General Meeting and being eligible, offers himself
for re-appointment.

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

“RESOLVED THAT pursuant to the provisions of the Section 152 and other applicable
provisions of the Companies Act, 2013 Mr. Arun Kumar Goyal (DIN: 01061882)who retires by
rotation at this Annual General Meeting and being eligible has offered himself for re-
appointment, be and is hereby re appointed as a Director of the Company, liable to retire by
rotation.”

4. Todeclare Dividend @ 30% of the Share Capital for the Financial Year 2021-22,

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

“RESOLVED THAT the final dividend @ 30% i.e. INR 300/- for every Equity Share of face
value of INR 1000/- each for the financial year ended 31* March,2022 as recommended by the
Board of Directors at their meeting held on 20" May, 2022 be and is hereby declared and
approved.”

SPECIAL BUSINESS B

5. Toapprove the alteration in the Articles of Association ("AOA").

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

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable provisions
of the Companies Act, 2013 and rules made thereunder, including any modification(s) thereto
or re-enactment(s) thereof for the time being force, the consent of the members of the
Company hereby accorded for substitution of the existing Article No. II (2)of the Articles of
Association of the Company, with the amended provisions as provided hereunder:

Y - A
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Article
No.

Existing Provision

Proposed Provision

II. (2)

To appoint and their discretion remove
or suspend such managers, secretaries,
officers, clerks, agents and servants for
permanent, temporary or special
services as they may, from time to time,
deem fit and to determine their power
and duties and fix their emoluments and
to  require security in such instances
and to such amounts as they think fit,
provided that no appointment carrying
total emoluments exceeding Rs. 50,
000/- per month shall be made without
the prior approval of IFCI.

To appoint and their discretion
remove or suspend such managers,
secretaries, officers, clerks, agents
and servants for permanent,
temporary or special services as
they may, from time to time, deem
fit and to determine their power and
duties and fix their emoluments and
to require security in such
instances and to such amounts as
they think fit, provided that no
appointment carrying total
emoluments exceeding Rs.
1,00,000/- per month shall be made
without the prior approval of IFCI.

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized
to do all such acts, deeds and things and take all such steps as may be necessary or incidental to
give effect to the foregoing resolution.”

Place: Bhopal
Date: 29/08/2022

By order of the Board of Directors
For MPCON Limited

S/d

(ASHUTOSH SINGLA)
Managing Director
DIN: 08255206
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NOTES: B

1. Annual General Meeting ("AGM"”) through video conferencing (*VC”) or any
other audio-visual means ("OAVM"):

The Ministry of Corporate Affairs "MCA"), vide its General Circular No. 20/2020, 14/2020,
17/2020, 02/2021, 02/2022 allowed the Companies to conduct the AGM through Video
Conferencing (VC) or Other Audio-Visual Means (OAVM) without the physical presence
of the Members at a common venue. In accordance with, the said circulars of MCA and
applicable provisions of the Act, the 43 AGM of the Company shall be conducted
through VC / OAVM. The deemed venue for the AGM shall be the Registered Office of
the Company. Participation of members through VC / OAVM will be reckoned for the
purpose of quorum for the AGM as per section 103 of the Companies Act, 2013

2. Since this AGM is being held pursuant to the MCA Circulars through VC / OAVM, physical
attendance of Members has been dispensed with. Accordingly, the facility for
appointment of proxies by the Members will not be available for the AGM and hence the
Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.

3. Explanatory statement setting out the material facts concerning each item of Special
Business to be transacted at the General Meeting pursuant to Section 102 of the
Companies Act, 2013 is annexed hereto and forms part of the Notice.

4. In view of the MCA Circulars, no proxy shall be appointed by the members. However,
corporate members are required to send to the Company, a certified copy of the Board
Resolution/Letter, pursuant to section 113 of the Companies Act 2013, authorizing their
representative to attend and vote at the Meeting through VC to Company’s mail-id i.e.
mpcon.bpl@mpconsultancy.org at least three days in advance of the meeting so that the
necessary arrangements can be made for attending the meeting.

5. In terms of the aforesaid Circulars, the businesses set out in the Notice will be
transacted by the members through voting through E-mail which shall be sent by the
designated e- mail id of the Company to the members, the voting system provided
during the meeting while participating through VC facility.

6. All documents referred to in the accompanying Notice as well as the other documents as
required under the provisions of the Companies Act, 2013 are open for inspection at the
Registered Office of the Company on all working days except Saturdays, Sundays and
Holidays between 11:00 a.m. to 1:30 p.m. up to the date of this Annual General
Meeting.

g
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7. Members seeking any information with regard to accounts or operations are requested
to write to the Company at an early date, preferably at least seven days before the date
of Meeting, to enable the management to keep the information ready.

8. Pursuant to Finance Act, 2020, dividend income is 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, please refer to the Finance Act, 2020 and the amendments thereof.

9. In accordance with the aforementioned MCA Circulars, the Company has conducting the
meeting through video conferencing. The members are requested to follow the following
instructions in order to participate in the Meeting through VC mechanism:

a) The login-id and password for joining the meeting will be separately provided to
members on the date of AGM on their registered email id.

b) The facility for joining the Meeting shall be kept open 15 minutes before the time
scheduled to start the meeting i.e.11:15 pm and 15 minutes after the expiry of the
said scheduled time i.e. till 12:45 pm;

c) Participation of single member shall only be allowed at a time;

d) Queries on the accounts and operations of the Company or the businesses covered
under the Notice may be sent to Company's mail-id i.e.
mpcon.bpl@mpconsultancy.org at least seven days in advance of the meeting so
that the answers may be made readily available at the meeting;

e) Members are requested to e-mail at mpcon.bpl@mpconsultancy.org or call at 0755-
2939555 in case of any technical assistance required at the time of log in/ assessing/
voting at the Meeting through VC;
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EXPLANATORY STATEMENT
(PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013)

Item no. 05 - To approve the alteration in the Articles of Association ("AOA").

As the Company has received the advised from IFCI vide its letter no
IFCI/MPCON/2011/120322049 dated 22/3/2012 to seek prior permission of IFCI for appointing
anyone drawing total emoluments above Rs. 50,000/- per month and insert the same in the
Articles of Association. The Board of directors has proposed to seek an upward revision up to
Rs. 1,00,000/- from IFCI in the Board Meeting dated 08" November, 2021 and the IFCI has
granted the approval for the above revision and to amend the relevant clause of Articles of
Association (Clause No. II (2)),in line with it the Board of Directors of the Company has
proposes for amendment in the existing article II(2) of Articles of Association ("AOA”) of the
Company as set out in the resolution mentioned in item no 05 of the Notice of AGM.

In accordance with the provisions of Section 14 and other applicable provisions of the
Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof, for
the time being in force), the shareholders approval is required for making the alteration in
Articles of Association of the company by way of passing the special resolution in the general
meeting. Therefore, the members are requested to pass the Special Resolution accordingly.

A Copy of the altered Articles of Association of the Company would be applicable for inspection
at the registered office of the Company during the business hours on any working days
between 10:30 am to 01:00 pm up to the date of the ensuing AGM.

Hence, The Board Recommends the Special Resolution set out at Item No. 5 of the Notice for
approval by the members of the Company.

None of the Directors is interested in this Resolution. Shareholders are requested to pass this
Resolution as the Special Resolution in the best interest of the Company.

By order of the Board of Directors
For MPCON Limited

S/d
(ASHUTOSH SINGLA)
Managing Director

Place: Bhopal
DIN: 08255206

Date: 29/08/2022

Y - A
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REPORT OF THE BOARD OF DIRECTORS TO THE SHAREHOLDERS FOR THE

FINANCIAL YEAR ENDED 315" MARCH, 2022

Your directors are pleased to submit their 43 Annual Report on the operations of your
company (MPCON) along with audited financial statements for the financial year ended 31%

March, 2022.

FINANCIAL PERFORMANCE B

The financial performance of the Company during the Twelve Months period ended on 31%

March 2022 is summarized hereunder: -

3 PROFIT AND LOSS ACCOUNT @&

(Amount INRs.)

Operating Years

FY 2021-22

FY 2020-21

Revenue from Operations

76,04,02,072.00

70,94,12,151.00

Other Income

35,41,594.00

32,67,398.00

Total Revenue

76,39,43,666.00

71,26,79,549.00

Operating Expenses

74,62,75,841.00

69,90,79,903.00

Profit before interest and tax & exceptional items 176,67,825.00 135,99,646.00
Exceptional Items (679,999.00) 0.00
Payment of interest 0.00 0.00
Profit before extra-ordinary items 169,87,826.00 135,99,646.00
Extraordinary Items - -
Profit before tax 169,87,826.00 135,99,646.00
Tax Expense

Current tax 49,64,374.00 38,24,713.00
Deferred Tax (2,241.00) (32,118.00)
Profit After tax 120,25,693.00 98,07,051.00
Other Comprehensive Income (9,71,999.00) (2,66,980.00)
Total Comprehensive Income for the year 110,53,694 95,40,071
Total Numbers of outstanding equity shares 10,000 10,000
of Rs. 1000/- each

Earnings per share (Rs.) 1105.37 954.01

M
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BALANCE SHEET FOR THE YEAR ENDED 2021-22
(Amount INRs.)

Operating Years FY 2021-2022 FY 2020-2021
Non-current assets 9,74,14,199.00 10,92,31,444.00
Current Assets 8,15,72,646.00 7,57,09,964.00
Total Assets 17,89,86,846.00 | 18,49,41,408.00

Represented by:

Equity Share Capital (A) 1,00,00,000 1,00,00,000
Other Equity (B) 7,45,25,688.00 | 6,35,87,355.00
Deferred tax Liabilities (Net) -267,407.00 76,347.00
Long term provisions 0.00 0.00
Net worth (A+B) 8,45,25,688.00 | 7,35,87,355.00

A perusal of the aforesaid statistics reveals that during the FY 2021-22 under report, the gross
revenue from operations of the Company was INRs. 7639.43 lakhs, as compared to INRs.
7126.79 lakhs reported in FY 2020-21, resulting an increase of 7.19% over previous year. The
Profit before Tax (PBT) for the year 2021-22 stood at INRs. 169.87 Lakhs, after writing off bad
debts of INRs. 49.92 Lakhs.

The Earning per Share increased from INRs. 954.01 to INRs. 1105.37 due to aforesaid reasons.
STATE OF COMPANY'S AFFAIRS AND FUTURE OUTLOOK B

During the year under review, MPCON completed various assignments in the following fields:

1) Project Consultancy & Allied Services (Project reports, Feasibility Studies, Techno
Economic viability Reports, LIE Reports, Valuations, Market Surveys/ Socio Economic Surveys,
etc.)

2) HRD & Allied Services (Central & State Government Undertakings) - Trainings &
Capacity Building, Entrepreneurship, Technology based Programmes, Faculty Development

Programmes, Skill Development Programmes, etc.

3) Manpower Outsourcing, CSR, IT/ITES related activities, Financial Inclusion, etc.

Y - A
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MPCON experienced a good rate of growth in the year 2021-22 by capitalizing on its core
competencies like Project Consultancy, Livelihood enhancement and skilling activities,
Manpower Outsourcing, IT/ITES related activities.

During the year in the field of project consultancy, which consists of various categories of
assignments viz. Techno Economic Viability Reports, Lenders Independent Engineer’s Reports,
Detailed Project Reports, Surveys and Studies, etc., MPCON has done good business despite the
Covid Lockdowns at various times. MPCON is empaneled with various public sector Banks for
providing project consultancy services. In Chhattisgarh, MPCON’s State Office, CITCON had
worked closely with the Chhattisgarh State Industrial Development Corporation in preparing
various DPRs for Food Parks in the State.

Training and capacity building in the field of Livelihood Trainings has been one of the main
activities of MPCON since its inception. MPCON has undertaken such trainings in Madhya
Pradesh, Chhattisgarh, Uttar Pradesh, Rajasthan & Maharashtra during the last year, under the
sponsorship of National SafaiKaramacharis Finance & Development Corporation (NSKFDC), New
Delhi; National Backward Class Finance and Development Corporation (NBCFDC), New Delhi;
National Scheduled caste Finance and Development Corporation (NSFDC), New Delhi, NULM,
M.P, Chhattisgarh Building and Other Construction Workers Welfare Board, MAPCET, Bhopal,
M.P. Forest Dept. and other esteemed sponsoring agencies.

IT & ITES Services: During the year MPCON, has been awarded the work by the Chhattisgarh
Swami Vivekanand Technical University, Bhilai. MPCON continued with digital evaluation work
with M.P. Open School Education Board. MPCON’s Cyber Excellence Division catered to the
cyber security & awareness requirements of the Govt. Departments and the division has
conducted Cyber Awareness programmes for the M.P. Govt. Departments/Directorates etc.

Financial Inclusion: In the financial inclusion segment, MPCON provided services in Madhyanchal
Gramin Bank (A Regional Rural Bank Controlled by SBI & Govt. of M.P) in Madhya Pradesh,
where in catered to total 300 customer service points across 16 districts where the bank
operates. Apart from this, now MPCON has also been empaneled with Bank of India for
Financial Inclusion and has started its operations in Indore (M.P) and Sholapur (MH). This year
the FI operations of Bank of India are expected to grow further.

Manpower Consultancy: MPCON has been carrying out manpower consultancy for various Govt.
Departments/agencies and PSUs. Apart from this, the division also provides recruitment
solutions to the Govt. Departments.

CSR Implementation: During the year MPCON completed CSR implementation on behalf of
National Scheduled Tribe Finance & Development Corporation (NSTFDC) and MOIL, wherein it
installed sanitary napkin vending machines along with incinerators in various schools in Madhya
Pradesh and Maharashtra.

Y - A
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VISION B

The future strategy of MPCON is to build on its existing capabilities of Project/Technical
Consultancy, Livelihoods Training, IT/ITES and Manpower Outsourcing and at the same time
enter into newer areas of consulting such as Climate Change and Cyber Security domains, etc.

DIVIDEND B

Your directors are pleased to recommend a dividend of 30% as final dividend for the financial
year ended 31% March 2022, subject to the approval of the shareholders at the ensuing Annual
General Meeting (AGM). Total cash outflow in this regard will be INRs. 30,00,000.00

PUBLIC DEPOSIT B

Your Company did not raise any public deposit during the year. There was no public deposit
outstanding as at the beginning or end of the year as on March 31, 2022.

CHANGES IN COMPOSITION OF DIRECTORS OF THE COMPANY B

There have been the following changes in the Directors of the Company during the financial
year ended 31% March, 2022 and after till the date of this report:

A. Changes by Appointment B

1. Shri Rajendra Raikwar, Chief General Manager, MPLUN was appointed as the Nominee
Director of the Company w.e.f. 04" August, 2021.

2. Shri Giridhar Swaminathan, General Manager, SBI was appointed as the Nominee
Director of the Company w.e.f. 04" August, 2021

3. Shri Arun Kumar Goyal, (DIN:01061882), was regularized as the Director of the
Company w.e.f06™" September, 2021.

4. Shri Lokesh Krishna General Manager, Bank of India, NBG, MP & Chhattisgarh was
appointed as nominee director of the Company w.e.f. 30" September, 2021.

5. Smt. Santhi Chilumuri, General manager, IFCI Limited was appointed as the Nominee
Director of the Company w.e.f. 8" November, 2021

6. Shri. Vishu Kumar Gupta, General manager, PNB was appointed as the Nominee Director
of the Company w.e.f. 02" December, 2021

7. Shri Ashutosh Singla, DGM, IFCI was appointed as the Managing Director of the
Company w.e.f. 05" May, 2022

8. Shri Prem Kumar Agarwal, Manager, PNB was appointed as the Nominee Director of the
Company w.e.f. 15" June, 2022

9. Shri Tarsem Singh, Zonal Head, Central Bank of India, was appointed as the Nominee
Director of the Company w.e.f. 15" June, 2022

g
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B. Changes by Resignations/transfers etc. B

1. Shri Rajiv Kumar Saxena ceased to hold the office of Director of the Company due to his
nomination withdrawn by SBI w.e.f. 05" June, 2021.

2. Shri Rajendra Gargava ceased to hold the office of Director of the Company due to his
nomination withdrawn by MPLUN w.e.f. 10" June, 2021.

3. Shri Rajeev Uberoi (DIN:01731829), ceased to hold the office of Director of the
Company due to his nomination withdrawn by IFCI w.e.f. 02" September, 2021.

4. Shri Praveen Kumar Jain, ceased to hold the office of Director of the Company due to his
nomination withdrawn by PNB w.e.f. 14" October, 2021.

5. Shri. Debashis Gupta ceased to hold the office of Managing Director of the Company due
to his nomination withdrawn by IFCI w.e.f. 05" May, 2022.

6. Shri. Vishnu Kumar Gupta, ceased to hold the office of Director of the Company due to
his nomination withdrawn by PNB w.e.f. 22" June, 2022.

7. Shri S. D. Mahurkar, Zonal head, ceased to hold the office of Director of the Company
due to his nomination withdrawn by Central Bank of India w.e.f. 22™ June, 2022.

PARTICULARS OF EMPLOYEES B

During the period under report, the company did not have any person on its rolls whose
particulars are required to be reported under Section 197 of the Companies Act, 2013, read
with Rule 5 (1) of the (Appointment and Remuneration of Managerial Personnel) Rules, 2014
and therefore your company has nothing to report under the aforesaid provisions of the Act.

EXTRACT OF ANNUAL RETURN B

In term of Section 134(3)(a), read with Rule 12 of the Companies Management &
Administration Rules, 2014, extract of the Annual Return of the Company made out in Form No.
MGT-9 is attached to this report as Annexure-I.

DETAILS OF BOARD MEETINGS B

In term of Section 134(b) of the Companies Act, 2013, against the minimum requirement of
four meetings, your board met four times during the 12 Months period ended 31 day of March,
2022. The details of the meetings along with the attendance are given below-

Quarter ended Date of Meeting Strength of Board |No. of Directors Present
April - June 2021 04.06.2021 7 5
July - Sept 2021 04.08.2021 8 7
Oct - Dec 2021 08.11.2021 9 6
Jan - March 2022 07.02.2022 9 5

&
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Board Meetings
Name of the Directors Date of Date of 4t 04™ | o8™ o7t
Appointment| cessation | June, | Aug, | Noyv, Feb,
2021 | 2021 | 2021 | 2022
Shri Rajendra Gargava 26.10.2018 | 10.10.2021 y _ _ _
(DIN: 01731829)
Shri Rajiv Uberoi 26.10.2018 | 02.09.2021 v % _ .
(DIN: 08355142)
Shri Rajiv Kumar Saxena 15.07.2019 | 05.06.2021 9 _ . n
(DIN: 08516656)
Shri Praveen Kumar Jain 23.10.2019 | 14.10.2021 v % - -
(DIN: 08036512)
Shri Shriram Dattaray 23.10.2019 --
Madhurkar v v X X
(DIN: 08667099)
Shri Debashis Gupta 01.04.2020 -- % v v v
(DIN: 08741938)
Shri Sunil Kumar Bansal 16.06.2020 = 4 v v v
Shri Arun Kumar Goyal 06.09.2021 -- _ _ v v
(DIN: 01061882)
Smt Santhi Chilumuri 08.11.2021 -- _ _ v %
(DIN:03153761)
Shri Rajendra Kumar 04.08.2021 -- . v % x
Raikwar (DIN: 08352477)
Shri Swaminathan Giridhar 04.08.2021 -- _ v % %
(DIN:09263047)
Shri Lokesh Krishna 30.09.2021 -- _ % v v
(DIN: 09342632)
Shri Vishnu Kumar Gupta 02.12.2021 -- _ _ v v
(DIN: 09421850)

&




d ox) T fafies
RMPCEN

Your Directors are pleased to report further that in the matter of Board Meetings your company
sought to comply with the Secretarial Standard on Board Meeting prescribed by the Institute of
Company Secretaries of India and circulated agenda and notes of meetings to Directors well in
advance and in defined agenda format incorporating all material information therein, thereby
facilitating meaningful and focused discussions at the meetings. Where it is not been
practicable to attach any document to the agenda, it is tabled at the meeting itself. In special
and exceptional circumstances, additional or supplementary item(s) on the agenda are tabled
with the permission of the Chair.

SUBSIDIARIES AND ASSOCIATE COMPANIES B

The Company does not have any subsidiary and associate companies and therefore it has
nothing to report in respect thereof.

DIRECTORS RESPONSIBILITY STATEMENT B

In accordance with the provisions of Section 134 (5) of the Companies Act 2013, your directors
confirm that:

a) in the preparation of the annual accounts for the year ended March 31, 2022 the
applicable accounting standards read with requirements set out under Schedule III to
the Act, have been followed and there are no material departures from the same;

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 as at 31% March, 2022 and of the
profit /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 the Companies Act, 2020 for
safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;

d) the directors have prepared the annual accounts on a “going concern” basis;

e) they have laid down internal financial controls to be followed by the Company and such
internal financial controls are adequate and operating effectively;

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

&
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MPCON POLICY ON DIRECTORS, KMPs AND OTHER EMPLOYEES BN

In term of net worth, turnover, volume of borrowings etc. the size of the company is small
and that, therefore, during the period under report it is beyond the bracket of specified
companies that attract the provisions contained under Section 134(3) (e) read with Section
173 (3) of the Companies Act, 2013 and that therefore it has not formulated any policy
regarding appointment, remunerations of KMPs and fixing criteria for determining their
qualifications, attributes and independence.

AUDITORS REPORT B

Being a subsidiary of IFCI Ltd. a government company within the meaning of Section
2(45) of the Companies Act, 2013, the Comptroller & Auditor General appointed M/s SBCJ
& Associates, a firm of Chartered Accountants having firm registration No. 007051C,
operating from their Office situated at LIG-212B, E-7, Arera Colony, Near 11 No. Stop,
Bhopal 462016 Madhya Pradesh - India, as statutory Auditors of MPCON to carry out the
audit of the Company for the financial year 2021-22.

The report dated 04.07.2022 submitted by the firm does not contain any qualification,
reservations, or adverse remarks and therefore no comments or clarifications is required on
the part of your directors.

Accordingly, in terms of the Section 139 and 142 of the Companies Act, 2013 a proposal for
payment of remuneration to the Auditors for the audit function discharged by is being
brought up as one of the business to be transacted at the ensuing 43 AGM of the
company.

COMMENTS / OBSERVATIONS OF CAG ON THE ANNUAL ACCOUNTS OF THE
COMPANY FOR FINANCIAL YEAR 2021-22 B

The Company has received the comments of the Comptroller and Auditor General of India
in terms of Section 143(6)(b) of the Companies Act, 2013 on the Annual Accounts approved
and signed by the Board of Directors and Statutory Auditors of the Company dated
18/08/2022in the supplementary audit of the financial statements of MPCON Limited for the
year ended 31% March 2022 under Section 143(6)(a) of the Act and CAG comments and
Management'’s response is annexed in Annexure-II with this report.

DETAILS REGARDING FRAUDS REPORTED BY AUDITORS UNDER SECTION
143(12) B

During the year under review, there were no frauds reported by the auditors to the Board
under section 143(12) of the Act.
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DETAILS OF MATERIAL CHANGES AND COMMITMENTS AFFECTING FINANCIAL
POSITION B

During the year under review and the date of report, there is no material change and
commitments made which affect the financial position of the Company.

MATERIAL ORDER PASSED AND INSTRUCTION FROM COURTS, TRIBUNAL THAT
CAN AFFECT EXISTENCE OF THE COMPANY B

During the period under report, no orders were passed and no instructions were given by
any court, tribunal, regulators that could impact the going concern status of your Company.
The financial statements of the Company for the year under report have been compiled
based on going concern concept.

STATEMENT IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROL
WITH REFERENCE TO THE FINANCIAL STATEMENTS B

Your Company believes that freedom of management should be exercised within a
framework of appropriate checks and balances and therefore it remains committed to
ensuring effective internal controls that, among others, provide an assurance on orderly
and efficient conduct of operations, security of assets, prevention and detection of frauds,
errors, accuracy and completeness of accounting records and facilitates accurate, reliable
and timely preparation of requisite financial statements.

With a view to strengthening the existing mechanism for corporate governance and
ensuring greater transparency in the Indian Corporate, the Companies Act, 2013 has re-
emphasized the importance of a robust internal controls environment by introducing the
concept of an Internal Financial Controls (IFC).

The Internal Audit System of your company consists of professionally qualified accountants,
MBAs and IT Specialists competent to deliver internal audit assurances that are
commensurate to its size, business mix and business volume of turnover. In the context of
the business environment, the system and policies relating to management of Information
are periodically reviewed to ensure that the same are effective and purpose oriented at all
the time.

SECRETARIAL AUDITORS REPORT B

In term of size and volume of turnover, the company is small and does not attract the
provisions contained under Section 204 of the Companies Act, 2013.
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However your Directors are pleased to inform you that, to ensure that the company is able
to comply with all the applicable laws and rules, it availed of the services of Mr. Piyush
Bindal of Piyush Bindal& Associates, a professional practicing Company Secretary holding
CP No. 7442 and Membership No. 6749, respectively, and your Board is pleased to report
that there has been no contravention of any law and procedures on the part of your
company.

POLICLIES FRAMED IN THE COMPANY B
The Existing Policies of the Company as framed in the previous years are enlisted below-

= Uniform Delegation of Powers approved in the 170" Board Meeting of the Company
held on 23" April, 2016.

= Uniform Document Retention Policy approved in the 170" Board Meeting of the
Company held on 23™ April, 2016.

= Uniform Policy on Pay Scale & Allowances, Perquisites/facilities and other staff related
matters.

» Policy for Purchase of Goods and Procurement & Execution of Business Services.

= Uniform Promotion Policy of MPCON.

» Policy on Risk Management.

= Policy for prevention, prohibition and redressal of Sexual Harassment of women at
workplace.

RISK MANAGEMENT POLICY B

The Company has duly framed and adopted the Risk Management Policy in the year 2015-
16 and the implementation and compliance during the year has been made as per the
requirement of the Risk Management Policy of the Company. As of now, the company has
not identified any element of risk which may threaten the existence of the Company.

DISCLOSURES UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION & REDRESSAL) ACT, 2013 B

The Company has framed the Policy for Prevention, Prohibition and Redressal of Sexual
Harassment of women at workplace based on the CCS (Conduct) Rules, 1964 Guidelines
regarding prevention of working women in the work place. MPCON has constituted
committees under these guidelines. During the period no cases were filed under Sexual
Harassment of Women at Workplace (Prevention, Prohibition & Redressal) Act, 2013 in
respect of the Company.

g



43 SNUALREPORT 2212 C\7> M PCMN

LIMITED

DETAILS OF ESTABLISHMENT OF VIGIL MECHANISM FOR DIRECTORS AND
EMPLOYEES B

As per directives of IFCI, the Chief Vigilance Officer of IFCI has been appointed as Chief
Vigilance Officer in MPCON.

The Company follows the IFCI's Mechanism Policy for directors and employees to report
their concerns or grievances. No such cases have been reported during FY 2021-22.

PARTICULARS OF LOAN, GUARANTEES AND INVESTMENTS UNDER SECTION 186 B

During the period under report, no loans were advanced, guarantee given and investments
made that attract the provisions contained under Section 186 of the Companies Act, 2013
and that, therefore, the company has nothing to disclose under the aforesaid provision of
the Act.

RELATED PARTY TRANSACTIONS B

The company did not enter into any material contract details of which needs to be disclosed
under the report. The transaction which the company has with its parent
company/shareholdings institutions in the ordinary course of its business are disclosed
under Annexure II to this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS B

Information regarding loans, guarantees and investments covered under the provisions of
Section 186 of the Act, are detailed in the financial statements.

CHANGES IN RESERVES B

There were no changes in general reserves for the financial year ended March 31, 2022.
INDIAN ACCOUNTING STANDARDS, 2015 B

The annexed financial statements comply in all material aspects with Indian Accounting
Standards (Ind AS) notified under Section 133 of the Act, Companies (Indian Accounting
Standards) Rules, 2015 and other relevant provisions of the Act.

SECRETARIAL STANDARDS OF ICSI B

The Company has complied with the requirements prescribed under the Secretarial

Standards on Meetings of the Board of Directors (55-1) and General Meetings (S5-2) read
with the MCA Circulars granting exemptions in view of the Covid-19 pandemic.

&
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CONSERVATION OF ENERGY, TECHNOLOGY, ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTGO B

The details of Energy, Technology, Absorption, Foreign Exchange Earnings and Outgo are

as under-

a) Conservation of Energy
Your company is a Service company engaged in providing consultancy services and it
requires electrical energy only for the purpose of lighting its office premises and
running its office equipment which it has installed. Such office equipment and electric
fixtures do not consume much energy. Therefore, it has nothing to report under
Section 134(3)(m) of the Companies Act, 2013.

b) Technology Absorption

The Company continues to use the latest technologies for improving the quality of its
services, its operations do not require import of any technology. Hence, it has nothing
to report in the matter of absorption of technology.

c) Foreign Exchange Earnings/ Outgo

During the period under report, your company did neither earn nor expend anything in
foreign exchange. Therefore, it has nothing to report with respect of earnings and
outgo of foreign exchange.

COMPLIANCE OF OTHER PROVISIONS OF THE COMPANIES ACT, 2013 B

Certain provisions of the Companies Act, 2013 and rules formulated therein and be
enforced under them, dealing inter-alia, with the following aspects which are either not
applicable to the Company or Company has nothing reportable in respect thereof-

e Disclosure about CSR Policy in term of Section 134 (o) & 135 (2) read with
Companies CSR Rules, 2014

e Particulars of Subsidiaries and Associate Companies.

e Disclosure of receipt of any commission by Managing Director/Whole Time Director
from company and also receiving remuneration from its subsidiary/ holding
company in term of Section 197(14) of the Act.

e Declaration by Independent Directors in term of Section 134(3) (d) read with
Section 149 (C) of the Act and other provisions related thereto.
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e Secretarial Audit report in term of Section 204(1) of the Act.

e Manner in which formal Annual Evaluation of performance of the Board, its
Committees, Individual Directors in term of Section 134(p) read with Companies
(Accounts) Rules.

e Composition of Audit Committee, Nomination and Remuneration Committee, and all
other disclosure that are required on the part of listed Companies.

e Provisions dealing with purchase of its own shares by a Company.

e Provisions governing Issue of Sweat Equity and Employees Stock Options Scheme
issue of shares with differential voting rights etc. regulated by the Act under
Companies.

e (Share Capital & Debentures) Rules, 2014.

e Provisions relating to maintenance of Cost records as specified by the Central
Government under Sub section (1) of Section 148 of the Companies Act, 2013.

e Foreign Exchange Earnings and Outgo.

e Directors’ remuneration policy and criteria for matters under Section 178.

e The details of application made or any proceeding pending under the Insolvency
and Bankruptcy Code, 2016 (31 of 2016) during the year along with their status as
at the end of the financial year.
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ACKNOWLEDGMENT B

The Board of Directors of your Company wish to express gratitude for the guidance,
support and co-operation received by the MPCON from various Departments of the
Government of India and Government of Madhya Pradesh, Government of Chhattisgarh and
other State Governments, IFCI Ltd., the Directorate of Industries, State level Financial
Corporations/Institutions, and Nationalized/Commercial Banks, Various Ministries of Govt. of
India and Ministries of State Govts., and Centre and State Public Sector Undertakings, etc.

The Directors of your Company are grateful to the entrepreneurs, Industries Associations of
Madhya Pradesh & Chhattisgarh and other States for the confidence they reposed in
MPCON. The Directors also place on record their appreciation for the dedicated and sincere
services rendered by the professionals and other staff of MPCON.

Place: Bhopal For and on behalf of the Board
Date: 29/08/2022 MPCON Limited
S/d S/d
Ashutosh Singla Sunil Kumar Bansal
(DIN: 06646775) (DIN: 06922373)

Managing Director Director& Chairman
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Annexure-I
FORM NO. MGT 9
EXTRACT OF ANNUAL RETURN
As on the year ended on 31.03.2022
Pursuant to Section 92 (3) of the Companies Act, 2013 and rule 12(1) of the
Company (Management & Administration) Rules, 2014.

I REGISTRATION & OTHER DETAILS:

1. | CIN U74140MP1979G0I001502
2. | Registration Date 23.03.1979
3. | Name of the Company MPCON Limited
4. | Category/Sub-category of the | Public Company
Company
5. | Address of the Registered office | Ground Floor, 35, Rajeev Gandhi Bhawan -2,
& contact details Shyamla Hills, Bhopal -462002 (M.P.)
6. | Whether listed company No
7. | Name, Address & contact details | NA
of the Registrar & Transfer
Agent, if any.

II PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY
(All the business activities contributing 10 % or more of the total turnover of the company
shall be stated)

S. Name and Description of main products / | NIC Code of the | % to total

No. services Product/service turnover

1 Providing Technical , Management And 702 9.08
Consultancy Services

2 Training Activities 749 10.32

3 Manpower Outsourcing 782 80.58

III PARTICULARS OF HOLDING, SIBSIDIARY AND ASSOCIATE COMPANIES

S. Name of CIN/GLN No. Holding % of shares |Applicable
No. | the /Subsidiary | held by the | Section
Company /Associate | company
1 IFCI Limited | L74899DL1993G0I1053677 Holding 79.72% 2 (46) of
the
Companie
s Act,
2013
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IV. SHAREHOLDING PATTERN
(Equity Share Capital Breakup as percentage of Total Equity)

i) Category-Wise Share Holding

Category of No. of Shares held at the No. of Shares held at the end %
Shareholders beginning of the year [As on of the year [As on 31-March- %hane
Al uring
01-April-2021] 2022] ol
year

Demat | Physical | Total | % of |Demat | Physical | Total | % of

Total Total

Shares Shares
A. Promoter s
(1) Indian
a) Individual/ - -- - -- - - - - -
HUF
b) Central Govt - -- - -- - - -- - -
c) State Govt(s) -- -- -- -- -- -- - -- -
d) Bodies Corp. -- 8672 8672 86.72 - 8672 8672 | 86.72 -
e) Banks / FI - 1328 1328 13.28 - 1328 1328 | 13.28 -
f) Any other -- -- -- -- -- - - - -
Total -- 10000 {10000/ 100 -- 10000 (10000, 100 --

shareholding
of Promoter
(A)

B. Public
Shareholding

1. Institutions - -- - -- - - - — —

a) Mutual Funds -- -- -- - -- -- - - -
b) Banks / FI - - - -- - - - - -
c) Central Govt - -- - -- - - - - -
d) State Govt(s) -- -- -- - -- -- - - -

e) Venture - -- - -- - - - - -
Capital Funds

f) Insurance - -- - -- - - - - -
Companies

g) Fls - - - - -- - - | - --

Y - A




d ox) T fafies
RMPCEN

h) Foreign - - - - - - - - -
Venture Capital
Funds

i) Others -- - - - - - - - -
Sub-total -- -- -- -- -- -- -- -- --
(B)(1):-

2. Non-
Institutions
a) Bodies Corp. - -- - -- - - - - -
i) Indian -- - -- - - - - - -

ii) Overseas - - -- - - - - - -
b) Individuals -- - - - - - - - -

i) Individual -- - - - - - - - -
shareholders
holding nominal
share capital
upto Rs. 1 lakh

ii) Individual -- - -- - - - - - -
shareholders
holding nominal
share capital in
excess of Rs 1lakh
¢) Others -- - - - - - - - -
Non Resident -- - -- - - - - _ -
Indians
Overseas -- -- - - -- - - - -
Corporate Bodies
Foreign Nationals -- - - - - - - - -

Clearing Members - -- - -- - - - - -

Trusts - -- - - - - - - -

Foreign Bodies -- - -- - - - - - -
Sub-total - -- -- -- -- -- -- -- --
(B)(2):-
Total Public -- - - - - - - - -
Shareholding
(B)=(B)(1)+
(B)(2)

C. Shares held -- -- -- -- - - - - -
by Custodian
for GDRs &
ADRs

Grand Total -- 10000 (10000 100 -- 10000 (10000 100 --
(A+B+C)
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ii)  Shareholding of Promoters:

S. Shareholders Name Shareholding at the end
NO. of the year
No. of % of total shares
shares of the company
1. IFCI LTD 7972 79.72
2. AMREX MARKETING PRIVATE LIMITED 220 2.20
3. | ICICI BANK LTD 180 1.80
4, MP STATE INDL.DEVE CORPORATION LTD 60 0.60
5. MP LAGHU UDYOG LTD 420 4.20
6. MP FINANCIAL CORPORATION LTD 60 0.60
7. | STATE BANK OF INDIA 320 3.20
8. CENTRAL BANK OF INDIA 160 1.60
0. PUNJAB NATIONAL BANK 160 1.60
10. | INDIAN BANK 160 1.60
11. | UNION BANK OF INDIA 32 0.32
12. | BANK OF BARODA 64 0.64
13. | UCO BANK 32 0.32
14. | BANK OF INDIA 160 1.60
TOTAL 10000 100
(iii) Change in Promoters Shareholding
S. Shareholders Name Shareholding at the Shareholding at the
NO. beginning of the year end of the year
No. of | % of total | No.of | % of total
shares | shares of | shares | shares of
the company the company
1. |IFCILTD 7972 79.72 7972 79.72
3 AMREX MARKETING PRIVATE 220 2.20 220 2.20
LIMITED
3. | ICICI BANK LTD 180 1.80 180 1.80
4. MP STATE INDL.DEVE 60 0.60 60 0.60
CORPORATION LTD
5. | MP LAGHU UDYOG LTD 420 4.20 420 4.20
6. | MPFINANCIAL CORPORATION LTD| 60 0.60 60 0.60
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STATE BANK OF INDIA 320 3.20 320 3.20
CENTRAL BANK OF INDIA 160 1.60 160 1.60
PUNJAB NATIONAL BANK 160 1.60 160 1.60

10. | INDIAN BANK 160 1.60 160 1.60
11. | UNION BANK OF INDIA 32 0.32 32 0.32
12. | BANK OF BARODA 64 0.64 32 0.32
13. | UCO BANK 32 0.32 32 0.32
14. | BANK OF INDIA 160 1.60 160 1.60
TOTAL 10000 100 10000 100

(iv) Shareholding pattern of top ten shareholders
(Other than Directors, Promoters & Holders of GDRs and ADRs) as on March 31, 2022- Not
Applicable

(v) Shareholding of Directors and Key Managerial Personnel:

S. | Shareholding of each Directors Shareholding at the Cumulative
NO. and each Key Managerial beginning of the year| Shareholding during
Personnel the year

No. of | % of total | No. of | of of total
shares | shares of the| shares | ghares of
company the

company

1 | At the beginning of the year -- - - -

2 | Date wise Increase / Decrease in
Promoters Shareholding during the
year specifying the reasons for
increase /decrease (e.g. allotment /
transfer / bonus/ sweat equity etc.):

3 | At the end of the year -- - - -
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V INDEBTEDNESS - Indebtedness of the Company including interest outstanding/accrued
but not due for payment.

Indebtedness atthe
beginning of the

financial year

Secured Loans | Unsecured | Deposits Total
excluding deposits| Loans Indebtedness

i) Principal Amount

i) Interest due but not
paid

iii) Interest accrued but
not due

Total (i-+ii+iii)

Change in Indebtedness
during the financial year

* Addition

* Reduction

Net Change

In ess at the end
of the financia

i) Principal Amount

ii) Interest due but not \
paid

iii) Interest accrued but

not due \

Total (i+ii-+ii)
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VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL-

A. Remuneration to Managing Director, Whole-time Directors and/or Manager:

SNo. Particulars of Remuneration Managing Director
Total Amount (in Rs.)

Mr. Debashis Gupta

1 FY 2021-22 FY 2020-21
Gross Salary
(a) Salary as per provisions contained in section 48,06,239.00/- | 44,53,298.00/-
17(1) of the Income-tax Act, 1961
(b) Value of perquisites u/s 17(2) Income-tax 0.00 0.00
Act, 1961
(c) Profits in lieu of salary under section 17(3) 0.00 0.00
Income- tax Act, 1961

2 Stock Option 0.00 0.00

3 Sweat Equity 0.00 0.00

4 Commission 0.00 0.00

5 Others (LTA) 0.00 0.00
Medical Expenses 0.00 0.00
Total 48,06,239.00/- | 44,53,298.00/-

B. Remuneration to Directors

SNo. Particulars of Remuneration Name of Director | Total Amount
(in Rs.)
1 Director 0
Fee for attending Board/ Committee Meetings
Commission

Others, please specify

Total (1) 0

2 Other Non-Executive Directors:

Fee for attending Board/ Committee Meetings - 0
Commission 0 0
Others, please specify 0 0
Total (2) 0 0

Total (1+2) 0 0

0

Total Managerial Remuneration

&
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C. Remurenation to Key Managerial Personnel other than MD/WTD/Manager

S. Particulars of Remuneration Name of KMPs other than
No. MD/WT/Manager
1 | Gross Salary Nil Nil
(a) Salary as per provisions contained in
section 17(1) of the Income Tax Act 1961
(b) Value of perquisties u/s 17(2) if IncomeTax Act, 1961 Nil Nil
(c) Profit in lie of salary u/s 17(3) of IncomeTax 1961 Nil Nil
2 | Stock Option Nil Nil
3 | Sweat Equity Nil Nil
4 | Commission as %age of profit others specify Nil Nil
5 | Others, please specify Nil Nil
Total Nil Nil
Ceiling as per the Act Nil Nil
VII. PENALTIES / PUNISHMENT/ COMPOUNDING OF OFFENCES:
e Section of Brief Details of Penalty /| Authority | Appeal
\FW\ the Description| Punishment/ [RD / made
ompanies Compounding NCLT/
\K fees imposed COURT]
A. COMPANY
Penalty
Punishment

Compounding

B. DIRECTORS

Penalty

Punishment

Compounding

C. OTHER OFFICERS IN DEFAULT

Penalty

Punishment

Compounding

Place: Bhopal

Date: 29/08/2022

S/d

Ashutosh Singla

(DIN: 06646775)
Managing Director

For and on behalf of theBoard

MPCON Limited

S/d
Sunil Kumar Bansal
(DIN: 06922373)
Director& Chairman
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Annexure-II
MPCON LTD

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

Statement showing details of related party transactions during the Twelve Months period ended
on 31% March 2022

1. Details of contracts or arrangements or transactions not at arm's length basis — NIL

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

S. | Name of the | Nature of Nature of | Amount involved (DR/CR) INR
No. | Related Party | Relation Transaction 2021-22 2020-21
1. IFCI LTD Holding 1. Bills for project NIL NIL
Company Consultancy
2. Amount of NIL 1,70,240.00
Office premises
Rent
3. Travelling and NIL NIL
other Expenses.
4, Salary NIL NIL
Reimbursement
5. Manpower 46,37,408.00 NIL
Consultancy

S. | Name of the Nature of Nature of | Amount involved (DR/CR) INR

No. | Related Party Relation Transaction 2021-22 2020-21
2. MPCON Related Non- | Advances 4,07,545.00 61,200.00
Finestar Profit Repayment

Organization

Place: Bhopal For and on behalf of theBoard
Date: 29/08/2022 MPCON Limited
S/d S/d
Ashutosh Singla Sunil Kumar Bansal
(DIN: 06646775) (DIN: 06922373)
Managing Director Director& Chairman

g



d ox) i fafres
RMPCEN




d ox) i fafres
RMPCEN




d ox) i fafres
RMPCEN




d ox) T fafies
RMPCEN

Management Representation to CAG Comment

Refund for AY 15-16 and AY 16-17 is pending from department; however, the refund amount is

adjusted from pending outstanding demand of earlier years which is under follow up with

department and our tax consultant is to nullify the demand and release of refunds.
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Skill Development Program in Self Employed Tailor Sponsored by

National Safai Karmcharis Finance and Development Corporation

Solar Light Installation by MPCON under MPLDS/MLALADS Fund
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CORPORATE OFFICE:
Ground Floor, Rajiv Gandhi Bhawan — 2, 35, Shyamla Hills, Bhopal - 462002
Phone : 0755- 4909829, 2666556
E mail: mpcon.bpl@mpconsultancy.org

OFFICES

<> 610-A, Rajani Bhawan Building, 569, M.G. Road, Opposite High Court, Indore -452 001
Phone : 0731- 4007267
E mail: mpcon.ind@mpconsultancy. org

<> Chhattisgarh Industrial & Technical Consultancy Center (CITCON)
First Floor, House no. 3, Sahakari Marg No. 3, Choubey Colony, Raipur - 492001 (C.G.)
Phone- 0771- 2254309
E mail: citcon.raipur@gmail.com




