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DIRECTORS’ REPORT

To The Members,

The Directors are pleased to present the 33™ Annual Report on the business and operations of Tatanet
Services Ltd. (the Company) together with the Audited Statement of Accounts for the year ended
31**March 2020.

As informed in the previous year’s Annual Report, the Hon’ble National Company Law Tribunal (NCLT),
Mumbai Bench approved the Composite Scheme of Arrangement and Amalgamation (Scheme)
involving the internal restructuring of the various businesses of Nelco Ltd., the Company and Nelco
Network Products Limited (NNPL). The approval from Department of Telecommunications (DoT) for
transfer of VSAT and ISP licenses from the Company to Nelco is awaited. After receipt of said approval
the Scheme will become effective.

In the first phase of the Scheme, Nelco will transfer its two businesses to NNPL on a going concern
basis by way of slump sale. These businesses are (a) ISSS and (b) sale and maintenance of VSAT and
related equipment. In the second phase. The Company will amalgamate with Nelco. Post the said
restructuring, the VSAT Communication service business will be in Nelco, which is the listed parent
entity and the related equipment business will be in NNPL. The VSAT license will be transferred from
the Company to Nelco.

1. FINANCIAL RESULTS (SUMMARIZED)

Rs in Lakhs

FY20 (Rs) FY19 (Rs)

(a) Net Service Income from Operations 11,617 9,827
(b) Operating Expenditure 9,988 8,631
(c) Operating Profit 1,629 1,196
(d) Add: Other Income 45 71
(e) Less: Finance Cost 313 185
(f) Profit before Depreciation and Tax 1,361 1,082
(g) Less: Depreciation / Amortisation / Impairment 598 429
(h) Profit before Tax 763 653
(i) Tax Expenses — Current & Deferred 199 185
(i) Net Profit / (Loss) after Tax 564 468
2. DIVIDEND

In order to conserve resources, the Board of Directors has not recommended dividend for the
financial year ended 31% March 2020.

3. STATE OF COMPANY’S AFFAIRS
During the year under review, the total income was Rs. 11,617 Lakhs as against Rs. 9,827 Lakhs

in the previous year i.e. a 18% growth over the previous year. The profit before tax was Rs.
763 Lakhs as against Rs.653 Lakhs in the previous year. The profit after tax was at Rs. 564
Lakhs as against Rs 468 Lakhs in the previous year.
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Covid-19 pandemic

The Covid-19 pandemic is redefining global health crisis of recent times and is spreading
rapidly across the globe. The bigger challenge is that it is not a mere health crisis and is having
an unprecedented impact on Indian and global business environment. The Company has taken
all necessary measures in terms of mitigating impact of the challenges being faced in the
business due to the Covid-19 pandemic. Though the long-term directions of the Company
remain firm, in light of Covid-19 and its expected impact on the operating environment, the
immediate key priorities of the Company would be to closely monitor customer demand,
conserve cash and control fixed costs, while continuing to invest in the important long term
growth areas.

The Ministry of Home Affairs, Government of India on 24th March, 2020 notified the first ever
nationwide lockdown in India to contain the outbreak of Covid-19. Towards the end of the
qguarter ended March 2020, the operations were disrupted across the country. The Company
continued to provide Satellite Communication services through VSAT during the lockdown
period as these are part of the essential services under “Telecommunication, Internet
Services, Broadcasting and cable services”, by obtaining the necessary permissions from the
concerned Govt authorities. The Company has evaluated the impact of Covid-19 on its
businesses, financial risks (including credit risks and liquidity risks) and will continue to
monitor these on future business environment. In the fight against spread of Covid-19, the
Company inter alia, has :

¢ adhered to all the advisories and guidelines issued by the Government from time to time;

¢ ensured to provide a safe working environment, with strong processes and protocols in
place.

Company strategy

The focus of the Company is to have sustainable profitable growth in its Satellite
Communication (SatCom) services business. The Company aims to be the most customer
centric digital solution provider, bringing the benefits of the digital revolution to unserved and
under-served customers using SatCom, in India and beyond.

Growing new markets and Launching services

The Company has launched its SatCom services in the newly opened up mobility segment for
both Maritime and Aero IFC under the In-flight and Maritime Communication (IFMC) license
from Government of India.

The Company believes that both these sectors — Aero & Maritime, have high growth potential
in India.

¢ Regulatory Environment: Since the SatCom sector is regulated by Department of Telecom
and Department of Space, any major unfavorable changes in the regulations could impact
multiple areas like addressable market, profitability, etc. This also includes the IFMC related

regulations. Considering that the satellite capacity has to be bought only through Antrix, a
part of ISRO, any adverse commercial terms adopted by them could impact the industry
negatively.
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RESERVES

The Board of Directors has decided to retain the entire amount of profit for Financial Year
2019-20 in the statement of profit and loss.

SUBSIDIARIES / ASSOCIATES
The Company has no subsidiaries or associates

DIRECTORS

Mr. Ajay Kumar Pandey was appointed as an Additional Director w.e.f. 28" January 2020. He
holds office upto the forthcoming Annual General Meeting. A notice under Section 160 of the
Companies Act, 2013 has been received from a member signifying his intention to propose
the appointment of Mr. Pandey as Director.

In accordance with the requirements of the Companies Act, 2013 and Articles of Association
of the Company, Mr. R. R. Bhinge retires by rotation at the forthcoming Annual General
Meeting and is eligible for reappointment.

Consequent upon completion of term as Independent Director in Nelco Ltd. (Holding
Company) , Ms. Hema Hattangady ceased to be Director of the Company effective from 27t
January 2020 at the close of working hours. The Board place on record its sincere appreciation
for valuable guidance and continuation of Ms. Hattangady during her tenure as Director of the
Company.

During the year under review, four meetings of the Board of Directors were held on 27" April
2019, 24t]july 2019, 23" October 2019 and 22" January 2020.

Except for sitting fees for attending the meetings of the Board (as mentioned in Form MGT-9
attached), no other remuneration is paid to the Directors.

7. REGULATORY AND LEGAL
7.1 REGULATORY ENVIRONMENT

There is no change in the regulatory environment.

7.2 Regulatory Orders of relevance

7.3.

There are no new tariff orders, etc.

LEGAL CASES
There were no significant and material orders, other than those mentioned below, passed by

the Regulators / Courts or Tribunal which would impact the going concern status of the
Company and its future operations. Further, no penalties have been levied by Regulators
during the period under review.

Sales Tax Matter
Maharashtra Sales Tax Department (Dept.) has issued orders against the Company demanding

payment of MVAT on the entire satellite communication services provided by the Company
claiming “The facility to use the transponders is a property, is commercial in nature and goods
and therefore, transaction of lease of facility to use the transponders is a deemed sale and
accordingly MVAT is applicable.” The orders issued are for financial year 2006-07 to 2010-11
and aggregate amount under dispute is Rs. 38.36 Crores. The Company filed writ petition in
Bombay High Court for the financial year 2008-09. The said Writ Petition was disposed by the
Bombay High Court and referred the matter to Maharashtra Sales Tax Tribunal (MSTT) to
decide the above-mentioned matter.
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MSTT in its order dated 29" April 2017, allowed the appeal of the Company and set aside the
demand of the Dept. made for financial year 2008-09. However, the Dept. has filed appeal in
Bombay High Court against the order passed by MSTT for the year 2008-09.

Since, the facts of the above matter are similar for other financial years viz. 2006-07, 2007-08,
2009-10 and 2010-11, the Joint Commissioner of Sales Tax (JCST) has passed order against the
Company demanding payment of MVAT for these financial years also. The Company has filed
Appeals to MSTT against the said orders of JCST.

Claim of Rs. 528 lakhs received from Antrix Corporation Ltd.
For providing satellite communication services under the VSAT, ISP and IFMC licenses

obtained by the Company from by Department of Telecommunication (DoT), the Company
enters into from time to time agreements with Antrix Corporation Ltd. an entity under the
administrative control of Department of Space, (DOS), Govt. of India. These agreements for
procuring satellite bandwidth capacity, inter alia contain charges to be paid for Space
Segment/leasing of Satellite Transponder Charges (Transponder Charges) to Antrix. These
Agreements also contain specific clause allowing price revision and recovery of space segment
charges with retrospective effect during the term of agreement. The Agreements expired on
30th April, 2017 and the claim for increased charges with retrospective effect was received by
the Company on 31st August, 2017, i.e. after the expiry of the Agreements.

Similar petitions have been filed by Antrix against other VSAT & telecom operators.
Admittedly, the term of all the aforesaid agreements expired on 31.03.2017 i.e. much before
the issuance of decision to levy increased/revised Transponder Charges. The pleadings in
Company’s matter are complete and now it is pending before Registrar, TDSAT for framing of
issues. The next date in the matter has not been fixed. Based on the legal opinion received,
the Company has a strong arguable case on merit. However, as an abundant caution, the
Company has provided in the books of account an amount of Rs. 278 Lakhs towards the claim
during the period from 1t April, 2017 to 31st December, 2018, of which the Company has
already paid Rs. 212 lakhs. An amount of Rs. 168 Lakhs has been shown as contingent liability
(refer note 34) in the books of accounts towards the claim for the period from 1st April, 2016
to 31st March, 2017.

Goods and Service Tax (GST) transition input tax credit (ITC)
Upon implementation of GST from July 2017, for carry forward and set off old service tax input

credit Company was required to file form Trans 1. However due to technical glitches on the

web portal of GST Department, Company could not file form Trans 1. As result of this
automatic carry forward and set off transition ITC of Rs. 89 lakhs was not allowed to the
Company. To seek remedy, Company has filed writ petition before Hon’ble High Court of
Bombay. Hon’ble High Court of Bombay vide its order dated 20" March 2020 dismissed the
petition of the Company and disallowed Company’s claim. However, there are judgements of
various High Courts in India on the matter similar to that of Company which supports claim of
the Company. Also based opinion received from independent legal counsel Company is
confident that claim of the Company will be allowed. Company is planning to file Special Leave
Petition before Hon’ble Supreme Court. Considering this Company has not made any provision
towards disallowance of transition input tax credit.
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9.2

9.3.

10

11

12

13

14.

RiISK MANAGEMENT FRAMEWORK
The Company has a Risk Management framework to inform the Board members about risk

assessment and minimization procedures. The Board reviews the Risks and the mitigation
plans periodically. There are no elements of risk, which in the opinion of the Board may
threaten the existence of the Company.

INTERNAL CONTROLS & SYSTEMS:
The Company has an adequate system of internal controls to ensure that all assets are

safeguarded and accounted for and business transactions are authorized and recorded. The
Company has designed, implemented & maintained adequate internal financial controls that
were operating effectively for ensuring the orderly and efficient conduct of its business.

SUSTAINABILITY

SAFETY — CARE FOR OUR PEOPLE

The Company accords high priority to health, safety and environment, treating these as
integral parts of all its activities. The operations of the Company are not of a hazardous nature.
However, the Company emphasizes on maintaining a healthy and safe environment in and
around its facilities as well as contract sites where projects are under execution.

CARE FOR OUR ENVIRONMENT
Though the operations of the Company are not of hazardous nature, the Company takes all
necessary precautions to maintain healthy and safe environment in and around its facilities.

HUMAN RESOURCES
The Company maintained cordial industrial relations during the period under review. During

the year, Company has not received any complaints related to Sexual Harassment under
Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

CREDIT RATING
During the year CARE Ratings has reaffirmed ratings for long term and short-term bank
facilities of the Company to CARE A/Stable and CARE 1, respectively.

FOREIGN EXCHANGE EARNINGS & OUTGO
The Company has exports of services of Rs. 987 Lakhs.

The foreign exchange earned during the period under review was Rs. 1,564 Lakhs
Total outgo of foreign currency was Rs. 501 Lakhs

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION
The details are given in the Annexure-1 attached to this report.

RELATED PARTY TRANSACTIONS

All related party transactions entered during the year under review were on an arm’s length
basis and were in the ordinary course of business. There were no materially significant related
party transactions made by the Company with Promoters, Directors, Key Managerial
Personnel and Body Corporate(s) which had a potential conflict with the interest of the
Company at large. Accordingly, the disclosure of Related Party Transactions as required under
Section 134 (3) (h) of the Act in Form AOC 2 is not applicable for the period under review. The
Directors draw attention of the Members to Note no. 36 to the Financial Statements which
sets out related party disclosures.

Deposits
The Company has not accepted any deposits from the public during the period under review.
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Extract of Annual Return

Pursuant to Section 92 of the Act and Rule 12 of The Companies (Management and
Administration) Rules, 2014, the extract of Annual Return in Form MGT-9, is given in
Annexure-ll forming part of this report.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS UNDER SECTION 186

During the year under review the Company has not advanced any loans, given any guarantees
or made any investments, the particulars of which are required to be given under Section
186.

AUDITORS

At the 30" Annual General Meeting(AGM), the Members appointed Price Waterhouse
Chartered Accountants LLP, (PW), Chartered Accountants (ICAlI Firm Registration No.
012754N/N500016) as Statutory Auditors to hold the office for the period of five years from
the conclusion of 30" AGM till the conclusion of 35" AGM of the Company to be held in the
year 2022.. PW has notified their resignation as the Statutory Auditors of the Company
effective from the conclusion of the 33 AGM scheduled on 13th August, 2020. The reason
for resignation has been given in explanatory statement at item no. 3 to the notice of 33"
AGM.

The Board has recommended appointment of S.R. Batliboi & Associates LLP, Chartered
Accountants, (ICAlI Firm Registration No. 103162W/E300004) as statutory auditors of the
Company in place of Price Waterhouse Chartered Accountants LLP, for a period of 5 years
from the conclusion of 33™ AGM till the conclusion of the 38" AGM to be held in 2025. In
this connection, the attention of the Members is invited for approval of ltem No. 3 of the
Notice of AGM, for appointment of Statutory Auditors.

Auditors’ Report

The Auditors Report does not contain any qualifications, reservations or adverse remarks. The
financial statements of the Company have been prepared in accordance with Indian
Accounting Standards prescribed under section 133 of the Companies Act, 2013 read with
Companies (Indian Accounting Standards) Rules, 2015 and other provisions of the Companies
Act, 2013 as amended from time to time. The Notes to the Accounts referred to in the
Auditors’ report are self-explanatory and therefore do not call for any further clarification
under section 134(3)(f) of the Act.

During the year under review, the statutory auditors have not reported any instances of fraud
committed against the Company by its officers or employees, the details of which would need
to be mentioned in the Board'’s report.

Secretarial Audit Report

As required under Regulation 24A of SEBI (Listing Obligations & Disclosure Requirements)
Regulation, 2015, the Company appointed M/s. Bhandari & Associates, Practicing Company
Secretaries, as Secretarial Auditors to conduct Secretarial Audit of records and documents of
the Company for the year ended 31 March 2020. The Secretarial Audit Report confirms that
the Company has generally complied with the provisions of the Act, Rules, Regulations, and
Guidelines, etc. The Secretarial Audit Report is given in Annexure - Ill forming part of this
report. There are no remarks, qualifications or reservations in the Secretarial Audit Report.The
Company confirms compliance with the requirements of Secretarial Standards 1 and 2.
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CosT AUDITOR AND COST AUDIT REPORT

In accordance with the requirement of the Central Government and pursuant to section 148
of the Companies Act 2013, the company has carried out an audit of cost accounts for the
financial year 2018-19 relating to its telecommunication business.

DIRECTORS’ RESPONSIBILITY STATEMENT

Based on the framework of internal financial controls and compliance systems established and
maintained by the Company, work performed by the statutory and cost auditors, the Board
is of the opinion that the Company’s internal financial controls were adequate and effective
during the financial year 2019-20.

Accordingly, pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors,
to the best of their knowledge and ability, confirm that:

(a) In the preparation of the annual accounts for the period ended 31%*March, 2020, the
applicable accounting standards had been followed along with proper explanation relating to
material departures.

(b) they have, in the selection of the accounting policies, consulted the Statutory Auditors and
have 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 for the period
ended 31t March, 2020 and of the profit of the Company for that period;

(c) they have taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act 2013 for safeguarding the
assets of the Company and for preventing and detecting fraud and other irregularities.

(d) they have prepared the annual accounts on a going concern basis; and
(e) they have devised proper systems to ensure compliance with the provisions of all

applicable laws and that such systems were adequate and operating effectively.

ACKNOWLEDGEMENTS
On behalf of the Directors of the Company, | would like to place on record our deep

appreciation to our Customers, Business Partners, Vendors, Bankers and Financial Institutions.
The Directors are thankful to the Government of India, Dept. of Telecommunications, various
Ministries and Regulatory Authorities for their continuous support.

On behalf of the Board of Directors,

Sd/-
R. R. Bhinge
Chairman

Date: 16 July 2020
Place: Navi Mumbai.



T=aataa

(i)

(ii)

(iii)

(i)

(i)

(iii)

(iv)

mnMme

N R e Tatanet Services Limited

Annexure - | — Conservation of Energy and Technology Absorption
(Ref.: Board's Report, Section 12)

CONSERVATION OF ENERGY

The steps taken or impact on conservation of energy:

Although energy is not a major element of the cost for the Company, constant endeavors
have been made to conserve energy and consequently minimize power and diesel costs.

The steps taken by the Company for utilizing alternate sources of energy:
Power requirement of company is quite low to effectively utilize alternate sources of energy
at the current juncture.

The capital investment on energy conservation equipment: Nil

TECHNOLOGY ABSORPTION
Efforts made towards Technology Absorption:

The major thrust of technology absorption has been in the areas of VSAT services. The
company is technology agnostic and always endeavours to deploy latest technology available
globally. Proof of Concept (POC) is being carried out for new breed of baseband technologies.
The Company has become operational with Inflight and Maritime services (IFMC) in India.
Company has built up the required infrastructure and skill/resources augmentation to provide
these services. The Company has also forged alliances with global players in IFMC business,
which has helped in absorbing latest concepts and services in this area.

Future of action:
The Company is building expertise to use data analytics and other digital technologies for
improving quality of service and customer experience as well as creating newer services.

Technology absorption, adaptation and innovation:

Constant endeavors are being made towards technology absorption, adaptation and
innovation. The Company is actively engaged with the global satellite operators and
technology manufacturers in evaluating the latest technologies and solutions available
globally. The Company plans to bring some of the new technologies into the country as and
when the domestic regulations open up.

Benefits derived:
The Company has increased its customer base in the different market segments within the
Enterprise sector as well as the IFMC sector due to its efforts in absorbing newer technologies.

Expenditure incurred on Research and Development
(a) Revenue and recurring expenditure: Nil

In case of imported technology (imported during the last three years reckoned from the
beginning of the financial year)

Technology imported: The Company has not imported any technology in the last 3 years
Year of Import: NA

Has technology been fully absorbed: NA

If not fully absorbed, areas where this has not taken place, reasons thereof and future
of action: NA

oo oo

Foreign Exchange earnings and outgo Rs.in Lakhs
Total foreign exchange earned: 1,564
Total foreign exchange used: 501
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Annexure-Il
FORMNO.MGT-9
EXTRACT OF ANNUAL RETURN AS ON THE FINANCIAL YEAR ENDEDON31°"MARCH 2020
[PURSUANTTOSECTION92(3)OF THE COMPANIES ACT,2013 AND RULE 12(1)OF THE
COMPANIES (MANAGEMENT AND ADMINISTRATION) RULES, 2014]
I.REGISTRATIONANDOTHERDETAILS:

i. | CIN U67120MH1987PLC044351
ii. | Registration Date 12" August 1987
iii. | Name of the Company Tatanet Services Limited
iv. | Category/Sub-Category of the Company Company Limited by share/

Indian Non-Government Company
v. | Address of the Registered office and contact | MIDC, Plot No. EL-6, TTC Industrial Area,

details Electronic Zone, Mahape , Navi Mumbai —
400710
vi. | Whether listed Company No
vii. | Name, Address and Contact details of NA

Registrar and 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:-

Sr.No. |Name and Description of main NIC Code of the % to total turnover of
products/ services Product/ service the Company
1 VSAT Bandwidth Connectivity Services 61309 99.83%
2 Internet Services 61309 0.10%

lll. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES

Sr. | Name and CIN/GLN Holding/ %of Applicable
No. | Address of The Subsidiary shares Section(s)
Company /Associate held
1. Nelco Limited L32200MH1940PLC003164 Holding 100.00% 2(46)
MIDC, Plot No. Company 2(87)
EL-6, TTC

Industrial Area,
Electronic Zone,
Mahape,

Navi Mumbai —
400710
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IV. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)

Category-wise Shareholding

Category of
Shareholders

No.of Shares held at the beginning

of the year

No. of Shares held at the end of

the year

% Change
during
the
year

Demat

Physical

Total

% of Total
Shares

Demat | Physical

Total

% of Total
Shares

A. Promoter

1) Indian

a) Individual/
HUF

b) Central
Govt

c) State
Govt(s)

d) Bodies
Corp

4900000

4900000

4900000

4900000

e) Banks/ Fl

f) Any Other

Sub-
total(A)(1):-

4900000

4900000

100.00

4900000

4900000

100.00

2) Foreign

g) NRIs-
Individuals

h) Other-
Individuals

i) Bodies
Corp.

j) Banks / FI

k) Any
Other....

Sub-
total(A)(2):-

B. Public
Shareholding

1. Institutions

a) Mutual
Funds

b) Banks / FI

¢) Central
Govt

d) State
Govt(s)

e) Venture
Capital
Funds

f) Insurance
Companie
s

g) Flls

h) Foreign
Venture
Capital

Funds

10
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i) Others
(specify)

Sub-total
(B)(1)

2. Non-
Institutions

a) Bodies
Corp.
(i) Indian
(ii)Overseas

b) Individuals

(i) Individual
shareholders
holding
nominal
share capital
uptoRs. 1
lakh

(ii) individual
shareholders
holding
nominal
share capital
in excess of
Rs 1 lacs

c) Others
(Specify)

Sub-
total(B)(2)

Total Public
Shareholding
(B)=(B)(1)+
(B)(2)

C. Shares held

by Custodian
for GDRs &
ADRs

Grand Total 4900000 4900000 100.00 4900000 4900000 100.00
(A+B+C)

11
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Sr. | Shareholder’s | Shareholding at the beginning of Shareholding at the end of the year
No Name the year
No. of Shares P4 of total |%of Shares No.of Shares (% of total (%of Shares |% change
Shares of |Pledged / Shares of the |Pledged / lin
the encumbered Company encumbered |shareholdi
Company [to total to total shares |ng during
shares the year
1. | Nelco Limited 4899930 99.99 _ 4899930 99.99 _ _
2. | Mr. M. Shah 10 0.01 _ 10 0.01 _ _
(Jointly  with
Nelco Ltd.)
3. | Mr. P.J.Nath 10 0.00 _ 10 0.00 _ _
(Jointly with
Nelco Ltd.)
4.| Mr.G.V. 10 0.00 _ 10 0.00 _ _
Kirkinde
(Jointly with
Nelco Ltd.)
5.| Mr.R.B. 10 0.00 _ 10 0.00 _ _
Upadhyay
(Jointly with
Nelco Ltd.)
6. | Mr. Uday 10 0.00 _ 10 0.00 _ _
Banerjee
(Jointly with
Nolea 1td )
7. | Mr. Kingshuk 10 0.00 _ 10 0.00 _ _
Basak (Jointly
with Nelco
Ltd.)
8.| Mr. K. 10 0.00 _ 10 0.00 _ _
Mandal
(Jointly with
Nelco Ltd.)
Total 49000000 100 _ 4900000 100 _ _
ii. Change in Promoters’ Shareholding (please specify if there is no change)
Sr. Shareholding at the beginning Cumulative Shareholding
no of the year during the year
No. of % of total shares |No. of % of total shares
shares of the Company |[shares of the Company
At the beginning of the year* 4900000 100.00 4900000 100.00
Date wise increase/decrease in NA NA NA NA
Promoters Shareholding during
the year specifying the reasons
for increase/decrease
At the End of the year 4900000 100.00 4900000 100.00

12
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V.INDEBTEDNESS
Indebtedness of the Company including interest outstanding/accrued but not due for payment

Tatanet Services Limited

Secured Loans Unsecured Deposits Total
excluding Loans Indebtedness
deposits

Indebtedness at the
beginning of the financial
year
i) Principal Amount 473 L - - 473 L
ii) Interest due but not paid - - - -
iii) Interest accrued but not ) - - -
Total(i+ii+iii) 473 L - - 473 L
Change in Indebtedness
during the financial year
- Addition 382L 300 L - 682 L
- Reduction -191L - - -1911L
Net Change 191L 300 L - 491 L
Indebtedness at the end of
the financial year
i) Principal Amount 664 L 300 L - 964 L
ii) Interest due but not paid - - - -
iii) Interest accrued but
not due ) ) - )
Total (i+ii+iii) 664 L 300 L - 964 L
VI. REMUNERATION OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
A. Remuneration to Managing Director, Whole-time Directors and/or Manager
Sl. Particulars of Remuneration Name of MD/WTD/ Total
No. Manager Amount
1. Gross salary - - - - -
(a)Salary as per provisions contained
in section17(1) of the Income-tax Act,
1961
(b)Value of perquisites u/s 17(2) - - - - -
Income-tax Act,1961
(c)Profits in lieu of salary under section - - - - -
17(3) Income- tax Act,1961
2. Stock Option - - - - -
3. Sweat Equity - - - - -
4. Commission - - - - -
- as % of profit
- others, specify...
5. Others, please specify - - - - -
6. Total(A) - - - - -
Ceiling as per the Act N.A. N.A. N.A. N.A. N.A.

13
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Sl.

No.

Particulars of Remuneration

Name of
Director

Total
Amount (Rs)

Independent Directors

-Fee for attending board meetings (Sitting Ms. Hema Hattangady 1,50,000/-
Fees) upto 27 Jan 2020
Mr. Ajay Kumar Panday
w.e.f. 28 January 2020 -
-Commission -
-Others, please specify -
Total (1) 1,50,000/-
Other _Non-Executive Non-Independent
Directors
-Fee for attending board meetings Mr. R R. Bhinge 2,00,000/-
Mr. J.V. Patil -
-Commission
-Others, please specify - -
Total (2) 2,00,000/-
Total(B)= (1+2) 3,50,000/-
Total Managerial Remuneration 3,50,000/-
Overall Ceiling as per the Act N.A.
C. Remuneration to Key Managerial Personnel Other Than MD /Manager /WTD
Sl. Particulars of Remuneration Key Managerial Personnel
no.
CEO Company CFO Total
Secretary
1. Gross salary - - - -
(a)Salary as per provisions
contained in section17(1) of
the Income-tax Act,1961
(b)Value of perquisites u/s
17(2) Income-tax Act,1961
(c)Profits in lieu of salary
under section 17(3) Income-
tax Act, 1961 - - - -
2. Stock Option - - - -
3. Sweat Equity - - - -
4 Commission
- as % of profit i _ i i
-others, specify...
5. Others, please specify - - - -
6 Total - - - -
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VII. PENALTIES/PUNISHMENT/COMPOUNDINGOFOFFENCES:

Compounding

Type Section of Brief Details of Authority [RD | Appeal
the description Penalty/ /NCLT/Court] | made. If
companies Punishment/ any (give
Act Compounding details)

fees imposed
A. Company
Penalty None
Punishment
Compounding

B. Directors
Penalty None
Punishment
Compounding

C. Other Officers in Default
Penalty None
Punishment
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BHANDARI & ASSOCIATES
Company Secretaries

901, Kamla Executive Park, Off. Andheri Kurla Road,
J. B. Nagar, Andheri East. Mumbai- 400 059
Tel: +91 22 4221 5300 Fax: +91 22 4221 5303
Email: mumbai@anilashok.com

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED 31st MARCH, 2020

[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 and
Regulation 24A of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015]

To

The Members,

TATANET SERVICES LIMITED
CIN: U67120MH1987PLC044351

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

Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by the
Company, its officers, agents and authorized representatives during the conduct of secretarial
audit, we hereby report that in our opinion, the Company has, during the audit period covering
the financial year ended on 31st March, 2020 complied with the statutory provisions listed
hereunder and also that the Company has proper Board-processes and compliance mechanism
in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records
maintained by the Company for the financial year ended on 31st March, 2020 according to the
provisions of:

i. The Companies 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, Overseas Direct Investment and
External Commercial Borrowings*.

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

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

b. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015%;
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c. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018#;

d. The Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014#;

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

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

g. The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations,
2009#; and

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

#The Regulations or Guidelines, as the case may be were not applicable for the period under review.

We have also examined compliance with the applicable clauses of the following;:

i.  Secretarial Standards issued by The Institute of Company Secretaries of India.
ii. =~ The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, if applicable.

During the period under review, the Company has complied with the provisions of the Act,
Rules, Regulations, Guidelines, Standards, etc. mentioned above to the extent applicable (refer
note).

We further report that -

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

Adequate notice was given to all directors to schedule the Board Meetings, agenda and detailed
notes on agenda were sent at least seven days in advance and a system exists for seeking and
obtaining further information and clarifications on the agenda items before the meeting and for
meaningful participation at the meeting.

During the period under review, decisions were carried through unanimously and no
dissenting views were observed, while reviewing the minutes.

We further report that there are adequate systems and processes in the Company

commensurate with the size and operations of the Company to monitor and ensure compliance
with applicable laws, rules, regulations and guidelines.
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We further report that during the audit period, the Company has no specific events/actions,
having a major bearing on the Company’s affairs in pursuance of the above referred laws, rules,
regulations, guidelines, standards etc.

Note - the National Company Law Tribunal (‘the NCLT’) at its final hearing held on 02nd
November, 2018 approved the composite scheme of arrangement and amalgamation (‘the
Scheme’) between Nelco Limited (‘the Holding Company’), Tatanet Services Limited (TINSL)
and Nelco Network Products Limited (NNPL). The order approving the Scheme was received
on 13t December, 2018. As per the said order, the Company informed the ROC about the
approval of the Scheme stating that approval of the Department of Telecommunications
("DoT"), which is one of the conditions as per the NCLT order, has not been received and hence
the Scheme has not yet been effective. The RoC records on the MCA web portal were, however,
updated to reflect the Scheme as effective which inter alia has also resulted into Tatanet Services
Limited (TNSL) mentioning as "Amalgamated" with the Holding Company and thus the
Company was unable to file applicable e-forms with Registrar of Companies (RoC),
Maharashtra through MCA Web-portal in accordance with the provisions of the Companies
Act, 2013. Based on the legal advice, the Company has approached NCLT to direct RoC to
amend its records as if the Scheme has not been effective including reinstating TNSL to its
earlier status as "Active". While, the decision of NCLT is awaited, the Scheme will be given
effect to in the records of the Company on receipt of all necessary approvals.

For Bhandari & Associates
Company Secretaries

Ma ,\4,'74' g )

Manisha Maheshwari
Partner

ACS No. 30224

C. P. No. 11031
Mumbai | 15t» May, 2020

ICSI UDIN: A030224B000237904

This report is to be read with our letter of even date which is annexed as Annexure ‘A’ and
forms an integral part of this report.
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‘Annexure A’

To

The Members,

TATANET SERVICES LIMITED
CIN: U67120MH1987PLC044351

Our Secretarial Audit Report for the Financial Year ended on March 31, 2020 of even date is to
be read along with this letter.

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

2. 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.

3. We have not verified the correctness and appropriateness of financial records and Books of
Accounts of the Company.

4. Wherever required, we have obtained the Management representation about the compliance
of laws, rules and regulations and happening of events etc.

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

6. 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.

For Bhandari & Associates
Company Secretaries

F’ '[a /'l»‘-'l’/l;\.g:; L

Manisha Maheshwari
Partner

ACS No. 30224

C. P. No. 11031
Mumbeai | 15t May, 2020

ICSI UDIN: A030224B000237904
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