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NOTICE 

 
Dear Members, 
 
Notice is hereby given that the 21st (Twenty-first) Annual General Meeting of Tonbo Imaging 
India Private Limited will be held on Tuesday, June 25, 2024 at 10:30 AM (IST) through Video 
Conferencing (VC) and 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 for 
the financial year ended March 31, 2024, together with the Reports of the Board of 
Directors and Auditors thereon and if thought fit, to pass with or without 
modification(s) the following resolution as an Ordinary Resolution: 

 
“RESOLVED THAT the Directors’ Report and the Audited Balance Sheet as on year 
ended 31st March, 2024 and the Profit and Loss Accounts for the Year ended on 31st 
March, 2024 along with the Auditors’ Report thereon are hereby considered, approved 
and adopted.” 

 
SPECIAL BUSINESS: 
 

1. To increase the authorised share capital of the Company and alter the Capital Clause of 
the Memorandum of Association.  
 
To pass with or without modifications, the following resolutions as an Ordinary 
Resolution: 
 
“RESOLVED THAT pursuant to the provisions of Section 61(1)(a) read with Section 
64(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 (including 
any amendments thereto or re-enactment thereof) and the rules framed thereunder, and 
the enabling provisions of the Memorandum of Association (“MOA”) and the Articles 
of Association of the Company, the consent of the members of the Company be and is 
hereby accorded to increase the authorized share capital of the Company from INR 
62,97,75,000 (Indian Rupees Sixty-Two Crore Ninety Seven Lakh Seventy-Five 
Thousand only) divided into: 
 

(i) 4,75,000 (Four Lakhs and Seventy Five Thousand only) Equity Shares of INR 
10/- (Indian Rupees Ten only) each,  

(ii) 1,25,000 (One Lakh and Twenty Five Thousand only) Preference Shares of INR 
10/- (Indian Rupees Ten only) each,  
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(iii) 160,000 (One Lakh and Sixty Thousand only) Preference Shares of INR 913/- 
(Indian Rupees Nine Hundred and Thirteen only) each,  

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees 
Hundred only) each and  

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- (Indian 
Rupees Ten Thousand One Hundred Seventy-One only) each; 
 

to INR 63,40,25,000 (Indian Rupees Sixty-Three Crore Forty Lakh Twenty Five 
Thousand only) divided into:  

(i) 9,00,000 (Nine Lakh) Equity Shares of INR 10/- (Indian Rupees Ten Only) 
Equity Shares of INR 10/- (Indian Rupees Ten only) each,  

(ii) 1,25,000 (One Lakh and Twenty Five Thousand only) Preference Shares of INR 
10/- (Indian Rupees Ten only) each,  

(iii) 160,000 (One Lakh and Sixty Thousand only) Preference Shares of INR 913/- 
(Indian Rupees Nine Hundred and Thirteen only) each,  

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees 
Hundred only) each and  

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- (Indian 
Rupees Ten Thousand One Hundred Seventy-One only) each; 

 
“RESOLVED FURTHER THAT consent of the members of the Company be and is 
hereby accorded to amend Clause V of the MOA as herein below: 
 
Existing Clause: 
 
Share Capital of the Company is INR 62,97,75,000 (Indian Rupees Sixty-Two Crore 
Ninety-Seven Lakh Seventy-Five Thousand only) divided into 

(i) 4,75,000 (Four Lakhs and Seventy-Five Thousand Only) Equity Shares of 
INR 10/- (Indian Rupees Ten Only) each, 

(ii) 1,25,000 (One Lakh and Twenty-Five Thousand Only) Preference Shares of 
INR 10/- (Indian Rupees Ten Only) each, 

(iii) 160,000 (One Lakh and Sixty Thousand Only) Preference Shares of INR 
913/- (Indian Rupees Nine Hundred and Thirteen Only) each, 

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees 
Hundred only) each and 

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- 
(Indian Rupees Ten Thousand One Hundred Seventy-One only) each 

 
Revised Clause:  
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Share Capital of the Company is INR 63,40,25,000 (Indian Rupees Sixty-Three Crore 
Forty Lakh Twenty Five Thousand only) divided into 

(i) 9,00,000 (Nine Lakh) Equity Shares of INR 10/- (Indian Rupees Ten Only)  
Equity Shares of INR 10/- (Indian Rupees Ten only) each, 

(ii) 1,25,000 (One Lakh and Twenty-Five Thousand Only) Preference Shares of 
INR 10/- (Indian Rupees Ten Only) each, 

(iii) 160,000 (One Lakh and Sixty Thousand Only) Preference Shares of INR 
913/- (Indian Rupees Nine Hundred and Thirteen Only) each, 

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees 
Hundred only) each and 

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- 
(Indian Rupees Ten Thousand One Hundred Seventy-One only) each 

 

By order of the Board 
 
For and on behalf of Tonbo Imaging India Private Limited. 
 
 
 
Cecilia D’Souza 
Director 
DIN: 06380429 

 
 
Place: Bengaluru 
Date: June 3, 2024 
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NOTES: 
 

1. Ministry of Corporate Affairs (“MCA”) vide its General Circulars Nos. 14/2020 
dated April 08, 2020, 17/2020 dated April 13, 2020, 20/2020 dated May 05, 2020, 
and subsequent circulars issued in this regard, the latest being 9/2023 dated 
September 25, 2023, (‘MCA Circulars’) has permitted the holding of the annual 
general meeting through Video Conferencing (“VC”) or through Other Audio-Visual 
Means (“OAVM”), without the physical presence of the Members at a common 
venue. 
 

2. In compliance with the aforesaid MCA Circulars, Notice of the AGM along with the 
Annual Report 2023-24 is being sent only through electronic mode to those Members 
whose email addresses are registered with the Company. 
 

3. The Statement, pursuant to Section 102 of the Companies Act, 2013, as amended 
(‘Act’) setting out material facts concerning the business with respect to Item No. 1 
under “Special Business” forms part of this Notice 
 

4. The members attending the Annual General Meeting through VC/ OAVM will be 
counted for the purpose of reckoning the quorum under Section 103 of the 
Companies Act, 2013. 
 

5. A proxy is allowed to attend and vote at the annual general meeting on behalf of a 
shareholder who is not able to attend personally. Since, this meeting is held through 
VC/OAVM, where the physical attendance of the shareholders has been dispensed 
with, there is no requirement for appointment of proxies. Accordingly, the facility of 
appointment of proxies by shareholders would not be available for this meeting.  
 
However, Corporate Members are entitled to appoint authorized representatives to 
attend the Annual General Meeting through VC and participate thereat and cast their 
votes through e-voting. In this connection, scanned copy of relevant Board 
Resolution is required to be sent along with attested signature of the Authorized 
signatory(ies) who are authorized to vote through email at 
cdsouza@tonboimaging.com  
 

6. All documents referred to in this Notice and Explanatory Statement annexed hereto 
are available for inspection of the members of the Company at the registered office 
of the Company. 
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7. Since this AGM is being held through VC Facility and physical attendance of 
Members has been dispensed with, the Attendance Slip is not annexed to this Notice. 

By the order of the Board 
For Tonbo Imaging India Private Limited 
 
 
 
Cecilia D’Souza  
Director 
DIN: 06380429 
 
Place: Bengaluru 
Date: June 3, 2024  
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EXPLANATORY STATEMENT 
 

(Statement pursuant to Section 102(1) of the Companies Act, 2013 setting out material facts 
concerning the item of special business to be transacted at the Extra-Ordinary General Meeting 
is detailed hereunder) 
 
Special Business: 
Item No. 1 - To increase the authorized share capital of the Company and amend the 
Memorandum of association: 
 
In order to broad base the Capital Structure to enable the Company to issue further shares, it is 
proposed to increase the authorised share capital of the Company. 
 
Hence, in accordance with the provisions laid down under Section 61(1)(a) read with Section 
64(1)(a) and other applicable provisions, if any, of the Companies Act, 2013 (including any 
amendments thereto or re-enactment thereof) and the rules framed thereunder, the Company 
intends to increase the authorized share capital from INR 62,97,75,000 (Indian Rupees Sixty-
Two Crore Ninety Seven Lakh Seventy-Five Thousand only) divided into: 
 

(i) 4,75,000 (Four Lakhs and Seventy Five Thousand only) Equity Shares of INR 10/- 
(Indian Rupees Ten only) each,  

(ii) 1,25,000 (One Lakh and Twenty Five Thousand only) Preference Shares of INR 
10/- (Indian Rupees Ten only) each,  

(iii) 160,000 (One Lakh and Sixty Thousand only) Preference Shares of INR 913/- 
(Indian Rupees Nine Hundred and Thirteen only) each,  

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees Hundred 
only) each and  

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- (Indian 
Rupees Ten Thousand One Hundred Seventy-One only) each; 

to INR 63,40,25,000 (Indian Rupees Sixty-Three Crore Forty Lakh Twenty Five Thousand 
only) divided into:  

(i) 9,00,000 (Nine Lakh) Equity Shares of INR 10/- (Indian Rupees Ten Only) Equity 
Shares of INR 10/- (Indian Rupees Ten only) each,  

(ii) 1,25,000 (One Lakh and Twenty Five Thousand only) Preference Shares of INR 
10/- (Indian Rupees Ten only) each,  

(iii) 160,000 (One Lakh and Sixty Thousand only) Preference Shares of INR 913/- 
(Indian Rupees Nine Hundred and Thirteen only) each,  

(iv) 2,00,000 (Two Lakh only) Preference shares of INR 100/- (Indian Rupees Hundred 
only) each and  

(v) 45,000 (Forty-Five Thousand only) Preference Shares of INR 10,171/- (Indian 
Rupees Ten Thousand One Hundred Seventy-One only) each; 
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The new set of Memorandum of Association is available for inspection at the Registered Office 
of the Company on any working day during business hours. 
 
None of the Directors, Key Managerial Personnel and their relatives is concerned or interested 
in the passing of the aforesaid resolution, except to the extent of their shareholding, if any. 
 
The Board of Directors recommends the resolutions set forth above, at Item no. 1 under 
“Special Business”, for the approval of the Members as an Ordinary Resolution. 
 
By order of the Board 
 
For and on behalf of Tonbo Imaging India Private Limited. 
 
 
 
Cecilia D’Souza 
Director 
DIN: 06380429 

 
 
Place: Bengaluru 
Date: June 3, 2024 
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DIRECTORS’ REPORT 
 

 

Dear members, 

Your Directors are pleased to present the 21st Annual Directors’ Report of Tonbo Imaging India Private 
Limited (the “Company”) along with the audited financial statements for the financial year ended 31st 
March 2024.   

 
1. Financial results 

(Rs in Million) 
 

Year ended March 31,          2024 2023 
   
Sales                                                    4,281.89 968.28 

Other Income 40.27 22.67 

Total Revenue 4,322.16 990.95 

Cost of Sales 3,165.09 870.33 

Operating Profit / (Loss)  1,157.07 120.62 

Finance Costs 72.92 73.18 

Depreciation 133.95 15.91 

Exceptional item  4.05 19.07 

Profit / (Loss) before tax 946.15 12.46 

Tax Expenses 260.38 1.54 

Profit / (Loss) after Tax 685.77 10.92 

Balance of Profit / (Loss) brought forward from the 

previous year 

 

112.04 

 

116.50 

Amount available for appropriation 797.81 127.38 

Appropriations   

Proposed dividend on equity shares - - 

Tax on proposed dividend - - 

Transfer to Capital redemption reserve - 0.60 

Transfer to Debenture Redemption Reserve 16.85 14.74 

Surplus / (deficit) carried to the Balance Sheet 780.96 112.04 
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2. Company’s Performance 
 
The Company’s Total Revenue increased to Rs. 4,322.15 Million from Rs. 990.95 Million in the 
previous year, at a growth rate of 336 percent. The operating profit increased by 859 percent to Rs. 
1,157.07 Million (26.77% of total revenue) from Rs. 120.62 Million (12.17 % of total revenue). 
The profit after tax increased over sixty folder to Rs. 685.77 Million (15.87 % of total revenue) 
from Rs. 10.92 Million (1.10 % of total revenue) in the previous year. 
 
 

3. Dividend 
 
The Directors have not recommended any distribution of dividend. 
 
 

4. Business Highlights 

 
Your Company continues to bid on capital and revenue programs of the Armed Forces. It has 
executed contracts for various commands and paramilitary forces.  

 

For the year 2023-24, the Company has surpassed all expectations and achieved revenues that grew 
over three-fold of our previous year revenues, of which over 50% of the product sales were exports. 
The Company had a healthy mix of domestic and international revenue with sales of products across 
tactical and platform systems. In the first quarter of the year, the company bagged its largest order 
to date, worth USD 55 Million, to supply surveillance, reconnaissance and targeting systems to a 
European customer. About 40% of the order was delivered this year and the systems have been 
operational on the field.  
 
The Company has also started delivering on the production orders for electro-optic sighting systems 
on the platform programs. The Company has also made significant wins on multiple NATO 
procurements with early pilot systems delivered to various customers during the year. The 
Company's orderbook during the year grew three fold compared to the preceding twelve months 
and we are on track to growing the Company's revenue by over 30% in the coming year. The 
Company's diversified product portfolio has also contributed to improving gross margins and net 
profitability.  
 
 

5. Transfer of reserves 
 
The Company has transferred funds to the reserves for the financial year ended March 31, 2024 as 
follows: 
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6. Information about Subsidiary/ Associate/ Joint Venture Companies 
 
The Company has no subsidiary companies as on 31st March 2024. There are two associate 
companies within the meaning of Section 2(6) of the Companies Act, 2013 (“Act”). There has been 
no material change in the nature of the business of the subsidiaries / associate companies.  
 
The details are as follows: 
 

Sl. 
No. 

Name Status Subsidiary/ 
JV/ Associate 
Company 

Date of becoming 
Subsidiary / JV/ 
Associate Company 

Date of ceasing as 
Subsidiary/ JV/ 
Associate Company 

1 Tonbo Imaging Private 
Limited 

Associate Company 28 Dec 2012 -NA- 

2 Tonbo Imaging Pte 
Ltd, Singapore 

Associate Company 15 Jan 2019 -NA- 

3 MEIL ICOMM Tonbo 
Tech Private Limited 

Joint Venture 22 Oct 2020 -NA- 

4 HBL Tonbo Private 
Limited 

Joint Venture 12 Sep 2022 18 April 2023 

 
 

7. Transfer of unclaimed Dividends 
 
There were no dividends declared or paid during the previous year and accordingly the provisions 
of Section 125 of the Companies Act 2013 do not apply. 
 
 

8. Material Changes and Commitments 
 
No material changes and commitments affecting the financial position of the Company occurred 
during the year to which these financial statements relate on the date of this report. 
 
 

9. Annual Return 
 
Annual Return of the Company for the financial year 2023-24 shall be filed in Form MGT-7 with 
the Registrar of Companies. Section 92(3) of the Companies Act, 2013 and rule 12(1) of the 
Companies (Management and Administration) Rules, 2014 require companies to upload the Annual 
Return on their website. However, since the Company does not have a website, the members may 

S No. Particulars Rs. Million 

1. Transfer to Debenture Redemption Reserve 16.85 
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procure a copy of the Annual Return filed with the Registrar of Companies by sending a request in 
this behalf to the registered office of the Company. 
 
 

10. Meetings of the Board of Directors:  
 
During the year, 12 (twelve) meetings of the Board of Directors were held in compliance with 
Section 173 of Companies Act, 2013.  
 
The details of meetings of the Board and Committees thereof held during the year are furnished 
below: 
 

Sl. 
No. 

Date of Meeting 
 

Board Strength No. of Directors 
Present 

1. 11/04/2023 Three  Three 
2. 24/05/2023 Three  Three 
3. 28/06/2023 Three  Three 
4. 29/06/2023 Three  Three 
5. 18/07/2023 Five Five 
6. 21/07/2023 Five Five 
7. 31/10/2023 Five Five 
8. 14/12/2023 Five Five 
9. 02/02/2024 Five Four 
10. 05/02/2024 Five Three 
11. 04/03/2024 Five Three 
12. 20/03/2024 Five Four 

 
Video and teleconferencing facilities are also used to facilitate directors travelling or at other 
locations to participate in the meetings. 
 
 

11. Board of Directors and Key Managerial Personnel 
 
Mr. Arvind Lakshmikumar, Mr. Amit Dilip Shah, Ms. Cecilia D’Souza and Mr. Sai Ram  Edara 
continue as Directors of the Company. Mr. Ankit Kumar continues as the Managing Director of the 
Company.  
 
Ms. Ankita Agarwalla was appointed as the Company Secretary to replace Ms. Sadhana 
Inderchandji. 
 

 
12. Declaration from Independent Directors 

 
The provisions of Section 149 for appointment of Independent Directors do not apply to the 
Company. 
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13. Director's Responsibility Statement 

 
Pursuant to Section 134(5) of the Companies Act, 2013 the Board of Directors hereby confirms 
that: 
 

(i) in the preparation of the Annual Accounts of the Company, the applicable accounting 
standards have been followed along with proper explanation relating to material 
departures. 

 
(ii) they 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 financial year and of the profit or 
loss of the Company for that period. 

 
(iii) The directors had 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 detecting frauds and other irregularities. 

 
(iv) The accounts of the Company are prepared on a going concern basis. 

 
(v) Company being unlisted sub clause (e) of section 134(3) is not applicable.  

 
(vi) 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. 
 
 

14. Compliance With Secretarial Standards 
 
The Company complies with all applicable mandatory Secretarial Standards issued by the Institute 
of Company Secretaries of India. 
 
 

15. Auditors And Report Thereon 
 
M/s. Kalyanasundaram and Associates, Chartered Accountants (ICAI Firm Registration No. 
005455S) have been appointed as Statutory Auditors of the Company for five years up to the 
conclusion of the 24th AGM of the Company to be held in the year 2027.  
 
There are no qualifications or adverse remarks in the Auditors’ Report which require any 
clarification/ explanation. The Auditors Report and Notes on financial statements for the financial 
year ended, 31st March, 2024 form part of this Annual Report and are self-explanatory. 
 
 

16. Loans, Guarantees and Investments 
 
There were no loans, guarantees or investments made by the Company under Section 186 of the 
Companies Act, 2013 during the year under review and hence the said provision is not applicable. 



 
 
 
 
 

Page 6 of 10 
 

 
 

17. Deposits 
 
The Company has not accepted any deposits from public during the period under review.  Further, 
there was no outstanding deposit and/or unpaid or unclaimed principal amount or interest against 
any deposit either at the beginning or at the end of the Financial Year 2023-24. 
 
 

18. Issue of Equity Shares with Differential Rights: 
 
During the year, the Company has not issued any equity shares with differential rights as to 
dividend, voting or otherwise.   
 

19. Related Party Transactions 
 
None of the transactions with related parties falls under the scope of Section 188(1) of the Act.  
 
All related party transactions entered during the financial year were on an arm’s length basis and 
were in the ordinary course of business. There are no materially significant related party 
transactions made by the Company with Promoters, Directors, Key Managerial Personnel or other 
designated persons which may have a potential conflict with the interest of the Company at large 
and approval of the Board of Directors and shareholders were obtained wherever required. 
 
Information on transactions with related parties pursuant to Section 134(3)(h) of the Act read with 
rule 8(2) of the Companies (Accounts) Rules, 2014 are given in Annexure II in Form AOC-2 and 
the same forms part of this report. 
 
 

20. Conservation of Energy, Technology Absorption, Foreign Exchange Earnings And Outgo 
 
a. Conservation of energy, technology absorption: 

 
The particulars as prescribed under Section 134(3)(m) of the Companies Act, 2013, in respect 
of conservation of energy and technology absorption have not been furnished considering the 
nature of activities undertaken by the Company during the year under review.  
 
 

b. Foreign exchange earnings and outgo during the year: 
Rs. In Million 

Year ended March 31,  2024  2023 

Foreign exchange earnings 2,081.46 180.64 

Foreign exchange outgo 
(including capital goods, software, purchases, travel, etc) 

3,227.61 465.37 
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21. Risk Management 
 
The Board of Directors of the Company is responsible for implementing and monitoring the risk 
management policy including financial risks and controls for the Company and ensuring its 
effectiveness. Major risks identified are systematically addressed through mitigating actions on a 
continuing basis. 

 

22. Share Capital 
 

(i) Authorised Share Capital 
 
During the financial year, the authorised share capital of the Company was increased from 
INR 17,20,80,000/- to INR 62,97,75,000/- as mentioned below: 
 

(i) INR 47,50,000 divided into 475,000 Equity shares of INR 10/- each,  
(ii) INR 12,50,000 divided into 125,000 Preference Shares of INR 10/- each,  
(iii) INR 14,60,80,000 divided into 160,000 Preference Shares of INR 913/- each  
(iv) INR 2,00,00,000 divided in to 2,00,000 Preference shares of INR 100/- each. 
(v) INR 45,76,95,000 divided into 45,000 Preference Shares of INR 10,171/- each 

 
(ii) Paid-up Share Capital:  

 
During the financial year, the paid-up share capital of the company increased to INR 
61,14,28,782/- as mentioned below:   
 

(i) INR 29,89,140 divided into 2,98,914 Equity shares of INR 10/- each,  
(ii) INR 9,61,730 divided into 96,173 Series A Preference Shares of INR 10/- each  
(iii) INR 14,00,08,550 divided into 153,350 Series B Preference Shares of INR 

913/- each 
(iv) INR 3,044 divided into 3044 Series B1 Preference Shares of INR 10/- each, 

INR 1/- paid up. 
(v) INR 1,12,15,600 divided into 1,12,156 Series C Preference Shares of INR 

100/- each [Refer Notes i. and ii. below] 
(vi) INR 45,62,50,718 divided into 44,858 Series C1 Preference Shares of INR 

10,171/- each [Refer Note iii. below] 
 
*Notes:  

i. The Company allotted 64,700 Series C Preference shares of INR 100/- each on 
11th April 2023 

ii. The Company allotted 47,456 Series C preference Shares of INR 100/- each on 
21st July 2023 
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iii. The Company allotted 44,858 Series C1 Preference Shares of INR 10,171/- on 
31st March 2024. 

 

 
a. Buy back of securities: 

 
During the financial year, no shares were bought back by the Company. 
 

b. Sweat Equity:  
 
The Company has not issued any Sweat Equity Shares during the year under review. 
 

c. Bonus shares: 
 
No Bonus Shares were issued during the year under review. 
 

d. Employees stock option plan: 
 
The particulars of employees’ stock options have been disclosed in the financial 
statements. 
 
 

23. Debentures 
 
The Company has raised INR 30,00,00,000/- (Rupees Thirty Crores) by issuing 600 secured, 
redeemable, unrated and unlisted non-convertible debentures to Blacksoil India Credit Fund and 
Blacksoil India Credit Fund II on Preferential basis by way of Private Placement.  
 
 

24. Court Orders 
 
There were no orders passed by the regulators or courts or Tribunals impacting the going concern 
status and Company’s operation. 
 
 

25. Disclosure of Composition of Audit Committee and Providing Vigil Mechanism 
 
The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the Companies 
(Meetings of the Board and its Powers) Rules, 2013 are not applicable to the Company. 
 
 

26. Corporate Social Responsibility 
 
Pursuant to the provisions of Section 135 of the Companies Act and Companies (Corporate Social 
Responsibility Policy) Rules, 2014 and Amendment thereof, the Company has formulated a CSR 
policy and the same forms part of this report as Annexure III. 
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27. Disclosure as per the Sexual Harassment of Women at Workplace (Prevention, Prohibition, 

And Redressal) Act, 2013 
 
The Company has zero tolerance for sexual harassment at workplace and has adopted a policy on 
prevention, prohibition and redressal of sexual harassment at workplace in line with the provisions 
of the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 
2013 and the Rules there under for prevention and redressal of complaints of sexual harassment at 
workplace.  
 
The Company has not received any complaint on sexual harassment during the financial year. 
 
 

28. Details of Application / Proceeding pending under the Insolvency and Bankruptcy Code, 2016 
 
No application has been made under the Insolvency and Bankruptcy Code; hence the requirement 
to disclose 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 is not applicable. 
 
 

29. Details of difference between amount of the valuation done at the time of one-time settlement 
and the valuation done while taking loan from the banks or financial institutions along with 
the reasons thereof: 
 
The Company has not made any one-time settlement during the year under review. Hence, no 
disclosure is required. 
 
 

30. Internal Control 
 
The Company has a proper and adequate system of internal control to ensure all the assets are 
safeguarded and protected against loss from unauthorized use or disposition and the transactions 
are authorized, regarded and reported correctly. 
  
The internal control is designed to ensure that the financial and other records are reliable for 
preparing financial statements and other data, and for maintaining accountability of assets. 
 
 

31. Acknowledgements 
 
Your directors thank the government authorities, banks, customers, vendors and shareholders for 
their continued support for your Company’s growth.  
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Your directors place on record sincere appreciation of the contribution made by the employees at 
all levels, who, through their competence, hard work, solidarity and support have enabled the 
Company to undertake its operations. 
 
 
For and on behalf of the Board of Directors 

 
           
             

____________________    ___________________ 
Ankit Kumar    Cecilia D’Souza 
Managing Director                                    Director 
DIN: 02953852                                            DIN: 06380429 
                                         
Date: May 24, 2024    Date: May 24, 2024 
Place: New Delhi    Place: Bangalore 

 
 



 
 
 
 
 

ANNEXURE II 
 

FORM NO. 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) 
 

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

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: 
  (Rs. In Million) 

Name(s) of the 
Related Party 

Nature of 
Relationship 

Nature of 
Contracts/ 
Arrangements/ 
Transactions 

Duration of the 
Contracts/ 
Arrangements/ 
Transactions 

Salient Terms of the 
Contracts/ 

Arrangements/ 
Transactions 

including the value, 
If any 

Date(s) of 
approval by 
the Board, if 
any 

Amount 
paid as 
Advance
s, if any 

Tonbo Imaging 
Private Limited 
 

Enterprise 
Having 
Substantial 
Interest 

Sales - 5.31 - - 
Purchases - 41.78   
Services receivable - 3.15   
Technical Support 
Services payable 

- 103.42   

Tonbo Imaging 
Pte. Ltd, 
Singapore  

Enterprise 
Having 
Substantial 
Interest 

Purchase of project 
material / equipment 

- 488.23   

Purchase of 
Intangible assets 

- 1,831.91   

Services payable - 105.13   

UAB Tonbo 
Imaging, 
Lithuania 

Enterprise 
Having 
Substantial 
Interest 

Purchases of Project 
Material / Equipment 

- 153.06   

HBL Power 
Systems Ltd 

Enterprise 
having 
Substantial 
Interest 

Sale - 416.78   
Purchases of Project 
Material / Equipment 

- 691.93   

Services payable - 1.80   

 

For and on behalf of the Board of Directors 

 
           
             

____________________    ___________________ 
Ankit Kumar    Cecilia D’Souza 
Managing Director                                    Director 
DIN: 02953852                                            DIN: 06380429 
                                         
Date: May 24, 2024    Date: May 24, 2024 
Place: New Delhi    Place: Bangalore 
 



 

ANNEXURE III 
 

1. A brief outline of the Company’s CSR Policy, including overview of the projects or 
programs proposed to be undertaken and reference to the web-link to the CSR Policy and 
projects or programs is included in Exhibit 1. 
 

2. The Composition of the CSR Committee. Refer Exhibit 1 
 

3. Average Net profit of the company for last three financial years 
 Rs. In Million 

Sl.No. For the year Net Profit  
1 2020-21 6.12 
2 2021-22 12.81 
3 2022-23 12.46 
 Total 31.39 
 Average Net Profit 10.46 

 

4. Prescribed CSR Expenditure (Two Percent of the amount as in item 3 above): Nil 
 

5. Details of the CSR spent during the financial year 
(a) Total amount to be spent for the financial year: Rs. 3.61 Million 
(b) Amount unspent: NA  
(c) Manner in which the amount spent during the financial year is detailed below. 

Rs. In Million 

(1) (2) (3) (4) (5) (6) (7) (8) 
S. 
No. 

CSR 
project  or 
activity 
identified 

Sector in 
which the 
project  is 
covered 

Project or 
Programs (i) 
Local area  or 
other 
(ii)Specify the 
state and 
district where 
projects or 
programs were 
undertaken 

Amount out lay 
(budget) 
project or 
program wise 

Amount  spent 
on the projects 
or programs  
Sub Heads: (i) 
Direct 
Expenditure on 
projects or 
programs 
(ii) Overheads 

Cumulative 
expenditure 
upto the 
reporting 
period 

Amount spent: 
Direct or 
through 
implementing 
agency. 

1 Children’s 
Education 

NA Bangalore, 
Karnataka 

 Nil i. 3.61 
ii. Nil 

4.21 Direct 

2 -       
3 -       
 Total   - 3.61 4.21  

** Give details of the implementing agency 

 



 

 

6. In case the company has failed to spend the two percent of the average net profit of the 
last three years or any part thereof, the company shall provide the reasons for not 
spending the amount in its Board Report. 
 
The Company is not falling under the CSR criteria under section 135 of Companies Act 
2013, so not applicable.  
 

7. A responsibility statement of the CSR Committee that implementation and monitoring of 
CSR Policy is in compliance with CSR objectives and policy of the company. 

 
 
 

For and on behalf of the Board of Directors 

 
           
             

____________________    ___________________ 
Ankit Kumar    Cecilia D’Souza 
Managing Director                                    Director 
DIN: 02953852                                            DIN: 06380429 
                                         
Date: May 24, 2024    Date: May 24, 2024 
Place: New Delhi    Place: Bangalore 

  



 

Exhibit 1 
 

CSR POLICY 

1. Philosophy 

TONBO IMAGING INDIA PRIVATE LIMITED intent to pursue initiatives for social 
contributions that focus on the Environment, Healthcare, Sanitation, Traffic Safety, Education 
and Youth & Women Empowerment. We aim to become a company that is admired and 
trusted by society by ensuring that all employees recognize and put into practice our Corporate 
Social Responsibility (CSR) Policy. 

2. CSR Committee 

To coordinate, promote and monitor the CSR initiatives, a   CSR Committee will comprise of 
the following members: 
 

1. Mr. Arvind Lakshmikumar Kondangi 

2. Mr. Ankit Kumar 

3. Ms. Cecilia D’Souza 

The CSR Committee will deliberate and report on the following topics, to the Board: 

 Basic corporate policy for contributing to the sustainable development of society. 

 Direct CSR activities. 

 Significant issues concerning social contribution and environmental matters. 

3. CSR Policy 

CSR policy of the Company would primarily focus towards  

1. The following broad areas:  
a. Enhancing environmental and natural resources;  
b. Supporting rural development;  
c. Promoting education;  
d. Providing preventive healthcare,  
e. Providing sanitation and drinking water;    
f. Creating livelihoods for people, especially those from disadvantaged sections of 

society, in rural and urban India;  
g. Preserving and promoting sports; 



 

h. Skill building and vocational training, Enhance employability of rural youths; 
i. Enhancing Road safety by planning & implementing projects, directly or indirectly 

2. Pursuing CSR Programs primarily in areas that fall within the economic vicinity of the 
Company's operations to enable close supervision and ensure maximum development 
impact. However it may also encompass wider geographies. 

4. Implementation 

The Company will pursue CSR Programs through Company personnel or through external 
implementing agencies or through Non-Governmental Organizations or Trusts or any 
other appropriate organizations / agencies as deemed fit by the CSR committee.  

5. Governance & CSR Expenditure 

1. The CSR Committee shall cause to make appropriate processes and reports to govern 
the implementation of the CSR Plans within specified budgets and timeframes to such 
persons or bodies as it may deem fit.  

2. The CSR Committee shall review the implementation of the CSR Programs once a 
quarter or any other periodicity as they deem fit and issue necessary directions from 
time to time to ensure orderly and efficient execution of the CSR Programs in 
accordance with this Policy. 

3. At the end of every financial year, the CSR Committee will submit its report to the 
Board. 

4. The CSR Committee shall consider the requirements of the Companies Act 2013, 
while preparing the budget for CSR expenditure for the respective year. 

 

 

 

 

 

 


