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CHAIRMAN’S SPEECH

i
fill
Dear Sharcholders,

I trust you and your families are safe and doing
well.

I am pleased to present the Annual Report of
your Company for FY 2021-22.

The past couple of years have been a period of
intense action and reflection. We have seen a
global pandemic, geopolitical tensions, supply
chain disruptions, the rise of cryptocurrency
and much other public and private upheavals.
As the dust settles, and a clearer picture of the
world ahead emerges, [ believe we are standing
at the threshold of a period of great opportunity
and growth. In the face of widespread change,
your company has shown remarkable resilience
and adaptability, coming out stronger than ever,
after catastrophic events like the pglobal
financial crisis or the pandemic.

Despite  the  challenging macro  context,
business stayed firm, riding on focused
execution and market share gains. Another
challenging year was well managed, owing to
the strategic choices and perseverance of team
Focus Lighting & Fixtures Limited. While
navigating the short-term challenges of the

pandemic and cost inflation, we continued with
investments towards branding, expanding the
distribution network, and innovation.

COVID-19 continued to impact the business
across sectors, With the onset of the second
wave in Q1 FY 2021-22, demand for producis
was severely impacted. At Focus Lighting And
Fixtures Limited, we relied on agility and a
pragmatic approach to manage the situation,
We worked closely with our channel partners,
ensuring their business continuity and well-
being. We fuelled our growth agenda through
disciplined cost management and improving
operational efficiency at all levels of the
business. In combination with sales growth, this
enabled reinvestment in product innovation,
brand building, digitalization and sustainahility
imbatives, while creating wvalue for ouwr
sharcholders.

At Focus Lighting And Fixtures Limited, self-
reliance has always been at the core, as we
strongly belicve in maximising in-house
manufacturing to have a better control over
quality, supply chain and margins.

Our value creation model is based on the
balanced pursuit of top and bottom-line growth
as well as improved capital efficiency, Our
priorities are to invest in long-term growth and
development of our business. Investing for the
long term takes the form of R&D investments,
brand support and capital expenditure to
support organic, profitable growth,

As we look ahead to greater opportunity and
prosperity, 1 would express my sincere
appreciation to employees at all levels for their
contribution towards the performance of the
Company. [ would also like to extend my
gratitude to our customers, stakeholders,
bankers and suppliers for their loyalty and trust
in us and express my sincere appreciation to all
shareholders for their continued support.



Board’s Report

To,
The Members,
Focus Lighting and Fixtures Limited

Your Board of Directors take immense pleasure in presenting the 17% Report on the business and
operations of your Company together with the Audited Financial Statements for the year ended 319
March, 2022,

FINANCIAL HIGHLIGHTS

The financial performance of yvour Company for financial Year 2021-22 and 2020-21 is summarized as
below:

(Rs in Lacs)
Particulars Consolidated Standalone |
For Financial Year Ended For Financial Year Ended

31" March 2022 |31" March 2021| 31* March 2022 | 31" March 2021 I
Total Revenue 10660.19 6083.84 10249.05 5245.46
Less: Total Expenditure 10065.65 6350.32 9760.72 5442.73
Profit before Tax 504,54 (266.49) 48832 (197.26)
Less: Provision for Tax 138.88 (33.64) 138.88 {33.64)
Profit/ (loss) After Tax 455.66 (232.85) 349.44 (163.62)

FINANCIAL PERFORMANCE AND STATE OF COMPANY AFFAIRS
Consolidated Performance:

During the year under review, your Company has recorded total revenue of Rs. 10,660.19 Lacs against
Rs. 6,083.84 Lacs in the previous year resulting in rise of 75.22% over previcus vear. Profit before tax
for the financial year ended 31" March, 2022 is Rs. 594.54 Lacs as compared to Loss of Rs. 266.49
Lacs in the previous year resulting in rise of 323.10%. Profit after tax is Rs. 455.66 Lacs as compared
to Loss of Rs. 232,85 Lacs in the previous year resulting in rise of 295.69%..

Standalone Performance:

During the year under review, your Company has recorded total revenue of Rs. 10,249.05 Lacs against
Rs. 5,245.46 Lacs in the previous year resulting in rise of 95.39% over previous year. Profit before tax
for the financial year ended 31% March, 2022 is Rs. 488.32 Lacs as compared to Loss of Rs. 19726
Lacs in the previous year resulting in rise of 347.55%. Profit afler tax is Rs. 366.35 Lacs as compared
to Loss of Rs. 163,62 Lacs in the previous year resulting in rise of 323.90%.,

While the inflationary environment continues to pose a challenge, however, we maintain a positive
outlook on demand growth and gradual recovery of margins,



Transfer to Reserves:

The closing balance of the retained earnings of the Company for FY 2022, after all appropriations and
adjustments was 2,653.98 Lacs.

BRIEF DESCRIPTION OF THE STATE OF COMPANY'S AFFAIRS

The year began with the second wave of the Covid-19 pandemic which affected cconomic activities,
Supply-side imbalances, especially in crude and edible oils, resulted in unprecedented inflation. This
had the effect of increasing input and transportation costs and lowering consumer demand.

Economic recovery was further impacted by the third wave of the Covid-19 pandemic and the Russian
Invasion of Ukraine in the latter half of the vear. Geopolitical turbulence arising from the war in Ukraine
and restraints on trade have resulted in economic volatility. This has rendered companies and economies
more vulnerable to commodity price disruptions.

Your Company is weathering these unprecedented challenges by focusing on the strategic pillars of cost
efficiency programs, innovation, brand building and distribution in order to sustain growth and
profitability. Judicious price increases were also actioned to mitigate the effects of rising commodity
prices.

Kundalpur Project:

Despite the challenging headwinds, your Company has received prestigious order for Supply,
Installation & Programming of 3,085 pieces and 1,019 meters of LED Lighting Fixtures from ‘The
Bade Baba (Lord Adinath) Mandir (Jain Temple) located at Kundalpur, Madhya Pradesh for value of
Rs. 15.50 crores (appx). The Bade Baba Mandir (Temple of Lord Adinath) is the oldest temple at
Kundalpur, a pil grimage town for Jains. This order can be considered as one of the biggest achievements
for your Company.,

SHARE CAPITAL

During the year under review, there is no change in the Authorised, Issued, Subscribed and Paid-up
Share Capital of the Company.

As on March 31, 2022 the Authorised Share Capital of the Company is 12,00,00,000/- (Rupees Twelve
Crore) divided into 1,20,00,000 (One Crore Twenty Lakh Only) Equity Shares of 10/- (Rupees Ten)

each,

As on March 31, 2022 the issued, subscribed and paid-up share capital of the Company 15 10,13,58,000/-
(Rupees Ten Crore Thineen Lakh Fifty-Eight Thousand Only) divided into 1,01,35,800 (One Crore
One Lakh Thirty-Five Thousand Eight Hundred Only) Equity Shares of 10/~ (Rupees Ten) cach.



PARTICULARS OF LOANS, GUARANTEES, SECURITIES AND INVESTMENTS

During the year under review, your Company has not given any loan, gnarantee or invested any funds
falling under the purview of Section 186 of the Companies Act, 2013, Details of loans, guarantees and
investments under section 186 of the companies Act, 2013 have been disclosed in the Financial
Statements.

DIVIDEND

Your Directors are pleased to recommend a Dividend at the rate of Rs. 0.50 per equity share for the
financial year 2021-22. The proposed dividend, subject to approval of Shareholders in the ensuing
Annual General Meeting of the Company, would result in appropriation of Rs. 51,16,650 (inclusive of
TDS). The dividend would be payable to all Shareholders whose names appear in the Register of
Members as on the Record Date i.e., Tuesday, 13* September, 2022, The Register of Members and
Share Transfer books shall remain closed from Wednesday, 14® September, 2022, to Saturday, 24"
September, 2022 (both days inclusive).

ESOPS

Pursuant to the approval of the Members through Postal Ballot on 28% December, 2019, the Company
adopted the ‘Focus Lighting And Fixtures Limited Employee Stock Option Plan 2019"(“the Plan™) for
issuance of the employee stock options (“Options™) through Trust Route to the eligible employees of
the Company & its Subsidiaries. Focus Lighting and Fixtures Limited Employee Stock Option Plan
2019 aims to promaote desired behaviour among employees for meeting the Company’s long-ierm
objectives and enable retention of employees for desired objectives and duration, through a customized
approach. The NRC is entrusted with the responsibility of administering the Plan from time to time.
The Plan envisages granting options, not exceeding in aggregate, 5.00,000 options convertible into
5,00,000 equity shares of the Company to the eligible employees of the Company.

In this regard, the Exchange had granted in-principle approval on 5® March, 2021. The Company had
allotted 97,500 shares to “FLFL Employee Welfare Trust™ and received the Listing Approval from the
Exchange on 28" June, 2022.

The Plan is in compliance with the SEBI (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 as amended and the resolutions passed by the Members at the General Meetings
approving the Plan. Further, a Certificate to that effect is obtained from the Secretarial Auditors of the
Company i.e., M/s. Rathod & Co., Practicing Compeny Secretaries and attached to this report.

The disclosure requirements in terms of Regulation 14 of the SEBI ( Share Based Employee Benefits &
Sweat Equity) Regulations, 2021, for the Plan, are made available on the Company’s website and can
be accessed using the link: hitp:/fpluslighttech. com/wp-
contentfocus_investor/esops/ESOPS%%20D1sclosure® 20a5%6200n%62031.03, 2022, pdf

BORROWINGS

As on March 31, 2022, your Company's (Standalone) Working Capital Demand Term Loan availed
wis 36 Lacs and short-term loans availed were Rs. 220.34 Lacs.



Details of Loan from Directors;

The directors have given the loan to the Company out of their own funds and the declaration is taken
on records.

CHANGE IN THE NATURE OF BUSINESS

For sustained growth in the future, Company wants to rely on the main businesses of Company; there
is no change in the nature of the business of the Company during the year,

SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE COMPANIES

The Company bave Plus Light Tech — F.ZE., (UAE), Focus Lighting & Fixtures Pte. Ltd (Singapore)
and Focus Lighting Corp in Delaware, USA as wholly owned subsidiaries. The Company does not have
any Joint Venture or Associate Company within the meaning of Section 2(6) of the Companies Act,
2013 as on 31" March, 2022. Further, there has been no material change in the nature of business of
any of the subsidiaries.

Plus Light Tech — F.ZE., (UAE) is a material subsidiary of the Company. The Policy on Material
Subsidiary framed by the Board of Directors of the Company is available on the Company’s Website
at the following link: httpe//pluslighttech. com/wp-
contentfocus_investor/policiesPolicy%e20one20Material % 205ubsidiany®e20updated®e 20w .e. f6 202
4.11.2021.pdf

In accordance with Section 136 of the Act, the audited financial statements, including the consolidated
financial statements and related information of the Company and separate audited accounts of Plus
Light Tech — F.ZE., (UAE), Focus Lighting & Fixtures Pte. Ltd (Singapore), are available on
Company’s wehsite at: https://pluslighttech.com/investor/financial-information/ and
htips://pluslighttech.com/investor/subsidiary-financials/ respectively.

Pursuant to the provisions of Section 129, 134, and 136 of the Companies Act, 2013 with rules made
thereunder and Repulation 33 of the SEBI (Listing Obligations and Disclosure Regquirements)
Regulations, 2015 the Company has prepared consolidated financial statements of the Company. The
salient features of the financial statement of the subsidiaries is set out in the preseribed form AQC-1
attached herewith as a separate Annexure - E to this Annual Report,

CHANGE IN CAPITAL STRUCTURE OF THE COMPANY

There is no change in the capital structure of the Company during the Financial year ended 31% March,
2022,

DETAILS OF DIRECTORS AND KEY MANAGERIAL PERSONS

The Composition of the Board and Key Managerial Persons of the Company as on 31" March, 2022
were as follows:

The Board of Directors of your Company has vanous Executive and Non-Executive directors including
Independent Directors and Women Director in accordance with the provisions of the Companies Act,



2013 and Regulation 17 of Listing Repulations, who have wide and varied experience in different
disciplines of corporate functioning,

As on March 31, 2022, your Board had six Directors comprising of two Executive Directors including
One Executive Managing Director, One Executive Woman Director, three Non-Executive Independent
Directors and One Non-Executive Mon-Independent Director,

Appointment, Retirement, Resignation and Re-appointments:

1. Pursuant to the applicable provisions of Section 152 the Companies Act, 2013, Mrs. Deepali Amit
Sheth, (DIN: 01141083), Director of the Company is liable to retire by rotation at the forthcoming
Annual General Mecting and being eligible, offers herself for re-appointment at the ensuing
Annual General Meeting. Based on the performance evaluation and recommendation of the
nomination and remuneration commitiee, the Board recommends her reappointment. Her brief
resume as required under the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is contzined in the Notice of the Annual General Meeting.

2. Mr. Shailesh Madhav Pethe (DIN: 03320087) ceased to be Independent Director pursuant to his
resignation with effect from 07/08/2021 on account of incurring disqualification as Director under
section 164(2) of the Companies Act, 2013, His resignation letter confirms that there were no other
material reasons for his resignation. The Board placed its warm appreciation for his invaluable
contribution as a director during his tenure on the Board of the Company.

3. The Board had appointed Mr. Anil Santosh Verma (DIN: 08580680} as an Additional Non-
Executive (Independent) Director on the Board of the Company on 2* September, 2021 1o hold
office as Additional Directar up to the date of the ensuing Annual General Meeting. However, Mr.
Anil Santosh Verma (DIN: 08580680) ceased to be Independent Direclor pursuant to his
resignation with effect from 11082022 on account of personal and other professional
commitments, His resignation letter confirms that there were no other material reasons for his
resignation. The Board placed its warm appreciation for his invaluable contribution as a director
during his tenure on the Board of the Company.

4. The Board has appointed Ms. Khushi Amit Sheth (DIN: 09351537) as an Additional Non-
Executive (Non-Independent) Director on the Board of the Company on 8% October, 2021, She
ghall hold office as Additional Director up to the date of the ensuing Annual General Meeting and
ig eligible for appointment as Director.

5. The Board has appointed Mr. Sanjay Surajmal Gaggar (DIN: 03083767) as an Additional Non-
Executive (Independent) Director on the Board of the Company on 11" August, 2022, He is eligible
for appointment as Direclor after the approval of sharcholders at the ensuing Annual General
Meeting or within three months from the date of his appointment whichever is earlier,

6. Mr. Chetan Shah (DIN: 08038633) was appointed as an Independent Director on the Board of the
Company effective from December 29, 2017 for a first term of five consecutive years, He holds
office as an Independent Director of the Company up to December 28, 2022 (“first term) but shall
be eligible for re-appointment on passing of a Special Resolution at the ensuing Annual General
Meeting. Based on the performance evaluation and recommendation of the nomination and
remuneration committee, the Board recommends his reappointment, In compliance thereof, the
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approval of the Members for re-appointment of the said Independent Direetors through Special
Resolution is being sought at this Annual General Meeting prior o expiry of his respective first
term.

. Mr. Mahesh Rachh (DIN: 00458665) was appointed as an Independent Director on the Board of
the Company effective from December 29, 2017 for a first term of five consecutive years. He holds
office as an Independent Director of the Company up to December 28, 2022 (“first term™), but
shall be eligible for re-appointment on passing of a Special Resolution at the ensuing Annual
General Meeting, Based on the performance evaluation and recommendation of the nomination
and remuneration committes, the Board recommends his reappointment. In compliance thereof,
the approval of the Members for re-appointment of the said Independent Directors through Special
Resolution is being sought at this Annual General Meeting prior to expiry of his respective first
term.

As per Amended Regulation 17 (1C) of SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the listed entity shall ensure that approval of shareholders for appointment of a
person on the Board of Directors is taken at the next general meeting or within a time period of
three months from the date of appointment, whichever is carlier. However, as per NSE Circular
vide Circular No. NSE/CML/2021/54 dated 22™ December, 2021, it has been clarified that the
amended provisions of newly inserted regulation 17(1C) shall be applicable for the appointment
of Directors on or after January 01, 2022, Since, Ms. Khushi Sheth (DIN: 09351537) was appointed
as Additional Director w.e.f. October 08, 2021, which is before January 01, 2022, the amended
provisions of newly inserted regulation 17 (1C) shall not be applicable and therefore she will be
regularised in this Annual General Meeting as per the earlier provisions of SEBI (LODR),
Regulations, 2015,

The resolutions proposing the appointment/reappointment of the Directors are set in the notice
convening Annual General Mecting for approval of members.

8r.
No.

MName

DIN/PAN

Category

Date of
Appointment

Date of
Resignation

Amit Vinod Sheth

01468052

Manging
Director (Key
Managerial
Person)

1 1/08/2005

]

Deepali Amit Sheth

01141083

Executive
Director

1 17082005

Chetan Mavinchandra Shah

08038633

MNon-
Executive &

Independent
Director

291272017

4

Mahesh Rachh

00458665

Nomn-
Exccutive &

Independent
Director

29/12/2007




5| Shailesh Madhav Pethe 03320087 MNon- 111012019 | 0770872021
Exccutive &

Independent
Director

6! Anil Santosh Verma (OB580680 MNon- 02092021 11/0872022
Executive &

Independent
Director

7! Khushi Amit Sheth 09351537 Mon- 08/10/2021 -
Executive &
Mon-
Independent
Diirector

8] Sanjay Gaggar 03083767 Mon- 11/08/2022 -
Executive &
Independent
Director

9] Drashti Mathur Bhimam BHEPB9334G | Company 13/11/2020 -
Secretary
(Key
Managerial
Person)

1§ Tamn Ramesh Udeshi AAJPUYS06D | Chief 11/1012019 -
Financial
Officer (Key

Managenal
Person)

INDEPENDENT DIRECTOR

In terms of Section 149 of the Companies Act, 2013 and rules made there under, the Company has 3
Non-Promoter Mon-Executive Independent Directors. A separate mecting of Independent Directors was
held during the year on 10® March, 2022 which was duly attended by all Independent Directors.
Independent Directors have shared their views on Non-Independent Directors and Board as whole and
performance of Chairman of the Company including assessment of quality, quantity and timeliness of
flow of information between Company, management and Board amongst themaelves.

All Independent Directors have also given declarations at the beginning of the financial year that they
meet the eriteria of independence as laid down under Section 149(6) of the Companies Act, 2013, Rule
6{12) of the Companies (Appointment and Qualifications of Directors) Rules, 2014 and Regulation

16(1)b) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,2015 and in terms
of Regulation 25(8) there has been no change in the circumstances which may affect their status as
Independent director during the year under review and have also confirmed that they are not aware of
any circumstance ot Situation, which éxist or may be reasonably anticipated, that could impair or impact

12



their ability to discharge their duties with an objective independent judgment and without any external
mfluence.

Pursuant to Ministry of Corporate affair’s four new rules as on 22 October, 2019 namely Data Bank
Motification relating to [ICA, Companies (Accounts) Amendments Rules, 2019, Companies (Creation
and Maintenance of Databank of Independent Directors) Rules, 2019 and Companies {Appointment
and Qualification of Directors) Fifth Amendment Rules, 2019, the Company has received confirmation
from all Independent Directors that they have enrolled in the Independent Director's Databank and shall
pass an online Proficiency test within a period of Two (2) years from the date of inclusion of his name
in the data bank if not exempted.

In the opinion of the Board, the Independent Directors possess the requisite expertise and experience
and are persons of high integrity and repute. They fulfil the conditions specified in Act as well as the
Rules made thereunder and are independent of the management.

The Independent directors have complied with the Code applicable for Independent Directors as
stipulated under the Schedule I'V of the Companies Act, 2013,

COMMITTEES OF THE BOARD

The Board has constituted various committees in accordance with the provisions of the Companies Act,
2013, the details of which are provided in the Corporate Governance Report as Annexure B to this

report.

DISCLOSURE UNDER SEXUAL HARASSMENT OF WOMEN AT WORKPLACE
(PREVENTION, PROHIBITION AND REDRESSAL) ACT, 2013:

As per the requirements of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013, the Company has formulated a Policy on Prevention of Sexual Harassment
at Workplace which is available on the Company’s Website at the following link:
hitp://pluslighttech.com./wp-

content/focus _investor/general policiesPrevention%200f%208exual%2 0Harassment%:20Policy.pdf
fior prevention, prohibition and redressal of sexual harassment at workplace and an Internal Complaints
Comemittee has been set up to redress complaints received regarding Sexual Harassment at workplace,
with a mechanism of lodging & redressal of the complaints. All employees (permanent, contractual,
temporary, trainees etc. are covered under this policy.

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

VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Company has adopted a Whistle Blower Policy and established the necessary Vigil Mechanism,
which is in line with Regulation 22 of the Listing Regulations and Section 177 of the Companies Act,
2013 for employees and Directors to report their genuing concerns about unethical behaviours, actual
and suspected fraud or violation of the Code of Conduct or policy. It provides for adequate safeguands
against the victimization of the Directors and employees who avail of the mechanism and also provides

13



for the direct access to the Chairman of the Audit Commiltee in exceptional cases. None of the whistle-
blower has been denied access to the Audit Commitiee, The said Policy is available on the Company’s
Website: http://pluslighttech.com/wp-content/focus_investor/policiesVigil%e20Mechanism. pdf

BOARD EVALUATION

Pursuant to the provisions of the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the Board on the recommendation of the Nomination and
Remuneration Committee has carried out an annual performance evaluation of the Board as a whole
and Directors individually as well as the evaluation of the working of its Audit, Nomination &
Remuneration, Stakeholders Relationship Committee and Corporate Secial Responsibility Committee.
The manner in which the evaluation has been carried out has been covered in the Corporate Governance
Report which forms a part of this Annual Repont. The performance evaluation of the Directors was
carried out by the entire Board, other than the Director being evaluated.

The Independent Directors have shared their views on Non-Independent Directors and Board as whole
and performance of Chairman of the Company including assessment of quality, quantity and timeliness
of flow of information between Company, management and Board amongst themselves,

The Nomination Remuneration Committee carried out the performance evaluation of all the Directors
of the Company. The Directors expressed their satisfaction over the evaluation process.

POLICY ON DIRECTORS' APPOINTMENT AND REMUNERATION INCLUDING
CRITERIA FOR DETERMINING QUALIFICATIONS, POSITIVE ATTRIBUTES,
INDEPENDENCE OF A DIRECTOR AND OTHER MATTERS PROVIDED UNDER SUB-
SECTION (3) OF SECTION 178:

Policy on Director’s appointment and their remuneration is pursuant to the provisions under Section
178(3) of the Companies Act, 2013 and Rule & of the Companies (Meetings of Board and its Powers),
Rules, 2014, the policy for the same, namely the Remuneration Policy is provided as Annexure A to
this report. The said Policy is available on the Company's Website:  hitp://pluslighttech com/wp-

content/focus investor/policies Remuneration®20Policy. pdf
MEETINGS OF THE BOARD

During the period under review, the Board met Eight (8) times i.e., on 7 June, 2021, 28* June, 2021;
26 July, 2021; 10® August, 2021, 2* September, 2021, 12* October, 2021 ,11*® November, 2021, 10*
February, 2022,

The details of the number of Board and Committee meetings of your Company held during the financial
year, indicating the number of meetings attended by each Director is set out in the Corporate
Governance Report.

The Composition of various committees of the Board of Directors is provided in the Corporate
Governance Report.
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INTERNAL CONTROL SYSTEMS AND THEIR ADEQUACY

The Company has an Internal Control System including Internal Financial Controls, commensurate with
the size, scale and complexity of its operations as approved by the Audit Committee and the Board. The
Internal Financial Controls are adequate and working effectively. The scope and authority of the Internal
Audit is laid down by the Audit Committee and accordingly, the Internal Audit Plan is laid out 1o
maintain its objectivity and independence, the Internal Auditors reports to the Chairman of the Audit
Committee of the Board.

The Internal Auditors, being professional Chartered Accountants, monitor and evaluate the efficacy and
adequacy of internal control system in the Company. Based on the report of internal audil, process
owners/'concerned departments undertake comective action in their respective areas and thereby
strengthen the controls. Significant audit observations and corrective actions thereon are presented to
the Audit Committee of the Board.

CORPORATE GOVERNANCE

The Corporate Governance Report as stipulated under Regulation 34(3) read with Schedule V of the
SERBI Listing Regulations forms part of this Annual Report together with the requisite certificate from
the Secretarial Auditors of the Company regarding compliance of conditions of Corporate Governance
as stipulated under the listing Regulations attached in the Corporate Governance Report. A Certificate
of the Chief Executive Officer and Chief Financial Officer of the Company in terms of Listing
Regulations, inter alia, confirming the correctness of the financial statements and cash flow statements,
adequacy of the internal financial control measures and reporting of matters to the Audit Committee, is
also annexed.

Also, a declaration signed by the Managing Direclor stating that members of the Board and Senior
Management Personnel have affirmed the compliance with the Code of Conduet of the Board and Senior
Management is attached to the report on Corporate Govemnance.

MANAGEMENT DISCUSSION AND ANALYSIS REPORT

Management Discussion and Analysis Report as required under Regulation 34(2) of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 forms
an integral part of this Report and is disclosed separately as part of the Annual Report,

DISCLOSURE OF ACCOUNTING TREATMENT:

Since the Company has migrated from SME Emerge Platform to NSE Main Board with effect from 24%
November, 2021, due to which the Company shall have to mandatorily adopt Indian Accounting
Standard 34 - Interim Financial Reporting (IND AS 34) and hence there have been changes in
Aceounting Policies and Practices during the year. These Financial Statements are prepared in
accordance with Indian Accounting Standards (Ind AS) as per the Companies (Indian Accounting
Standards) Rules, 2015 and the Companies (Indian Accounting Standards) (Amendment) Rules, 2016
notified under Section 133 of the Companies Act, 2013 {the *Act") and other relevant provisions of the
Aetl. The Financial Statemenis up to and for the year ended 315t March, 2022 were prepared (o comply
in all material aspecis with the Accounting Standards specified under Section 133 of the Act read with
Rule 7 of the Companies (Accounts) Rules, 2014 and the relevant provisions of the Act. The previous



year figures have been regrouped/reclassified or restated, so as to make the figures comparable with the
figures of current year.

SECRETARIAL STANDARDS

During the year under review, your Company has complied with the applicable Secretarial Standard as
preseribed by the Institute of Company Secretaries of India and notified by the Central Government
from time to time,

ANNUAL RETURN

As required pursuant to section 92(3) of the Companies Act, 2013 read with proviso to Rule 12(1) of
the Companies (Management and Administration)} Rules, 2014, (as amended) the Annual Retumn of the
Company for the year ended March 31, 2022, in the prescribed Form MGT-7 is available on the website
of the Company at: http://pluslighttech.com/wp-content/focus_investor/annual_return/Annual-Beturn-
2021-22 pdf

STATUTORY AUDITOR

M/s. N P Patwa & Co., Chartered Accountants, Firm Registration No, 107845W were appointed as
Statutory Auditors of the Company by members in 15® Annual General Meeting of the Company held
on 29 September 2020 to hold office for a term of five years i.e., from the conclusion of 15% Annual
General Meeting till the conclusion of 20® Annual General Meeting of the Company as per the
provisions of Section 139 of the Companies Act, 2013,

Pursuant to amendment to section 139 of the Companies Act, 2013 effective from May 7, 2018,
ratification of Statutory Auditors’ appointment is not required at every Annual General Meeting.
Accordingly, resolution for ratification of Statutory Auditors is not proposed.

They have confirmed their eligibility under Section 141 of the Companies Act, 2013 and the Rules
framed thereunder. As required under SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Auditors have also confirmed that they hold a valid certificate issued by the Peer
Review Board of the Institute of Chartered Accountants of India.

There are no qualifications, reservations, adverse remarks or disclaimers mentioned in the Statutory
Audit Report by the Statutory Auditor.

SECRETARIAL AUDITOR

In terms of Section 204 of the Companies Act, 2013, the Board of Directors of your Company has
appointed M/s, Rathod & Co., Practicing Company Secretaries, Mumbai as Secretarial Auditor to
conduct an Audit of secretarial records and compliances in accordance with the provisions of Section
204 of the Companies Act, 2013 for the financial year ended on March 31, 2022. The Secretarial Audit
Report given by M/s. Rathod & Co., Practicing Company Secretaries, Mumbai is enclosed as Annexure
I to this report,
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REFORT ON FRAUD L8 143(12) OF THE COMPANIES ACT, 2013

The Auditors during the performance of their duties have not identified any offence of fraud committed
by the Company or its officers or employees, This is also being supported by the report of the auditors
of the Company for the financial year ended March 31, 2022, Therefore, no frauds have been reported
to the Central Government under Section 143(12) of the Companies Act, 2013.

MAINTENANCE OF COST RECORDS

The maintenance of Cost records as specified by the Central Government under Section 148(1) of the
Companies Act, 2013 is not applicable to the Company as the Company does not fall under any of the
categories prescribed under Section 148(1) of Companies Act, 2013,

PUBLIC DEPOSITS

During the Financial Year 2021-2022 under review, the Company has neither invited nor accepted any
public deposits within the meaning of Section 73 and 74 of the Companies Act, 2013 read with
Companies ( Acceptance of Deposit) Rules, 2014, As such, no specific details prescribed in Rule (8)(1)
of the Companies (Accounts) Rules, 2014 (as amended) are acquired to be given or provided.

RELATED PARTY TRANSACTIONS

All related party transactions entered during the period under review were on arm’s length basis and in
the ordinary course of business and were approved by the Audit Committee, There are no materially
significant RPT transactions that may have potential conflict with the interests of listed entity at large.
The Company has oblained prior shareholder approval in case of material RPTs.

The members of the Company had decided that as we have ample of unutilized capacity and space in
our Ahmedabad Factory, it shall purchase the business assets of ShethVinod Lighting Private Limited
{“SVLPL™) by way of “itemized sale”, which will fully integrate the operations and will bring in
operating and working capital efficiencies and thus the Company will further strengthen its competitive
position in the market amid Covid-19 pandemic gituation, amounting up to Rs, 25.00 Cr in the financial
year 2021-22 out of which Rs. 4.00 Cr was allocated for Contract of sales of raw material and finished
goods shall be on a conlinuous basis at arm’s length prices and as approved by the sharcholders through
postal ballot by way of ordinary resolution dated 16® September, 2021. However, the Company entered
into transactions exceeding the limits prescribed of Rs. 4.00 Cr in respect of Contract of sales of raw
material and finished goods at arm's length prices in the course of performing business activities and
fulfilling third party commitments by Rs. 14,00,000/- (Fourteen Lakhs Only) which is not a very
significant deviation from the approved limits and has oceurred at the end of the financial year due 1o
the oversight of the Compamy. Considering that the related party transactions was entered into by your
Company at the end of the financial year 2021-22 and has not been ratified by the shareholders within
3 months from the entering into the said transaction, thus becomes voidable at the option of
sharcholders. Hence, in view of Scction 188(3) of the Companies Act, 2013, vour Company sccks the
approval of the shareholders by way of Ordinary Resolution as detailed in the notice.

In terms of Secton 134(3%h) of the Companies Act, 2013, the details of material
contracts/arrangements entered into with Related Parties are provided in Form AQC-2 as *Annesure
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F' to the Board's Report. The details of the transactions with Felated Parties are provided in the
accompanying financial statements as required under Accounting Standard 18

In line with the requirement of the Companies Act, 2013 and Regulation 23 of the Listing Regulations,
your Company has adopted a Policy on Related Party Transactions which is available at Company's
websile at: hup://pluslighttech. com/wp-
contentfocus_investor/palicies/Policy%n20for’20Related%% 20Party %2 0 Transactions ¥ 2 Qupdated 20
w.e (%62010.02.2022.pdf

SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS

There are no significant & material orders passed by the Regulators/Courts which would impact the
going concern status of the Company and its future operations.

RISK MANAGEMENT POLICY

The Company has in place a Risk Management Policy to identify, assess, monitor and mitigate various
risks to key business objectives, which is uploaded om the website of the Company:
http://plushighttech com/wp-

content/focus _investor/general_policiesRisk%%20Management®20Policy.pdf . Major nisks identified
by the businesses and functions are economic eovironment and market conditions, polifical
environment, competition, revenue concentration and liquidity aspects, inflation and cost structure,
technology obsolescence, legal (Statutory Compliances), project execution, contractual compliance,
operational efficiency, hurdles in optimum use of resources, quality assurance, environmental
management, loss of key personnel, financial, culture and values, fluctuations in foreign exchange are
systematically addressed through mitigating actions on a continuing basis. These are discussed at the
meetings of the Audit Committee and the Board of Directors of the Company. In the opinion of the
Board, none of the above-mentioned risks threaten the existence of the Company,

Pursuant to Regulation 21 of the listing Regulations with respect to the formation of the Risk
Management Committee, is not applicable to your Company for the Financial Year ended March 31,
2022,

DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to Section 134 of the Act, th ¢ Board of Directors, to the best of their knowledge and ability,
confirm that:

a) in the preparation of the annual accounts, the applicable accounting standards had been followed
and there were no material departures;

b) they had 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 of the Company for that period;

¢} they had taken proper and sufficient care for the maintenance of adequate accounting records in

accordance with the provisions of the Act for safeguarding the assets of the Company and for
preventing and detecting frand and other irregularities;
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d) they had prepared the annual accounts on a going concern basis;

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

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

Based on the framework of internal financial controls and compliance systems established and
maintained by the Company, work performed by the statutory and external consultants and the reviews
of the management and the relevant Board committees, including the audit committee, the Board is of
the opinion that the Company’s internal financial controls were adequate and effective during the year
under review,

CORPORATE SOCIAL RESPONSIBILITY

The Company has constituted a Corporate Social Responsibility (CSR) Committee, as per the
provisions of Section 135 of the Companies Act, 2013, vide resolution passed in the mecting of the
Board of Directors held on June 29, 2018.

The Company has adopted and formulated CSR Policy as recommended by CSR Committee in the
Meeting of Board of Directors held on June 28, 2021. It shall be effective from April 01, 2021 and the
same shall be available on the Company's website htip:/pluslighttech.com/wp-
content/focus_investor/general_policies/Corporate?2030cial%20Responsibility%20Policy.pdf  The
amended Policy provides for the formulation of an annual action plan by the Committee,

During the Financial Year 2021-22, the Committee met twice viz. on 28* June, 2021 and Lo August,
2021.

A brief outline of the CSE Policy and a detailed breakup of expenditure carmed out on CSR activities
have been disclosed in the Corporate Social Responsibility Report in the format preseribed in the
Companies (Corporate Social Responsibility Policy) Rules, 2014 as attached as Annexure C of Board's
Report.

CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNING OUTGO

Information on conservation of energy, technology absorption, Foreign Exchange earnings and outgo
required to be disclosed under Section 134(3)(m}) of the Companies Act, 2013 read with Companies
{Accounts) Rules, 2014 are provided hereunder:
A. Conservation of Energy:

The steps taken or impact on conservation of energy and utilizing alternate sources of energy:

The Company is taking due care for using electricity in the offices and factories. The Company
ensurcs that it takes care for optimum utilization of energy.
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We also use highly efficient lamp technology with optical technology in our factory to increase the
efficiency. All the lights used in our Ahmedabad Factory are LED lights which leads in reduction
of energy consumption & reduces air conditioning load. The Company is not using any alternate
source of energy.

The capital investment on energy conservation equipment’s: No capital investment on energy
conservation equipment made during the financial year 2021-2022.

. Technology Absorption: Nil

In case of "ed technology (imported during the last three years reckoned from the beginning
of the Financial year:

a. The details of technologies imported. — Nil

b. The year of import — NA

¢. Whether the technology been fully absorbed. - NA

d. If not fully absorbed, areas where absorption has not taken place, and the reasons thereof. - NA

The expenditure incurred on research and development:
Research and Development Charges —Rs, 2.61 Lacs

Foreign Exchange Earnings and Outgo

The Foreign Exchange earned in terms of actusl inflows during the year and the Foreign
Exchange outgo during the year in terms of actual outflows:

The Company has earned foreign exchange on export of goods as follows:
Export Sales — Rs. 158277 Lacs
The Company has expended foreign exchange on import of goods as follows:

Imports of Goods’ Material - Rs 1588.24 Lacs

PARTICULARS OF EMPLOYEES AND REMUNERATION

The information required under Section 197 & Rule 5 of the Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 is given below.

i)

Ratio of remuneration of each Director to the employees’ median remuneration and percentage
increase in the median remuneration of cach Director, Chief Financial Officer, Chief Executive
officer, Company Secretary or Manager in the financial year 2021-2022;
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Remuneration in Percentage increase in
Director** the Year 2021-22 | remuneration from previous Ratio
(Rs. in Lacs) financial year 2020-21
Mr. Amit Vinod Sheth 61.12 0 9.43
Mrs. Deepali Amit Sheth 42.00 | 0 53
Mr. Tarun Udeshi 20.99 _ 0 NA
Ms. Drashti Bhimani 5.76 . NA

*8ince the remuneration 15 only for part of the financial year 2020-21, the percentage increase s
not comparable and hence, not stated.

**5ince remuneration is not paid to any other Director in the financial year 2021-22, their details
are not required to be mentioned.

b) Percentage increase in the median remuneration of employees in the financial year 2021-22: 2.18%

¢) Number of permanent employees on the rolls of the Company as on 31 March, 2022: 139

d) Average percentile inerease already made in the salaries of employees other than managerial
personnel in FY 2021-22 and its companson with the percentile increase in the managenal
remuneration and justification thereof:

During the financial year 2021-22, the average annual increase in salaries of employees other than
the managerial personnel was 0%, during the financial year 2021-22, average annual increase in
the managerial remuneration was 09, there are no exceptional circumstances for the increase in
the manaperial remuneration during the financial year 2021-22. The remuneration is in line with
the market trends in the respective Industry. Considering the enlargement of roles and
responsibilities handled by Directors, it was essential to provide them remuneration in lines to the
scope of work performed by them,

e) [Itis herchy affirmed that the remuneration paid during the vear is as per the Remuneration policy
of the Company.

f)  There is no employee covered under the provisions of section 197(14) of the Act.

There was no employee in the Company who drew remuneration of Rs. 8,50,000/ - per month or
Rs. 1,02,00,000/ - per annum during the period under review. Hence, the Company is not required
to disclose any information as per Rule 5(2) of the Companies (Appointment and Remuneration)
Rules, 2014,

MATERIAL CHANGES AND COMMITMENTS
Preferential Issue

In order to meet the funding and busiress requirements of the Company, it has approached the
Individual Investors for investment, not being promoters and not belonging to the promoter and
promaoter group of the Company, comprising an investment of Rs, 31,44,69,650 (Rupees Thirty-One
Crores Forty-Four Lakhs Sixty-Nine Thousand Six Hundred and Fifty only), vide issuance of up to
28,58.815 (Twenty-Eight Lakhs Fifty-Eight Thousand Eight Hundred and Fifteen) warrants of face
value of Rs. 110/~ each convertible into an equal number of equity shares by the Company to the
Individual Investors on a preferential basis in accordance with Chapter V of the SEBI (Issue of Capital
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and Disclosure Requirements) Regulations, 2018, as amended and other applicable laws. As on the date
of this Board™s Report, the transaction(s) is subjeet to shareholders approval which forms a part of the
Notive of this 17* Annual General Meeting and other applicable statutory / regulatory approvals.

Incorporation of New Subsidiary Company:

The Company has subscribed to 5100 (Fifty-One Hundred only) equity shares, of Rs. 10/- (Rupees Ten
only) each, aggregating Rs. 51,000/~ (Rupees Fifty-One Thousand only) to the Articles and
Memorandum of Association of Company in the Company incorporated as a subsidiary of the Company
at Registrar of Companies, Mumbai in the name and style of “Xandos Lighting and Fixtures Private
Limited” on 9™ June, 2022

The Company has migrated from SME Board to Main Board of National Stock Exchange of India
Limited and consequently, the equity shares of the Company shall be listed and admitted to dealings on
the Exchange (Capital Market Segment) w.e.f. Movember 24, 2021 pursuant to migration from SME
Emerge platform.

Pur: of Financial s/Servi thvinod Lighting Private Limi

The Company has purchased the business assets/goods/services of ShethVinod Lighting Private Limited
(“SVLPL") by way of “itemized sale”. The total value of the transaction(s) reached to Rs. 25 Crore during
financial year 2021-22,

GENERAL

Your Directors state that no disclosure or reporling is required in respect of the following matters as
there were no transactions on these items during the year under review:

I. Issue of equity shares with differential rights as to dividend, voting or otherwise;

2. The details of application made or amy procecding pending under the Insolvency and
Bankruptey Code, 2016 {31 of 2016) during the year along with their status as at the end of the
financial year,

3. The details of difference between amount of the valuation done at the time of one-time
seftlement and the valuation done while taking loan from the Banks or Financial Institutions
along with the reasons thereof,

ACKNOWLEDGEMENT

This Financial Year the economy is still recling under adverse after-effects of the outbreak of a global
pandemic which has adversely affected all sectors of the economy. Your Company is no exception
and is fighting the adversities. Yet, the trust that it has gained over the years has been of immense
additional support. The continued co-operation and support of its loyal customers have enabled the
Company to make every effort in understanding their unique needs and deliver maximum customer
satisfaction. Our employees at all levels have been core to our existence and their hard work, co-
operation and support are helping us as a company face all challenges,
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Your Directors would like to express their sincere appreciation for the co-operation and assistance
received from sharcholders, bankers, regulatory bodies, stock exchanges, customers, vendors and
other business constituents during the year under review.

Place: Mumbai
Date: September 01, 2022
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Focus Lighting and Fixtures Limited
5d/- Sd/-
Amit Vinod Sheth Deepali Amit Sheth
Managing Director Executive Director
DIN: 01468052 DIN: 01141083



COMPLIANCE CERTIFICATE

[Pursuant to Regulation 13 of the Securities Exchange Board of India (Share Based Employee
Benefits and Sweatl Equity) Regulations, 2021]

To,

The Members,

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue, Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063

I, Chirag Rathod, Proprietor, Rathod & Co., Practicing Company Secretary, have been appointed as the
Secretarial Auditor by the Board of Dircetors of Focus Lighting and Fixtures Limited (hereinafter
referred to as ‘the Company”), having CIN L31500MH2005PLC155278 and having its registered office
at 1007-1010, Corporate Avenue, Wing A, Sonawala Road, Near Udyog Bhawan, Goregaon (East),
Mumbai - 400063 vide a resolution passed at its meeting held on May 18, 2022, This certificate is issued
under Securitics and Exchange Board of India (Share Based Employee Benefits and Sweat Equity)
Regulations, 2021 (hercinafter referred to as “the Regulations'), for the year ended March 31, 2022,

Management Responsibility:

It is the responsibility of the Management of the Company to implement the Scheme(s) including
designing, maintaining records and devising proper systems to ensure compliance with the provisions
of all applicable laws and regulations and to ensure thal the systems are adequate and operate
effectively.

Verification:

The Company has implemented Focus Lighting and Fixture Limited Employee Stock Option Plan
2019 (FLFL ESOP 2019), viz Employee Stock Option Scheme in accordanee with the Regulations and
the Special Resolution(s) passed by the members through Postal Ballot on 28" December 2019,

For the purpose of verifying the compliance of the Regulations, | have examined the following:
1. Scheme(s) received from/furnished by the Company;

Anticles of Association of the Company;

Resolutions passed at the meeting of the Board of Directors;

Sharcholders resolutions passed at the General Meeting(s)/throngh Postal Ballot;

Shareholders resolution passed at General Meetings/through Postal Ballot w.rt variation in the

scheme (if any);

6. Sharcholders resolution passed at General Meeting/through Postal Ballot w.rt approval for
implementing the scheme(s) through a trust(s);

7. Minutes of the meetings of the Compensation Committee;

8. Trust Deed;

9. Details of trades in the securities of the company executed by the trust through which the scheme
is implemented;

o R
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10,
1L
12,
13,
14,
. Statement filed with recognised Stock Exchange(s) in accordance with Regulation 10 of these

16,
17.
. Other relevant document’ filing' records! information as sought and made available to us and the

Relevant Accounting Standards as prescribed by the Central Government;

Detailed terms and conditions of the scheme as approved by Compensation Committee;
Bank Statements towards Application money received under the scheme(s);

Valuation Report;

Exercise Price / Pricing formula;

Regulations;
Disclosure by the Board of Directors;
Relevant provigions of the Regulations, Companies Act, 2013 and Rules made thercunder;

explanations provided by the Company.

Certification:

In my opinion and to the best of my knowledge and according to the verifications as considered
necessary and explanations furnished to me by the Company and its Officers, I certify that the Company
has implemented the Focus Lighting and Fixture Limited Employee Stock Option Plan 2019 (FLFL
ESOP 2019}, viz Employee Stock Option Scheme in accordance with the applicable provisions of the
Regulations and Resolution(s) passed by the Company.

Assumption & Limitation of Scope and Review:

1.

Ensuring the authenticity of documents and information furnished is the responsibility of the Board
of Directors of the Company.

Our responsibility is to give certificate based upon our examination of relevant documents and
information, Tt is neither an audit nor an investigation,

This cettificate is neither an assurance as to the future viability of the Company nor of the efficiency
or effectivencss with which the management has conducted the affairs of the Company.,

This certificate is solely for your information and it is not to be used, circulated, quoted, or otherwise
referred to for any purpose other than for the Regulations.

For Rathod & Co.
Practicing Company Secretaries

Sd/-
Chirag Vinodbhai Rathod

Date: August 10, 2022 Membership No. 54460
Place: Anand C.0O.P. No. 20186
UDIN: A0S4460D000773123 Peer Review Certificate No.: 1762/2022



COMPLIANCE CERTIFICATE

(Pursuant to Regulation 163(2), Part 11T of Chapter V of the SEBI (Issue of Capital and Disclosure
Requirements) Regulations 2018 including any amendment/modification thereof)

To,

The Board of Directors,

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue, Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063

[ Chirag Rathod, Proprietor, Rathod & Co., Practicing Company Secretary, have been appointed vide
Letter dated 11® August 2022, by Focus Lighting and Fixtures Limited (hereinafter referred to as
‘Company’}, having CIN L31500MH2005PLC155278 and having its Registered Office at 1007-
1010, Corporate Avenue, Wing A, Sonawala Road, Near Udvog Bhawan, Goregaon (East), Mumbai —
400063 to issue this Compliance Certificate in accordance with Regulation 163(2) of Chapter V of
SEBI (Issue of Capital and Disclosure Requirements), Regulations, 2018 as amended from time to time,
{hercinafter referred to as “Regulations™).

In accordance with the Regulations, the Company has proposed issue of 28,58,815 (Twenty Eight Lakhs
Fifty Eight Thousand Eight Hundred and Fifteen) warrants with face value of INR 110/~ (Rupees One
Hundred and Ten only), for cash consideration, as a preferential issue on a private placement basis, with
each Warrant entitling the holder thereof to apply for and be allotted one equity share of INR 10/-
(Rupee Ten only) each, such that the equity shares to be issued upon exercise of all Warrants so issued
or allotted, give rise in aggregate up to 28,58,815 (Twenty Eight Lakhs Fifty Eight Thousand Eight
Hundred and Fifieen) equity shares of the Company ("Resultant Equity Shares") of INR 10/~ (Rupees
Ten only) each, at a premium of INR 1 00/-(Rupees Hundred Only) per equity shares aggregating to up
to INR. 31,44,69,650 (Rupees Thirty One Crores Forty Four Lakhs Sixty Nine Thousand Six Hundred
and Fifty only), of which (i) 25% per Warrant payable at the time of allotment and (ii) balance 75% per
Warrant payable al the time of exercise of the Warrant into equity shares (' Proposed Preferential
issue"). The proposed preferential issue was approved at the Meeting of Boardof Directors of the
Company held on 1* September 2022,

On the basis of the relevant management inquiries, necessary representations and information received
from/furnished by the management of the Company (“the Management™), as required under the
aforesaid Regulations, [ have verified that the issue is being made in sccordance with the requirements
of these Regulations as applicable to the preferential issue, more specifically, the following:

i. Memorandum of Association and Articles of Association of the Company;

ii. The Present capital structure including the details of the Authorised, Subscribed, Issued and Paid up
share capital of the Company along with the shareholding pattern;

iti. Resolutions passed at the meeting of the Board of Directors;
iv. List of Proposed Allotiees;

26



v.  The relevant date in accordance with Regulation 161 of the Regulations. The relevant date for the
purpose of said minimum issue price is 25% August, 2022;

vi. The statutory registers of the Company and List of shareholders issued by RTA:
a. tonote that the equity shares are fully paid up.
b. ;

(The proposed allottee does not hold any share in the Company at present)
vii. Disclosures under the SEBI (Prohibition of Insider Trading) Repulations, 2015 & the SEBI

(Substantial Acquisition of Shares and Takeovers) Regulations, 2011, if any, made by proposed
allottees during the 90 trading days preceding the relevant date;

vili. Details of buying, selling and dealing in the Equity Shares of the Company by the proposed
allottees, Promoter or Promoter Group during the 90 trading days preceding the relevant date;

ix. Permanent Account Numbers of the proposed allottees, except those-alloftees who areexempt-from

%.  Draft notice of General Meeting, Explanatory Statement and Shareholders Agreement (if any):

&, toverify the disclosure in Explanatory Statement as required under CompaniesAct, 2013 and the
Companies (Share Capital and Debentures) Rules, 2014 and Repulation 163(1)} of the
Regulations.

b. toverify the tenure of the convertible securities of the company that it shall not exceed eighteen
months from the date of their allotment,

¢. toverify the lock-in penod as required under Repgulation 167 of the Regulations.

d. to verify the ierms for payment of consideration and alloiment as required under Repgulation
169 of the Regulations.

xi, Computation of the minimum price of the warrant to be allotted in preferential issue in accordance
with the Regulations. The minimum issue price for the proposed preferential issue of the Comparny,
based on the pricing formula prescribed under these Regulations has been worked out at [INR
109.63/-{One Hundred and Nine Rupees and Sixty Three Paisa);

xii. Board/sharcholders” resolution and statulory registers to verify that promoter(s) or the promoter
group has not failed to exercise any warrants of the Company which were previously subscribed
by them; (Mot applicable)

xiii. Valuation Report of Independent Registered Valuer for pricing of frequently traded shares;

sdv. Valuation Report of the assets done by the Independent Registered Valuer for issuance of
securities for consideration other than cash and ils submission to the stock exchanges where the
equity shares of the Company are listed; (Not applicable)

xv. WVerified the relevant statutory records of the company to confirm that:

. it has no outstanding dues to the SERBI, the stock exchanges or the depositories except those
whose are the subject matter of a pending appeal or proceeding(s), which has been admitted by
the relevant Court, Tribunal or Authority.
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b. itisin compliance with the conditions for continuous listing of equity shares as specified in the
listing agreement with the stock exchange where the equity shares of the are listed and the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements),
20135, as amended, and any eircular or notification issued by the Board thercunder,

It is the responsibility of the Management to comply with the requirements of the Regulations, including
the preparation and maintenance of all accounting and other relevant supporting records, designing,
implementing and maintaining intermnal control relevant to preparation of Notice and explanatory
statement, determination of relevant date & minimum price of warrants and making estimates that are
reasonable in the circumstances,

Assumptions & Limitation of scope and Review:

1. Compliance of the applicable laws and ensuring the authenticity of docements and information
furnished, are the responsibilitics of the management of the Company.

2. My responsibility is to certify based upon my examination of relevant documents and information.
This is neither an audit nor an expression of opinion.

3. [ am nol expressing any opinion on the price computed / caleulated and/or the price at which the
warrants are being issued by the Company.
4. This certificate is solely for the intended purpose of compliance in terms of aforesaid Regulations

and for your information and it is not to be used, eirculated, quoted or otherwise referred to for any
ather purpose other than compliance with the aforesaid Regulations,

Certification:

Based on my examination of such information/documents and explanation fumnished to me by the
management and employees of the Company and to the best of my knowledge and beliel, T hereby
certify that proposed preferential issue is being made in accordance with the requirements of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018

For Rathod & Co.
Practicing Company Secretaries

Sd/-
Chirag Vinodbhai Rathod

Date: September 1, 2022 Membership No. 54460

Place: Anand C.0.P. No. 20186

UDIN: A054460D000891340 Peer Review Certificate No.: 17622022
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POLICY FOR SELECTION AND APPOINTMENT OF DIRECTORS
AND THEIR REMUNERATION

The NMomination and Remuneration Commiatiee {(WRC) has recommended a Policy which, inter-alia,
deals with the manner of selection of Executive/Non-Executive Directors and Senior Management
Persons (SMPs) and their remuneration. The said Policy has been adopied by the Board and is outlined
as below:

1.

APPLICABILITY:

(i} This Remuneration Policy shall apply to all existing and future employment
agreements with KMPs & SMPs and also with the Directors.

{(ii)  In all respects, the Remuneration Policy shall be subject to overall puidance of the
Board of Directors. Any departure from the policy shall be approved by the Board,

2. OBJECTIVES:

This policy for Directors, Key Managerial Personnel (KMP), Senior Management and other
employees of the Company is formulated with the following broad objectives:

i.

i,

iv,

vi,

Ensure that the level and composition of remuneration is reasonable and sufficient to
altract, refain and motivate directors of the quality required to run the company
successfully;

Maotivate KMP and other employees and 1o stimulate excellence in their performance;
Remuneration is linked to performance;

Ensuring that the remuneration to Directors, KMP and other employees invelves a balance
between components of fixed & variable pay reflecting short and long term performance
objectives appropriate to the working of the Company and its goals.

Retain, motivate and promote talent and to ensure long term sustainability of talented
employees.

The criteria for determining gualifications, positive attributes and independence of a
Director.

APPOINTMENT CRITERIA LAID DOWN BY NOMINATION & REMUNERATION
POLICY FOR:

a.

Managing Director & Whole-Time Director:

The Managing Director & Whole-Time Director shall be appointment on the basis of their
qualification, expertise and experience in the Business of FLFL. The term of the appointment
or re-appointment of Managing Director & Whole-Time Director shall be for the period of
five years. FLFL shall not appoint or continue the employment of any person as Managing
Director or Whole-Time Director who has attained the age of seventy-five vears, provided
that the term of such person may be extended by passing a special resolution based on the

29



explanatory statement annexed to the notice for such motion indicating the justification for
extension of appointment beyond seventy-five years,

b. Non-Executive Directors & Independent Directors:

An Independent Director shall hold office for a term up to five consecutive years on the
Board of the Company and will be eligible for re-appointment on passing of a special
resolution by the Company and disclosure of such appointment in the Board's repori.

Mo Independent Director shall hold office for more than two consecutive terms of § years,
but such Independent Director shall be eligible for appointment after expiry of three years
of ceasing to become an [Independent Director. Provided that an Independent Director shall
not, during the said period of three years, be appointed in or be associated with the Company
in any other capacity, either directly or indirectly. The appointment of the Independent
Directors shall be in accordance with Schedule I'V to the Companies Act, 2013,

¢. Key Managerial Personnel {KNMP):

A person o be appointed as a KMP should possess adequate qualification, knowledge and
expertise. The Committee has discretion to decide whether qualification, knowledge and
expertise possessed by a person is sufficient/ satisfactory for the concerned position.

d. Senior Management & other employees:
The person at the level of Senior Management and other employees shall be appointed as
per the policy formulated by Human Resource Diepartment.

REMUNERATION:

4. Managing Director & Whole-Time Director:

The remuneration/compensation/commission, ete. to the Managing Director, Whole-time
Director will be determined by the Committee and recommended to the Board for approval.
The remuneration/compensation/commission, ete. to the Directors shall be subject to the
prior/post approval of the shareholders of the Company and Central Government, wherever
required.

The remuneration and commission to be paid to the Managing Director/Whole-time
Director/Executive Director shall be in accordance with the Articles of Association of the
Company and as per the provisions of the Companies Act, 2013, and the Schedule V' and
other applicable rules made thereunder.

Revision to the existing remuneration/compensation structure may be recommended by the
Committes to the Board subject to approval of the Shareholders when necessary, in the case
of Managing Director/Whole-time Director/Executive Director and would be based on the
individual’s performance as well as the Company’s overall performance.

In addition to fixed remuneration, the Company may implement a system of performance
linked incentives designed to create a strong relationship between performance and
remuneration,

If any Managing Director/Whole-time Director/Executive Director draws or receives,
directly or indirectly by way of remuneration any such sums in excess of the limits
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prescribed under the Companies Act, 2013, he/she shall refund such sums to the Company
and until such sum is refunded, hold it in trust for the Company.

Where any insurance is taken by the Company on behalf of its Managing Director/Whole-
time Director/Executive Director, Chief Executive Officer, Chief Financial Officer, the
Company Sccretary and any other employees for indemnifying them against any liability,
the premium paid on such insurance shall not be treated as part of the remuneration payable
to any such personnel, Provided that if such person is proved to be guilty of negligence,
default, misfeasance, breach of duty or breach of trust, the premium paid on such insurance
shall be treated as part of the remuneration.

b. Non-Executive Directors & Independent Directors:

The Non-Executive / Independent Director may receive remuneration by way of fees for
attending meetings of Board or Committee thereof. The Independent™on-Executive
Director shall be entitled to reimbursement of expenses for participation in the Board and
other meeting.

However, in the case of 8 Non-Executive Director, Commission may be paid within the
monetary limit approved by shareholders, subject to the limit not exceeding 1% of the profits
of the Company computed as per the applicable provisions of the Companies Act, 2013,

An Independent Director shall not be entitled to any stock option of the Company.
c. Key Managerial Personnel (KMP), Senior Management & other employees:

The KMP, Senior Management and other employees of the Company shall be paid
remuneration as per the policies implemented by the Company from time to time,

PERFORMANCE EVALUATION:

The Committee shall evaluate performance of every Director, KMP and Senior Management
Personnel at regular period of one year.

. LOAN TO SENIOR MANAGEMENT (OTHER THAN MANAGING DIRECTOR AND
WHOLE TIME DIRECTOR) AND OTHER EMPLOYEES OF THE COMPANY:

The loan may be given to the above concemed for the purposes such as Marriage, Education,
Housing Loan or such other purposes, in accordance with the policies implemented by the
Company from time to time,

POLICY REVIEW:

The Nomination & Remuneration Commitiee is responsible for monitoring, implementation and
review of this policy. The Nomination & Remuneration Committee shall provide recommendations
as and when it deems necessary to the Board as to how to effectively structure and make
recommendation as and when required to facilitate a remuneration strategy, which will meet the needs
of the Company.

In case of any subsequent changes in the provisions of Companies Act, 2013 & the rules made
thercunder or other regulations which makes any of the provisions in the policy inconsistent with the
Act or regulations, then the amended provisions or regulations would prevail over the policy and such
policy would be modified in due course to make it consistent with the law. Such policy shall be
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reviewed and recommended by the Nomination & Remuneration Committee to the Board of Directors
for approval.

DISSEMINATION:

The details of the policy and the evaluation criteria as applicable shall be disclosed in the
Annual Report as part of Boards Report therein and NRC Policy shall also be placed at the
websile of the Company i.e hip://pluslighttech com/wp-
content/focys_investor/palicies Remungration¥20Policy. pdf
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ANNEXURE B TO THE BOARD'S REFORT
CORPORATE GOVERNANCE REPORT
COMPANY'S PHILOSOPHY ON CODE OF GOVERNANCE

Corporate Governance broadly refers to the mechanisms, processes and relations by which
corporations arc controlled and directed. It includes processes through which corporation's
objectives are set and pursued in the context of the social, regulatory and market environment. [t
invalves a commitment to conduct business in a fair, transparent and ethical manner, aimed at
promoting sustainable business and enhancing shareholder’s value in the long term. We believe
that Corporate Governance 15 & continuous journey for sustainable value creation for all the
stakeholders driven by our values of Integrity, Commitment, Passion, Seamlessness and Speed.

This report along with Management Discussion and Analysis Report, reports the Company's
complisnce with the principles of Corporate Governance as prescribed by Act as well as SEBI
(Listing Obligation and Disclosure Requirements) Regulations 2015.

BOARD OF DIRECTORS

An active, informed and independent Board is a prerequisite for strong and effective corporate
governance. The Board ensures that the Company has clear goals aligned to sharcholder value and
growth. Board of Directors comprises an optimum combination of Executive Directors and Non-
Executive Independent Directors.

Composition and categories of Board of Directors:

The Board of your Company has an oplimum combination of Executive and Non-Executive
Directors in compliance with the requirements of SEBI Listing Regulations, and the Companies
Act, 2013 as amended from time to time. As on March 31, 2022, your Board comprise of six
Directors comprising of Two Executive Directors including One Executive Chairman, thres
Independent Directors and One Non-Executive Non-Independent Director,

Mone of the Directors on the Board is a Member of more than 10 Committees and Chairperson of
more than 5 Committees (Committees being Audit Committee and Stakeholders Relationship
Commiitee as per Regulation 26(1) of the SEBI Listing Regulations) across all the public
companies in which he/she is a Director. Mone of the Directors hold office in more than 10 public
limited companies as preseribed under Section 165(1} of the Act. No Director holds directorships
in more than 7 listed companies. None of the Non-Executive Director is an Independent Director
in more than 7 listed companies as required under the SEBI Listing Regulations, All Directors are
also in compliance with the limit on Independent Directorships of Listed Companies as prescribed
under regulation 17A of the Listing Regulations. The Composition of Board is in conformity with
SEBI Listing Regulations and applicable provisions of Companies Act, 2013, The Board
periodically evaluates the need for change in its composition and size,

Composition and categories of Board of Directors and number of Directorship and Committee
positions (as member or Chairperson) held by them as on 31" March, 2022:

33



Name of Directors Category No. of *MNo. of Committee positions
Directorships held including Focus
held excluding Lighting and Fixtures
our Company Limited

Public | Private | Member Chairman/
Chairperson
Mr. Amit Vinod Managing Nil 3 1 0
Sheth Director
Mrs. Deepali Amit | Execulive Nil 2 1 0
Sheth Director
Mr. Chetan MNon-Executive 1 Nil 3 1
Mavinchandra Shah | & Independent
Director
Mr, Mahesh Mon-Executive Wil 1 2 2
Karsandas Rachh | & [Independent
Dhirector
Mr. Anil Santosh | Non-Executive 2 Nil 3 1
Verma & Independent
Director
Ms. Khushi Amit Mon-Executive Wil Mil Wil Mil
Sheth & MNon-
Independent
Director

*Pertains to memberships/chairpersonships of the Audit Committee and Stakeholders®
Relationship Committee in other Indian public companies as per Regulation 26(1)(b) of the SEBI
Listing Regulations, 2015,

The details of attendance of Directors at the Board Meetings held during the Financial Year
2021-22 and at the Last Annual General Meeting are as under:

Name of Director No. of Board Meetings held during | Attended Last AGM
the tenure (Yes/No)
Held Attended
Mr. Amit Vinoed Sheth 8 8 Yes
Mrs. Deepali Amit Sheth B B Yes
Mir. Mahesh Rachh 8 7 Yes
Mr, Chetan Shah B B Yes
*Mr. Shailesh Madhav Pethe 3 3 NA
**Mr. Anil Santosh Verma 3 2 NA
***Ms. Khushi Amit Sheth 3 3 NA
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*Mr. Shailesh Madhav Pethe has resigned from the post of Independent Director w.e.LO7/08/2021.
**Mr. Anil Santosh Verma is appointed as an Additional Independent Director on the Board w.e.f.
02/09/2021.

*#%hfs. Khushi Amit Sheth is appointed as an Additional Non-Executive Non-Independent
Director w.e.f. 08/10v2021,

The Sixteenth (16th) Annual General Meeting of the Company for the Financial Year
2020-21 was held on 24" August, 2021. All the Directors of the Company as on the date of AGM
were present at the 16th AGM.

Names of the listed entities where Director of the Company is a Director and the category of
Directorship as on March 31, 2022:

Name of Director Name of Listed entity Category of Directorship
Mr. Chetan Shah Vishnu Chemicals Limited Independent Director
Mr. Anil Santosh Verma Birla Precision Technologies | Independent Director
Limited
Confirmation and Certification

On an Annual basis, the Company obtains from each Director, details of the Board and Board
Commitiee positions he/she occupies in other Companies, and changes if any regarding their
Directorships. The Company has obtained a certificate from Rathod & Co., Practicing Company
Secretaries, under Regulation 34(3) and Schedule V Para C Clause (10) (i) of SEBI Listing
Regulations confirming that none of the Directors on the Board of the Company have been
debarred or disqualified from being appointed or continuing as Directors of Company by the SEBI
and MCA or any such authority and the same forms part of this Report,

Note:

For updates on the composition, terms and conditions of appointment of the Directors of the
Company, please refer to Policy on Appointment of Directors at the link on website of the
Company ie., http:/pluslighttech. com/wp-
content/focus_investor/policiesPolicy®e20on% 20 Appointment 62 00420 Directors, pdf

Board Meetings

During the Financial Year 2021-2022, the Board met Eight times i.c., on 7T June, 2021; 28"
June,2021; 26 July, 2021; 10® August,2021; 2™ September,2021; 12*® October,2021, 11%
November,2021; 10" February, 2022, The intervening gap between two board meetings did not
exceed 120 days.

Disclosure of Relationships between Directors inter-se:
Except those mentioned below, none of the Directors of your Company are inter-se related to each
other:

a) Mr. Amit Vinod Sheth and Mrs. Deepali Amit Sheth are related to each other as husband
and wife.
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b) Mr. Amit Vinod Sheth and Ms. Khushi Amit Sheth are related to each other as father and
daughter.

¢) Mrs. Deepali Amit Sheth and Ms. Khushi Amit Sheth are related to each other as Mother
and daughter,

Number of Shares and Convertible instruments held by Non-Executive Directors:
Mone of the Non-executive Directors hold any Shares or Convertible instruments of the Company.
Induction and Familiarization program for Board Members

A formal letter of appointment together with the Induction kit is provided to the Independent
Directors, at the time of their appointment, setting out their role, functions, duties and
responsibilities. The Directors are familiarized with your Company’s business and operations and
interactions are held between the Directors and senior management of your Company, Directors
are familiarized with the organizational set-up, functioning of various departments, internal control
processes, update on recent changes in the regulatory framework and relevant information
pertaining to Strategy, Operations and functions of the Company.

The details of familiarization programs are posted on the website of the Company viz.
hittp:/ipluslighttech.com/wp-
content/focus_investor/policies/Familiarisation%20Programme%20for%20Independent 20 Dire
ctors_updated. pdf

Meeting of Independent Directors

The separate meeting of Independent Directors of the Company as per the requirements of
Schedule IV of the Companies Act, 2013 and Regulation 25(3) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, was held on 10" March, 2022, without the
attendance of Non-Independent Directors and the members of the management. All the
Independent Directors were present at the meeting. Independent Directors have shared their views
on Nen-Independent Directors and Board as whole and performance of Chairman of the Company
including assessment of quality, quantity and timeliness of flow of information between Company,
management and Board amongst themselves.

Core Skills ! Expertise / Competencies available with the Board:

The Board comprises of qualified members who possess required skills, expertise and
competencies that allow them to make effective contributions to the Board and its Committees,

The following skills / expertise / competencies have been identified for the effective functioning
of the Company and are currently available with the Board:

= Leadership / Operational experience

= Strategic Planning

+ Industry Experience, Research & Development and Innovation

+ Global Business

+ Financial, Regulatory / Legal & Risk Management
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= Corporate Govermnance

The table below highlights the Core Areas of Expertise/Skills'Competencies of the Board
members. However, absence of mention of a skill/expertise/competency against a member's name
does not indicate that the member does not possess that competency or skill.

NAME OF DIRECTORS:

Core Areas of | Mr.  Amit | Mrs. Deepali | Mr. Mahesh | Mr. Mr. Amil | Ms

Expertise /| Vinod Sheth | Amit Sheth Rachh Chetan Santosh | Khush

Skills/ Shah Verma Amit
Sheth

Competencies
Leadership / v v - v v
Operational
experience
Strategic i ' v v v v
Planning
Industry v v v v v v
Exparien:e,
Research &
Development
and
Innovation
Global ¥ & ¥ v 5 &
Business

Financial, i ' v v ' .
Regulatory [/
Legal & Risk
Management

Corporate v v v v v v
Governance

I. Confirmation that Independent Directors satisfy the criteria of Independence:

The Company has received a declaration from the Independent Directors confirming that they meet
the criteria of independence as prescribed under Section 149 of the Act read with Regulation
16(1¥b) of the SEBI Listing Regulations. In terms of Regulation 25(8) of the SEBI Listing
Begulations, the Independent Directors have confirmed that they are not aware of any
circumstances or situations which exist or may be reasonably anticipated that could impair or
impact their ability to discharge their duties. In the opinion of the Board, all the Independent
Directors fulfil the criteria of Independence as defined under Section 149(6) of the Act read with
Rule 5 of the Companies (Appointment and Qualification of Directors) Rules 2014, Regulation
16(1}b) of the SEBI Listing Regulations and are independent of the management of the Company.
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K.

Further, the Independent Directors have in terms of Section 150 of the Act read with Rule 6 of the
Companies {Appointment & CQualification of Directors) Rules, 2014, confirmed that they have
cnrolled themselves in the Independent Directors’ Databank maintained with the Indian Institute
of Corporate Affairg (“IICA").

Detailed reasons for the resignation of an independent director who resigns before the expiry
of his tenure along with a confirmation by such director that there are no other material
reasons other than those provided:

Mr. Shailesh Pethe, resigned as an Independent Director of the Company w.c.f. 07.08.2021 on
account of incurring disqualification under section 164(2) of the Companies Act, 2013. The copy
of his resignation letter confirming the reason of resignation has been duly filed with the stock
exchange. His resignation letter clearly confirms that there are no other material reasons for his

resignation,

Mr. Anil Verma, resigned as an Independent Director of the Company w.e.f. 11.08.2022 on account
of other personal and professional commitments. The copy of his resignation letter confirming the
reason of resignation has been duly filed with the stock exchange. His resignation letter clearly
confirms that there are no other material reasons for his resignation.

Board Procedure:

The annual ealendar of meetings is broadly determined at the beginning of each year. The Board
meels at least once in cach quarter to review financial performance and to discuss on operations of
business. Apart from above, additional meetings are convened to address o specific needs of the
Company. In case of urgent business exigencies some resolutions are also passed by circulation,
as permitted by law, which is confirmed in the subsequent Board Meeting.

There is a structured manner in which the agenda items are prepared and presented. The Company
Secretary in consultation with the Chairman and the Managing Director prepares the detailed
agenda for the meetings. All the agenda items are backed by comprehensive agenda notes and
relevant supporting papers containing all the vital information, to enable the Directors to have
focused discussion at the meeting and take informed decisions, The agenda and apenda notes are
cireulated to all the Directors well in advance, usually a week before the Meeting. In special and
exceptional circumstances, additional or supplementary agenda items are taken-up for discussion
with the permission of the Chairman. The members of the Board or Committees are free to suggest
any item to be included in the agenda, in addition 1o exercising their right to bring up maiters for
discussion at the mecting with permission of the Chairman,

The Chief Financial Officer and other Senior Management Personnel are invited to the
Board/Committee Meetings to apprise and update the members on the items being discussed at the
mecting, The Board periodically reviews the compliance status of all the applicable laws and is
regularly updated on vanous legal and regulatory developments involving the Company. The
Members of the Board have complete freedom to express their opinion and have unfettered and
complete access to information in the Company. All the decisions are taken after detailed
deliberations by the Board Members at the meetings. The draft minutes of each Board/Committee
mectings are circulated to all Directors for their comments within 15 days of the meeting. The
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Company Secretary, after incorporating comments, received if any, from the Directors, records the
minutes of each Board/Committee meeting within 30 days from conclusion of the meeting. The
imporiant decisions taken at the Board/Commitiee meetings are communicated to the concerned

departments promptly,
Appointment/Re-appointment of Directors

As required under Regulation 36(3) of the Listing Regulations and Secretarial Standards — 2 on
General Mectings issued by the Institute of Company Secretaries of India, particulars of Directors
secking appoiniment/re-appointment at this AGM are given in the Notice of the AGM which forms
part of this Annual Repor.

Performance Evaluation of Board, Committees of Board:

In terms of the requirement of the Companies Act, 2013 and the SEBI Listing Regulations, an
annual performance evaluation of the Board is undertaken where the Board formally assesses its
own performance with the aim to improve the effectiveness of the Board and the Committees.
The Company has a structured assessment process for evaluation of performance of the Board,
Committees of the Board and individual performance of each Director including the Chairman.

Board of Directors:

The parameters of the performance evaluation process for the Board, inter alia, considers work
done by the Board around long-term strategy, rating the composition & mix of Board members,
discharging its governance & fiduciary duties, handling critical and dissenting suggestions, ete,
The parameters of the performance evaluation process for Directors includes, effective
participation in meetings of the Board, domain knowledge, vision, strategy, attendance of
Director(s), ete. Independent Directors were evaluated by the entire Board with respect to
fulfilment of independence criteria as specified in the Listing Regulations and their Independence
from the Management.

Criteria for Performance Evaluation of Independent Directors:

The key evaluation eriteria for performance evaluation of Independent Directors of the Company
are given below:

Participation and contribution by a Director;

Effective deployment of knowledge and expertise;

Independence of behaviour and judgment,

Maintenance of confidentiality of critical issue

Fulfils the independence criteria as specified in the Companies Act, 2013 and Listing
Regulations and their independence from the management,

Development and monitoring of leadership teams, Compliance focus and insistence on
ethical business practices

Assistance in implementing best governance practices and monitors the same

Exercises independent judgement in the best interest of Company

VY YY

w

Yo
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Committees of the Board:

The performance evaluation of commitiee’s was camied out based on the degree of fulfilment of
key responsibilities as outlined by the charter, adequacy of committee composition, effectiveness
of meetings, quality of deliberations at the meetings and information provided to the Committees.
The overall performance evaluation exercise was completed to the satisfaction of the Board, The
Board of Directors deliberated on the cutcome and agreed to take necessary steps going forward.

3. COMMITTEES OF THE BOARD

The Board Committees play a vital role in improving Board effectiveness in arcas where more
focused and extensive discussions are required. The Board Committees are set up under the formal
approval of the Board to carry out clearly defined roles which are considered to be performed by
Members of the Board, as a part of good govemnance practice. The Chairman of the respective
Committee informs the Board about the summary of the discussions held in the Committee
Meetings. The minutes of the meeting of all Committees are placed before the Board for review.
The Board Commiltees can request special invitees to join the meeting, as appropriate. The Board
Committees include the following statutory and non-statutory Committees: Audit Committes,
Stakeholders’ Relationship Committee, Nomination and Remuneration Committee and Corporate
Social Responsibility Committee.

The role and eomposition of the aforesaid Committees, including the number of meetings held and
the related attendance of the members are given below:

A. Audit Committee

The Company has complied with the requirements of Regulation 18 of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 and Section 177 of the Companies Act, 2013 as
regards composition of Audit Committee. The Audit Commitiee oversees the accounting, auditing
and overall financial reporting process of the Company. The Audit Commitiee acts as a link
between the Management, the Statutory Auditors, Internal Auditors and the Board of Dircctors to
oversee the financial reporting process of the Company.

The Committee is governed by a Charter which is in line with the regulatory requirements
mandated by the Companies Act, 2013 and Regulation 18 of the Listing Regulations,
Terms of reference of the Audit Committee:

1. Overseeing the Company’s financial reporting process and the disclosure of its financial
information to ensure that the financial statements are correct, sufficient and credible.

2. Recommending to the Board, the appointment, re-appointment and, if required, the replacement
or removal of the statutory auditor and the fixation of audit fees.

3. Approval of payment to statufory auditors for any other services rendered by the statutory
auditors,

4. Reviewing, with the management, the annual financial statements before submission to the
board for approval, with particular reference to:
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a. Matters required being included in the Directors Responsibility Statement to be included in
the Board®s report in terms of clause {¢) of sub-section 3 of Section 134 of the Companies
Act, 2013,

b. Changes, if any, in accounting policies and practices and reasons for the same.

€. Major accounting entries involving estimates based on the exercise of judgment by
management.

d. Significant adjustments made in the financial statements arising out of audit findings,

e. Compliance with listing and other legal requirements relating to financial statements.

f. Disclosure of any related party transactions.

g. Modified opinion{s)in the draft audit report.

5. Reviewing, with the management, the half yearly and annual financial statements before
submission Lo the board for approval.

6. Reviewing, with the management, the stalement of uses [ application of funds raised through
an igsue (public issue, rights issue, preferential issue, ete.), the starement of funds wtilized for
purposes other than those stated in the offer document/prospectus/motice and the report
submitted by the monitoring agency monitoring the utilization of proceeds of a public or rights
issue, and making appropriate recommendations to the Board to take up steps in this matter,

7. Reviewing and monitoring the auditor's independence and performance and effectiveness of
audit process.

8. Approval of any transactions of the Company with Related Parties, including any subsequent
modification thereof.

9. Serntiny of inter-corporale loans and investments.

10. Valuation of undertakings or assets of the Company, wherever it is necessary,

11.Evaluation of imemnal financial controls and risk management systems.

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

13 Beviewing the adequacy of internal audit function, if any, including the structure of the intemal
audit department, staffing and seniority of the official heading the department, reporting
structure coverage and frequency of internal audit.

14.Discussion with internal auditors on any significant findings and follow up there on.

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

16.Discussion with statulory auditors before the audit commences, about the nature and scope of
audit as well as post-audit discussion to asceriain any area of concern.

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

18.To review the functioning of the Whistle Blower mechanism, in case the same exists,
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19.Approval of appointment of CFO or any other person heading the finance function or
discharging that function after assessing the qualifications, experience & background, ete. of
the candidate.

20.To overview the Vigil Mechanism of the Company and took appropriate actions in case of
repeated frivolous complaints against any Director or Employee.

21.To implement Ind AS (Indian Accounting Standards) as and when it becomes applicable to the
Company.

22 To review the utilization of loans and/ or advances from/investment by the holding company in
the subsidiary exceeding rupees 100 crore or 10% of the asset size of the subsidiary, whichever
is lower including existing loans / advances / investments existing as on the date of coming into
force of this provision,

23.To consider and comment on rationale, cost-benefits and impact of schemes involving merger,
demerger, amalgamation etc., on the listed entity and its shareholders.
The audit committee shall mandatorily review the following information:

(1) management discussion and analysis of financial condition and results of operations;
(2) statement of significant related party transactions (as defined by the audit committee),
submitted by management;
{3) management letters | letters of intemnal control weaknesses issued by the statutory auditors;
(4) internal audit reports relating to internal control weaknesses; and
(5) the appointment, removal and terms of remuneration of the chief internal auditor
(6} statement of deviations:
a) quarterly statement of deviation(s) including report of monitoring agency, if applicable,
submitted to stock exchange(s) in terms of Regulation 32(1),
b) annual statement of funds utilized for purposes other than those stated in the offer
document/prospectus/notice in terms of Regulation 32(7).

Composition, Meetings and Attendance:

The composition of the Audit Committee meets the requirements of Section 177 of the Companies
Act, 2013 and Regulation 18 of the Listing Regulations. The Chief Financial Officer of the
Company is the permanent invitee to the Audit Committee Meetings. Representatives of the
Statutory Auditors of the Company are also invited to the Audit Committee Meetings. In addition,
other Senior Management Personnel are also invited to the Committee Meetings to present reports
on the respective functions that are discussed at the meetings from time to time. The Company

Secretary acts as a secretary to the Committee.

The Audit Committee Composition and attendance of Members in the Committee meetings held
during the year 2021-22 is as under:
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Name of Director Designation Category

Mir. Mahesh Rachh Chairman MNon-Executive &
Independent Director

Mr. Chetan Navinchandra Shah Member MNon-Execulive &
Independent Director

Mr. Amit Vinod Sheth Member Managing Director

Mr. Anil Santosh Verma Member MNon-Executive &

Independent Director

During the Financial Year 2021-22, four meetings of the Audit Committee were held on 28® June,
2021, 12* October, 2021, 11* November 2021 and 10® February, 2022,

Name of Director Category No. of Meetings held | No. of Meetings
during the tenure attended

Mr. Chetan Mon-Executive & 4 4
Navinchandra Shah Independent Director

Mr. Mahesh Rachh MNon-Executive & 4 3
{Chairman) Independent Director

Mr. Amit Vinod Sheth | Managing Director 4 4

Mr. Anil Santosh MNon-Executive & 3 2
Venma Independent Director

The Chairman of the Audit Committee was present in last Annual General Meeting to answer the
queries to the shareholders. All members of the Audit Committee have the requisite qualification
for appointment on the Committee and possess sound knowledge of finance, accounting practices
and internal controls. All the recommendations made by the Audit Committee were accepted by
the Board. The Company Secretary acts as a secretary to the Committee.

B. Nomination and Remuneration Committee

The Nomination and Remuneration Committee of the Company is constituted in line with the
provisions of Section 178 of the Companies Act, 2013 read with Regulation 19 SEBI Listing
Regulations. The purpose of the Nomination and Remuneration Committee is 1o assist the Board
in ensuring that the Board and Commitiee retain an appropriate structure, size and balance of skills
to support the strategic objectives and values of the Company. The Committee assists the Board in
meeting its responsibilities regarding the determination, implementation and oversight of senior
management remuneration arrangements to enable the recruitment, motivation and retention of
SEMIOT Management.

The policy, required to be formulated by the Nomination and Remuneration Commitiee, under
Section 178(3) of the Companies Act, 2013 is uploaded on the Company's websile
hitp://pluslighttech com/wp-
content/focus_investor/policies/Policy%:200on%20Appointment?:200f%20Directors. pdf
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Role of Nomination and Remuneration Committee are:

1. Formulation of the criteria for determining qualifications, positive attributes and
independence of a director and recommend to the Board of Directors a pelicy relating to,
the remuneration of the directors, Key Managerial Personnel and other employees.

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

Devising a policy on diversity of Board of Directors,

4.  ldentifying persons who are qualified to become directors and who may be appointed in
senior management in accordance with the criteria laid down, and recommend to the Board
of Directors their appointment and removal,

5. Whether to extend or continue the term of appointment of the Independent Director, on the
basis of the report of performance evaluation of Independent Directors.

6. Such other matters as may from time to time be required by any statutory, contractual or
other regulatory requirements to be attended to by such committee.

Compaosition, Meetings and Attendance

The composition of the Committee meets the requirements of Section 178 of the Companies Act,
2013 and Regulation 19 of the Listing Regulations. As on 31" March, 2022 Committes comprises
of three Non-Exceutive Directors, majority of whom including the Chairperson are Independent
Directors. The Company Secretary acts as a secrelary to the Committee,

The Nomination and Remuneration Committee Composition and attendance of Members in the
Committee meetings held during the year 2021-22 is as under:

Name of Director Designation Category
Mr. Chetan Navinchandra Shah Chairman Mon-Executive &
Independent Director
Mr. Mahesh Rachh Member Mon-Executive &
Independent Director
Mr. Anil Santosh Verma Member Mon-Executive &
Independent Director

During the Financial Year 2021-22, five mectings of the Nomination and Remuncration
Committee were held on 28* June, 2021, 26® July, 2021, 2 September, 2021, 22" November,
2021, 10* February, 2022.
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Name of Director Category No. of Meetings held | No. of Meetings
during the tenure attended

Mr. Chetan Non-Executive & 5 5

Mavinchandra Shah Independent Director
(Chairman) _

Mr. Mahesh Rachh Non-Executive & 5 4
Independent Director

*ndr. Shailesh Pethe | Mon-Executive & 2 2
Independent Director

; Mr. Anil Santosh Verma : MNon-Executive & 2 2
| Independent Director

*Mr. Shailesh Pethe resigned from the post of Independent Director with effect from 07/08/2021.

The Chairman of the Momination and Remuneration Committee was present in last Annual General
Meeting to answer the queries to the shareholders.

Remuneration Policy

The Board has on the recommendation of the Momination & Remuneration Committee framed a
policy on remuneration of Directors and Senior Management Emplovees. The remuneration policy
has been disclosed in the Annexure A of Board's Report and is available on the Company's
Website:htip;//pluslighttech.com/wp-

Stakeholders® Relationship Committee

The Stakeholders Relationship Committee of the Company is constituted in line with the
provisions of Section 178 of the Companies Act, 2013 and Regulation 20 of SEBI Listing
Regulations. The object of establishing Stakeholders Relationship Committee is to assist the Board
in understanding and addressing the needs of various stakeholders in a time bound manner. The
Stakeholders Relationship Committee considers various aspect of interest of the shareholders and
other stakeholders.

Role of the Stakeholders' Relationship Committee:
The role of the committee shall inter-alia include the following:

1) Resolving the grievances of the security holders of the listed entity including complaints
related to transfer/iransmission of shares, non-receipt of annual report, non-receipt of
declared dividends, issue of new/duplicate certificates, general meetings etc.

2} Review of measures taken for effective exercise of voting rights by shareholders.

3) Review of adherence fo the service standards adopted by the listed entity in respect of
various services being rendered by the Registrar & Share Transfer Agent.

4} Review of the various measures and initiatives taken by the listed entity for reducing the
quantum of unclaimed dividends and ensuring timely receipt of dividend warrants/annual
reports/statutory notices by the shareholders of the company.
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Composition, Meetings and Attendance:

The composition of Stakeholders’ Relationship Committee is conformity with provisions of
Section 178 of the Companies Act, 2013 and Repgulation 20 of the Listing Regulations. As on 31
March, 2022, Dunng the Financial Year 2021-22, Two meeting of the Stakeholders’ Relationship
Committee was held on 10® August, 2021 and 10" February, 2022.

The constitution of Stakeholders’ Relationship Committee and the attendance of the members at
the meetings held during the Financial Year 2021-22 is as under;

Name of Director | Designation Category No. of Meetings | No. of
held during the | Meetings
tenure attended
Mr. Mahesh Rachh Chairman Non-Executive & 2 1
Independent Director
Mr. Chetan Member Non-Executive & 2 2
Navinchandra Shah Independent Director
Mr. Deepali Amit Member Executive Director 2 2
Sheth

The Chairman of the Stakeholders Relationship committee was present in last Annual General
Meeting to answer the gueries to the shareholders.

Compliance Officer

Ms. Drashti Bhimani is Company Secretary & Compliance officer of the Company in order to
comply with the requirements of Securities Laws and SEBI Listing Agreement with Stock
Exchange. The Compliance Officer can be contacted at:

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063
Tel: +91 22 2686 5671

Email: csf@pluslighttech.com
Website: www pluslightiech.com

Complaints pending at | Complaints Complaints Complaints
the beginning of the | received during the | disposed/solved pending at the end
year Le., 1" April, 2021 | year 2021-22 during the year | of the year ie., 31*
2021-22 March, 2022
|0 1 1 0
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Corporate Social Responsibility Committes

The Company has constituted a Corporate Social Responsibility (CSR) Committee, as per the
provisions of Section 135 of the Companies Act, 2013, vide resolution passed in the meeting of
the Board of Directors held on June 29, 2018, This Commitiee of the Board is constituted to
actively initiate projects and/ or participate in projects to improve the life of people, to provide
enhancing environmental and natural capital, promoting education including skill development
providing preventive healthcare, animal welfare, Eradicating hunger, poverty, malnutrition, in
rural and urban India and such other activities for the well-being of the society.

The term of reference of CSR Committee includes:

+ Formulate and recommend to the Board CSR policy and an Annual Action Plan, inter-alia in
compliance with section 135 of the Companies Act, 2013 read with rules 5(2) of Companies
(CSR) Amendment Rules, 2021 and schedule VII thereof and the Companies (Corporate
Social Responsibility Policy) Rules, 2014 and any other applicable provisions, as prescribed
and amended from time to time.

o [dentify and recommend to the Board, from time to time, the activities/ projects in line with
such CSR poliey, implementation, mode of utilisation of funds and monitoring process of
CSR activities.

* Recommend to the Board an amount of expenditure to be incurred on the activities as per CSR
Policy and Annual Action Plan for an ongoing project, ifany.

# Put and institute the transparent monitoring mechanism to review the implementation status
of each activities/ project.

* Recommend to the Board, modifications to the CSR policy as and when required.

¢ Fonnmulate a CSR Management Committee, if required to monitor the approved CSR
activities, spending thereon from time to time with a robust and transparent governance
structure 1o oversee the implementation of CSR Policy.

# Monitor the compliance of Corporate Social Responsibility Policy from time to time.
Composition, Meetings and Attendance:
The composition of CSR Committee is conformity with provisions of Companies Act, 2013,

During the Financial Year 2021-22, the Corporate Social Responsibility Committee of the Board
of Directors met twice viz. on 28% June, 2021 and 10" August, 2021,

The composition of the CSR. Committee and the attendance of the members at the meetings held
during the Financial Year 2021-22 are as under:

47



Name of Director | Designation Category No. of No. of
Meetings held | Meetings
during the attended
tenure
Mr. Amit Vinod Chairman Managing Director 2 2
Sheth
Mr. Chetan Member MNon-Executive & 2 2
Mavinchandra Shah Independent Director
Mr. Deepali Amit Member Executive Director 2 2
Sheth

4. REMUNERATION OF DIRECTORS
a) Pecuniary relationship or transactions of the Non-Executive Directors:

During the Year, the Mon-Executive Directors of the Company had no pecuniary relationship
or transactions with the Company, other than the sitting fees paid to them for the purpose of
attending Meetings of the Company.

b) Criteria of making payments to Non-Executive Directors:

The Board of Directors has devised Remuneration Policy in accordance with the Section 178
(3) and (4) of the Companies Act, 2013 which consists criteria of making payments to non-
exccutive directors and the other disclosures as per Companies Act, 2013 and SEBI Listing
Regulations. Further, Nomination and Remuneration Committee adheres to the terms and
conditions of the policy while approving the remuneration payable. The Remuneration Policy
is available on our websile viz: hitp://pluslighttech com/wp-
content/focus_investor/policies Remunerationa20Policy. pdf

¢) Disclosures with respect to remuneration:

Non-Executive Directors

Non-Executive Independent and Non- Independent Directors are enfitled to the sitting fees for
attending the meetings of the Board and Committee and reimbursement of expenses incurred
in performance of their duties as Directors and Members of the Committees.

The sitting fees paid to Non-Executive Independent and Non- Independent Directors during
the Financial Year 2021-22 are as under:

Name of Non-Executive Director Sitting fees paid for FY 2021-2022
(Rs)
Mr. Mahesh Rachh 5,000
Mr, Chetan Shah 5,000
Mr. Shailesh Pethe NIL
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| Mr. Anil Santosh Verma

| Ms. Khushi Amit Sheth

Executive Directors

20,000
NIL

The remuneration of the Chairman & Managing Director and Whole-time Director(s) is
recommended by the Nomination and Remuneration Committee which is subsequently
approved by Board of Directors and Sharcholders,

i) Remuneration to Managing Director and Whole Time Director

Details of the Managerial Remuneration paid to the Managing Director during Financial Year
2021-22 is as under:

(Rs In Lacs)
Executive | Relationship Business Remuneration during 2021-2022
Birector || wiitis other: (Meltlomsisiy]| 5y cpeswo| Firea Service | Stock
Sirechors C"""’ﬂ““ of Component | Contract, | Option
um.p:n;r, remuneration & notice | details,
% packageie. | performance | period, | ifany
salary, linked severance
allowance incentives, fee
and other | along with
benefits etc | performance
criteria
Mr. Amit | Spouse  of | Managing 61.12 - - -
Vinod Mrs. Deepali | Director
Sheth Amit Sheth
& Father of
Ms. Khushi
Amit Sheth
Mrs. Spouse  of | Whole Time 42.00 - N %
Deepali Mr. Amit | Director
Amit Vinod Sheth |
Sheth & Mother of |
Mr. Khushi |
Amit Sheth

ii) Service Contracts, Notice Period, Severance Fees:

MNone of the Directors have Service Contracts, apart from resolutions passed towards their
appointment as Whole-time Directors! Managing Director. All the executive directors are required
to serve the Notice Period as mandated in the HR Policy of the Company. The terms related to
scverance fees are also captured in the HR Policy of the Company.
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Financial | Date & | Special Resolutions Passed Venue
Year Time
2020-21 24t » To approve the re- 11C, Laxmi Industrial Estate, New |
August, appointment and Link Road, Opp. Fun Republic
2021 at remuneration payable 10 | Cinema, Andheri West, Mumbai-
2:00 P.M. Mr. Amit Sheth azs a 400058,
Managing director of the
COMpany.
# To increase the overall
managerial
remuneration of the
Directors of the
company.
2019-20 29® * Regularisation of 1007-1010, Corporate Avenue |
September, |  Additional Director, Mr. | Wing A, Sonawala Road, Near
2020 at Shailesh Madhav Pethe | {Jdyog Bhavan, Goregaon (East),
3:00 P.M. by appointing him as an | Mumbai — 400063
Independent Director of
the Company.

2018-19 | 15% July, | * To increase Authorized | 1007-1010, Corporate Avenue ‘
2019 at Capital of the Company | Wing A, Sonawala Road, Near

3:00 P.M. and amend the Capital | Udyog Bhavan, Goregaon (East),
Clause in the | Mumbai - 400063

Memorandum of
Association of  the
Company.

e To approve issuc of
Bonus shares by

capitalization of
Reserves [  Securities
Premium Account.

5. GENERAL BODY MEETINGS

i) Location and time of last three Annual General Meetings and number of special
resolutions passed thereat:

i) Postal Ballot:
The special resolutions passed through Postal Ballot during FY 2021-22:

The Company had sought the approval of the shareholders by way of a Special Resolution through
notice of postal ballot dated August 10, 2021 for Migration of Equity Shares of the Company from
SME Platform of National Stock Exchange of India Limited to Main Board of National Stock
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Exchange of India Limited, which was duly passed and the results of which were announced on
September 17, 2021, M/s. B R Gupta & Co, Practicing Company Sccretaries, (Membership Ne.
A4302] and Certificate of Practice No, 20863), was appointed as the Scrutinizer to scrutinize the
postal ballot process only by voting through electronic means (remote e-voting) in a fair and

transparent manner,
Item Description Type of | Votesin favour Votes
No. Resolution | of the Resolution | against
the
Resolution

MNos. % | Nos. | %

1. | Migration of the Company from | Special 7675794 | 100,00 | Wil | 0.00
NSE Emerge Platform to Main | Resolution
Board of NSE.

None of the businesses proposed to be transacted at the ensuing AGM requires passing of a special
resolution through postal ballot,

Procedure for Postal Ballot:

The postal ballot was carried out as per the provisions of Sections 108 and 110 and other applicable
provisions of the Act, read with the Rules framed thercunder and read with the Circular No.
14/2020 dated April 8, 2020, Circular No. 17/2020 dated April 13, 2020 and Circular No. 33/2020
dated September 28, 2020, issued by the Ministry of Corporate Affairs.

iif)Extra-ordinary General Meeting:
No Extra Ordinary General meetings were held during the Financial Year 2021-22,

6. MEANS OF COMMUNICATION:

Sr. Particulars Description
No
L. Quarterly results | The unaudited quarterly and audited financial results of the
Company, as approved and authenticated by the Board of Directors
of the Company within preseribed time from the end of the
respective quarter are commumcated to exchanges within 30
minutes of the end of the relevant Board Meeting and are uploaded
on the websites of the Exchanges
2. | Publication of | | Quane:dy, ﬁalf-}rea.rly and annual financial results of the Cnmplmy
Quarterly were published in The Financial Express (English) and Mumbai
Results: Lalr.shadc-ep ﬂ"dmthr} newspapers.
3. Company's The Cumpan}r s website is in line with the requirements laid down |
Website under Regulation 46 of the SEBI Listing Regulations. It is a
comprehensive reference of the Company’s management, vision,
mission, policies, and corporate governance, and corporate
sustainability, disclosures to investors and updates. The section on
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“Investors' serves to inform the Members by giving complete
financial details, anowal reports, shareholding patterns,
presentation made to instintional investors and analysts,
information relating to stock exchange intimations, Company
policies, Registrar and Transfer Agent ("RTA"), etc.

investors or to
the
analysts

4, Stock Exchange | The Company makes timely disclosures of necessary information
Intimations to the Mational Stock Exchange of India Limited in terms of the
SEBI Listing Regulations and other rules and regulations issued by
the SEBI. NEAPS is a web-based application designed by NSE for
corporates,  All  periodical compliance filings, inter alia,
shareholding pattern, Corporate Governance Report, Corporate
announcements, amongst others are in accordance with the SEBI
Listing Regulations filed electronically.
5. Presentations The Company has not made any such presentations to institutional
made to investors or to the analysts,
instifutional

7. GENERAL SHAREHOLDER INFORMATION:

Sr. Particulars Description
No
1. AGM Date and Time 24" September, 2022 at 2.00 pm.
2 Venue of AGM 11C, Laxmi Industrial Estate, New Link Road, Opp. Fun
Republic, Cinema, Andheri West, Mumbai — 400058,
Maharashira
i Financial Year 2021-22
4, Registered Office 1007-1010, Corporate Avenue Wing A, Sonawala Road,
Near Udyog Bhavan, Goregaon (East), Mumbai-400063,
5. Book Closure Date 14* September, 2022 to 24" September, 2022,
&, Dividend Dividend, if declared, will be paid/dispatched within the
time prescribed under law.
7 Listing aof Stock | National Stock Exchange of India Limited (“NSE™)
Exchange Exchange Plaza, C-1, Bleck- G, Bandra Kurla Complex,
Bandra E Mumbai -<4000051.
8. Listing Fees Listing Fees for the Financial Year 2021-22 has been paid to
National Stock Exchange of India Limited,
9. Stock Code NSE: FOCUS
10. ISIN No. of Equity | INES93WO01010
Shares
1. Registrar to the Issue and | M/s. Bigshare Services Private Limited
Share Transfer Agent Office No. 56-2, 6* floor Pinnacle Business Park,
Mext to Ahura Centre, Mahakali Caves Road,
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Andheri (East), Mumbai- 400093,
Tel: +91-22-6263 3200
E-mail: investor{ibigshareonline com

12. Plant Location Plot No. 71/72, New Ahmedabad Industrial Estate, Behind
Zydus Research Centre, NH 8A, Next to Modtech Machines

Pvt. Ltd Moraiya, District Sanand, Gujarat -382213
13, | Address for | In order to facilitate quick redressal of the grievances/
correspondence queries, the Investors and Shareholders may contact the

Company Secretary at the under mentioned address for any
assistance:

Ms. Drashti Bhimani

Company Secretary & Compliance Officer
1007-1010, Corporate Avenue Wing A,
Sonawala Road, Near Udyog Bhavan,
Goregaon (East), Mumbai- 400063

Tel; +91-22-2686 5671-5

Fax; +91-22-2686 5676

E-mail: cs@pluslighttech.com

Market price data for the period ending March 31, 2022

Month NSE
High Price (Rs.) Low Price (Rs.)
April 2021 25.20 21.00
May 2021 22.95 19.95
June 2021 38.65 22.60
July 2021 54.10 36.25
August 2021 71.90 44.75
September 2021 63.25 54.00
October 2021 65.00 48.00
November 2021 90.85 45.00
December 2021 87.20 71.25
January 2022 87.90 72.50
February 2022 129.95 75.30
March 2022 109,80 85.50
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Share Transfer System:
The Company’s shares are traded under compulsory dematerialised mode, freely tradeable and

the entire share transfer process is monitored by the Registrar and Share Transfer Agent of the
Company.
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Sharcholders® requests for transfer / transmission of equity shares and other related matters are
handled by Registrar and Transfer Agent and are effected within stipulated timelines, if all the
documents are valid and in order. Pursuant to the provisions of Regulation 40 of the SEBI Listing
Regulations, 2015, securities can be transferred only in dematerialised form w.e.f. | April 2019,
Members are requested to convert their physical holdings inte demat form and may write to Ms.
Drashti Bhimani, Company Secretary at cs@pluslightiech.com or to Registrar and Share Transfer

The Company obtains yearly certificate from a Company Secretary in Practice confirming the
issue of share certificates for transfer, sub-division, consolidation etc., and submits a copy thereof
to the Stock Exchanges in terms of Regulation 40(9) of SEBI Listing Regulations, 2015. Further,
the Compliance Certificate under Regulation 7(3) of the SEBI Listing Regulations, 2015
confirming that all activities in relation to both physical and electronic share transfer facility are
maintained by Registrar and Share Transfer Agent registered with the Securities and Exchange
Board of India is also submitted to the Stock Exchanges on a yearly basis.

Distribution of Shareholding:
i) By size- Distribution of Shareholding as on 31" March, 2022:

Shares No. of | Percentage | Share Percentage
Shareholders | of Total | Amount of Total
Shareholders

lto 5000 484 67.6923 IB6180 0.3810

5001 to | 10400 a7 5.1748 321750 03174

10001 to | 20000 32 4.4755 527140 0.5201

20001 to | 30000 44 06,1538 1258190 1.2413

30001 to | 20000 11 1.5385 388190 0.3830

40001 to | 50000 8 1.1189 37410 0.3691

50001 to | 100000 40 5.5944 3028230 29877

100001 999999599099999 | 59 8.2517 95074170 93.8004

to

| TOTAL 715 100 101358000 | 100
if)y By Category of Investors as on 31" March, 2022:

Sr. | Category Total Securities Percentage

No.
l. | Clearing Member T461 0.07 i

. | Promoter and Promoter Group 7435791 73.36 ]
3. | Non-Resident Indians 27243 0.27 |
4, | Other Bodies Corporate 66095 0.65 |
5. | Public 2599210 25.64 |
Total | 101358000 100
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iii)y Bifurcation of Shares held in physical and Dematerialised form:

Particulars No. of Shares Percentage of Shares
Physical 5 000
Dematerialised:
NSDL T8TT479 7172
CDSL 2258316 2228
Total | 101358000 100
Dematerialisation of Shares

As on March 31, 2022, 101,35,795 shares of the paid-up Equity Share Capital of the Company
out of 101,35,800 shares were held in dematerialised form and available for trading compulsorily
in the dematerialised form under both the depositories’ viz. National Securities Depository
Limited (NSDL) and Central Depository Services (India) Limited (CDSL). The requisite fees
were duly paid to the depositories.

Outstanding GDRs/ ADRs/ Warrants or any Convertible Instruments, Conversion Date
and likely impact on equity:

The Company has not issued any GDRs/ADRs/ Warrants or any Convertible Instruments.
Disclosure of commodity price risks and commodity hedging activities

During the financial year 2021-22 Company is not involved into any activity relating to
Commeodity Price Risk, commodity hedging activities.

Credit Rating
The Company has not obtained any Credit Rating during the period under review.
OTHER DISCLOSURES:

Related Party Transactions:

All related party transactions entered during the period under review were on arm's length basis
and in the ordinary course of business and were approved by the Audit Committes, There are no
materially significant RPT transactions that may have potential conflict with the interests of
listed entity at large. However, the Company has obtained prior shareholder approval in case
of material RPTs. In terms of Section 134(3)(h) of the Companies Act, 2013, the details of
material contracts [ amangements entered into with Related Parties are provided in Form AOC-2
as “Annexure F* to the Board's Report. The details of the transactions with Related Parties are
provided in the accompanying financial statements as required under Accounting Standard 18.

In line with requirement of the Companies Act, 2013 and Regulation 23 of the Listing
Regulations, your Company has adopted a Policy on Related Party Transactions which is
available at Company's wehsite httpe/fpluslighttech.com/wp-
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-

content/focus_investor/policies/Policy%20forte20Related620Party 20T ransactions %2 (updat
ed?%20w.e.f%2010.02.2022 pdf

Details of Non-Comipliance:

There was no non-compliance by the Company and no penalties, or strictures have been imposed
on the Company by the Stock Exchange(s)/SEBI or any other Statutory authorities on matters
relating to the capital market duning the last three yvears,

Whistle Blower Policy

Your Company has established a Vigil Mechanism/ Whistle Blower Policy for Directors and
employees pursuant to which a committee has been constituted for addressing complaints
received from Directors and employees concerning unethical behaviour, actual or suspected fraud
and violation of Code of Conduct or ethics policy of your Company. The Policy provides
adequate safeguards against victimisation of Director(s)’ employee(s) and direct access to the
Chairman of the Audit Committee in exceptional cases. Your Company hereby affirms that no
Director/ employee has been denied access to the Chairman of the Audit Committee. The said
Policy is available on the website of the Company  hup/pluslighttech com/wp-
content/focus _investor/policies Vigil%e20Mechanism. pdf

Code of Conduct

The Board of Directors have laid down the Code of Conduct for all the Board Members
(incorporating, inter-alia, duties of Independent Directors) and Senior Management Personnel of
the Company, which is also uploaded on the website of the Company ie.
http://pluslighttech com/wp-

content/focus_investor/policies/Code%:200{%20Conduct¥20for%20Board%:200%20Direciors
%e20and%205enior¥20Management. pdf . The Code is derived from three inter-linked
fundamental principles, viz. good corporate governance, good corporate citizenship and
exemplary personal conduct. Code of conduct provides guidance and support for ethical conduct
of the business. All Board Members and Senior Management Personnel have affirmed
compliance to the Code of Conduct. A declaration signed by the Managing Director affirming
the compliance with the Code of Conduct by the Board Members and Senior Management
Personnel of the Company for the Financial Year ended 31% March, 2022 is attached and forms

part of this Report.

Details of compliance with mandatory requirements and adoption of the non-mandatory
requirements:

Details of compliance with mandatory requirements and adoption of the non-mandatory
requircmnents. The Company has complied with all the mandatory requirements of the SEBI
Listing Regulations. The status of compliance with the non-mandatory requirements of this
clause has been detailed herein;

Adoption of Non-mandatory requirement;

The Company has fairly complied with the non-mandatory requirements specified in Part E of
Schedule I of the SEBI Listing Regulations.
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6. Web link:

L

10.

11.

12.

i. Policy for determining ‘material’ subsidiaries: htp:/pluslightiech.com/ wp-
content/focus_investor/policies/Policy%20on%%20Material %20Subsidiary%20updated
Ye20w.e.Me2024.11.2021.pdf

ii. Policy on dealing with related party transactions: hiip:/pluslighttech.com/wp-
content/focus_investor/policies/Policy%20for%20R elated®420Party%:2 0 Transactions
%20updated®20w.e.%2010,02.2022 pdf

Commodity Price Risk/ Foreign Exchange Risk and Hedging activities:

The Company does not deal in Commaodities and hence the disclosure pursuant to SEBI Circular
dated November 15, 2018 is not applicable.

Details of utilization of funds raised through Preferential Allotment or Qualified
Institutions Placement as specified under Regulation 32 (7TA):

During the financial year 2021-22, the Company has not raised money through Preferential
Allotment or Qualified Institutions, however there is no amount unspent as per Regulation 32
(7A) of SEBI (LODR) 2015.

Certificate from a Company Secretary in Practice that none of the directors on the Board
of the Company have been debarred or disqualified from being appointed or continuing as
Directors of companies by the Board/Ministry of Corporate Affairs or any such statutory
authority:

The Company has received a certificate from M/s. Rathod & Co., Practising Company
Secretarics, that none of the Directors on the Board of the Company have been debarred or
disqualified from being appointed or continuing as Direetars of Company by the SEBI/ MCA or
any such authority. The certificate is annexed herewith to this Annual Report.

Recommendations of the Committees:
Mo instances have been observed where the Board has not aceepted recommendations of any of
the Board Commuittee(s).

Fees Paid to Statutery Auditor:
The total fees paid by the Company to M/s, N.P. Patwa & Co., Statutory Auditors of the Company
is 5,00,000/- (Five Lakhs Omly).

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

The Company has zero-tolerance towards sexual harassment at the workplace and has adopted a
Prevention of Sexual Harassment Policy, which is available on its Website:
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13.

14.

15.

16.

17.

content/focus_investor/gpeneral _policies/Prevention?:200f%:208exual%20Harassment%%20Palic
y.pdf, in line with the provisions of the Sexual Harassment of Women at Workplace (Prevention,
Prohibition and Redressal) Act, 2013 and the rules made thereunder. Duning the financial year
2021-22, the Company has not received any complaint of Sexual Harassment from any employee
and hence ne complaints were outstanding as on 31% March, 2022,

Loans and advances in the nature of loans by the Company and its subsidiaries to
firms/companies in which directors are interested by name and amount:

The details of loans and advances in the nature of loans by the Company and its subsidiaries
to firms/companies in which directors are interested have been specified in Note No. 1.24 of
the Financial Statements.

Non-compliance of any reguirement of Corporate Governance Report:

The Company has complied with all the conditions as specified in paras (2) to (10) of the
Schedule V of the SEBI Listing Regulations.

The Corporate Governance Report shall also disclose the extent to which the discretionary
requirements as specified in Part E of Schedule I1 have been adopted:

i.  The Board: The Chairman of the Company is an Executive Director.

i.  Sharcholder Rights: The Company’s quarerly, half-yearly and yearly results are
furnished to the Stock Exchanges and are also published in the newspapers and on the
website of the Company.

iii.  Modified opinion(s) in Audit Report: For the Financial Year ended March 31, 2022, the
Independent Auditors have given unmodified opinion on the Company's Financial
Statements. The Company continues to adopt best practices to ensure the regime of
unmodified Financial Statements.

iv.  Reporting of Internal Auditor: The Internal Auditor of the Company directly reports to
the Audit Commuttes of the Company.

The disclosures of the compliance with Corporate Governance requirements specified in
Regulations 17 to 27 and clauses (b} to (i} of sub-regulation (2) of Regulation 46 shall be
made in the section on Corporate Governance of the Annual Report:

The Company has complied with all the applicable regulations as mentioned under regulation
17 to 27 and regulation 46 of Listing Regulations since the Company got migrated from SME
Board to Main Board of NSE w.e.f, November 24, 2021,

SEBI Complaints Redress System (SCORES)

The investor complaints are processed in a centralised web-based complaints redress system. The
salient features of this system are centralised database of all complaints, online upload of Action
Taken Reports (ATRs) by the concerned companies and online viewing by investors of actions
taken on the complaint and its current status, Your Company has been registered on SCORES
and makes every effort to resolve all investor complaints received through SCORES or otherwise
within the statutory time limit from the receipt of the complaint. The Company has received one
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18.

complaint on the SCORES during financial year 2021-22 which was resolved forthwith, hence
no complaints are pending as on March 31, 2022,

Code of Conduct for Prohibition of Insider Trading:

The Board has adopted a Code for the Prohibition of Insider Trading to regulate, monitor and
report trading by Designated Person(s) in securities of the Company. The code inter alia requires
pre-clearance for dealing in the securitics and prohibits the purchase/ sale/dealing in securitics
while in possession of unpublished price sensitive information and during the period when the
trading window is closed. The Company periodically reviews the efficacy of its systems, controls
and processes to ensure that access to unpublished price sensitive information relating to its
financial results or that of its securities is on a need-to-know basis. The Code is hosted on the
website of the Company at:http://pluslighttech.com/wp-
content'focus_investor/general policies/Code%:200f%%20Conduct-Insider%:20Trading. pdf

Declaration on Compliance with Code of Conduct

As provided under the Securities and Exchange Board of India (Listing Obligation and Disclosure
Requirements) Regulations, 20135, the Board of Directors and the Senior Management Personnel
of Focus Lighting and Fixtures Limited have confirmed compliance with the Code of Conduct
for the yvear ended 31 March, 2022,

For and on behalf of the Board of Directors of
Focus Lighting and Fixtures Limited

Sd/-
Amit Vinod Sheth

Place: Mumbai Managing Director

Date: September 01, 2022 DIN: 01468052
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CEQVCFO Certification

To,

The Board of Directors

Focus Lighting and Fixtures Limited
Mumbai

We, Mr. Amit Vinod Sheth, Managing Director and Mr. Tarun Ramesh Udeshi, Chief Financial Officer
of Focus Lighting and Fixtures Limited (‘the Company®), to the best of our knowledge and belief,
hereby certify that;

a) We have reviewed the financial statements and cash flow statements of the Company for the year
ended 31% March, 2022 and:

# these statements do not contain any materially untrue statement or omit any material fact or
contain statements that might be misleading;

+ these statements together present a true and fair view of the Company's affairs and are in
compliance with existing Accounting Standards, applicable laws and regulations.

b) There are no transactions entered into by the Company during the year ended 31" March, 2022,
which are fraudulent, illegal or violative of the Company's code of conduct,

¢} We hereby declare that all the members of the Board of Directors and Management Committee have
confirmed compliance with the Code of Conduct as adopted by the Company.

d) We accept responsibility for establishing and maintaining internal controls for financial reporting
and we have evaluated the effectiveness of internal control systems of the Company pertaining to
financial reporting. We have disclosed to the Auditors and the Audit Committee, deficiencies in the
design and operations of such internal controls, if any, of which we are aware and steps that have
been taken to rectify these deficiencies.

¢) We have indicated to the Auditors and the Audit Committes, wherever applicable:

= Significant changes in the internal control over financial reporting during the year;

# Significani changes in the accounting policies during the year and that the same has been
disclosed in the notes to the financial statements; and

* Instances of significant fraud of which we have become aware and the involvement therein, if

any, of the management or any employee having a significant role in the Company's internal
control system over finaneial reporting.

Sd/- Sd/-
Place;: Mumbai Mr. Amit Vinod Sheth Mr. Tarun Ramesh Udeshi
Date: May 18, 2022 Managing Director Chief Financial Officer
DIN: 01468052 PAN: AAJPU9B0GD
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CORPORATE GOVERNANCE COMPLIANCE CERTIFICATE
(Pursuant to Regulation 34(3) and Schedule V Para E of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015)

To,

The Members,

Focus Lighting and Fixtures Limited
107-1010, Corporate Avenue, Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063

I, Chirag Rathod, Proprictor, Rathod & Co., Prmcticing Company Secretary, have examined the
compliance of conditions of Corporate Govemnance by Focus Lighting and Fixtures Limited (“the
Company") for the year ended on March 31, 2022, as stipulated in Chapter [V and referred in Regulation
15 (2) of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (*Listing Regulations™).

The compliance of conditions of Corporate Governance is the responsibility of management. My
examination was limited to procedures and implementation thereof, adopted by the company for
ensuring the compliance of the conditions of Corporate Governance. It is peither an audit nor an
expression of opinion on the financial statements of the Company.

In my opinion and to the best of my information and according to the explanations and information
furnished to me, I eertify that the Company has complied with the conditions of Corporate Governance
as stipulated in the above-mentioned Listing Regulations.

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

For Rathod & Co.
Practicing Company Secretaries

Sdi-
Chirag Yinodbhai Rathod
Date: August 10, 2022 Membership No. 54460
Place: Anand C.0.P. No. 20186
UDIN: AB54460D000773420 Peer Review Certificate No.: 1762/2022
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CERTIFICATE OF NON-DISQUALIFICATION OF DIRECTORS
(Pursuant to Regulation 34(3) and Schedule V Para C clause (10)(i) of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015)

To,

The Members,

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue, Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063

I, Chirag Rathod, Proprietor, Rathod & Co., Practicing Company Sccretary, have examined the relevant
registers, records, forms, returns and disclosures received from the Directors of Focus Lighting and
Fixtures Limited, having CIN L3 1500MH2005PLC155278 and having registered office at 1007-1010,
Corporate Avenue, Wing A, Sonawala Road, Near Udyog Bhawan, Goregaon (East), Mumbai - 400063,
(hereinafter referred to as ‘the Company®), produced before me by the Company for the purpose of
issuing this certificate, in accordance with Regulation 34(3) read with Schedule V Para-C Sub clause
10{i) of the Securitics and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015.

In my opinion and to the best of my information and according to the venfications (including Directors
Identification Number (DIN) status at the portal www.meca.gov.in) as considered necessary and
explanations furnished to me by the Company & its officers, [ hereby certify that none of the Directors
on the Board of the Company as stated below for the financial year ending on March 31, 2022 have
been debarred or disqualified from being appointed or continuing as Directors of Companies by the
Securities and Exchange Board of India (SEBI) and Ministry of Corporate Affairs (MCA) or any such
other Statutory Authority except Mr. Sailesh Madhav Pethe (DIN: 03320087) who has been disqualified
under section 164(2) of the Companies Act, 2013,

s;' Name of Director DIN e “Eﬁﬂ":’;‘;ﬂ“""‘ s

1. | Mahesh Rachh 00458665 29/12/2017

2. | Deepali Amit Sheth 01141083 11/08/2005

3. | Amit Vinod Sheth 01468052 11/08/2005

4. | Chetan Navinchandra Shah 08038633 20/12/2017

5. | Anil Santosh Verma 08580680 02/09/2021

6. | Khushi Amit Sheth 09351537 08/10/2021 |
7. | *Sailesh Madhav Pethe 03320087 11/11/2019 |

*Mr. Sailesh Madhav Pethe (DIN: 03320087) has resipned from the Board of the Company from the
post of Non-Executive Independent Director due to disqualification under section 164(2) of the
Companies Act, 2013 with effect from 07/08/2021.
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Ensuring the eligibility for the appointment / continuity of every Director on the Board is the
responsibility of the management of the Company. My responsibility is to express an opinion based on
my verification. This certificate is neither an assurance as to the future viability of the Company nor of
the efficiency or effectiveness with which the management has conducted the affairs of the Company.

For Rathod & Co,
Practicing Company Secretaries

Sd/-
Chirag Vinodbhai Rathod
Date: August 10, 2022 Membership No, 54460
Place: Anand C.0.P. No. 20186
UDIN: AGS4460D000773002 Peer Review Certificate No.: 1762/2022
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1.

z,

ANNEXURE E TO THE BOARD’S REPORT
ANNUAL REPORT ON CSR ACTIVITIES
A brief outline of the Company”s CSR policy:

In accordance with the provisions of the Companies Act, 2013, as amended read with the
Notification issued by the Ministry of Corporate Affairs dated the 22nd of January, 2021 and the
rules made thereunder, the Company has amended its CSR Policy to carry out its CSR activities
in accordance with Schedule VII of the Act. Through the values and principles inherent within
the Group, the Company strives to positively impact the community by promoting inclusive
growth in the areas of education, animal welfare, art, healthcare, sports, environmental
sustainability and conservation ete, The Company also pariners with non-government
organizations (NGOs) to make a difference among local communities. The Company's focus has
always been to contribute to the sustainable development of the society and environment and to
make our planet a better place for future generations. This Policy shall apply to all CSR initiatives
and activities taken up by the Company for the benefit of different sections of the society. The
Company's revised CSR policy is placed on its website at hup://pluslightiech com/wp-

Composition of CSR Committee:

Sr. | Name of the | Designation/ Nature of | Number of | Number of

No. | Director Directorship meetings of CSR | meetings of CSR
Committee  held | Committee
during the year attended during

the year
1 Amit Sheth Managing Director 2 2
2 | Chetan Shah Independent Director 2 2
|3 Deepali Sheth Executive Director 2 2

Provide the web-link where Composition of CSR Committee, CSR Puolicy and CSR Projects
approved by the board are disclosed on the website of the company:

The web-link of the Company where composition of CSR Committee, CSR. Policy and CSR
Projects approved by the Board are disclosed at hitp://pluslighttech.com/wp-
content/focus_investor/committees/Corporate%:208ocial%e20Responsibility%20Committee.pdf ;
hitp://pluslighttech.com/wp-
content/focus_investor/gencral_policiesCorporate?e20S0cial?e2 (R esponsibility®620Policy. pdf
htip://pluslightiech.com/wp-
content/focus_investor/general_policies/CSR%20Action%20Plan.pdf respectively.

Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-
rule (3) of rule 8 of the Companies (Corporate Social Responsibility Policy) Rules, 2014, if
applicable:

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

0.53 Lacs spent in excess of requirement under sub-section (5) of section 135 in Financial Year
2021-2022 shall be available for set off during the immediately succeeding three Financial Years.

Average net profit of the company for last three financial years: Rs. 723.38 Lacs

(a) Two percent of average net profit of the Company as per Section 135(5): Rs. 14.47 Lacs

(b) Surplus arising out of the CSR projects or programmes or activities of the previouos
financial years: NIL

() Amount required to be set off for the financial year, if amy: NIL

(d) Total CSR obligation for the financial year (7Ta+7b-Te): Rs. 14.47 Lacs

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

Total Amount Spent for the Amount Unspent (in Rs.)
Financial Year Total Amount transferred to | Amount transferred to any fund specified under Schedule
{in Hs.} Unspent CSR  Account as per | VI as per second proviso to section 135(5)
Section 135(6)
 Amount | Date of Transfer | Name of Fund | Amount | Date of Transfer
15 Lacs NIL MIL

(b) Details of CSR amount spent against ongoing projects for the financial year:

[} 2) (3) (4) (s} 7 {8) (3) (10}
Sr | Nameof | liem from | Local | Location of the | Project | Amount | Amount Amount Mode | Mode of
N | the the list of | area project duratioc | allocated | spent i | transferred | of Implementation -
o | Project | activities | (Yes' n for the | the to Unspent | Imple | Through
in Mo} project | current CSR menta | Implementing
Schedule (in Rs.) | Finanelal | Aceount for | tion - | Ageney
Vil State | District] Yeur (in | the project | Direct | Name | CSR
to the Act Rs.) as per | (Yes/ Registrati
Section No) on
135(6) (in Nuomber
R}
Not Applicable
(c) Details of CSR amount spent against other than ongoing projects for the financial year:
) ) 3 {4) (5) (i) (7 (8)
Sr.No | Nameof the | Item from | Local | Location of the | Amount Mode of Mode of Implementation - Through
Project the list of | arca project spent  for | Implement | Implementing
netivithes | (Yes/ the project | a Agency
In No) {in Rs.). Hon -
Schedule Direct
Vil L (Yes! Na)
ta the State | District) Name CSR
Act* Registration
Numbrer
Amnimal
1 Welfureand | o0 8 (v) | No Sk 15Lacs | No Shs - ﬂfnm SERRNLEMT
Education Unjha
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*Note: (ii) Promoting education, including special education and employment enhancing vocation skills especially among children,
women, elderly and the differently-abled and livelihood enhancement projects.

(iv) Ensuring environmental sustainability, ecological balance, protection of flora and funa, aninal welfare, sgroforestry,
conservation of natural resources and maintaining quality of soil, air and water.

{d) Amount spent in Administrative Overheads: NIL

{e) Amount spent on Impact Assessment, if applicable: NIL

(f) Total amount spent for the financial year (8b+8c+8d+8e): 15 Lacs
{g) Excess amount for sct off, if any:

Sr. Particular Amount
No. ( in Lacs)
(i | Two percent of average net profit of the company as per Section 135(5) 14.47 |
(i) | Total amount spent for the Financial Year 15.00 |
(i} | Excess amount spent for the financial year [{ii)-(i)]
0.53 |
(iv) | Surplus arising out of the CSR projects or programmes or activities of the =
previous financial years, if any
(v) | Amount available for set off in succeeding financial years [(iii)-(iv) 0.53 |
9. (a) Details of Unspent CSR amount for the preceding three financial years:
Sr. | Preceding | Amount Amount spent in | Amount transferred to any fund Amount
No. | Financial | transferred to the reporting specified under Schedule VII as per remaining to
Year Unspent C5R Financial Year sectlon 135(6), if any be spent in
Account under | {in ¥) MName Thmt Date of succeeding
Section 135 (6) of the {inT) transfer financial
{in T) Fund years (in ¥}
NIL

{b) Details of CSR amount spent in the financial year for ongoing projects of the preceding

financial year(s):
(1 | {2 13) (£} (5) (&) (7) (8 (9}
Sr. | Project | Nameof | Finamcial Project | Total Amount Cumnlative | Status of the
No. | ID the Year in duration | amount | spent on the | amount spent | project -
Project | which the allocated | projectin | attheendof | Completed
project was for the the reporting fOmgoing.
commenced project | reporting Financial
(In Rs.) Financial Year. (in Rs.)
Year (in Rs)
NIL

10. Creation or acquisition of capital asset, furnish the details relating to the asset so created or
acquired through CSR spent in the financial year (asset-wise details):
NIL
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11. Specify the reason(s), if the company has failed to spend two per cent of the average net

profit as per section 135(5):

Not Applicable
On behalf of the CSR Committes of
Focus Lighting and Fixtures Limited
Sd/- sd/-
Amit Vinod Sheth Dieepali Amit Sheth
Place: Mumbai Chairman- CSR Committee Member- CSR Committee
DIN: 01468052 DIN: 01141083

Date: September 01, 2022
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FORM NO. MR-3
SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2022
[Pursuant 1o section 204(1) of the Companics Act, 2013 and Rule 9 of the Companies {Appointment
and Remuneration Personnel) Rules, 2014]

To,

The Members,

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue, Wing A,
Scnawala Road, Near Udyog Bhawan,
Goregaon {East), Mumbai - 400063

I, Chirag Rathod, Proprictor, Rathod & Co., Practicing Company Secretary, have conducted the
Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good
corporate practices by Focus Lighting and Fixtures Limited (heretnafter called “the Company™).
Secretarial Audit was conducted in & manner that provided me a reasonable basis for evaluating the
corporate conducts/statutory compliances and expressing my opinion thereon.

Based on my verification of the Focus Lighting and Fixtures Limited 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 conduet of secretarial
audit, 1 hereby report that in my opinion, the Company has, during the audit period covering the
financial year ended on March 31, 2022, complied with the statutory provisions listed hereunder and
also that the Company has proper Board-processes and compliance-mechanism in place to the extent,
in the manner and subject to the reporting made hercinafter:

I have examined the books, papers, minute baoks, forms and returns filed and other records maintained
by Focus Lighting and Fixtures Limited for the financial year ended on 315t March, 2022 according to
the provisions of:

(i)  The Companies Act, 2013 (the Act) and the rules made thereunder;
(il The Securities Contracts (Regulation) Act, 1956 (*SCRA’) and the rules made thereunder,
(iii) The Depositories Act, 1996 and the Regulations and Bye-laws frumed thereunder;

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the
extent of Forcign Direct Investment, Owverseas Direct Investment and External Commercial
Borrowings;

{v) The following Regulations and Guidelines prescribed under the Securities and Exchange Board
of India Act, 1992 (*SERI Act’):-

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

(b) The Securitics and Exchanpe Board of India (Prohibition of Insider Trading)
Regulations 20135;
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(¢} 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 and Sweat
Equity) Regulations, 2021,

(e} The Securties and Exchange Board of India (lssue and Listing of Non-Convertible
Securities) Regulations, 2021; (Not applicable to the Company during the Audit Period)

(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; {Not
applicable to the Company during the Audit Period)

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) Regulations, 2009;
and (Mot applicable to the Company during the Audit Period)

The Securities and Exc Board of India (Buy-back of Securifies) Regulations, 2018;
y gu
(Not applicable to the Company during the Audit Period)

(i) The Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 20135,

{vi} other laws as may be applicable specifically to the Company are as follows:
{a) The Environment (Protection) Act, 1986 and the Rules made thereunder; and
{b) The Factories Act, 1948 and the Rules made thereunder.
(¢} Minimum Wages Act, 1948 and the Rules made thereunder.
{d} The Employees’ Provident Funds and Miscellancous Provisions Act, 1952 and the Rules
made thereunder.
| 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 Listing Agreement entered into by the Company with National Stock Exchange of India
Limited.

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

I 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 Acl

Adequate notice is 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 ilems before the meeting and for meaningful parlicipation
at the meeting,
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Dissenting members” views were not required to be captured and recorded as part of the minutes of
Board Meetings and Committee Mectings as there was no such instance.

[ further report that based on the review of systems and processes adopted by the Company and the
certificate for compliance of various applicable laws submitted by the Company Secretary and other
offieials of the Company on quarterly basis and placed before the meeting of Board of Directors and
which were taken on record by the Board of Directors, 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,

[ further report that during the audit period the equity shares of the Company were migrated from NSE
SME Emerge Platform to NSE Main Board Platform, The equity shares of the Company were listed
and admitted to dealings on the Exchange (Capital Market Segment) w.e.f. November 24, 2021,
pursuant to migration from SME Emerge platform and the trading in equity shares of the Company on
SME Platform (EMERGE) was suspended with effect from November 24, 2021,

This repart is to be read with the letter of cven date which is annexed as Annexure A and Forms an
integral part of this report.

For Rathod & Co.
Practicing Company Secretaries

Sdf-
Chirag Vinodbhai Rathod
Date: August 10, 2022 Membership No. 54460
Place: Anand C.0.P. No. 20186
UDIN: AD54460D000773475 Peer Review Certificate No.: 176272022
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Annexure A to the Secretarial Audit Report

To,

The Members,

Focus Lighting and Fixtures Limited
1007-1010, Corporate Avenue, Wing A,
Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063

My report of even date is to be read along with this letter.

1. Maintenance of secretarial records is the responsibility of the management of the Company. My
Responsibility is to express an opinion on these secretarial records based on my audit.

2. Dhave 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 lest
basis to ensure that correct facts are reflected in secretarial records, [ believe that the processes and
practices [ followed provide a reasonable basis for my opinion.

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

4. My Audit was based on examination, in physical or electronic form, as feasible under the prevailing
circumstances, of books and records maintained by the Company.,

5. Wherever required, 1 have obtained the Management representation about the compliance of laws,
rules and regulation and happening of events etc.

6. The Compliance of the provisions of corporate and other applicable laws, rales, regulations,
standards are the responsibility of management. My examination was limited to the verification of
procedures on test basis.

7. The Secretarial Audit Report is neither an assurance as to future viability of the Company nor of
the efficacy or effectiveness with which the management has conducted the affairs of the Company.

For Rathod & Co.
Practicing Company Secretaries

Sdf-
Chirag Vinodbhai Rathod
Date: Aungust 10, 2022 Membership No. 54460
Place: Anand C.0.P, No. 20186
UDIN: A054460D000773475 Peer Review Certificate No.: 1762/2022
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Form AOQOC-1
(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of Companies
(Accounts) Rules, 2014)

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

Part A Subsidiaries
(Amount in Rs.)
Particulars As on 31/03/2022
1. | 5 No 1 2 3
2. | Name of Subsidiary PLUS LIGHT | FOCUS FOCUS
TECHF.Z.E. LIGHTING | LIGHTING
& CORP
FIXTURES
PTE. LTD.
3. | The date since when subsidiary was 02/08/2017 2R/03/2018 | 09/05/2019
acquired
4. | Reporting period for the subsidiary April to March | April to April to
concerned, if different from the holding March March
company’s reporting period.
5. | Reporting currenc}r:nd Exchange rate | Dirhams Singapore usD
as on the last date of the relevant Dollar
financial year in the case of foreign 20,05 55.10 B
subsidiaries.
6. | Share capital 35,70,500 26,317,551 Nil
7. Reserves and surplus 77,683,300 -2.20,92,776 Mil
8. Total assets 7.94,72.115 12,58.416 Mil
9. Total Liabilities 6,81,18,315 2,07,13,641 Mil
| 10. | Investments Nil Nil Nil
11. | Turnover 11,44,25282 57,59,954 il
12. | Profit before taxation 1,39,07,078 -32,85,277 Nil
| 13. | Provision for taxation Nil Nil Nil
14. | Profit after taxation 1,39,07,078 -32.85,277 Mil
15. | Proposed Dividend Wil Nil Wil
16. | Extent of shareholding (inpercentage) 100% 100% 100%
Note: Financial statement was prepared by transaction wise exchange rate.
Sd/- Sd/-
Amit Vinod Sheth Deepali Amit Sheth
Managing Director Director
DIN 01468052 DIN 01141083
Sd/- 5d/-
Tarun Udeshi Drashti Bhimani
Chief Financial Officer Company Secretary
PAN: AAJPUIR06D PAN: BHEPB9334G
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FORM NO. AOC.2

Companies (Accounts) Rules, 2014)

{Pursuant to clause (h) of sub-section (3) of section 134 of the Act and Rule 8(2) of the

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

Details of contracts or arrangements or transactions not at arm’s length basis: NA, Since all
contracts or arrangements or transactions with related parties have been done on an
arm’s length basis.

()
(b)
()
(d)

oy

(e

(g
(h)

under first proviso to section 188

Mameqs) of the related party and nature of relationship
Mature of contracts/arrangements/iransactions
Duration of the contracts/arrangements/iransactions
Salient terms of the contracts or arrangements or transactions including the value, 1f

Tustification for entering into such contracts or armangements or transactions
(f) Date of approval by the Board

Amount paid as advances, if any:
Date on which the special resolution was passed in general meeting as required

2. Details of material contracts or arrangement or transactions at arm's length basis:
Name(s) of the | Nature of Duration of | Salient terms of | Date(s) Amount
related party contracts’ the contracts’ | the contracts or | of paid as
and nature of | arrangemenis/ | arrangements/ | arrangements | approval | advances,
therelationship | transactions | ransactions | or transactions | by the if any

including the Board, if
value, if any any
| Shethvinod Purchase of | F.Y 2021-22 | Up to 25.00 10t NIL
Lighting business Crores August,
Private assels by way 2021
Limited, of “itemized
Company (in sale”
which
Director is
interested)
For and on behalf of the Board of Directors of
Focus Lighting and Fixtures Limited
Sdi- Sd/-
Amit Vinod Sheth Deepali Amit Sheth
Mace: Mumbai Managing Director Executive Director
Date: September 01, 2022 DIN: 01468052 DIN: 01141083
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2.

MANAGEMENT DISCUSSION AND ANALYSIS
INDIAN LIGHTING & FIXTURES INDUSTRY OVERVIEW

The lighting market like all other markeis is strained owing to the spread of the COVID-19
pandemic. However, if we take a look at the statistics, a report conducted by Mordor Intelligence
suggests that the Indian LED Lighting market is estimated to grow at a CAGR of 24.3% during
the forecast period (2021-2026).

LED lights have emerged as a powerful source for lighting over the past several years. Due to their
numerous advantages over conventional lighting technology, they have swiftly gained prominence
in the Indian lighting market. Indian LED lighting market is growing at a fast pace and has a huge
potential of growth over the next few decades. As India represents one of the biggest lighting
markets, it offers a luerative option for LED manufacturers to set up their facilities in the region.
Skilled labour, ease of doing business and demographic advantages provides a sustainable
environment for the LED industry.

Industry representatives seem positive about the overall situation. The rising awareness about the
cost-effectiveness and eco-friendliness of LED lights among the consumers is estimated to
continue to drive the demand for LED lighting at residential as well as commercial sectors.

Presently, the outdoor LED lighting segment is the largest revenue generator on account of growing
demand for LED installations in parks, streets, railways, metro stations, parking lots, other public
places and the government's “Smart City Programs”. Also, the indoor segment is anticipated to
witness strong growth in future owing to rising awareness about LED technology and various
government intiatives to subsidize cost of LEDs, The LED Lighting market has penetrated deep
into our rural areas which gives a huge boost to demand generation.

GLOBAL LIGHTING & FIXTURES INDUSTRY OVERVIEW

The global LED lighting market size was valued at USD 50.91 billion in 2020 and is to witness a
compound annual growth rate (CAGR) of 12.5% from 2021 to 2028. Stringent regulations to ban
or limit the use of inefficient lighting technologies and government rebate and retrofit programs to
encourage the deployment of LED lighting are contributing to the market growth. LED lighting is
comparatively expensive; however, it offers better service life and high lumen power at less
waltage compared to incandescent, CFL, and halogen light sources. Moreover, continuously
declining prices of LED lamps and luminaires and the availability of smart lighting solutions,
coupled with updated energy policies across the world, are expected to provide an impetus for the
market growth over the forecast period.

LEDs are highly efficient, reliable, and they yield a longer life span, which is anticipated to boost
their application in both indoor and outdoor settings. These lights are cost-effective compared to
incandescent lights, delivering around 50,000 hours of illumination with a small amount of energy
consumed. Their lower cost of operation and reduced heat losses also make them a suitable
replacement for incandescent lights. Technological advancements shift from conventional to green
lighting, enhanced energy efficiency standards, and declining prices have also spurred the product
demand.

According to Centre for Industrial Studies (CSIL) estimates, in 2021 the American lighting fixtures

market stood at around 22 billion USS (at factory prices, to be added lamps for around 3 billion
USD), with an increase of 12% compared to the previous year, Despite the rising prices, economic
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and geopolitical uncertainties, forecasts remain moderately optimistic. Considering a 4.5% price
inerease during 2021, real growth has been around 7%. Producer Prices change of Lighting fixtures
in the United States is expected to be around 9% this year (preliminary data), due to the rise in the
cost of raw materials and energy. In the coming years, this rise of prices is going to reduce. Market
growth has been driven by residential lighting (especially for single apartments and outdoor),
hospitality, general warchousing, horticultural, connected lighting. Still suffering the
Contract/Project market (with better perspectives for 2022}, Top 5 players hold at least 40% in
most of the around 20 considered market segments. Imports of lighting fixtured from Europe
increasing by 30%.

In addition, strict regulatory policies regarding conventional lighting and energy consumption
across ULS., European Union, Ching, and Canada are anticipated to favour the product demand in
the forthcoming years, Corresponding ratings and design standards categorizing energy efficiency,
such as CASBEE in Japan, BREEAM in EU, and standards for green construction in China, are
projected to bode well for the light emitting diode lighting market growth. Moreover, in U.S. all
LED lighting products must meet regulations including Energy Star Program, United Nations
Environment Programme (UNEP), and National Electric Code (NEC).

Governments around the globe tend offer incentives and rebates on replacement of traditional
lamps with LED products, and this enables to improve adoption of LED products worldwide. Smart
illuminations are also anticipated to offer lucrative opportunities for application in industrial and
commercial areas, They have the capability to adjust light using control zones. Smart ¢ity schemes
have become predominant in U.S. and several European nations with nising focus on strategies to
lessen peak power demand and overall energy consumpticn.

OUTLOOK FOR LIGHTING MARKET TREND THROUGHOUT THE GLOBE:

The COVID-19 pandemic has hit the LED lighting market severely by disrupting the supply chain,
delaying the manufacturing, and affecting the lighting industry. The construction industry has also
witnessed a decline, which has led to a slump in demand for lighting products, While countries
such as Australia did not hall the construction, the projects were closed for a considerable period
across the U.5., India, and many European countries. Also, the slowdown in retail, manufacturing,
and other industries has led to a decline in the demand owing to reduced budget for a new
warehouse or commercial space, The adoption of LED lighting products would further be affected
as the vendors are planning to increase the product prices,

With the energy indusiry one of the hardest hit by the pandemic and the stringent lockdown and
restrictions imposed by governments worldwide, LED lighting market is feeling the shocks.
Factory closures in most countries as a result of the lockdowns are disrupting production and cash
flows of utilities, affecting all the players in the energy value chain including lighting component
suppliers. The freight cost of raw materials has also gone up very high due to the gap in demand
and supply of various category of vessels used for ransportation of these goods. Supply chain
disruptions are pushing up prices of LED lamps and luminaries in countries reliant on component
supplics from China, Increased prices are a revenue buster for companies at a ime when consumer
confidence is hitting rock bottom as the deadly march of the pandemic pushes the human costs of
the crisis to unbelievable highs,
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As governments dole out financial packages to prevent complele economic collapse, widening
fiscal deficits which is evitable will impact opportunities that come from smart city initiatives,
With unemployment levels already at an all-time worst worldwide as economic activities come fo
a halt causing businesses 1o collapse, a COVID-19 related recession is now incvitable, With
unemployment comes fall in disposable income which erodes consumer confidence further
dampening of household wealth and decline in discretionary spending, all of which will directly
impact sales in the consumer sector. Spending on smart homes will be hit hard and LED Lighting
will feel the pain as LED technology is the foundation for smart lighting,

Base line growth drivers in the market which will re-emerge in the post COVID-19 peried include
the ever-present focus on energy efficiency as the hidden weapon against carbon emissions, rising
investments in energy efficient lighting technologies against the backdrop of the development of
smart cities and smarl homes, regulatory and policy support for LED adoption, and LEDs
suitability in smart lighting concepts. Falling cost of LED chipsets purely from a technology
standpoint will helping make the technology more cost-competitive with other raditional lighting
technologies such as compact fluorescent lights, metal halide, high pressure sodium lights, and
incandescent lights.

Future growth in the market will come from expanding applications in various forms of life like
commercial and residential mood lighting, factory and warehouse lighting, healthcare and hospital
lighting, and smart city lighting.

Europe and Asip-Pacific represent large markets worldwide, As the major western countries look
East for a safe investment opportunity, Asia-Pacific and African countries are forecast to emerge
into the fastest growing markets supported by healthy economic growth, robust industrialization
and urbanization, growing awareness over the importance of energy efficiency in achieving carbon
reduction targets, push for increasingly higher standards for more epergy efficiency, and
continuous innovations in LED technology that encourage adoption in a wide range of applications.

COMPANY AND BUSINESS OVERVIEW AND OUTLOOK:

Focus Lighting and Fixtures Limited (FLFL), incorporated on August 11, 2005, is a decade old
Company engaged in manufacturing and trading of innovative led lights and fxtures. FLFL
currently provide vide range of verticals i.e., retail industry, office & home lighting, hospitality
lighting and lighting for infrastructure projects. The influence of lighting technology can have on
the viewer and the techno-aesthetic requirement of the market has enticed us to develop lighting
solutions with a trouble-free service life to achieve optimum lighting parameters such as luminous
intensity, maintenance-friendliness and freedom from glare. The new technology of luminaires has
been designed and developed by the finest product designers from Germany, proficient in the field
of lighting design; supporied by a proficient team of Indian Professionals. FLFL has also taken
initiative to have in-house product designers.

In order to have a more balanced growth in manufacturing as well as trading of led lights and
fixtures, greater emphasis is pul to promote new products and technology. By doing so, the
quantum of manufacturing and trading activities would be increased whereby we can cater to more
organised business. We are focusing on technology, 1oT, performance and safety which is a prime
CONCETI.
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5. FINANCIAL ANALYSIS
Overview of Revenue & Expenditure
(Rs. in Lacs)
Particulars As at March 31
2022 2021 2020 29 2018 2017
Income
ml_s::m from | 10,539.12 | 5995.80 | 9932.29 12,101.93 | 9,222.59 | 7.138.16
Increase/Decrease in % 75.97 -39.63 | -17.93 3122 29.20 17.35
Other Income 121.07 88.03 61.02 73.25 40.43 56.48
Increase/Decrease in % 37.53 44.26 -16.70 81.09 -28.38 | 504.71
Profit
Profit After Tax 455.66 | (232.85)| 229.54 | 97557 | 596.12 | 401.60
Increase/Decrease in % 29569 | -201.44 | -76.47 63.65 48.44 37.67
The following is the Income mix in terms of value of total income of our Company for sale
of products and Profit After Tax:
(Rs. in Lacs)
Sr. No. Financial Year Trading Manufacturing Profit After Tax
1. 2021-22 4084.50 6454.62 455.66
p i 2020-21 3369.36 262645 (232.85)
3 2019-20 4625.78 5306.51 229.54
4, 2018-19 6,565.14 5,536.79 975.57
5. 2017-1% 6,460.33 2,762.27 596.12
6. 2016-17 7,138.16 401.60
6. KEY COMPETITIVE ADVANTAGE

*  Proven track record of over a decade indicates our company's ability to survive business cycle.

s Experienced Management and Motivated Team comprising of personnel having technical,
operational and business development experience.

¢ The Company offers a range of focus lights which includes recessed adjustable spotlights,
recessed downlights, surface mounted spotlights, surface-mounted / suspended downlights,
system-based spotlights / wall washer, track-mounted spotlights, etc. The range of Products that
Company offers makes the Company a complete solution provider for all kind of retail

lightings.
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7.

# Functional parameters of the Company such as assisting in planning and designing of lighting

structure and monitoring the execution of the desipns and installations provide improved
efficiency and customer satisfaction

= Professionally-managed Company with qualified and skilled employee base.

RISKS AND CHALLENGES

The Company's ability to foresee and manage business risks is crueial in its efforis to achieve
favourable results. While management is positive about the Company’s long-term outlook, it is
subject to a few risks and uncertainties, as discussed below.

Economic Risk

(Global economic and political factors that are beyond our control, influence forecasts and directly
affiect performance. These factors include interest rates, rates of economic growth, fiscal and
maonetlary policies of governments, inflation, deflation, foreign exchange fluctuations, customers
credit availability, fluctuations in commodities markets, customer's debt levels, unemployment
trends and other matters that influence customer's confidence, spending and tourism. As your
Company's revenues are highly dependent on customer's need for retail lightings solutions: an
economic slowdown or other factors that affect the economic health of the nation or those retail
industries, or any other impact on the growth of such industries, may affect your business.

Competition Risk

Attractive growth opportunities ¢xist in the lighting and fixtures industry, especially with the
Government's efforts of bring various schemes for power saving and awareness programmes. This
may increase the number of players operating in the industry. This risk will increase when more
players will come for & share in the same pie. Like in most other sectors, opportunity brings with
itself competition. We face different levels of competition in each sector, from domestic as well as
multinational companies. Intense competition in the market for lighting and fixtures could affect
our pricing, which could reduce our share of business from clients and decrease our revenues.
Notwithstanding these challenges, backed by its industry leading experience in the lighting sector,
the Company is confident of meeting present and future competition. However, your Company has
cstablished strong brand goodwill with customers and a strong foothold in residential and retail
lighting. We have built deep relationship with key customer accounts and as a result are able to
obtain competitive commercial terms and operational advaniages, We also counter this risk with
the quality of our offerings, our customer-centric approach and our ability to innovate customer
specific solutions! products and aggressive go-to-market strategy, disciplined and time bound
project executions, coupled with prudent financial and human resources management.

Liability Risk
This risk reters to our liability arising from any damage to technology, equipment, office premises,

life and third parties which may adversely affect our business. The Company attempts to mitigate
this nsk through contractual obligations and insurance policies.
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9.

Regulatory Risk

If we are unable to obtain required approvals and licenses in a timely manner, our business and
operations may be adversely affected. We require certain approvals, licenses, registrations and
permissions for setting up business operations in new geographies, We may encounter delays in
obtaining these requisite approvals, or may not be able to obtain such approvals at all, which may
have an adverse effect on our revenues. However, the Government has come up with various
scheme in the lighting sector and as all industry predictions suggest that this will be the trend in
the future as well and given our own experience in obtaining such permissions, we do not expect
this risk to alfect us matenially in the coming years.

Labour risk

The timely availability of skilled and technical personnel is one of the key industry challenges. The
Company maintains healthy and motivating work environment through various measures, This has
helped it recruit and retain skilled workforce and, in turn, complete the deliveries in time.

HUMAN RESOURCES

Your Company has undertaken emplovee’s development initiatives, which have very positive
impact on the morale and team spirit of the employees. The Company has continued to give special
attention to human resources and overall development. The total number of people employed as
on March 31, 2022 are 139,

The Company has also recruited highly qualified and skilled professionals, to help in the growth
and functioning of the Company. Your management feels proud lo state that there were no
instances of strikes, lockouts or any other action on part of the employees that affected the
functioning of the Company. It is noteworthy that there is no Employee Union within the
organization.

INTERNAL CONTROL SYSTEMS

Focus Lighting and Fixtures Limited (FLFL) maintains adequate internal control systems including
internal financial control systems, which provide, among other things, reasonable assurance of
recording the transactions of its operations in all material aspects. This system also protects against
significant misuse or loss of Company assets. FLFL has a strong and independent internal audit
function. The Internal Auditor reports directly to the Chairman of the Audit Committee. Periodic
audits by the professionally qualified, technical and financial personnel of the internal aundit
function ensure that the Company's internal control systems are adequate and are complied with,

CAUTIONARY STATEMENT

This Annual Report containg certain forward-looking statements, and may contain certain
prajections. These forward-looking statements generally can be identified by words or phrases
such as “aim"”, “anticipate”, “believe®™, “expect”, “estimate”, “intend”, “objective™, “plan”,
“project”, “will”, “will continue”, “will pursue”, “seek to" or other words or phrases of similar
import, Similarly, statements that describe strategies, objectives, plans or goals are also forward-
looking statements. or materially from those expressed or implied. Important developments that
could affect the Company's operations include significant changes in political and economic
environment in India, volatility in the prices of major raw materials and its availability, tax laws,

80



exchange rate fluctuations, interest and other costs, All forward-looking statements and projections
are subject to risks, uncertaintics and assumptions. Actual results might differ substantially.

By their nature, certain market risk disclosures are only estimates and could be materially different
from what actually oceurs in the future. As a result, actual gains or losses could materially differ
from those that have been estimated. Forward looking statements and projections reflect current
views 25 of the date hereof and are not a guarantee of future performance or returns to investors.
These statements and projections are based on certain beliefs and assumptions, which in turmn are
based on currently available information.

Although the Company believes the assumptions upon which these forward-looking statements
and projections are based which are reasonable, any of these assumptions could prove to be
inaccurate, and the forward-looking statements and projections based on these assumptions could
be incommect. The Company and their respective affiliates/advisors do not have any obligation to
update or otherwise revise any statemenis reflecting circumstances arising afier the date hereof or
to reflect the occurrence of underlying events, even if the underlying assumptions do not come to
fruition,

There can be no assurance that the expectations reflected in the forward-looking statements and
projections will prove to be correct. Given these uncertainties, readers are cautioned not to place
undue reliance on such forward-looking statements and projections and not to regard such
statements to be a puarantee or assurance of the Company’s future performance or returns to
investors.

81






INDEPENDENT AUDITOR'S REPORT
To the Members of
Focus Lighting and Fixtures Limited
Report on the Audit of the Standalone Financial Statements

Opinion

We have audited the Standalone financial statements of Focuns Lighting and
Fixtures Limited (“the Company”), which comprise the balance sheet as at 31st
March 2022, and the statement of Profit and Loss including the Statement of Other
Comprehensive income, statement of cash flows and Statement of changes in
Equity for the year then ended, and notes to the standalone financial statements,
including a summary of significant accounting policies and other explanatory
information.

In our opinion and to the best of our information and according to the explanations
given to us, the aforesaid standalone financial statements give the information
required by the Companies Act, 2013 (“the Act”) in the manner so required and give
a true and fair view, in conformity with the accounting principles generally
accepted in India, of the state of affairs of the Company as at March 31, 2022, its
profit and other comprehensive income, and its cash flows and the changes in
Equity for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs)
specified under section 143(10) of the Companies Act, 2013. Our responsibilities
under those Standards are further described in the Auditor's Responsibilities for
the Audit of the Financial Statements section of our report. We are independent of
the Company in accordance with the Code of Ethics issued by the Institute of
Chartered Accountants of India together with the ethical requirements that are
relevant to our audit of the financial statements under the provisions of the Act and
the Rules thereunder, and we have fulfilled our other ethical responsibilities in
accordance with these requirements and the Code of Ethics. We believe that the
audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of
most significance in our audit of the standalone financial statements of the current
period. These matters were addressed in the context of our audit of the standalone
financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters,

There are no Key Audit Matters Reportable as per SA 701 issued by ICAL

Information Other than the Financial Statements and Auditor’'s Report
Thereon

The Company’s Board of Directors is responsible for the other information. The
other information comprises the information included in the Annual report, but
does not include the standalone financial statements and our auditor's report
thereon.

Our opinion on the standalone financial statements does not cover the other
information and we do not express any form of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our
responsibility is to read the other information and, in doing so, consider whether
such other information is materially inconsistent with the financial statements, or
our knowledge obtained in the audit or otherwise appears to be materially
misstated. If, based on the work we have performed, we conclude that there is a
material misstatement of this other information, we are required to report that fact.
We have nothing to report in this regard,

Responsibilities of Management for the Standalone Financial Statements

The Company's Board of Directors is responsible for the matters stated in section
134(5) of the Act with respect to the preparation of these standalone financial
statements that give a true and fair view of the financial position, financial
performance including other comprehensive income, cash flows and changes in
equity of the Company in accordance with the accounting principles generally
accepted in India, including the Indian Accounting Standards (Ind AS) specified
under section 133 of the Act read with the Companies (Indian Accounting
Standards] Rules, 2015, as amended. This responsibility alse includes
maintenance of adequate accounting records in accordance with the provisions of
the Act for safeguarding of the assets of the Company and for preventing and
detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and
prudent; and the design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and
completeness of the accounting records, relevant to the preparation and
presentation of the standalone financial statements that give a true and fair view
and are free from material misstatement, whether due to fraud or error.
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In preparing the standalone financial statements, management is responsible for
assessing the Company's ability to continue as a going concern, disclosing, as
applicable, matters related to going concern and using the going concern basis of
accounting unless management either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

Those Board of Directors are also responsible for overseeing the Company's
financial reporting process

Auditor's Responsibilities for the Audit of the Standalone Financial
Btatements

Our objectives are to obtain reasonable assurance about whether the standalone
financial statements as a whole are free from material misstatement, whether due
to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement
when it exists. Misstatements can arise from fraud or error and are considered
material if, individually or in the aggregate, they could reasonably be expected to
influence the economic decisions of users taken on the basis of these standalone
financial statemnents.

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the standalone
financial statements, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of intermal control.

. Obtain an understanding of internal control relevant to the audit in order to
design audit procedures that are appropriate in the circumstances. Under
section 143(3)(i) of the Act, we are also responsible for expressing our opinion
on whether the Company has adequate internmal financial controls with
reference to financial statements in place and the operating effectiveness of
such controls.

. Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by
management.

. Conclude on the appropriateness of management's use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast
significant doubt on the Company's ahbility to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw
attention in our auditor's report to the related disclosures in the financial
statements or, if such disclosures are inadequate, to modify our opinion. Our
conclusions are based on the audit evidence obtained up to the date of our



auditor's report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

. Evaluate the overall presentation, structure and content of the standalone
financial statements, including the disclosures, and whether the standalone
financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other
matters, the planned scope and timing of the audit and significant audit findings,
including any significant deficiencies in internal control that we identify during our
audit.

We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we
determine those matters that were of most significance in the audit of the
standalone financial statements for the financial year ended March 31, 2022 and
are therefore the key audit matters. We describe these matters in our auditor's
report unless law or regulation precludes public disclosure about the matter or
when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would
reasonably be expected to outweigh the public interest benefits of such
communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies [Auditor's Report) Order, 2020 (“the Order”),
issued by the Central Government of India in terms of sub-section (11) of
section 143 of the Companies Act, 2013, we give in the “Annexure A" a
statemnent on the matters specified in paragraphs 3 and 4 of the Order, to the
extent applicable.

2.  As required by Section 143(3) of the Act, we report that:

(1) We have sought and obtained all the information and explanations
which to the best of cur knowledge and belief were necessary for the
purposes of our audit.

(2) In our opinion, proper books of account as required by law have been
kept by the Company so far as it appears from our examination of those
books.

{3) The Balance Sheet, the Statement of Profit and Loss and Other
Comprehensive Income , the Cash Flow Statement and statement of
changes in Eguity dealt with by this Report are in agreement with the
books of account.

{4} In our opinion, the aforesaid standalone financial statements comply
with the Accounting Standards specificd under Section 133 of the Act,
read with Rule 7 of the Companies (Accounts) Rules, 2014,

(5] On the basis of the written representations received from the directors as
on 31st March, 2022 taken on record by the Board of Directors, none of
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(6)

(7)

the directors is disqualified as on 31st March, 2022 from being
appointed as a director in terms of Section 164(2) of the Act.

With respect to the adequacy of the internal financial controls with
reference to standalone financial statements of the Company and the
operating effectiveness of such controls, the audit opinion is given in
Annexure B forming part of this report.

With respect to the other matters to be included in the Auditor’s Report
in accordance with Rule 11 of the Companies [Audit and Auditors)
Rules, 2014, in our opinion and to the best of our information and
according to the explanations given to us:

(a)

(b)

(c)
(d)

The Company has disclosed details regarding pending litigations in
Note 1.18 of financial statements, which would impact its finaneial
position.

The Company does not have any long-term contracts including
derivative contracts for which there were any material foreseeable
losses.

There were no amounts which were required to be transferred to
the Investor Education and Protection Fund by the Company.

(ij The management has represented that, to the best of its
knowledge and belief, other than as disclosed in the notes to the
accounts, no funds have been advanced or loaned or invested
{either from borrowed funds or share premium or any other sources
or kind of funds) by the company to or in any other person(s) or
entity(ies), including foreign entities (“Intermediaries”), with the
understanding, whether recorded in writing or otherwise, that the
Intermediary shall, whether, directly or indirectly lend or invest in
other persons or entities identified in any manner whatsoever by or
on behalf of the company (“Ultimate Beneficiaries™ or provide any
guarantee, security or the like on behalf of the Ultimate
Beneficiaries;

([ii) The management has represented, that, to the best of it's
knowledge and belief, other than as disclosed in the notes to the
accounts, no funds have been received by the company from any
personfs] or entity(ies), including foreign entities (*Funding
Parties”), with the understanding, whether recorded in writing or
otherwise, that the company shall, whether, directly or indirectly,
lend or invest in other persons or entities identified in any manner
whatsoever by or on behalf of the Funding Party ("Ultimate
Beneficiaries™ or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries; and

(iii} Based on audit procedures which we considered reasonable
and appropriate in the circumstances, nothing has come to their
notice that has caused them to believe that the representations
under sub-clause (i} and (ii) contain any material mis-statement.
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(e} As stated in note to the standalone financial statements, the Board
of Directors of the Company have proposed final dividend for the
year which is subject to the approval of the members at the ensuing
Annual General Meeting. The dividend declared is in accordance
with section 123 of the Act to the extent it applies to declaration of
dividend.

(B) With respect to the matter to be included in the Auditors’ Report under
Section 197(16) of the Act, in our opinion and according to the information
and explanations given to us, the limit prescribed by section 197 for
maximum permissible managerial remuneration is not applicable to a private
limited company.

for N P Patwa and Company
Chartered Accountants

FRN 107845W

UDIN : 22042384AJFCJB4121

8d/-

Jitendra Shah

Partner

Membership Number- 42384
Date: 18.05.2022

Place: Mumbai

88



ANNEXURE A TO THE INDEPENDENT AUDITORS' REPORT

Report as required by the Companies [(Auditor's Report) Order, 2020 (“the Order™),
issued by the Central Government of India in terms of sub-section [11) of section
143 of the Companies Act, 2013 (Refer to in paragraph 1 under ‘Report on Other
Legal and Regulatory Requirements' section of our report of even date) With
reference to the Annexure A referred to in the Independent Auditors’ Report to the
members of the Company on the standalone financial statements for the year
ended March 31, 2022,

We report the following:

1.
(A)

(B)
(©)

(D)

(E)

(F)

()

(B)

The Company has proper records related to full particulars including
quantitative details and situation of Property, Plant and Equipment.

The Company maintains proper records and related particulars in relation to
the intangible asset.

All fixed assets have not been physically verified by the management during
the year but there is a regular progpramme of verification which, in our
opinion, is reasonable having regard to the size of the Company and the
nature of its assets. No material discrepancies were noted on such
verification. The immovable properties are held in the name of the company.
The title deeds of all the immovable properties (other than properties where
the Company is the lessee and the lease arrangement are duly executed in
favour of the lessee) are in held in the name of the Company

The company has not revalued its Property, Plant and Equipment during the
year. Therefore, the provisions of Clause (i)(d) of paragraph 3 of the order are
not applicable to the company.

No proceedings have been initiated or are pending against the company for
holding any benami property under the Benami Transactons (Prohibition)
Act, 1988 (45 of 1988) and rules made thereunder. Therefore, the provisions
of Clause (i)(e) of paragraph 3 of the order are not applicable to the company

In our opinion, physical verification of inventory has been conducted at
reasonable intervals by the management and the coverage and procedure of
such wverification by the management is appropriate. No material
discrepancies were noticed on such verification.

As disclosed in note 1.27 to the standalone financial statements, the
Company has been sanctioned working capital limits in excess of five crores in
aggregate from banks during the year on the basis of security of current
assets of the Company. Based on the records examined by us in the normal
course of audit of the financial statements, the quarterly returns/statements
filed by the Company with such banks and financial institutions are in
agreement with the books of accounts of the Company.
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(=)

During the year the Company has provided loans, advances in the

nature of loans and stood guarantee to companies as follows :

Rupees in Lacs

Guarantees | Security | Loans Advance In
MNature of
Loans

Aggregate amount | Nil Nil Nil il

granted/ provided
during the year -
Subsidiarie Aggregate
amount granted /
provided during the
year — Subsidiaries

Aggregate amount | Nil Nil 14.38 Nil

granted/ provided
during the year -
Associates

Balance outstanding Nil Nil 107.07 il

as at balance sheet
date
above cases -
Subsidiaries

in respect of

"Balance outstanding | Nil Nil 62.82 Nil

as at balance sheet
date in respect of
above cases -
Associaties

(b)

(c)

(d)

(e)

During the year the investments made, guarantees provided, security
given and the terms and conditions of the grant of all loans and
advances in the nature of loans, investments and guarantees to
companies are not prejudicial to the Company's interest.

In respect of loans and / or advance in the nature of loans granted to
companies, the schedule of repayment of principal and payment of
interest has been stipulated and the repayment or receipts are regular
There were no loans or advance in the nature of lpan granted to
companies which was fallen due during the year, that have been
renewed or extended or fresh loans granted to settle the overdues of
existing loans given to the same parties.

The Company has not granted any loans or advances in the nature of
loans, either repayable on demand or without specifying any terms or
period of repayment to companies Accordingly, the requirement to report
on clause 3{iii)(f) of the Order is not applicable to the Company

Loans, investments, guarantees and security in respect of which provisions of
sections 185 and 186 of the Companies Act, 2013 are applicable have been
complied with by the Company

920




In our opinion and according to the information and explanations given to us,
the Company has not accepted any deposits from public. Therefore, the
provisions of Clause (v} of paragraph 3 of the order are not applicable to the

Company.

6. As explained to us, the Central Government of India has not specified the
maintenance of cost records under sub-section (1) of Section 148 of the Act
for the company.

7.

(A) The Company is generally regular in depositing undisputed statutory dues
including Provident Fund, Employees State Insurance, [ncome tax, Sales Tax,
Wealth tax, Service tax, Duty of Customs, duty of Excise, Value Added Tax,
G3T, Cess and other statutory dues with the appropriate authorities to the
extent applicable to it. There are no undisputed amounts payable in respect of
income tax, wealth tax, service tax, sales tax, value added tax, duty of
customs, duty of excise or cess which have remained outstanding as at March
31, 2022 for a period of more than 6 months from the date they became
payable.

(B) According to the information and explanations given to us, there are not any
statutory dues referred in sub- clause (a) which have not been deposited on
account of any dispute except TDS under Income Tax Act, 1961 as per
detailed given below:

Statute Nature of dues Amount Period to Forum where

(Rs.in lakhs)  which the the dispute is
amount pending
relates

Income Tax TDS 5.50 Periods from  Assessing

Dues 2007-08 too Officer for

2016-2017 rectification

Income Tax TDS 76.91 Periods from Assessing

Dues 2019-2020 Officer for

and 2020-21  rectification

8. [In our opinion and according to the information and explanations given to us,
there iz not any transaction not recorded in the books of account have been
surrendered or disclosed as income during the vear in the tax assessments
under the Income Tax Act, 1961 (43 of 1961).

9.

(A) In our opinion and according to the information and explanations given to us,
the Company has not defaulted in repayment of any loan or other borrowings
or any interest due thereon to any lender,

(B) In our opinion and according to the information and explanations given to us,
the company has not been a declared wilful defaulter by any bank or financial
institution or other lender.

(C] In our opinion and according to the information and explanations given to us,

the loans were applied for the purpose for which the loans were obtained.
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(D)

(E)

(F)

10.

(A)

(B)

11.

(A)

(B)

(€)

12,

13.

14,

15.

16.

(A)
(B)

(€)

In our opinion and according to the information and explanations given to us,
there are no funds raised on short term basis which have been utilised for
long term purposes.

In our opinion and according to the information and explanations given to us,
the company has not taken any funds from any entity or person on account of
or to meet the obligations of its subsidiaries, associates or joint ventures.,

In our opinion and according to the information and explanations given to us,
the company has not raised loans during the year on the pledge of securities
held in its subsidiaries, joint ventures or associate companies.

The Company has not raised money by way of initial public offer or further
public offer (including debt instruments). Therefore, the provisions of Clause
(x){a) of paragraph 3 of the order are not applicable to the Company.

In our opinion and according to the information and explanations given to us,
the company has made preferential allotment or private placement of shares
during the year and the requirements of section 42 and section 62 of the
Companies Act, 2013 have been complied with and the funds raised have
been used for the purposes for which the funds were raised.

We have not noticed any case of fraud by the company or any fraud on the
Company by its officers or employees during the year. The management has
elso not reported any case of fraud during the year.

In view of the comments in para (A) above and the fact that there is fraud
detected during the course of audit, we are not required to file report under
sub-section (12) of section 143 of the Companies Act,

As auditor, we did not receive any whistle- blower complaint during the year.
The company is not a Nidhi Company. Therefore, the provisions of Clause (xii)
of paragraph 3 of the order are not applicable to the Company.

As per the information and explanations received to us all transactions with
the related parties are in compliance with sections 177 and 188 of Companies
Act where applicable, and the details have been disclosed in the financial
statements, etc.,, as required by the applicable accounting standards.
Identification of related parties were made and provided by the management
of the company.

{a) The Company has an internal audit system commensurate with the size
and nature of its business.

[b) The internal audit reports of the Company issued till the date of the audit
report, for the period under audit have been considered by us

The Company has not entered into any non-cash transactions with directors
or persons connected with him for the year under review. Therefore, the
provisions of Clause (xv) of paragraph 3 of the order are not applicable to the
Company.

The Company is not required to be registered under section 45-IA of the
Resgerve Bank of India Act, 1934,

The company has not conducted any Non-Banking Financial or Housing
Finance activitics during the year.

The company is not a Core Investment Company (CIC) as defined in the
regulations made by the Reserve Bank of India,
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(D)

17.

18.

19.

20.

21,

As per the information and explanations received, the group does not have
any CIC as part of the group.

The company has not incurred cash loss in current financial year or in the
previous financial year is Rs 65.99 Lacs.

There has been no resignation of the previous statutory auditors during the
year,

On the basis of the financial ratios, ageing and expected dates of realisation of
financial assets and payment of financial liabilities, other information
accompanying the financial statements, the auditor’s knowledge of the Board
of Directors and management plans, we are of the opinion that no material
uncertainty exists as on the date of the audit report that company is capable
of meeting its liabilities existing at the date of balance sheet as and when they
fall due within a period of one year from the balance sheet date.

There is no unpaid liability of the company under the provisions of section
135 of the Companies Act, relating to Corporate Social Responsibility for the
project other then ongoing project and therefore company is not required to
transfer the amount to specified account.

The company is required to prepare consolidated financial statement,
However, CARO, 2020 is not applicable to the subsidiaries being Overseas
Subsidiaries. Therefore, the provisions of Clause (xxi) of paragraph 3 of the
order are not applicable to the Company.

for N P Patwa and Company
Chartered Accountants

FRN 107845W

UDIN : 22042384AJFCJ84121

8d/-

Jitendra Shah
Partner
Membership Number- 042384

Date: 18.05.2022
Place: Mumbai
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Annexure B to the Independent Auditors’ Report on the standalone
financial statements of Focus Lighting and Fixtures Limited for the
year ended 31st March 2022

Report on the internal financial controls with reference to the aforesaid
standalone financial statements under Clause (i) of Sub-section 3 of Section
143 of the Companies Act, 2013 (Referred to in paragraph 2{A)(f] under
‘Report on Other Legal and Regulatory Requirements’ section of our report of
even date)

We have audited the internal financial controls with reference to standalone
financial statements of Focus Lighting and Fixtures Limited (“the Company”)
as of 31 March 2022 in conjunction with our audit of the standalone
financial statements of the Company for the year ended on that date.

Management's and Board of Directors’ Responsibilities for Internal
Financial Controls

The Company's Management and the Board of Directors are responsible for
establishing and maintaining internal financial controls with reference to
financial statements based on the criteria established by the Company
considering the essential components of internal control stated in the
Guidance Note. These responsibilities include the design, implementation
and maintenance of adequate internal financial controls that were operating
effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company's policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Act.

Auditor's Responsibility

Our responsibility is to express an opinion on the Company’s internal
financial controls with reference to financial statements based on our audit.
We conducted our audit in accordance with the Guidance Note and the
Standards on Auditing, prescribed under Section 143(10) of the Act, to the
extent applicable to an audit of internal financial controls with reference to
financial statements. Those Standards and the Guidance Note require that
we comply with ethical requirements and plan and perform the audit to
obtain reasonable assurance about whether adequate internal financial
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controls with reference to financial statements were established and
maintained and whether such controls operated effectively in all material
respects,

Our audit involves performing procedures to obtain audit evidence about the
adequacy of the internal financial controls with reference to financial
statements and their operating effectiveness. Our audit of internal financial
controls with reference to financial statements included obtaining an
understanding of such internal financial controls, assessing the risk that a
material weakness exists, and testing and evaluating the design and
operating effectiveness of internal control based on the assessed risk. The
procedures selected depend on the auditor’s judgement, including the
assessment of the risks of material misstatement of the financial
statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our audit opinion on the Company’s
internal financial controls with reference to financial statements.

Meaning of Internal Financial Controls with Reference to Standalone
Financial Statements

A company's internal financial controls with reference to standalone
financial statements iz a process designed to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal financial controls with
reference to financial statements include those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets
of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in
accordance with generally accepted accounting principles, and that receipts
and expenditures of the company are being made only in accordance with
authorisations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of
unauthoerised acquisition, use, or disposition of the company’s assets that
could have a material effect on the financial statements.

Inherent Limitations of Internal Financial Controls with Reference to
Standalone Financial Statements

Because of the inherent limitations of internal financial controls with
reference to standalone financial statements, including the possibility of
collusion or improper management override of controls, material
misstatements due to error or fraud may occur and not be detected. Also,
projections of any evaluation of the internal financial controls with reference
to financial statements to future periods are subject to the risk that the



internal financial controls with reference to financial statements may
become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, adequate internal
financial controls with reference to standalone financial statements and
such internal financial controls were operating effectively as at 31 March
2022, based on the internal financial controls with reference to financial
statements criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute
of Chartered Accountants of India (the “Guidance Note”).

For N P Patwa & Co.
Chartered Accountants
Firm Registration No.107845W

UDIN - 22042384AJFCJB84121

Bd/-

Jitendra Shah
Partner

Membership No. 042384
Place: Mumbai
Date: 18.05.2022
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FOCUS LIGHTING AND FIXTURES LIMITED
Standalone Balance Sheet as at 31st March, 2022

Particul Notes Az at 3let March 2032 | As st 31st March, 2031
Ra. Es.
ABRETS
Ron-Current Assots
{x] Property, Flant and Equipments 2 11,35,78,381 10,97,13,288
by Capital Work-In-progress 2 1,10,41,196 500,62, 508
fc] Right-of-use Assets 2 3,21,15,374 4,30,51,320
i} Financial Asseis
il Investments 3 62,08,051 62,068,051
[if) Trade receivables - -
[iii} Loans 4 1,72,62,930 1,62,50,365
[iv) Others Financlal Assets 5 78,58,993 B9, 24 897
1) Deferred Tax Assets [ net) [ 1,39,79, 137 05,12,250
[ Other Non Current Asasts 7 21,18,732 -
fh}  Income Tax Assct (net) = = |
Total Non-Current Assets 20.41,62,797 19,487,232 887
Current Assets
{a} Inwentorics B 20,69,95,435 16,44,14, 482
{b) Financial Asseta
[} Invesiments .
i) Trads Heceivables a9 29,32,76,827 21,13,61,472
[iii} Cash wnd Cash Equivalents 1o 26,19 964 36,66,473
[ivj Other Balances with Banks other then
[id} mbawe
[¥] Loans 11 27,77 0 36,650,904
[wi} Others Current Finnncial Assets .
(g] Current Tax Assets [net) - 1,74,119
Other Current Assets 12 11,2558 745 | 5.92,16,877
Total Current Asscta 61,82,28,0658 44,34,94,327
[TOTAL ASSETS B2,33,50,862 54,12,17,213
EQUITY AND LIABILITIES
Equity
(8} Equity Share Capitai i3 10,13,58,000 10,13,58,000
(b} Other Equity 14 26,5398, 236 23,54, 79,003
Total Equity 36,67,56,3236 33,68,37,003
LIABILITIES
Ron Current Liabilities
{a} Financial Liabilitdes
[} Borrowings 15 36,00,000 70,010,578
(i) Trades Payable . -
[iid} Cther financial Linbilities 16 3,69,63,056 #,57,10,150
bl  Provisiona 17 1,068, 30,979 -
[g) Cther Non-Current Lisbilities =
fd) Deferred Tax Linbilities (net) —!
Tatal Non-Current Liabilities 5,08,54,035 5,37,11,728
Current Liahilities
(8) Finaneia] Linbilities
il Borrowings 18 2,20,33,725 4,01 ,86, 720
[ii) Trade Pajrables 19 25,96,28, 946 16,47,24,386
[iii} Other Financial Liabilities 20 5,14,14,983 2,41,66,283
{b} Provisions 21 B0,92, 335 16,89,635
€] ©Other Current Financial Liabilities 22 5,81,98, 634 2,09,01,458
{d)  Current Tax Liabilities {net) 23 53,71 967 .
Total Current Linhilities 40,47 ,40,501 25,16,68 4832 |
TOTAL EQUITY AND LIARILITIES B32,33 50,863 64,12,17,313
The accompanying notes form 1 to 32 an integral part of the
Financial Statements b b

In terms of our report of even date
For N F Patwa & Company
CHARTERED ACCOUNTANTS

FRN 10TB45W

TDIN 320423 B4AJFCIBA121

8d/-

Jitendra C 8hah

FPartoner M No 042384

Mumbal, Dated : 18th May 2022
Flace :Mumbai

For and on behall of the Board
CIN : L3 1500MHI005PTC 155378

Bdf- Bd/-

Amit Sheth Decpali Sheth
Managing Director Executive Director
DIN 01468082 DIN 01141083
8d/- 8d/-

Taran Udeshd Drashti Bhimani
Chief Financial Officer Company Becretary
PAN: AAJPOSBOSD PAN: BHEPB93340G

Mumbal, Dated : 18th May 2032
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FOCUS LIGHTING AND FIXTURES LIMITED
Standalone Statement Profit & Loss for the year ended 31st March 2022

As at 31st March, As at 31st March,
Particulars Notes 2022 2021
Revenue from Operations 24 1,01,54,54,748 51,93,71,236
Other Income 25 94,49 953 51,74,944
TOTAL INCOME 1,03,49,04,701 53,45,46,180
EXPENBES
Cost of Raw Materials Consumed 26 40,07 ,87,236 16,37,96,011
Purchase of Traded Goods 264 29.81,13,307 18,62,29,422
gﬂ];a;gea in inventories of Finished Goods, Traded 27 3,38,909 8.19.828
Employee Benefits Expense 28 11,50,32,334 7,43,34,598
Finance costs 29 87,13,146 1,07,76,708
Depreciation and Amortization Expense 31 3,30,68,485 4,04,11,946
Other Expenses ao 12,00,18, 787 6,79,04,016
TOTAL EXPENSES 97,60,72,204 54,43,72,5328
Profit Before Exceptional Items and Tax 4,88,32,497 -1,97,26,348 |
Exceptional ltems -
Profit Before Tax 4. 88,32 497 -1,97,26,348
Tax Expenses
Current Tax 1,65,33,040 -
Previeus Year Tax 1,30,650 21,32,172
MAT Credit Entitlement/Reversal - -
Deferred Tax 27 76,499 54 06,448
Profit for the year 3,49,44,406 -1,63,62,072
Other Comprehensive Income
Items that will not be reclassified subsequently to
Profit or Loss
Actuarial Gain on Defined Plan Liability
Income tax on Actuarial Loss
Actuarial Loss on Defined Plan Lisbility 3z 67,15,449
| Income tax on Actuarial Loss 5, -16,90,279 -
‘Total Comprehensive Income Net of Tax 2,99,19,236 -1,63,62,072
Eamings per share before exception items- Face Value '10.00 per share
(1) Basic (in'] 3.45 -1.61
[2) Diluted (in’) 3.45 -1.61
Earnings per share before exception items- Face Value '10.00 per share
(1) Basic (in') 3.45 =1.61
[2) Diluted (in’) 3.45 -1.61
The accompanying notes form 1 to 32 an integral part of the Financial Statements

In terms of our report of even date
For N P Patwa & Company
CHARTERED ACCOUNTANTS

FRN 107845W

UDIN 22042384AJFCJB4121

Bd/-

Jitendra C Bhah
Partner M No 042384
Mumbal, Dated : 18th May 2022

For and on behalf of the Board
Focus Lighting and Fixtures Limited
CIN : L31500MH2005PTC155278

Bd/- 8d/-

Amit Sheth Decpali Sheth
Managing Director Executive Director
DIN 01468052 DIN 01141083

Bdf- Bdf-

Taran Udsshi Drashti Bhimani
Chief Financial Officer Company Secretary

PAN: AAJPUSBOSD PAN: BHEPB9334G
Mumbai, Dated : 18th May 2022
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FOCUS LIGHTING AND FIXTURES LIMITED

ETATEMENT OF STANDALONE AUDITED CASH FLOW FOR THE YEAR ENDED 318T MARCH, 2022

Particulars 31-Mar-2033 31-Mar-20321
A. |Cash Fiow from Operating Activities
[Wet profit before Tux us per Profit & Loss Account 4,88.32,497 =1,97,26,348
Adjusted fox:
Asscts Write ofl 36,585,432
Deprecintion 3,30,68 485 4,04,11,946
Employee Benefit Expenses -67,15,449
[NDAS Adjustment Lease T.29.179 543,516
Provislon for Deubtful Debis 66 89 811 18,772,400
Loss [ (Profit) on sale of Asset 8428 19,338
Finance Coat B7,13,146 1,07,76,708
Operating Profit before Working Capital Changes 9,49,81,529 3,28,97 688
Adjusted for:
[Increass)f Decrease in Inventorles -4,25,80,954 -2,06,72,153
(lncrease) Decrease in Trade recelvables -8,86,05, 166 5,59,88,238
[Increass)f Decrease in Other Current assets -5,33,41,868 =2,95,55,681
[Increases)/ Decrease in Investments - -
[ncrease/ (Decrease] in Current Loans given 8.83.810 70,207
[ncrease/ [Decrease] in Lang term Loans given -10,12 565 -33,56,658
[ncrease/ [Decrease] in Other Financial assets Current
[ncrease/ [Decrease] in Other Financial assets Non Current -
[ncrease/ (Decrease] in Other Non-Current Asaets -21,18,732 -
[ncrease/ (Decreaze] in Provision 64,022,700 -45,65,699
[ncrease/ [Decrease] in Trade Payables 9,49 04 560 19,40, 160
Increase/ (Decrease] in Short Term Borrowings -1,81,52,995 -13,12,595
[ncrease/ (Decrease] in Other Current Liabilities 4,26,69, 144 -67,53,088
[ncrease/ (Decrease] in Other current financial Habilities 2,72.48,700 76,849,693
Increass/ [Decrease] in Other non current Gnancial liabilities BT AT, 094 -B5,98,453
[ncrease/ [Decrease] in Non Current Provision 1,03.30,979
6,28,62,048 2,77,71,330
Less: Taxes Paid 166,564,550 21,32,172
Cash Flow from Operating Activities |A) 4,61,97,458 2,56,39,358
B. |Cash Flow from Investing Activities
Purchase of Fixed Assets -3,63,72,232 -1,38,82,985
FD with Banks 10,635,904 -60,25,661
Sake of Fixed Assets - -
|Wet Cash used in Investing Activities [B) -3,53,06,328 -1,99,08,646
C. |Cash Flow from Financing Activities
[esne of Equity share Capltal -
Repayment/Recelved of long term loans & advances -34,01,578 449,16,867
Share Warrants
Finance Cost -B7.13,146 -1,07, 76,708
Right lssue Expense - -
Restaterment of Forelgn Exchange Loan - -
Net Cash used in Financing Activities [C) -1,21,14,724 -58,69,840
Net Increass/{Decreass) in Cash and Cash Equivalents (A + B + C) -12,23,593 -1,29,128
|Opening Balance of Cash and Cash Equivalents 36,66,473 13,581,218
Closing Balance of Cash and Cash Equivalents 26,19,964 36,66,473 |

Notes:

1 The abewve Cash flow Statement has been prepared under the "Indirect Method set cut in Ind AS-7 on Statement of Cash flow.

2 Previous year fipures hove been reclassified to confirm with current Year's presentation wherever applicable.

In terms of our report of even date
For N P Patwa & Company
CHARTERED ACCOUNTANTS

FRN 10TB45W

UDIN 22042384AJFCIB4121

8d/-

Jitendra C Bhah

Partoer M No 042384

Mumbai, Dated : 18th May 2022

For and on behalf of the Board
Focus Lighting and Fixtures Limited
CIN : L31500MH2005PTCLS52TE

8dj-
Amit Bheth

Managing Director
DIN 01468052

8d/-
Taran Udeahd

Bd/-
Deepall Sheth
Executive Director
DIN 01141083

Bd/-
Drashtl Bhimani

Company Secretary
PAN: BHEFB9334G
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Annexures forming Part of Financial Statements

Note 2 :- Property, Plant and Equipments , Capital Work-In-progress

Particulars 31-Mar-2022 31-Mar-2022
Tangible assels 13,64,39,416 13,96,11,428
Depreciation 2,28,61,035 2,98,98,140
Capital Work in Progress 1,10,41,199 50,62,598
Net Ta.ngblu assets 11,35,78,381 10,97,13,288
Note 2 :- Right-of-use Assets
Particulars 31-Mar-2022 31-Mar-2022
Right-of -use Asasest 4,23,22,824 5,35,65,134
Depreciation 1,02,07,450 1,05,13,806
Net R.i!ht-o!' -uge Assest 3,21,15.374 4,30,51,329
Financial Assets - Non Current
Note: 3 Investments

Particulars 31-Mar-2022 31-Mar-2021
Investment in equity of Wholly Owned Subsidiary *
(i) Shares of Focus Lighting & Fixtures PTE LTD 26,337,551 26,37,551
[(Unguoted investments, carried at cost)
(i} Shares of Plus Light Tech 35,70,500 35,70,500
(Unguoted investments, carried at cost)

TOTAL 62,038,051 62,08,051

* Under previous GAAP, Investment in Subsidiaries were stated at cost and provisions made to
recognise the decline, other then temporary decline. Under IND AS, the Company has elected to regard

such carrying amount as at 31st March, 2020 as deemed cost at the date of transition.

Note: 4 Loans
Particulars 31-Mar-2022 31-Mar-2021
(a) Loans to Related Parties
Considered Good - Unsecured 1,72,62,930 1,62,50,365
[b) Other Loans
Considered Good - Unsecured "
TOTAL 1,72,62,930 1,62,50,365
Note: 5 Other Financial Assets Non Current
Particulars 31-Mar-2022 31-Mar-2021
(a). Deposits with Banks 23.66,192 arv, 17,098
[b) Becurity Deposits
Considered Good - Unsecured 55,92,801 52,07,799
TOTAL T8,58,993 89,24.897
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Particulars 31-Mar-2022 31-Mar-2021
Deferred Tax Assets 1,39,79,137 95,12,359
TOTAL 1,39,79,137 95,12,359
Note: 7 Other Non Current Assets
Particulars 31-Mar-2022 31-Mar-2021
Fair Value Plan Asset 21,188,732 -
TOTAL 21,18,732 -
Current Assest
Note: B Inventory
Particulars 31-Mar-2022 31-Mar-2021
Raw Material 14,64,91,336 10,37,10,519
Finished Goods 3,55,29,607 2.34,03,413
Stock in Trade 2,38,62,272 3,63,27,374
Packing Material 11,12,221 9.73,175
TOTAL 20,69,95,435 16,44,14,482
Financial Assets - Current
Note: 9 Trade receivables
Particulars 31-Mar-2022 31-Mar-2021
Trade receivables outstanding for a period exceeding six
months from the date they were due
Secured, considered good -
Unsecured 5,63,47,432 6,40,97,040
Other Trade receivables
Secured, considered good
Unsecured 25,13,32,324 15,49,76,641
Less @ Leas: Allowance for Credit Losses (RDD) 1,44,02,929 77,13,118
TOTAL 29,32,76,B27T 21,13,61472
Hote: 10 Cash and Cash Equivalents
Particulars 31-Mar-2022 31-Mar-2021
Balances with Bank
in current accounts 26,02,202 36,36,012
Cash on Hand 17,762 30,461
TOTAL 26,19,964 36,66,473

There are no restrictions with regards to cash and cash equivalents as at the end of the reporting period

and prior period.
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Note: 11 Loans

Particulars 31-Mar-2022 31-Mar-2021
Unsecured and considered Good
Staff Loans * 27,777,094 36,60,904
_ TOTAL 27,77,094 36,60,904
* Loans given to Emplovess at market rate of return considered as Fair Value
Nota: 12 Other Current Assets
Particulars 31-Mar-20232 31-Mar-2021
Advance to suppliers for Goods 4.87,35,318 1,96,97,550
Balance with Revenue Authorities 5,91,45,958 3,82,52,5495
Prepaid Expenses 46,77,469 12,66,732
TOTAL 11,25,58,745 5,92,16,B77
Note 13 :- Equity Share Capital
Particulars 31-Mar-2022 31-Mar-2021
Authorised Capital
1,20,00,000 Equity Shares of ° Rs.10/- Each 12,00,00,000 12,00,00,000
Izssued, Subacribed and Paid Up Capital
1,01,35,800 Equity Shares of " Rs 10/- Each Fully Paidup 10,13,58,000 10,13,58,000
Total Issued, subscribed and fully paid-up shares 10,13,58,000 10,13,58,000

103




rol

Note 13.1 :- Reconciliation of the shares outstanding at the beginning and end of the reporting year

31-Mar-2022 31-Mar-2021
teul Equity Shares Shares
Number of shares | Amount (Rs.) Humber of Amount (Rs.)
Equity Shares
At the beginning of the year 1,01,35,800 10,13,58,000 1,01,35,800 10,13,58,000
Preferentinl lssue during the year
Outstanding at the end of the year 1,01,35,800 10,13,58,000 1,01,35,800 10,13,58,000
Note: - 67,537,200 Equity shares of Rs. 10 each are issued

as fully paid up Bonus shares to the eligible share holders
of the Company by Capitalizing the share premium and
reserves in terms of the Resolution passed at AGM dated
15.07.2019

Note 13.2 :- Shares held by each shareholder holding more than 5% of sulty share capital:

31-Mar-2022 31-Mar-2021
Particulars Equity Shares Bhares
No of Bhares % of No of Bhares % of b
Amit Vinod Sheth 68,45,211 67.53% 68,455,211 67.53%
Shri Jay Pharma Exim P Ltd* 5,90,580 5.83% 5,890,580 5.83%
*The company was converted into LLP on 22nd June 2018 =
TOTAL | 5% & above | T4,35,791 73.36% T4,35,791 T3.36%

Note 13.3 Terms ts attached to shares

held by the shareholders.

The Company has only one class of equity shares having a par value of Rs. 10 per share.Each holder of equity shares is entitled to one vote per
share. The Company declares and pays dividend in Indian Rupees. The dividend proposed by the Board of directors is subject to the approval of the
shareholders in ensuing Annual General Meeting. In event of liquidation of the Company the holders of equity shares would be entitled to receive
remaining aszets of the Company, after distribution of all preferential amounts. The Distribution will be in proportion to the number of equity shares




Note 14 :- Other Equity

Lease Liabilities 3,69,63,056 4,57,10,150
Particulars 31-Mar-2022 31-Mar-2021
Retained Earnings 3,69,63,056 4,67,10,150
Profit and Loss Opening 23,54,79,003 25,18,41,076
Profit / [Loas) for Current year as per Previous GAAP -1,19,32,289
Add : Transitional INDAS Adj , 434,29, 784
Profit / (Loss) for Current year as per IND AS 2,99,19.233 -1,63,62,073
Clozing Balance of Profit and Loss Account as per IND AS 26,53,98,236 23,54,79,003
26,53,98,236 23,54,79,003
Reconciliation of Other Equity between IND AS and previous GAAP: -
Net Profit
Nature of Adjustments Year ended 31st
march' 2021
Net Profit / Other Equity as per Previous Indian GAAP (1,19,32,289)
Add [ [Less): - Adjustment for Security Deposits as per IND
5,69,183
AS 109
Add [/ [Less): - Adjustment for Right-of-use assets as per
IND AB 116 read with IND AS 109: -
» Based on Differences of Non-Interest bearing Security
Deposit
+ Based on Leases as per IND AS 116
Add [ [Less): - Depreciation on Right-of-use assets -1,05,13,806
Add [ (Less): - Fair Value Adjustments as per IND AS 109 2 40 350
for Loans & Advances s
Add [/ (Less): - Adjustments with respect to Lease Liability 57.55.198
in accordance with IND AS 116 - Leases p
Net Profit/[Loss) as per IND AS -1,63,62,073
Finaneial Liability Non- Current
Note: 15 Borrowings
Particulars 31-Mar-2022 31-Mar-2021
Car Loan - HDFC Bank = 20,97,893
Loan from AXIS Bank &0,00,000 72,52,915
Less: Current Maturity of Long term borrowings -24,00,000 -23,49,230
36,00,000 70,01,578
Note: 16 Other Non-Current Financial Liabilities
Particulars 31-Mar-2022 31-Mar-2021
Lease Liabilities 3,69,63,056 4,57,10,150
3,69,63,056 4,57,10,150
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Note: 17 Non Current- Provisions

Particulars 31-Mar-2022 31-Mar-2021
Fair Value of Defined Planned Obligation 89,34 528
Provision for Leave Encashment 13,96,451
1,03,30,979 =
Finanecial Ligbilities Current
Note: 18 Borrowings
Particulars 31-Mar-2022 31-Mar-2021
Secured Portion -
Short Term Borrowings 33.81,983 23,498,230
Working Capital Loan: -
AXIS Bank Limited 1,12,71,742 2,58,00,080
HDFC Bank Limited - 97 .64,560
Unsecured Portion
a) From Directors 73,80,000 22,72,840
b) From Others - -
2,20,33,725 4,01,86,720
Note: 19 Trade Payahbles
Particulars 31-Mar-2022 31-Mar-2021
Due to Micro, Small and Medium Enterprise 14,41,71,365 9,98,34,394.0
Others 11,54,57,581 6,48,89,992
9E,06,28,916 16,47,24,386
Note: 20 Other Financial Liabilities
Particulars 31-Mar-2022 31-Mar-2021
(a) Creditors for Expenses 3,84,54,288 2,26,66,283
{b] Creditors for CAPEX 1,20,60,605 15,00,000
5,14,14,983 2,41,66,283
Note: 21 Provisions
Particulars 31-Mar-2022 31-Mar-2021
Provision for Employee Benefit Expenses 26,61,649 16,89,635
Fair Value of Defined Planned Obligation 17,78,831 -
Provision for Leave Encashment 36,51,855 -
80,92,335 16,89,635
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Note: 22 Other Current Financial Liabilities

Particulars 31-Mar-2022 31-Mar-2021
Advanee from Customers 5,33,83,095 1,56,29,022
Cutstanding Expenses 22.,94,532 43,50,669
Statutory Dues Payable 25,21,007 9,21,766
5,81,98,634 2,09,01,458
Note: 23 Current Tax Liabilities - [Net)
Particulars 31-Mar-2022 31-Mar-2021
Provision for Income tax Net Of Taxes paid 53,771,967 -
53,71,967 -
Note : 24 Revenue from Operations
[ Particulars 231-Mar-2022 31-Mar-2021
Sales and other Operating Income
Sale of Products 1,01,54,54,748 51,93,71,236
1,01,54,54,748 51,93,71,236
HNote: 25 Other Income
[ Particulars 31-Mar-2022 31-Mar-2021
Interest
Bank Interest 75,450 201,537
Interest on loans 16,821,446 10,49,299
Interest on Security Deposit 3,41,676 2,69,544
Cther INDAS Adjustments - 2,99,639
Other Non-Operating Income
Miscellanecus Receipt 35,29,218 31,31,850
Profit on Sale of Fixed Assets - 2,23,075
Gain on Financial Assets
Foreign Exchange Fluctuation 38,22,154
94,49,953 51,74,944
Note: 26 Cost of Raw Material Consumed
[Particulars 31-Mar-2022 31-Mar-2021
Raw Material Consumed
Opening Stock - Raw Material 10,37,10,519 B8,23,26,814
Opening Stock - Packing Material 9,73,175 8,64,808
Raw Material Purchase 44,37,07,098 18,52,87,992
Sub-Total 44.37,07,098 18,52,87,992
Less Closing Stock of Raw Material 14,64,91,336 10,37,10,519
| Less Closing Stock ufPack‘in_.g: Material 11,12,221 9,73,175 |
Raw Material Consumed 40,07,87,236 16,37,96,011
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Note: 26A Purchase of Traded Goods

[Particulars

31-Mar-2022

31-Mar-2021

Purchase of Stock in Trade

29,81,13,306.8

18,62,29,422.4

Purchase of Stock in Trade

29,81,13,307

18,62,29,422

Note: 27 Changes in inventories of Finished Goods and Traded Goods

Particulars 31-Mar-2022 31-Mar-2021
Opening
Finished Goods 2,34,03,413 2,39,03,048
Stock in Trade 3,63,27.374 3,66,47.568
5,97,30,788 6,05,50,616
Closing
Finished Goods 3,55,29.607 2,34,03,413
Stock in Trade 2,38,62,272 3,63,27,374
5,93,91,879 5,97,30,788
Increase/Decrease
Finished Goods -1,21,26,193 4,99,635
Stock in Trade 1,24,65,102 3,20,194
3,38,909 8,19,828
Note : 28 Employee Benefits Expenss
[Particulars 31-Mar-20232 31-Mar-2021
Director's Remunecration 1,03,12,508 63,99,615
Salary, Wages & Bonus 9,07,68,488 5,96,81,163
Staff Welfare Expenses T1,25,283 30,20,139
Recruitment Expenses 1,63,320 3,84,184
Bonus To Employees 4,46,632 4,40,708
Mediclaim Expenses 14,771,693 14,771,066
Key Man Insurance 1,952,491
Gratuity Expenses 19,36,123 64,115
ESIC Expenses 3,11,395 299211
Provident Fund Expenses 24.,96,802 24,211,906
11,50,32,334 7.43,34,598
Note 29- Finance costs
Particulars 31-Mar-2022 31-Mar-2021
Interest Expenses
Interest on Bank Loan 16,68,383 30,38,391
Interest other 9,49,004 5,73,389
Interest on Statutory Dues 11,446 1,03,497
Bank Charges 13,62,113 10,54,245
Interest Expense on Loans & Advances 39,450 2.40,355
Adjustment for Lease in accordance with IND AS 116 46,82.661 57.66,827
87,13,146 1,07,76,708
Note 30- Other Expenses
Particulars 31-Mar-2022 31-Mar-2021
Manufacturing Expenses
Electric Expenses 18,37.417 23,02,100
Labour Charges 24,54,570 3,38,155
Water Charges - Factory 1,48,252 ¥3,070
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Security Charges 9,36,663 7.99,048
Man Power Services 1,33,12,889 62,63,047
Factory Expenses 1,73,667 86,437
Maintenance Charges 25,198 1.81,955
1,88,88,656 1,00,43,811
Administrative Expenses
Telephone expenses 9,70,960 7,536,908
Printing Stationery 8,15,932 4,04,003
Donation - 5,000
Rent 29,987 20,000
Audit Fees Remuneration - Statutory 8,72,000 4,00,000
Electric Expensca 627,716 4,64,434
Office Expenses 22,78 4095 15.14,013
Secretarial Expenses 4,95,208 3,358,500
Membership & Subscription 74,075 b&, 482
Corporate Social Responsibility Expenses 14 47,000 31,255,000
Legal And Professional Charges 8232838 58.88,718
Insurance Expenses 4,21,593 4,774,833
Assets Written off 36,55,432 25,493
Royalty Exp 2,60,828 .
Vehicle Running Expenses 15,77,616 9,43,444
Repairs & Maintenance
Others 54,19,222 29,22,460
Office Society Maintenance Charges 1.62476 2,57,579
2,75,41,37T8 1,76,28,866
Particulars 31-Mar-2022 31-Mar-2021
Selling and Distribution Expenses
VAT Assessment Dues - 9,856,249
Travelling Expenses 73,2537T0 46,35,000
Sundry Balance WO 44,445,200 -
Discount and rate Difference 805 2,852
Advertisement Expenses 2,35,820 3,71,195
Business Promotion Exp. 9,122,990 4,51,928
Forelgn Currency Fluctuation 21,937 8,321,139
Miscellaneous Expenses 4,26,150 1,20,959
Exhibition Expenses 24,74,831 -
Commission 2,00,48.384 1,37.76,806
Freight & Transportation, Loading & Unloading 2,33 97,084 1,18,96,343
Packing Expenses 6,36,292 2,494,685
Selling Expenses 10,79,206 16,446,731
Installation Charges 3,44 .858 3.00,258
Courier Charges 31,74,188 12,27.308
Inspection Charges 14,444,006 14,48,084
Export Document Process Charges 1,20,733 1,49,825
Provision for Doubtful Debtors 6689811 18,772,400
GST Expenses = 2,50,231
Profit (Loss) on Sales of Assets BA428 19,338
Prior Period Adjustments 8,032,658 -
7,35,88,T53 4,02,31,338
12,00,18,787 6,79,04,016
Hote :- 31 Depreciation and Amortisation
Particulars 31-Mar-2022 31-Mar-2021
Depreciation on FA 2,28,61,035 2,98,98, 140
Depreciation of ROU 1,02,07 450 1,05,13,806
3,30,68,485 4,04,11,946
HNote :- 32 Other Comprehensive Income
[ Particulars 31-Mar-2022 31-Mar-2021
Actuarial Loss on Defined Flan Liahility 67, 15,449
67,15,449 -
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NOTES FORMING PART OF THE STANDALONE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 MARCH 2022

Note 1

1A

1.1

t Accoun Policies and Notes to Accounts

General Information

Focus Lighting and Fixtures Limited (the Company’) is an existing public limited
company incorporated on 11th August 2005 under the provisions of the
Companies Act, 1956 and exist within the purview of the Companies Act, 2013,
having its registered office at 1007-1010, Corporate Avenue, Sonawala Lane,
Goregaon east, Mumbai 400 063.

The Company deals in LED Lighting, Fixtures and Lighting Solutions. The equity
shares of the Company are listed on National Stock Exchange of India Limited
("NSE"). The Standalone financial statements are presented in Indian Rupee (INR).
The Standalone financial statements have been recommmended for approval by the
audit committee and is approved and adopted by their Board in their meeting held
in Mumbai on 18th May, 2022

ificant Accoun Policies & Notes to Accounts

This note provides a list of the significant accounting policies adopted in the
preparation of these standalone financial statements. These policies have been
consistently applied to all the years presented.

Bagis Of Preparation & Measurement:

The Standalone financial statements of the company have been prepared in
accordance with Indian Accounting standards (Ind AS') notified by the Ministry of
Corporate Affairs under section 133 of the Companies Act, 2013 (‘Act) read with
Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 (as amended)
and the relevant provisions of the Act. The financial statements for the year ended
31st March, 2021 and the opening Balance Sheet as at 1st April, 2020 have been
restated in accordance with Ind AS for comparative information. Reconciliations
and explanations of the effect of the transition from Previous GAAP to Ind AS on
the Company’s Balance Sheet, Statement of Profit and Loss and Statement of
Cash Flows are provided in Note 14,

These financial statements are Company's first Ind AS financial statements. The

Standalone financial statements are prepared under the historical cost convention

except for the following:

. certain financial assets and liabilities (including derivative instruments) that
are measured at fair value; (Para 1.7)

. assets held for sale which are measured at lower of carrying value and fair
value less cost to sell;

. defined benefit plans where plan assets are measured at fair value; (Para
1.12) and

. share-based payments at fair value as on the grant date of options given to
employees.
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Estimates, judgements and assumptions used in the preparation of the

Standalone financial statements and disclosures are based upon management's

evaluation of the relevant facts and circumstances as of the date of the Standalone

financial statements, which may differ from the actual results at a subsequent

date. The key estimates, judgements and assumptions are presented in note 1.2

below. The Company presents assets and liabilities in the balance sheet based on

current and non-current classification. Deferred tax assets and liabilities are

classified as non-current. The company has prepared the Standalone financial

statements on the basis that it will continue to operate as a going concern. An

asset is treated as current when it is:

. Expected to be realised or intended to be sold or consumed in normal
operating cycle

. Expected to be realised within twelve months after the reporting period, or

. Cash or cash equivalent unless restricted from being exchanged or used to
settle a liability for at least twelve months after the reporting period All other
assets are classified as non-current. A liability is current when:

. It is expected to be settled in normal operating cycle

. It is due to be settled within twelve months after the reporting period, or

. There is no unconditional right to defer the settlement of the liability for at
least twelve months after the reporting period All other liabilities as classified
as non-current.

The operating cyecle is the time between the acquisition of assets for processing

and their realisation in cash and cash equivalents. The Company has identified

twelve months as its operating cycle.

1.2 HKey Accounting Estimates and Judgements

The preparation of financial statements in accordance with Ind AS requires
management to make certain judgments, estimates and assumptions in the
application of accounting policies that affect the reported amounts of assets,
liabilities, income and expenses. Actual results may differ from these estimates,
with the differences between the same being recognized in the period in which the
results are known or materialize. Continuous evaluation is done on the estimation
and judgments based on historical experience and other factors, including
expectations of future events that are believed to be reasonable. Revisions to
accounting estimates are recognised prospectively.

Information about areas involving a higher degree of judgment or complexity or
critical judgments in applying accounting policies, as well as estimates and
assumptions that have the most significant effect to the carryving amounts of
assets and liabilities are included in the following notes:

(a} Measurement of defined benefit obligations;

(b} Measurement of Provisions and likelihood of occurrence of contingencies;

(c) Estimation of useful life;

[d) Fair value measurements and valuation processes;
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1.3

{a)

(b)

e}

(d)

Property Plant & Egquipment:

Initial Measurement % Recognition

Items of Property, plant and equipment are carried at cost less accumulated
depreciation and impairment losses, if any. The cost of an item of Property, plant
and equipment comprises its purchase price, including import duties and other
non-refundable taxes or levies and any directly attributable cost of bringing the
assets to its working condition for its intended use with any trade discounts or
rebates being deducted in arriving at purchase price. Cost of the assets also
includes interest on borrowings if any attributable to acquisition of qualifying fixed
assets incurred up to the date the asset is ready for its intended use.

If significant parts of an item of property, plant and equipment have different
useful lives, then they are accounted for as separate items (major components) of
Property, plant and equipment.

Cost of Items of Property, plant and equipment not ready for intended use as on
the balance sheet date, is disclosed as capital work in progress. Advances given
towards acquisition of property, plant and equipment outstanding at each balance
sheet date are disclosed as Capital Advances under Other non-current Assets.

Any gain or loss on disposal of an item of property plant and equipment is
recognised in statement of profit and loss.

Subsequent expenditure
Subsequent expenditure relating to fixed assets is capitalised only if such
expenditure results in an increase in the future benefits from such asset beyond
its previously assessed standard of performance

First-time Adoption — Deemed Cost

Upon first-time adoption of Ind AS, the Company has elected to measure all its
property, plant and equipment at the Previous GAAP carrying amount as its
deemed cost on the date of transition to Ind AS i.e., 1 April 2020. Refer note 2 for
the gross block value and the accumulated depreciation on April 1, 2020 under
the previous GAAP.

Intangible assets

An intangible asset shall be recognised if, and only if:

[a) it is probable that the expected future economic benefits that are
attributable to the asset will flow to the Company; and

(b} the cost of the asset can be measured reliably. Intangible assets are stated
at cost less accumulated amoertization and impairment.

Intangible assets are amortzed over their respective individual estimated useful
lives on a straight-line basis, from the date that they are available for use.
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1.4 Depreciation:

Depreciation is provided on the Written down value method based on estimated
useful life prescribed under Schedule 11 to the Companies Act, 2013. Depreciation
on assets added/disposed off during the year is provided on pro-rata basis from
the date of addition or up to the date of disposal, as applicable.
The residual values, useful lives and method of depreciation of property, plant and
equipment iz reviewed at each financial year end and adjusted prospectively, if
appropriate.
Useful life of asset is as given below:

Asset block Useful Lives (in years)

Building — Office 30 Years

Ownership Premizes 60 Years

Plant & Machinery 15 Years

Furniture & Fixtures 10 Years

Electric [nstallations 10 Years

Office Equipment 3 Years

Vehicles 10 Years

Dies & Jigs 15 Years

IT hardware 3 Years

Laboratory Equipment 15 years

1.5

The residual values, useful lives and methods of depreciation of property, plant
and equipment are reviewed at each financial year and adjusted prospectively, if
appropriate

Impairment of non-financial assets:

At the end of each reporting period, the Company reviews the carrying amounts of
its tangible and intangible assets to determine whether there is any indication that
those assets have suffered an impairment loss, If any such indication exists, the
recoverable amount of the asset is estimated in order to determine the extent of
the impairment loss

Impairment loss is recognized wherever the carrying amount of an asset is in
excess of its recoverable amount and the same is recognized as an expense in the
statement of profit and loss and carrying amount of the asset is reduced to its
recoverable amount,

Reversal of impairment loases recognized in the prior years is recorded when there

is an indication that the impairment losses recognized for the asset no longer exist
or have decreased.
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1.6

1.7

(A)

(=)

(b)

Investments in Subsidiaries:
Investments in subsidiaries are carried at Cost as per INDAS 27,

Upon first-time adoption of Ind AS, the Company has elected to measure its
investments in subsidiaries at Cost on the date of transition to Ind AS ie., lst
April, 2020,

Financial Instruments:

Finanecial Assets
Recognition and measurement

Financial assets are recognised when the Company becomes a party to the
contractual provisions of the instrument. On initial recognition, a financial asset
is recognised at fair value, in case of Financial assets which are recognised at fair
value through profit and loss (FVTPL), its transaction cost are recognised in the
statement of profit and loss. In other cases, the transaction cost is attributed to
the acquisition value of the financial asset.

Financial assets are subsequently classified and measured at

. amortised cost

. fair value through profit and loss (FVTPL)

. fair value through other comprehensive income (FVOCI)

Measured at amortised cost:
Financial assets that are held within a business model whose objective is to hold
financial assets in order to collect contractual cash flows that are solely payments
of principal and interest, are subsequently measured at amortised cost using the
effective interest rate (‘EIR’) method less impairment, if any. The amortisation of
EIR and loss arising from impairment, if any is recognised in the Statement of
Profit and Loss.

Measured at fair value through other comprehensive income: Financial assets
that are held within a business model whose objective is achieved by both, selling
financial assets and collecting contractual cash flows that are solely payments of
principal and interest, are subsequently measured at fair value through other
comprehensive income. Fair value movements are recognized in the other
comprehensive income (OCI). Interest income measured using the EIR method and
impairment losses, if any are recognised in the Statement of Profit and Loss. On
derecognition, cumulative gain or loss previously recognised in OCI is reclassified
from the equity to' other income’ in the Statement of Profit and Loss.

Measured at fair value through profit or loss: A financial asset not classified as
either amortised cost or FVOCI, is classified as FVTPL. Such financial assets are
measured at fair value with all changes in fair value, including interest income
and dividend income if any, recognised as ‘other income’ in the Statement of Profit
and Loss
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Equity Instruments:
All investments in equity instruments classified under financial assets are initially
measured at fair value. The Company has made an election to measure the same
at fair value through other comprehensive income (FVOCI) on an instrument-by-
instrument basis.

Fair value changes excluding dividends, on an equity instrument measured at
FVOCI are recognised in OCI. Dividend income on the investments in equity
instruments are recognised as ‘other income’ in the Statement of Profit and Loss.

Derecognition

The Company derecognises a financial asset when the contractual rights to the
cash flows from the financial asset expire, or it transfers the contractual rights to
receive the cash flows from the asset.

Impairment of Financial Assets

In accordance with Ind AS 109-Financial instruments’, the Company applies
expected credit loss (ECL} model for measurement and recognition of impairment
loss on the following financial assets and credit risk exposure: {a) Financial assets
that are debt instruments, and are measured at amortized cost e.g., loans, debt
securities, deposits and bank balance.) (c) Lease receivables under Ind AS 116. (e)
Loan commitments which are not measured as at FVTPL. For trade receivables
and contract assets/unbilled revenue, the Company applies the simplified
approach required by Ind AS 109 Financial Instruments, which requires lifetime
expected losses to be recognized from initial recognition. For recognition of
impairment loss on other financial assets and risk exposure [other than
purchased or originated credit impaired financial assets), the Company
determines that whether there has been a significant increase in the credit risk
since initial recognition, If credit risk has not increased significantly, 12-month
ECL is used to provide for impairment loss. However, if credit risk has increased
significantly, lifetime ECL is used. If, in a subsequent period, credit quality of the
instrument improves such that there is no longer a significant increase in credit
risk since initial recognition, then the entity reverts to recognizing impairment loss
allowance based on 12Zmonth ECL. For purchased or originated credit impaired
financial assets, a loss allowance is recognized for the cumulative changes in
lifetime expected credited losses since initial recognition

(B) Financial Liabilities:

Initial recognition and measurement
Financial liabiliies are recognised when the Company becomes a party to the
contractual provisions of the instrument. Financial liabilities are initially
meastred at the amortised cost unless at initial recognition, they are classified as
fair value through profit and loss. In case of trade payables, they are initially
recognised at fair value and subsequently, these liabilities are held at amortised
cost, using the effective interest method.

Subsequent measurement

Financial liabilities are subsequently measured at amortised cost using the EIR
method. Financial liabilities carried at fair value through profit or loss are
measured at fair value with all changes in fair value recognised in the Staternent
of Profit and Loss,
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1.8

1.10

Derecognition
A financial liability is derecognised when the obligation specified in thecontract is
discharged, cancelled or expires.

Fair Value Measurement Disclosures

The Fair Values of Financial assets and liabilities are determined at the amount at
which the same could be sold or transferred in an orderly transaction between
willing market participants at the measurement date.

Current Financial Assets & Liabilities

The Management has assessed that the fair Value of cash and short-term
deposits, trade and other short term receivables, trade payables, other current
liabilities, and other short-term financial instruments approximate their carrying
amounts largely due to the short term maturities of these instruments

Advances to Subsidiaries

The Company has an exposure of Rs. 107.07 Lacs as at 31st March 2022 | Rs.
101.65 Lacs : 31st March 2021; Rs. 54.89 Lacs : 1st April 2020) in respect of
advances given to Subsidiaries. Such advances have been reclassified as non-
current financial asset. Interest is receivable on the same and the Management
has assessed the fair value of the same which approximates the carrying amount
of the said advances

Inventories

Raw materials are valued at cost where costs are taken as weighted average costs of
materials.

Work-in-process is valued at cost of material and other costs to bring the material
to present stage (including factory over-heads)

Finished goods are valued at lower of Cost where costs are measured at Weighted
Average Cost [including factory overheads and depreciation) or net realizable
value,

Traded goods are valued at lower of cost calculated as Weighted Average Cost or net
realizable value.

Revenue Recognition

Revenue from the sale of goods is recognised when the significant risks and
rewards of ownership of the goods have passed to the buyer. In case of export
sales, revenue is recognized as on the date of bill of lading, being the effective date
of dispatch. Revenue from the sale of goods is measured at the walue of the
consideration received or receivable, net of returns and discounts and net of all
taxes,

Interest income on financial asset is recognised using the effective interest rate
method. The effective interest rate is the rate that exactly discounts estimated
future cash receipts through the expected life of the financial asset to the gross
carrying amount of the financial asset. When calculating the effective interest rate,
the Company estimates the expected cash flows by considering all the contractual
terms of the financial instruments.

The Company recognises other income (including income from sale of scrap,
income from claims received, ete.) on accrual basis. However, where the ultimate
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collection of the same is uncertain, revenue recognition is postponed to the extent
of uncertainty. Rental income arising from operating leases is accounted for on a
astraight line basis over lease terms unless the receipts are structured to increase
in line with expected general inflation to compensate for the expected inflationary
cost increases and is included in the Statement of profit or logs due to its
operating nature

1.11 Taxation:
Income tax expense for the year comprises of current tax and deferred tax. It is
recognised in the Statement of Profit and Loss except to the extent it relates to a
business combination or to an item which is recognised directly in equity or in
other comprehensive income.

Current tax is the expected tax payable/receivable on the taxable income/ loss for
the year using applicable tax rates at the Balance Sheet date, and any adjustment
to taxes in respect of previous years. Interest income/ expenses and penalties, if
any, related to income tax are included in current tax expense.

Deferred tax is recognised in respect of temporary differences between the carrying
amount of assets and liabilities for financial reporting purposes and the
corresponding amounts used for taxation purposes. Deferred tax is recognized
using the tax rates enacted, or substantively enacted, by the end of the reporting
period.

Deferred tax assets are recognised only to the extent that it is probable that future
taxable profits will be available against which the asset can be utilised. In case of
unabsorbed depreciation or carry forward losses, deferred tax assets are
recognized only to the extent there is virtual certainty that sufficient future taxable
profits will be available against which the assets can be realized. Deferred tax
assets are reviewed at each reporting date and reduced to the extent that it is no
longer probable that the related tax benefit will be realised,

Current tax assets and current tax liabilities are offset when there is a legally
enforceable right to set off the recognised amounts and there is an intention to
settle the asset and the liability on a net basis. Deferred tax assets and deferred
tax liabilities are offset when there is a legally enforceable right to set off current
tax assets against current tax liabilities; and the deferred tax assets and the
deferred tax liabilities relate to income taxes levied by the same taxation authority.

Far the year ended 31st March, 2022, the Company has not recorded any
impairment of receivables relating to amounts owed by related parties. The
Company has no collateral in respect of these loans.

Deferred Tax Assets comprises and computed as follows:

Rs in Lacs
Particulars of Timing | Deferred Tax Assets Deferred Tax Liability
Difference
Difference in Depreciation 29.15
and Amortisation
Section 43B ; Gratuity, | 132.70
Leave Encashment,
Finance cost ROU
| Provisions for RDD 36.25
Opening Balance 95.12
Provision of Deferred Tax 44.67

117



1.12.

Employee Benefits and Retirement Benefits

A.

Short Term Obligations

Liabilities for wages and salaries, including non-monetary benefits that are
expected to be settled wholly within 12 months after the end of the period in
which the employees render the related service are recognised in the same
period in which the employees render the related service and are measured
at the amounts expected to be paid when the liabilities are settled.

Retirement benefit in the form of provident fund is a defined contribution
plan. The Company has no obligation, other than the contribution payable to
the provident fund. The Company recognises contribution payable to the
provident fund scheme as an expense, when an employee renders the related
services. If the Contribution payable to the scheme for service received
before the balance sheet date exceeds the contribution already paid, the
deficit payable to the scheme is recognised as a liability after deducting the
contribution already paid. If the contribution already Paid exceeds the
contribution due for services received before the balance sheet date, then
excess is recognised as an asset to the extent that the prepayment will lead
to a reduction in future payment or a cash refund.

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled
wheolly within 12 months after the end of the period in which the employees
render the related service. They are therefore measured as present value of
expected future payments to be made in respect of services provided by
employees up to the end of the reporting period using the projected unit
credit method. The benefits are discounted using the market yields at the
end of the reporting period that have terms approximating to the terms of
the related obligation. Remeasurements as a result of experience
adjustments and changes in actuarial assumptions are recognised in the
Standalone statement of profit or loss. The obligations are presented as
current liabilities in the balance sheet if the entity does not have an
unconditional right to defer settlement for atleast twelve months after the
reporting period, regardless of when the actual settlement is expected to
occur.

Post-employment obligations

The Company operates the following post-employment schemes (a) defined
benefit plans - gratuity and obligation towards shortfall of Provident Fund
Trusts (b) defined contribution plans - Provident fund (RPFC Contributions),
superannuation and pension

Defined benefit plans :

The liability or asset recognised in the Standalone balance sheet in respect
of defined benefit plans is the present value of the defined benefit obligation
at the end of the reporting period less the fair value of plan assets excluding
non-gqualifying asset {reimbursement right). The defined benefit obligation is
calculated annually by actuaries using the prejected unit credit method. The
present value of the defined benefit obligation is determined by discounting
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the estimated future cash outflows by reference to market yields at the end
of the reporting period on government bonds that have terms approximating
to the terms of the related obligation. The net interest cost is calculated by
applying the discount rate to the net balance of the defined benefit obligation
and the fair value of plan assets. This cost is included in employee benefit
expense in the Standalone statement of profit and loss. Remeasurement
pains and lpsses arising from experience adjustments and changes in
actuarial assumptions are recognised in the period in which they occur,
directly in other comprehensive income. They are included in retained
earnings in the Standalone statement of changes in equity and in the
balance sheet.

Insurance policy held by the Group from insurers who are related parties are
not qualifying insurance policies and hence the right to reimbursement is
recognised as a separate assets under other non-current and/or current
assets as the case may be.

Changes in the present value of the defined benefit obligation resulting from
plan amendments or curtailments are recognised immediately in Standalone
profit or loss as past service cost.

Defined contribution plans :

In respect of certain employees, the Company pays provident fund
contributions to publicly administered provident funds as per local
regulations. The Company has no further payment obligations once the
contributions have been paid. Such contributions are accounted for as
employee benefit expense when they are due. Defined contribution to
Emplovees Pension Scheme 1995 is made to Government Provident Fund
Authority

The Company has made provision for gratuity for the year under review as
certified. Disclosures as per IND AS 19 are given below:
Rs in Lacs

Particulars

GRATUITY (UNFUNDED)

31.12.2021 31.03.2021 | 01.04.2020

Assumption & Other Details

_ Discount Rate

Attrition Rate

Normal Retirement age (Years)

Number of employees

Salary per month

Changes in present value of - -
obligations:

PVO at beginning of period
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Interest cost

Current Service Cost

Transitional Liability incurred
during the period

Past Service Cost

Transfer In/ (Out) Obligation

Loss/ (Gain) on Curtailments

Liabilities Extinguished/
Assumed

Benefits Paid

Actuarial (Gain)/Loss on
obligation

88.24

PVO at end of period

107.13

Fair Value of Plan Assets

Fair Value of Plan Assets at
| beginning of period

Expected Return on Plan Assets

Contributions by Employer

(Benefit Paid)

Actuarial Gains/(Losses) on Plan
Assets

Fair Value of Plan Assets at
end of period

Recognition of Actuarial
Gain/(Loss)

Actuarial  Gain/(Loss) on
Obligation for the period -
Experience

Adjustment on Plan Liabilities

Actuarial Gain/(Loss) due to
Change in Financial Assumptions

Actuarial Gainf(Loss) on asset
for the period

Actuarial Gain/(Loss)
recognized in P & L

Actual Return on Plan Assets

Expected Return on Plan Assets

Actuarial Gains/(Losses) on Plan
Assets

Actual Return on Plan Assets
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Amounts to be recognized in the
balance sheet

Fair Value of Plan Assets at end
of period

(107.13)

(Present Value of unfunded
_Obligations at end of period)

Unrecognised Past Service Cost At
the End of the

Period

Unrecognised Past Transitional
Liability At the

End of the period

Net Asset [(Liability)
recognized in the balance sheet

(107.13)

Expense recognized in the
statement of P& L A/C

Current Service Cost

Interest cost

(Expected Return on Plan Assets)

Past Service Cost

Loss/ (Gain) on Curtailments
and Settlement

Expense recognized in the
statement of P&L A/C

18.79

OCI for the current period

Components of Actuarial Gain/
Lo=s on Obligations

Due to Change in Financial
Assumptions

Due to Change in
Demographic Assumptions

Due to Experience
Adjustments

88.34

Eeturn on Plan Assets [Excluding
amounts included in Interest
Income)

Amounts recognized in OCI

88.34

Movements in the Liability
recognized in Balance Sheet

Opening Net Liability

Expense as above

18,79,178
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Amounts recognized in OCI 88,534,181 |
MNet Transfer in -
(Net Transfer Out) -
Benefit Paid -
(Employer's Contribution) - |
Closing Net Liability in Books 107.13 |
of Accounts
Sensitivity Analysis Rs in Lacs
DR: Discount Rate ER: Salary Escalation Rate
FVODR + 1% |PFVODR-1% PVOER+1% |PVOER-1%
PVO 98.53 117.13 113.59 101.27
Expected Payout Rs in Lacs
Year Expected | Expected | Expected | Expected | Expected | Expected
outgo Outgo Cutgo Outgo Outgo Outgo Six
First Second Third Fourth Fifth to Ten
Years
Payouts | 14.52 6.97 6.91 6.91 7.10 36.67
Asget Liability Comparisons Rs in Lacs
Year 31-12- 31-12-18 | 31-12-19 | 31-12- | 31-03-22
2017 20
PVO at the end | - - - - 107.13
of period
Flan Assets - - - -
Surplus/ - - - - (107.13)
{Deficit)
Experience - - E =
adjustments on
plan assets

1.13.1 Provisions, contingent liabilities and contingent assets

Provision

Provisions are recognized when the Company has a present legal or constructive
obligation as a result of past events; it is probable that an outflow of resources will
be required to settle the obligation; and the amount has been reliably estimated.

If the effect of the time value of money is material, provisions are discounted using
a current pre-tax rate that reflects, when appropriate, the risks specific to the
liability,. When discounting is used, the increase in the provision due to the
passage of time is recognized as a finance cost.

Contingent liabilities

Contingent liabilities are disclosed when there is a possible obligation arising from
past events, the existence of which will be confirmed only by the occurrence or
non-occurrence of one or more uncertain future events not wholly within the
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control of the Company. A present obligation that arises from past events where it
is either not probable that an outflow of resources will be required to settle or
reliable estimate of the amount cannot be made, is termed as contingent liability.

The Company has various tax litigations pending before various authorities, the
outcome of which are material but not practicable for the Company to estimate the
timings of cash outflows. The total amount of Contingent Liability as on 31st
March 2022 is Rs. 82,41, 087 /- .

Contingent assets
A contingent asset is a possible asset that arises from past events and whose
existence will be confirmed only by the occurrence or non-cccurrence of one or
more uncertain future events not wholly within the control of the entity. A
contingent asset is not recognised but disclosed where an inflow of economic
benefit is probable.

1.14 Earning per share
Basic earnings per share are calculated by dividing the net profit or loss for the

period attributable to equity shareholders (after deducting attributable taxes) by
the weighted average number of equity shares outstanding during the period. For
the purpose of calculating diluted earnings per share, the net profit or loss for the
period attributable to equity sharcholders and the weighted average number of
shares outstanding during the period are adjusted for the effects of all dilutive
potential equity shares.

1.15 Cash Flow statement
Cash flows are reported using the indirect method, whereby profit before tax is
adjusted for the effects of transactions of non-cash nature and any deferrals or
accruals of past or future cash receipts or payments. The cash flows from
operating, investing and financing activities of the Company are segregated based
on the available information.

1.16 Foreign Currency Transactions
Functional Currency Financial statements of the Company's are presented in
Indian Rupees, which is also the functional currency.

Transactions and Translations

Foreign-currency denominated monetary assets and liabilities are translated into
the relevant functional currency at exchange rates in effect at the balance sheet
date. The gains or losses resulting from such translations are included in net
profit in the Statement of Profit and Loss, Non-monetary assets and non-monetary
liabilities denominated in a foreign currency and measured at fair value are
translated at the exchange rate prevalent at the date when the fair value was
determined. Non-monetary assets and non-monetary liabilities denominated in a
foreign currency and measured at historical cost are translated at the exchange
rate prevalent at the date of the transaction. Transaction gains or losses realized
upon settlement of foreign currency transactions are included in determining net
profit for the period in which the transaction is settled.

1.17 Leases
Finance leases, which effectively transfer to the Company substantially all the
risks and benefits incidental to ownership of the leased item, are capitalized at the
inception of the lease term at the lower of the fair value of the leased property and
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present value of minimum lease payments. Lease payments are apportioned
between the finance charges and reduction of the lease liability so as to achieve a
constant rate of interest on the remaining balance of the liability. Finance charges
are recognized as finance costs in the statement of profit and loss. Lease
management fees, legal charges and other initial direct costs of lease are
capitalized.

A leased asset is depreciated on a straight-line basis over the useful life of the
asset. However, if there is no reasonable certainty that the company will obtain
the ownership by the end of the lease term, the capitalized asset is depreciated on
a straight-line basis over the shorter of the estimated useful life of the asset or the
lease term,

Leases, where the lessor effectively retains substantially all the risks and benefits
of ownership of the leased item, are classified as Operating leases. Operating lease
payments are recognized as an expense in the statement of profit and loss on a
straightline basis over the lease term unless the payments are structured to
inerease in line with expected general inflation to compensate for the lessor's
expected inflationary cost increases.

1.18 Pending Litigations

1.19

1)

2)

3)

Company has filed a Case in the Court of Learned Metropolitian Magistrate 43rd
Court at Borivali on 1st March 2018 ,as per Section 138 of the Negotiable
Instrument Act for Rs. 9,40,527/- on M/s Khushi Retail and Mr. Ajay Prusty
(Proprietor of Khushi Retail) . Outcome of the matter is expected in favour of the
Company,

Earnings in Foreign Currency Es in Lacs

a Particulars Current Period | Previous Period |

| FOB value of Export : Rs 1329.27 | Rs 1108.42 |

Expenditure in Forelgn Currency Rs in Lacs
____ Particular Current Period | Previous Period |

Exp-enﬂlmre in foreign currency Rs 123.00 Rs 92.21

(on payment basis) (net of tax,

where applicable)
CIF Value of Imports 1 Rs1288.33 Rs 747.71
Value of Imported & indigenous material consumed: Rsin Lacs
Raw Materials: Current Year % Previous Year % |
Indigenous Rs 3423.23 TT%l Rs 1210. 41:' ﬁﬁ%l
Imported Rs 1013.83  23% Rs 642, 4-? 35%
Rs 4437.07 1 Rs 1852.88 1
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4) Auditors Remunerations (including GST, SBervice tax for Previous Year)

Rs in Lacs
Current Period ( Previous Year |
Particular Rupees) Rupees)
a) Statutory Audit Rs 5.30 Rs 2.80 |
¢)Tax Audit Rs 0.50 Rs 0.35 |
djOther Audit and Certification REs 1.92 Es 0.15 |
5§) _Prior Period Expense . RsinLacs
| Particular Current Period Previous Year
| Legal and Professional charges Rs 0.12 Nil
| Courier Charges Rs.0.35 Nil
Freight & transportation, Loading
& Unloading Rs 4.44 il
| Man Power services Rs 32.12 il

1.20 Financial Risk Management

The Company has exposure to the following risks arising from financial

instruments:

. Credit risk ;

»  Liquidity risk ; and
. Market risk

A. Credit risk :-

Credit risk refers to the risk of default on its obligation by the counter-party
resulting in a financial loss. The company is exposed to credit risk from its
operating activities (primarily for trade receivables and loans) and from its
financing activities (deposits with banks and other financial instruments).

Credit risk management: -

Credit risk is managed through credit approvals, establishing credit limits
and continuously monitoring the credit worthiness of customers to which
the Company grants credit terms in the normal course of business. The
Company establishes an allowance for doubtful debts and impairment that
represents its estimate of incurred losses in respect of trade and other
receivables and investments.

i. Trade and other receivables :-

Credit risk on trade receivables is limited based on past experience and
management's estimate.

125



Ageing of trade and other receivables that were not impaired was as

follows Rs in Lacs
Carrying amount 31-Mar-22 31-Mar-21
Meither Past due nor
impaired R=s 2513.32 Rs 1549.77
Past due but not impaired - -
Past due more than 180 days Rs 563. 47 Rs 409,79
TOTAL Rs 3076.80 Rs 2190.75
il.Cash and Cash Equivalents

The Company held cash and bank balance with credit worthy banks of
26,19,964/- at March 31,2022 , and (36,66,473/- at March 31,
2021) and Term deposits with credit worthy banks Rs 22,66,192/- as
at March 31, 2022( Rs 37,17,098/- as at March 31,2921) The credit
risk on cash and cash equivalents is limited as the Company generally
invests in deposits with banks where credit risk is largely perceived to
be extremely insignificant.

Liquidity risk
Liquidity risk is defined as the risk that the Company will not be able to
settle or meet its obligations on time or at a reasonable price. For the
Company, liquidity risk arises from obligations on account of financial
liabilities - trade payables and borrowings.

Liguidity risk management :-

The Company's approach to managing liquidity is to ensure that it will have
sufficient funds to meet its liabilities when due without incurring
unacceptable losses. In doing this, management considers both normal and
stressed condiions. A material and sustained shortfall in cash flow could
undermine the Company's credit rating and impair investor confidence.

The Company maintained a cautious funding strategy, with a positive cash
balance throughout the year ended 31st March, 2022 and 31st March,
2021. This was the result of cash delivery from the business. Cash flow from
operating activities provides the funds to service the financing of financial
liabilities on a day-to-day basis. The Company's treasury department
regularly monitors the rolling forecasts to ensure it has sufficient cash on-
going basis to meet operational needs. Any short term surplus cash
generated by the operating entities, over and above the amount required for
working capital management and other operational requirements, are
retained as cash and cash equivalents (to the extent required).
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Maturities of non - derivative financial

[Rs. In Lacs)

Liabilities
Particulars As at 31 March 2022 As at 31 March 2021
Less than 1 More than Less than 1 More than 1
year 1 year year year
Financial Liabilities - |
Current
i. Current Rs 220.34 -
Borrowings * - Rs 401.86
ii. Trade payables Rs 2595.76 Rs 0.52 Rs 1647.2 -
] Total Rs 2816.10 Rs 0.52 Ras 2049.11 -
c. Market risk :-

Market risk is the risk that changes in market prices such as foreign
exchange rates, interest rates and equity prices will affect the Company's
income or the value of its holdings of financial instruments. Market risk is
attributable to all market risk sensitive financial instruments. The Company
is exposed to market risk primarily related to interest rate risk and the
market value of the investments.

a. Currency Risk :-
The functional currency of the Company is Indian Rupee. Currency
risk is not material, as the Company does not have any exposure in
foreign currency.

b. Interest Rate Risk :-
Interest rate risk can be either fair value interest rate risk or cash
flow interest rate risk. Fair value interest rate risk is the risk of
changes in fair values of fixed interest bearing investments because of
fluctuations in the interest rates. Cash flow interest rate risk is the
risk that the future cash flows of floating interest bearing investments
will fluctuate because of fluctuations in the interest rates.

Exposure to interest rate risk

According to the Company interest rate risk exposure is only for floating rate
borrowings. Company does not have any floating rate borrowings on any of
the Balance Sheet date disclosed in this financial statements.

c. Price Risk :-
Price risk is the risk that the fair value of a financial instrument will
fluctuate due to changes in market traded price. It arises from
financial assets such as investments in quoted instruments.

i. Fair value sensitivity analysis for fixed rate Instruments
The Company does not account for any fixed rate financial
assets or financial liabilities at fair value through Profit or
Loss. Therefore, a change in interest rates at the reporting
date would not affect Profit or Losa.

ii. Cash flow sensitivity analysis for

Instruments.
The company does not have any variable rate instrument in

Finanecial Assets or Financial Liabilities.

variable rate
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1.21

Capital Management

The company'’s objectives when managing capital are to
safeguard their ability to continue as a going concern, so that they can
continue to provide returns for shareholders and benefits for other
stakeholders, and
= maintain an optimal capital structure to reduce the cost of capital.

The capital structure of the Company is based on management's judgement of the
appropriate balance of key elements in order to meet its strategic and day-today
needs. We consider the amount of capital in proportion to risk and manage the
capital structure in light of changes in economic conditions and the risk
characteristics of the underlying assets.

The management monitors the return on capital as well as the level of dividends to
shareholders. The Company will take appropriate steps in order to maintain, or if
necessary, adjust, its capital structure.

Related Party Transactions & Related Party Disclosures under Ind AS-24
“Related Party"

As per Indian Accounting standard 24 “Related Party Disclosures™ the
Company’s related parties and transactions with them are disclosed below.

A) Directors, Key Management Personnel (KMP) & relatives of EMP

‘Name of Related Party

Relation with company

Arion Online Private Limited

Enterprise over which KMP and
relatives exercise significant influence

Enterprise over which KMP and

e e a

2 |Fhetuvinod Tighting Private Timited relatives exercise significant influence

3 | Opti innovation N lighting solution Enterprise over which KMP and
private limited relatives exercise. iiE}_iﬁcam influence

4 | Plus Light Tech FZE Wholly Owned Subsidiary

5 | Focus lighting & Fixtures PTE limited Wholly Owned Subsidiary

& | Mr. Amit Sheth Key Managerial Personnel

7 | Mrs, Deepali Sheth Key Managerial Personnel

8 | Mr Chetan Shah Independent Director

9 | Mr Mahesh Rachh Independent Director

10 | Mr Tarun Udeshi | Bey Managerial Personnel

11 | Mr Anil Verma Independent Director

12 | Mr Jigar Ghelani Relative of Director
13 | Ms Drashti Bhimani Key Managerial Personnel




B) Transactions during the year

Rs in Lacs

Nature of Transaction

Independent
Director

Owned

Total

Loan Given are Repaid

Arion Online Private Limited

36.70

36.70

Interest on Loan Given

Arion Online Private Limited

3.49

3.49

"Receivable

Arion Online Private Limited

10.04

10.04

Loan Given are Repaid

Arion Online Private Limited

10.04

10.04

Payables

Shethvined lighting private
limited

1,181.21

1,181.21

Receivable

Shethvined lighting private
limited

477.56

477.56

Fixed Asset
Shethvined lighting private
limited

94.23

94.23

Purchase/Service
Shethvined lighting private
limited

1,252.46

1,252.46

Sale
Shethvinod lighting private
limited

414.17

414.17

Loan Given
Opti innovation N lighting
solution private limited

43.46

43.46

Loan Given are Repaid
Opti innovation N lighting
solution private limited

2258

22.58

Interest on Loan Given
Opti innovation N lighting
solution private limited

5.47

5.47
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Nature of Transaction

Independent
Director

Wholly
Owned

Subsidiary

Total

Payable

Opti innovation N lighting
solution private limited

22.47

2247

Receivable

Opti innovation N lighting

16.76

16.76

Purchase

Opti innovation N lighting
solution private limited

18.17

18.17

Receivables
Plus Light Tech FZE

6511.96

611.96

Payable
Plug Light Tech FZE

g.19

9.19

Bales
Plus Light Tech FZE

TT7.82

T77.82

Commiesion
Plus Light Tech FZE

106.93

106.93

Expense incurred on behalf
of related party
Plus Light Tech FZE

2.72

2.72

Receivable

Focus lighting & Fixtures PTE
limited

24.33

24.33

Sales
Focus lighting & Fixtures
PTE limited

39.46

39.46

Interest on Loan Given

Focus lighting & Fixtures PTE
limited

5.42

5.42

Remuneration

Mr. Amit Sheth

651.13

61.13
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Nature of Transaction

Independent
Director

Wholly
Owned
Subsidiary

Loan Taken are Repaid

Mr. Amit Sheth

28.20

28.20

Loan Given

Mr. Amit Sheth

102.00

102.00

Expense incurred on behalf
of Amit Sheth

Mr. Amit Sheth

2.22

2.23

Received on account of
Amit Sheth on account of
expenses incurred in his
behalf

Mr Amit Sheth

2.22

2,22

Remuneration

Mrs. Deepali Sheth

42.00

42.00

Rent Paid

Mrs. Deepali Sheth

3.72

3.72

Expense incurred on behalf
of Deepali Sheth

Mrs Deepali Sheth

1.68

1.68

Loan Taken are Repaid
Mrs Deepali Sheth

23.12

23.12

Received from Deepali
Sheth on account of
expenses incurred on his
behalf

Mrs Deepali Sheth

1.68

1.68

Sitting Fees
Mr Chetan Shah

0.10

0.10

Sitting Fees

Mr Mahesh Rachh

0.05

0.05

Sitting Fees
Mr Anil Verma

0.20

0.20

Remuneration

Mr Tarun Udeshi

20.99

20.99
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Nature of Transaction Independent KMP Wholly Total
Director Owned
Subsidiary
Loan Given
Mr Tarun Udeshi - 2.50 - 2.50
Remuneration
Mr Jigar Ghelani - 77.07 77.07
Remuneration
Ms Drashti Bhimani - 5.76 5.76
C) Outstanding balances as on 31st March 2022
[Figures in bracket pertains to Previous Year)
Wholly
Nature of Transaction “‘"‘P"m “Id‘“t KMP Owned Total
Bubsidiary
Loan Given
7.09 {31::?'7?5?]
Arion Online Private Limited (30.75) :
Receivables
" Nil Nil
Arion Online Private Limited (10.04) {10.04)
Payables
Shethvinod Lighting Private 932.26 932.26
Limited =
- (551.50) (551.50)
Receivables =
Shethvinod Lighting Private _ Nil Nil
Limited (0.06) (0.086)
Sales
414.17 414.17
Shethvinod Lighting Private [561.69) (561.69)
Limited
Purchase [ Service
1,252.46 1,252.46
Shethvinod Lighting Private (1,552.31) (1,552.31)
Limited
Fixed Assest -
i — . 94,23 04.23
Shethvinod Lighting Private (Nil) (Nil)

Limited
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Wholly

Nature of Transaction helepthdrat KMP Ovwned Total
Bubsidiary
Loan Given
Opti Innovation N Lighting = 55.73 55.73
Solutions Private Limited (30.09) (30.09
Receivables
Opti Innovation N Lighting Nil Nil
Solutions Private Limited (15.14) (15.14)
Purchase
Opti Innovation N Lighting 18.17 18.17
Solutions Private Limited {3.70) (3.70)
Expense incurred on behalf
of related party
Opti Innovation N Lighting Nil il
Solutions Private Limited (4.14) (4.14)
Payahles
" 187.80 187.80
Plus Light Tech FZE (B9.85) (89.85)
Receivables ~
Plus Light Tech FZE 628.59 628.59
- (456.10) {456.10)
Bale T
Plus Light Tech FZE T77.82 777.82
- (476.95) (476.95)
Commission
106.93 106.93
Plus Light Tech FZE (83.68]) (83.68)
Expense incurred on behalf
of related party
2.72 2.72
Plus Light Tech FZE (Nil) (Nil)
Loan Given
Focus Lighting & Fixture ) 107.07 107.07
PTE Limited (101.65) (101.65)
Sales
Focus Lighting & Fixture 39.46 39.46
PTE Limited (53.12) (53.12)
Receivables .
Focus Lighting & Fixture
MM _ 86.69 86.69
(68.30) (68.30)
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Independent Wh
Nature of Transaction - _|!_'___ KMP u!:g Total
Subsidiary
Loan Taken
- 73.80 73.80
Mr Amit Sheth (Nil) {Nil)
Loan Taken
Mrs Deepali Sheth = Nil Nil
[22.73) (22.73)
Loan Given
Mr Tarun Udeshi 2.50 2.50
(Nil) (Nil)

1.23 Corporate SBocial Responsibility (CBR)

The company is covered under section 135 of the Companies Act, 2013 and following are

the details with regards to CSR activities of the company:

Rs
As at 31st March
Particulars 2022
(i) amount required to be spent by the company during the year, 14.47
[ii) amount of expenditure incurred, 15.00
(iii) Short Fall at the end of the year Nil
(iv) total of previous year's shortfall Nil
_[v) Reason for Short Fall o NA
Animal Welfare and
promoting
(vi) nature of CSR activities, education
(vii) Related Party Transaction Nil
(viii) where a provision is made with respect to a liability incurred by
entering into a contractual obligation, the movements in the provision
during the yvear should be shown separately. NA
1.24 Trade Receivables outstanding Rs in Lacs
Outstanding for fo periods from due date of payment
Particular Less than 6 6months - 1 More than Total
months years 1-2 years 2-3 years S years
i) Undisputed
- consldered 2,513.32 278.79 19.90 2,812.01
ii) Undisputed
- considered 16.80 216.17 2392 256.99
doubtful
iii) Disputed -
considered
_good
iv) Disputed -
considered 7.80 7.80
doubtful
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1.25 Trade payable outstanding

Rs in Lacs

pa

Outstanding for following pe

riods from due date of
t

Less than 6

ths 6months

- 1 years

1-2

More
than 3
years

Total

MESME 1441.71

1441.71

1154.05

1154.57

Others
guputud Dues-

sputed Dues-

1.26 Micro, Bmall AND Medium Enterprises:

The Company has amount due to MEME as follows:

Particulars

FY 2021-22

FY 2020-21

FY 2019-20

the principal amount and the interest due
thereon (to be shown separately] remaining
unpaid to any supplier at the end of each
accounting year

1141.71

988.34

S08.09

the amount of interest paid by the buyer in
terms of section 16 of the Micro, Small and
Medium Enterprises Development Act, 2006 (27
of 2006), along with the amount of the payment
made to the supplier beyond the appointed day

during each accounting year

the amount of interest due and payable for t the
period of delay in making payment (which has
been paid but beyond the appointed day during
the wyear] but without adding the interest
specified under the Micro, Small and Medium
Enterprises Development Act, 2006;

the amount of interest accrued and remaining
unpaid at the end of each accounting year; and

the amount of further interest remaining due
and payable even in the succeeding years, until
such date when the interest dues above are
actually paid to the small enterprise, for the
purpose of disallowance of a deductible
expenditure under section 23 of the Micro,

Small and Medium Enterprises Development
Act, 2006.

Note : The company does not account for interest on payments to MSME beyond stipulates
period of 45 days as per MSME Act , as in the past ni such interest is claimed or paid to

the vendors.
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1.27

1.28

1.29

1.30

1.31

1.32

1.33

Security For Banking Facilities

Cash Credit, Packing Credit and demand working capital loan from banks are
primarily secured by hypothecation of stock and book debts and term loan from
banks were secured by pari-passu charge on all the immoveable properties of the
Company and hypothecation of moveable assets.

The Company has not made any transactions with the struck off companies
during the previous Year.

The Company has no any Virtual Currency / Crypto Currency transactions during
the Year.

The Company has not been declared willful defaulter by any bank or financial
institution or government or any

The Company does not have any pending creation of charge and satisfaction as
well as registration of charge with Registrar of Companies,

No proceedings have been initiated during the year or are pending against the
Company as at March 31, 2022 for holding any benami property under the
Benami Transactions (Prohibition) Act, 1988 (as amended in 2016) and rules
made thereunder.

Segment Reporting

The Company Operates in two Segments viz.
A. Own Manufactured and

B. Trading

a) SEGMENT WISE REVENUE, RESULTS AND
CAPITAL EMPLOYED FOR THE YEAR ENDED ON MARCH 31, 2022

(Rs. In Lacs)
Particulars 31.03.2022 31.03.2021
| Begment Revenue
a) Own Manufactured 6,454.62 2,626.45
b} Trading 3,699.93 2 567.27
Net Sales/Income From Operation 10,154.55 5,193.72
| SBegment Results
a) Own Manufactured 528.09 234.06
b] Trading 47.37 173.60
c] Unallocable . 29.02
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Less : Interest and Finance Charges 87.13 107.77
Total Segment Result before Tax 488.33 -197.26
Less: Other Unallocable Expenditure = =
Total Profit before Tax 488.33 -197.26
Capital Employed

(Segment Assets - Segment Liabilities)

a) Own Manufactured 3,268.21 2,835.77
b) Trading 139.51 | 238.97
¢} Unallocable 281.02 293.63
TOTAL CAPITAL EMPLOYED 3,688.75 3,368.37

Items of Incomes, Expenses, Assets or even Liabilities including but not limited to
borrowings as well as advances, provision for taxation, common administrative
expenses, which are not directly attributable/identifiable allocable to an operating

segment have been shown as Unallocable items.

b) SEGMENT WISE ASSETS AND LIABILITIES

FOR THE YEAR ENDED ON MARCH 31, 2022

(Rs. In Lakhs)

Particulars 31.03.2022 31.03.2021
| Segment Assets
a) Own Manufactured 5,961.76 4,355.80
b) Traded Goods 1,948.59 1,762.74
Other Un - allocable assets 313.56 293.63
Total Segment Assets 8,223.91 6,412.17
t Liabilities

a) Own Manufactured 2,693.55 1,521.94
b) Traded Goods 1,809.08 1,521.87
Other Un-allocable Liabilities 23.72 m
Total Segment Liabilities 4,556.35 3,043.80
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1.33 Financial Ratio:-

Where the  change |
between the ratios of |
31st 31st Previous Year and |
Particulars | Numerator | Denominator | March, | March, | Change | Preceding Previous Year |
2022 2021 excaeds 25%, the
Management has |
provided following |
explanation for the |
same
{a) Current Current Current
Ratio, Azsets Liablity BLon ol g
With the improvement in
(b) Debt- operations and
Equity s Sh“‘;qi‘;‘;“" 007 | 0.4 | -0.50 |repayment of borrowed |
Ratio, g funds the ratioc has |
improved.
The company hm:l[
reported loss of Rs
i Bt Net . 197.26 Lacs in the |
Operating | Finance Cost 6.60 -0.83 -8.95 | previous year as
Ratio g Income compared to profit of |
! 488.32 Laes in current
financial year.
The company had |
reported loss of Rs
(d) Return 197.26 Lacs in the
on Equity | Net Profit S““;;‘Jl‘u"lt:“” 0.10 | -0.05 | -2.96 |previous  year  as
Ratio, compared to profit of
488.32 Lacs in current |
financial year.
The turnover has |
improved because of the |
better utilisation of '
TesoUrces in current year |
(e) coas ;:‘:ftf:r 387 | 234 | 0.65 |compared to prmm[
SntRves year and the
Zakin financial year had COVID f
¥ 19 and resultant |
lockdown in the country. [
The turnover has
improved because of the
better utilisation of
(f) Trade
Receivable | Total Net | AverageTrade | 4 0 | 516 | 086 |compared mtf:.ump:v:';uu:
:.tt';l:nmut Sales Receivables year and the previous
' financial year had COVID
19 and resultant
lockdown in the country.
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Particulars

Numerator

Denominator

31st

¥
2022

d1st

2021

Change

Where the  change
between the ratios of
Previous Year and
Preceding Previous Year
exceeds 25%, the
Management has
provided following
explanation for the

(g) Trade
payables
turnover

Total net
Purchases

Average Trade
payables

3.50

2.27

0.54

The turnover has
improved because of the
better utilisation of
resources in current year
compared 1o previous
year and the previous
financial year had COVID
19 and resultant
lockdown in the country.

(h) Net
capital
turnover
ratio,

Net Sales

average
Working
Capital

5.02

2.70

0.86

The turnover has
improved because of the
better utilisation of
respurces in current year
compared to previous
year and the previous
financial year had COVID
19 and resultant
lockdown in the country.

(i) Net
profit
ratio,

Net Profit

Net Sales

0.03

-0.03

-2.09

The company had
reported loss of Rs
197.26 Laes in the
previous year as
compared to profit of
488,22 Lacs in current
financial year.

(i) Return
on Capital
employed,

Earning
before Tax
and
Interest

Shareholdre's
Equity+longte
rm debt+
deferred Tax
Laibility

0.16

-0.03

-6.97

The
reported

company had
loss of Rs
197.26 Lacs in the
previous year as
compared to profit of
488.32 Lacs in current
financial year.

(k) Return

investmen

Closing
Networth -
Opening
Net Worth -
Net cash
Flow

{Opening
Networth-Net
cash Flow)

0.73

0.71

0.04
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1.34 Other Information required as per Schedule I1I of Companies Act, 2013

(=) Stock of Trading Goods
Opening Stock Closing Stock
Particulars 2021-22 2020-21 2021-22 2020-21
In Rs. Lacs | In Rs. Lacs | In Rs. Lacs | In Rs. Lacs
LED Lights and Fixtures 363.27 366.48 238.62 363.27
ib) 8tock of Manufacturing Goods
Particulars 2021-22 2020-21 2021-22 2020-21
In Rs. Lacs In Rs. Lacs In Rs. Lacs In Rs. Lacs
Raw Material 1037.11 823.27 1464.91 1037.11
Packing Material 9.73 8.65 11.12 9.73
Finished Goods 234.03 239.03 355.30 234.03
(c) Sales
Particulars Value Value
31-Mar-2022 31-Mar-2021
LED Lights and Fixtures In Rs, Lacs In Rs. Lacs
- Manufacturing 6,454.62 2,626.45
- Trading 3,699.93| 2,567.27)
(d) Consumption Raw Materials
Particulars Value Value
Sl-Marsq | Si-MRedOR
InRs.Lacs | InRs. Lacs
LED, Housing, Reflector, Adaptors, Accessories 4,007.87 1,637.96
(e) Purchase of Stock in Trade:
Particulars Value Value
31-Mar-2022 31-Mar-2021
In Rs. Lacs In Rs. Lacs
ILED and Fixtures 2.981.13 1,862.29
1.35 The Company’s Board of Directors have recommended to general Body of members
a final dividend of 5% or Rs 0.50 per fully paid up equity shares of company.
1.36 The previous year figures have been regrouped /reclassified wherever considered
necessary. Figures have been rounded off to the nearest rupee.
1.37 The accompanying notes are an integral part of the financial statements.
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CONBOLIDATED
INDEPENDENT AUDITOR'S REPORT
To the Members of

Focus Lighting and Fixtures Limited
Report on the Audit of the Consolidated Financial Statements

Opinion

We have audited the Consolidated financial statements of Focus Lighting and
Fixtures Limited (“the Holding Company”) and its subsidiaries (the Holding
company and its Subsidiaries together referred to as “the Group”) which comprise
the balance sheet as at 31st March 2022, and the statement of Profit and Loss
including the Statement of Other Comprehensive income, statement of cash flows
and Statement of changes in Equity for the year then ended, and notes to the
Ceonsolidated financial statements, including a summary of significant accounting
policies and other explanatory informationfhereinafter referred to as “the
consolidated financial statement”).

In our epinion and to the best of our information and according to the explanations
given to us and based on the consideration of reports of other auditors on separate
financial statements and on the other financial information of the subsidiaries, the
aforesaid Consolidated financial statements give the information required by the
Companies Act, 2013 as amended (“the Act”) in the manner so required and give a
true and fair view, in conformity with the accounting principles generally accepted
in India, of the state of affairs of the Group as at March 31, 2022, their consolidated
profit including other comprehensive income, their consolidated cash flows and the
consolidated statement of changes in equity for the year ended on that date.

Basis for Opinion

We conducted our audit of Consolidated Financial Statements in accordance with
the Standards on Auditing (SAs) specified under section 143(10) of the Companies
Act, 2013, Our responsibilities under those Standards are further described in the
Auditor's Responsibilities for the Audit of the Consolidated Financial Statemnents
section of our report. We are independent of the Group in accordance with the Code
of Ethics issued by the Institute of Chartered Accountants of India together with the
ethical requirements that are relevant to our audit of the financial statements under
the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of
Ethics, We believe that the audit evidence we have obtained is sufficient and
appropriate to provide a basis for our opinion on the Consolidated Financial
Statements.
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Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the Consolidated financial statements of the current
period. These matters were addressed in the context of our audit of the Consolidated
financial statements as a whole, and in forming our opinion thereon, and we do not
provide a separate opinion on these matters.

There are no Key Audit Matters Reportable as per SA 701 issued by ICAL

Information Other than the Financial Statements and Auditor's Report
Thereon

The Holding Company's Board of Directors is responsible for the other information.
The other information comprises the information included in the Annual report, but
does not include the consclidated financial statements and our auditor's report
thereon.

Our opinion on the consolidated financial statements does not cover the other
information and we do not express any form of assurance conclusion thereon.

In connection with our audit of the consolidated financial statements, our
responsibility is to read the other information and, in deing so, consider whether
such other information is materially inconsistent with the consolidated financial
statements or our knowledge obtained in the audit or otherwise appears to be
materially misstated. If, based on the work we have performed, we conclude that
there is a material misstatement of this other information, we are required to report
that fact. We have nothing to report in this regard.

Responsibilities of Management for the Consolidated Financial Statements

The Holding Company’s Board of Directors is responsible for the preparation and
presentation of these consolidated financial statements in terms of the requirements
of the Act that give a true and fair view of the consclidated financial position,
consolidated fnancial performance including other comprehensive income,
consolidated cash flows and consolidated statement of changes in equity of the
Group in accordance with the accounting principles generally accepted in India,
including the Indian Accounting Standards (Ind AS) specified under section 133 of
the Act read with the Companies (Indian Accounting Standards] Rules, 2015, as
amended. The respective Board of Directors of the companies included in the Group
are responsible for maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding of the assets of the Group and for
preventing and detecting frauds and other irregularities; selection and application of
appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and the design, implementation and maintenance of
adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the consolidated financial statements that give a true and fair
view and are free from material misstatement, whether due to fraud or error, which
have been used for the purpose of preparation of the consclidated financial
statements by the Directors of the Holding Company, as aforesaid.

In preparing the consolidated financial statements, the respective Board of Directors
of the companies included in the Group are responsible for assessing the ability of
the Group to continue as a going concern, disclosing, as applicable, matters related
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to going concern and using the going concern basis of accounting unless
management either intends to liquidate the Group or to cease operations, or has no
realistic alternative but to do so.

Those respective Board of Directors of the companies included in the Group are also
responsible for overzeeing the financial reporting process of the Group.

Aunditor's Responsibilities for the Audit of the Consoclidated Financial
Statements

Our objectives are to obtain reasonable assurance about whether the consolidated
financial statements as a whole are free from material misstatement, whether due to
fraud or error, and to issue an auditor’s report that includes our opinion. Reasonable
assurance is a high level of assurance, but is not a guarantee that an audit conducted
in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if,
individually or in the aggregate, they could reasonably be expected to influence the
economic decisions of users taken on the basis of these consolidated financial
statements,

As part of an audit in accordance with SAs, we exercise professional judgment and
maintain professional skepticism throughout the audit. We also:

. Identify and assess the risks of material misstatement of the consolidated
financial statements, whether due to fraud or error, design and perform audit
procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one
resulting from error, as fraud may involve collusion, forgery, intentional
omissions, misrepresentations, or the override of internal control.

. Obtain an understanding of internal control relevant to the audit in order to
design audit procedures that are appropriate in the ecircumstances. Under
section 143(3)(i) of the Act, we are also responsible for expressing our opinion
on whether the Holding Company has adequate internal financial controls
with reference to financial statements in place and the operating effectiveness
of such controls.

. Evaluate the appropriateness of accounting policies used and the
reasonableness of accounting estimates and related disclosures made by
management.

. Conclude on the appropriateness of management’s use of the going concern
basis of accounting and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast
significant doubt on the ability of the Group Consolidated to continue as a
going concern. If we conclude that a material uncertainty exists, we are
required to draw attention in our auditor's report to the related disclosures in
the consolidated financial statements or, if such disclosures are inadequate,
to modify our opinion. Our conclusions are based on the audit evidence
obtained up to the date of our auditor’s report. However, future events or
conditions may cause the Group Consolidated to cease to continue as a going
COMCETT.
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. Evaluate the overall presentation, structure and content of the consolidated
financial statements, including the disclosures, and whether the consolidated
financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

. Obtain sufficient appropriate audit evidence regarding the financial
information of the entities or business activities within the Group
Consolidated of which we are the independent auditors and whose financial
information we have audited, to express an opinion on the consoclidated
financial statements. We are responsible for the direction, supervision and
performance of the audit of the financial statements of such entities included
in the consolidated financial statements of which we are the independent
auditors. For the other entities included in the consoclidated financial
statements, which have been audited by other auditors, such other auditors
remain responsible for the direction, supervision and performance of the
audits carried out by them. We remain solely responsible for our audit
opinion.

We communicate with those charged with governance of the Holding Company and

such other entities included in the consolidated financial statements of which we are

the independent auditors regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant
deficiencies in internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to
communicate with them all relationships and other matters that may reasonably be
thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine
those matters that were of most significance in the audit of the consolidated financial
statements for the financial year ended March 31, 2022 and are therefore the key
audit matters. We describe these matters in our auditor's report unless law or
regulation precludes public disclosure about the matter or when, in extremely rare
circumstances, we determine that a matter should not be communicated in our
report because the adverse consequences of doing so would reasonably be expected
to outweigh the public interest benefits of such communication.

Other Matter

The accompanying consolidated financial statements include unaudited financial
staternent and other unaudited financial information in respect of three subsidiaries,
whose financial statement and other financial information reflect total assets of
807.30 lacs as at March 31, 2022, and total revenues of 1348.56 Lacs and net cash
outflows of 122.21 Lacs for the year ended on that date. This unaudited financial
statement and other unaudited financial information have been furnished to us by
the management. Our opinion, in so far as it relates amounts and disclosures
included in respect of this subsidiary, and our report in terms of sub-sections (3] of
Section 143 of the Act in so far as it relates to the aforesaid subsidiary, is based
solely on such unaudited financial statement and other unaudited financial
information. In our opinion and according to the information and explanations given
to us by the Management, this financial statement and other financial information
are not material to the Group.
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Our opinion above on the consolidated financial statements, and our report on Other
Legal and Regulatory Requirements below, is not modified in respect of the above
matters with respect to our reliance on the work done and the report of the other
auditor and the financial statements and other finanecial infermation certified by the

Management.
Report on Other Legal and Regulatory Requirements

5

As required by the Companies [Auditor’s Report) Order, 2020 (“the Order”),

issued by the Central Government of India in terms of sub-section (11) of

section 143 of the Act, based on our audit and on the consideration of report of
the other auditors on separate financial statements and the other financial
information of the subsidiary companies, incorporated in India, as noted in the

‘Other Matter' paragraph we give in the "Annexure 17 a statement on the

matters specified in paragraph 3(xxi) of the Order,

As required by Section 143(3) of the Act, based on our audit and on the

consideration of report of the other auditors on separate financial statements

and the other financial information of subsidiaries, as noted in the 'other
matter’ paragraph we report, to the extent applicable, that:

(a) We/the other auditors whose report we have relied upon have sought and
obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit of the
aforesaid consolidated financial statements;

(b) In our opinion, proper books of account as required by law relating to
preparation of the aforesaid consolidation of the financial statements have
been kept so far as it appears from our examination of those books and
reports of the other auditors.

{c) The Consolidated Balance Sheet, the Consolidated Statement of Profit and
Loss including the Statement of Other Comprehensive Income, the
Consolidated Cash Flow Statement and Consolidated Statement of
Changes in Equity dealt with by this Report are in agreement with the
books of account maintained for the purpose of preparation of the
consolidated financial statements;

(d) Im our opinion, the aforesaid consolidated financial statements comply
with the Accounting Standards specified under Section 133 of the Act, read
with Companies (Indian Accounting Standards) Rules, 2015, as amended;

(e) ©On the basis of the written representations received from the directors of
the Holding Company as on March 31, 2022 taken on record by the Board
of Directors of the Holding Company and the reports of the statutory
auditors who are appointed under Section 139 of the Act, of its subsidiary
companies, none of the directors of the Group's companies, is disqualified
as on March 31, 2022 from being appointed as a director in terms of
Section 164 (2] of the Act;

(ff With respect to the adequacy of the internal financial controls with
reference to consolidated financial statements of the Holding Company and
its subsidiary companies company, incorporated in India, and the
operating effectiveness of such controls, refer to our separate Report in
“Annexure 2" to this report;

(gl Inouropinion and based on the consideration of reports of other statutory
auditors, the managerial remuneration for the year ended March 31, 2022
has been paid [/ provided by the Holding Company, its subsidiary
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(h)

incorporated in India to their directors in accordance with the provisions
of section 197 read with Schedule V to the Act;

With respect to the other matters to be included in the Auditor’s Report in
accordance with Rule 11 of the Companies {Audit and Auditors) Rules,
2014, as amended, in our opinion and to the best of our information and
according to the explanations given to us and based on the consideration
of the report of the other auditors on separate financial statements as also
the other financial information of the subsidiaries, as noted in the Other
matter’ paragraph:

The consolidated financial statements disclose the impact of pending
litigations on its consolidated financial position of the Group Consoclidated
in its consolidated financial statements - Refer Note 1.19 to the
consolidated financial statements;

Provision has been made in the consolidated financial statements, as
required under the applicable law or accounting standards, for material
foreseeable losses, if any, on long-term contracts including derivative
contracts;

There has been no delay in transferting amounts, required to be
transferred, to the Investor Education and Protection Fund by the Holding
Company, its subsidiaries, incorporated in India during the year ended
Mareh 31, 2022,

a. The respective managements of the Holding Company and its
subsidiaries which are companies incorporated in India whose
financial statements have been audited under the Act have represented
to us and the other auditors of such subsidiaries respectively that, to
the best of its knowledge and belief, no funds have been advanced or
loaned or invested (either from borrowed funds or share premium or
any other sources or kind of funds) by the Holding Company or any of
such subsidiaries to or in any other persons or entities, including
foreign entities (“Intermediaries”), with the understanding, whether
recorded in writing or otherwise, that the Intermediary shall, whether,
directly or indirectly lend or invest in other persons or entities identified
in any manner whatsoever by or on behalf of the respective Holding
Company or any of such subsidiaries [*Ultimate Beneficiaries”) or
provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;

b. The respective managements of the Holding Company and its
subsidiaries Consolidated which are companies incorporated in India
whose financial statements have been audited under the Act have
represented to us and the other auditors of such subsidiaries
Consolidated respectively that, to the best of its knowledge and belief,
no funds have been received by the respective Holding Company or any
of such subsidiaries Consolidated from any persons or entities,
including foreign entities (“Funding Parties”), with the understanding,
whether recorded in writing or otherwise, that the Holding Company or
any of such subsidiaries Consolidated shall, whether, directly or
indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party ("Ultimate
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8.

Beneficiaries™) or provide any guarantee, security or the like on behalf
of the Ultimate Beneficiaries; and

. Based on the audit procedures that have been considered reasonable

and appropriate in the circumstances performed by us and that
performed by the auditors of the subsidiaries Consolidated which are
companies incorporated in India whose financial statements have been
audited under the Act, nothing has come to our or other auditor's notice
that has caused us or the other auditors to believe that the
representations under sub-clause (a) and (b) contain any material mis-
statement.

The Board of Directors of the Holding Company have proposed final
dividend for the year which is subject to the approval of the members of
the Company at the respective ensuing Annual General Meeting. The
dividend declared is in accordance with section 123 of the Act to the extent
it applies to declaration of dividend.

For N P Patwa and Company
Chartered Accountants

FRN : 107845W

UDIN : 22042384AJFCWBT268

Membership Number- 42384
Date: 18.05.2022
Place: Mumbai
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ANNEXURE 1 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON
THE CONSOLIDATED FINANCIAL STATEMENTS OF FOCUS LIGHTING AND
FICTURES LIMITED

Referred to in Paragraph 1 under the hearing “Report on other legal and regulatory
requirements” of our report of even date:

(xxi) Qualifications or adverse remarks by the respective auditors in the Companies
{Auditors Report) Order (CARQO) reports of the companies included in the
consolidated financial statements are Nil as the subsidiaries companies are foreign
companies and provisions of CARD is not applicablke to such companies.

for N P Patwa and Company
Chartered Accountants

FRN 107845W

UDIN : 22042384AJFCWB7268

8d/-
Jitendra Shah

Partner

Membership Number- 42384
Date: 18.05.2022

Place: Mumbal

149



ANNEXURE 2 TO THE INDEPENDENT AUDITOR'S REPORT OF EVEN DATE ON
THE CONSOLIDATED FINANCIAL STATEMENTE OF FOCUS LIGHTING AND
FICTURES LIMTED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section
143 of the Companies Act, 2013 [“the Act”)

In conjunction with our audit of the consolidated financial statements of Focus
Lighting and Fixtures Limited (hereinafter referred to as the “Holding Company”) as
of and for the year ended March 31, 2022, we have audited the intermal financial
controls with reference to consolidated financial statements of the Holding Company
and its subsidiaries (the Holding Company and its subsidiaries together referred to
as “the Group”) Consolidated, which are companies incorporated in India, as of that
date.

Management's Responsibility for Internal Financial Controls

The respective Board of Directors of the companies included in the Group
Consolidated, which are companies incorporated in India, are responsible for
establishing and maintaining internal financial controls based on the internal control
over financial reporting criteria established by the Holding Company considering the
essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of
Chartered Accountants of India (ICAl). These responsibilities include the design,
implementation and maintenance of adeguate internal financial controls that were
operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the respective company's policies, the safeguarding of its
assets, the prevention and detection of frauds and errors, the accuracy and
completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013.

Aunditor's Responsibility

Our responsibility is to express an opinion on the Holding Company's internal
financial controls with reference to consolidated financial statements based on our
audit. We conducted our audit in accordance with the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting (the *Guidance Note") and the
Standards on Auditing, specified under section 143(10) of the Act, to the extent
applicable to an audit of internal financial controls, both, issued by ICAI, Those
Standards and the Guidance Note require that we comply with ethical requirements
and plan and perform the audit to obtain reasonable assurance about whether
adequate internal financial controls with reference to consolidated financial
statements was established and maintained and if such controls operated effectively
in all material respects.
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Our audit involves performing procedures to obtain audit evidence about the
adequacy of the internal financial controls with reference to consolidated financial
statements and their operating effectiveness. Our audit of internal financial controls
with reference to consolidated financial statements included obtaining an
understanding of internal financial controls with reference to consolidated financial
statements, assessing the risk that a material weakness exists, and testing and
evaluating the design and operating effectiveness of internal control based on the
assessed risk. The procedures selected depend on the auditor's judgement, including
the assessment of the risks of material misstatement of the financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained and the audit evidence obtained
by the other auditors in terms of their reports referred to in the Other Matters
paragraph below, is sufficient and appropriate to provide a basis for our audit opinion
on the internal financial controls with reference to consolidated financial statements.

Meaning of Internal Financial Controls With Reference to Consolidated
Financial Statements

A company’s internal financial control with reference to consolidated financial
staternents is a process designed to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles. A
company's internal financial control with reference to consolidated financial
statements includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of
financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in
accordance with authorisations of management and directors of the company; and
(3] provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the company's assets that could have
a material effect on the financial statements.

Inherent Limitations of Intermal Financial Controls With Reference to
Consolidated Financial Statements

Because of the inherent limitations of internal financial controls with reference to
consolidated financial statements, including the possibility of collusion or improper
management override of controls, material misstatements due to error or fraud may
oceur and not be detected. Also, projections of any evaluation of the internal financial
controls with reference to consolidated financial statements to future periods are
subject to the risk that the internal financial controls with reference to consolidated
financial statements may become inadegquate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Group Consolidated, which are companies incorporated in India,
have, maintained in all material respects, adequate internal financial controls with
reference to consolidated financial statements and such internal financial controls
with reference to consolidated financial statements were operating effectively as at
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March 31,2022, based on the internal control over financial reporting criteria
established by the Holding Company considering the essential components of
internal control stated in the Guidance Note issued by the ICAIL

for N P Patwa and Company
Chartered Accountants

FRN 107845W

UDIN : 22042384AJFCWBT7268

8d/-
Jitendra Shah

Partner

Membership Number- 42384
Date: 18.05.2022

Place: Mumbai

152



FOCUS LIGHTING AND FIXTURES LIMITED
Consolidated Balance Sheet as at 31st March, 2022

In terms of our report of even date
For N P Patwa & Company
CHARTERED ACCOUNTANTS
FRN 10T845W

UDIN 22042384AJFCWET 268

|8df-

Jitendra C Bhah
Partoer M No 042384

Mumbai, Dated : 1Bth May 2022
Place :Mambal

Focus Lighting and Fixtures Limited
CIN : L31500MHI005FTC1552T8

MBEETS
Non-Current Asacls
{a) Property, Plant and Equipments 2 11,38,45,197 11,05,25,645
(B} Capital Work-In-progress 2 110,410,199 50,62,558
&) Right-of-use Asscts 2 3,21,15.374 4,30,51,329
[d) Financial Assets
(i} Investments -
[ii] Trade receivables
(i) Loans 3 65,55,556 60,84, 760
[i¥] Others Financial Assets 4 94,14 026 1,04,50,3559
il Deferred Tax Assets | net) 5 1,39,79,137 95,012,359
{g] Other Non Current Assets & 21,18,732 -
b} Income Tax Asset (net) . .
Total Non-Current Assets 18,50,69,320 18,46,87,049 |
Current Asseta
(a}) Inventories 7 23,63,40,902 1B,22,19,639
(bl Financinl Asaets
i} Investments
[ii] Trade Receivables B 24,71,15 526 17,3287 085
[lif) Cash and Cash Equivalents 4 62,87 994 1,14,16,761
[iv] Other Balances with Banks other then [ii) above
{v) Leans 14 28,72,504 37,57,154
[vi] Others
fc)  Current Tax Assets (net) 1,74,119
[d] Other Current Asscis 11 11,42,10,431 608,72, 104
Total Current Assets 60,68,27,446 43,17,26,862
EQUITY AND LIABILITIES
Equity
(o] Equity Share Cagpital 12 10,13,58,000 10,13,58,000
b  Other Equity 13 25, 10,588,761 20,92 87,301
Total Equity 35,24,46,T61 31,06,45,301
LABRILITIES
Non Currenit Liabilities
(a) Financial Liabilities
(i} Bormowings 14 36,00,000 70,01,578
[ii} Trade Payable
[itl) Other financial Liabdlites 15 369,63 056 4 57,10,150
|,'b| Provisions 16 1,03,30,974 -
Other Non-Current Liabilities
g Deferred Tox Liabilities foet] I
Total Non-Current Liabilities 5,08,94,035 5327,11,T28
Current Liabilitiea
(n} Financial Linbilitics
fil Borrowings 17 2,20,33,725 4.01,86,720
[li} Trade 18 26,08,00,025 16,80,61,541
[iif) Other Financial Linbilities 19 3,32,10,128 1,72,66,893
(b} Provisions 20 80,92 335 16,869,634
fe) Other Current Liahilitiea 21 6,30,47 690 2,58 52,005
(d} Current Tax Liabilities [net) 22 53,71,967 -
Total Current Liabiities B9,35,55,870 25,30,56,888 |
e accompanying notes form | 0 32 an integral part of the Financial Statements
For and on bebalf of the Board

Bd/-
Amit Bheth

Managing Director

DIN 01468052

Bdf-
Tarun Udeshi

Chief Financial Officer
PAN: AAIPUSRBDED

Musbal, Dated : 18th May 2022

Bd/-
Deepali Bhath
Exscutive Director

DIN 01141082

Bd/-
Drashtl Bhimani

Company Secretary
PAN: BHEFB9334G
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FOCUS LIGHTING AND FIXTURES LIMITED

Consolidated Statement of Profit & Loss for the year ended 31st March 2022

Particulars Notes 31-Mar-2022 31-Mar-2021
Revenue from Operations 23 1,05,39,12,310 59,95,80,174
Other Income 24 1,21,06,935 88,03,335
TOTAL INCOME 1,06,60,19,244 60,83,83,509
EXPENSES
Cost of Materials Consumed 25 40,07,87,236 16,37,96,011
Purchase of Stock in Trade 26 30,87,04,784 25,44,09,709
Changes in inventories of Finished Goods, Traded Gooq 27 -1,12,01,400 -39,34,725
Employes Benefits Expense 28 13,58,34,847 9,31,53,271
Finance costs 29 88,39,775 1,13,77,816
Depreciation and Amortization Expense 31 3,36,14,029 4,13,06,221
Other Expenses 30 12,99,85,678 7,49,24,120
TOTAL EXPENSES 1,00,65,64,949 63,50,32,423
Profit Before Exceptional Items and Tax 5,94,54,295 -2,66,18,914
Exceptional [tems = -
Profit Before Tax 5,94,54,295 -2,66,48,914
Tax Expenses

Current Tax 1,65,33,939 :

Previous Year Tax 1,30,650 21,32,172

MAT Credit Entitlement/Reversal -

Deferred Tax 27,76,499 5406 448
Profit for the year 4,55,66,205 -2,32, 84,638
Other Comprehensive Income
Items that will not be reclassified subsequently to

Profit or Loss
Foreign Exchange Gain 32 4.47,698 4,40,777

Actuarial Gain on Defined Plan Liability - -

Income tax on Actuarial Loss -

Actuarial Loss on Defined Plan Liability 32 67,15,449

Income tax on Actuarial Loss -16,90,279

__anbn:l Comprehensive Income for the year 4,09,88,733 -2,28,43,861
Earnings per share - Face Value '10.00 per share

(1) Basic (in) 4.04 -2.25
(2} Diluted (in') 4.0 -2.25

Mumbai, Dated : 18th May 2022

The accompanying notes form 1 to 32 an inbcg:ra] part of the Financial Statements

In terms of our report of even date For and on behalf of the Board

For N P Patwa & Company Focus Lighting and Fixtures Limited

CHARTERED ACCOUNTANTS CIN : L31500MH2005PTC155278

FRN 107845W

UDIN 22042384AJFCWBT268 Bd/- 8d/-
Amit Sheth Deepali Sheth
Managing Director Executive Director
DIN 01468052 DIN 01141083

8df- Bdf- 8d/-

Jitendra C Shah Tarun Udeshi Drashti Bhimani

Partner M No 042384 Chief Financial Officer Company Secretary

PAN: AAJPUSB0GD PAN: BHEPB9334G
Mumbai, Dated : 18th May 2022
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FOCUS LIGHTING AND FIXTURES LIMITED

Consolidated Cash Flow Statement For The Year Ended 318T March, 2022

Fartlculars 31.Mar-2023 31.Mar.2031

A. EM Flow from Operating Activities

Met profit before Tex as per Profit & Loss Account 6,07, 14,018 «2,66,48,913
Adjusted for:
uepru:i.atLun 3,36,14,029 4, 13,086,220
Asscts Write off 36,595,432 -
Employee Benefit Expenses -67,.15,449 .
[NDAS Adjustment Leass T.29,179 543,516
Provision for Doubtful Debts 66,689,811 18,72,400
[Profit]/Loss on sale of Assets B.428 19,338
Finance Cost _BB,39,775 1.13,77,816
Dperating Profit before Working Capital Changes 10,75,38,223 2,84,70,377
justed for:
(Increase) Decrease in Inventorics -5,41,21,262 <2,54,26,706
[Incrense)f Decrease in Trade receivables «8,05,18,252 7.91,61,925
[nereasef (Decrease) in Provision (non -current) 1,03,30,979 -
Increass/ (Decreass) in Trade Payables 927,380,484 -21,94,925
[nereass/ (Decrease) in Short Term Borrowings =1,81,52,995 -13,12,595
[ncrease/ [Decrease] in Other Current Liabilities 3,71,95,596 -50,12,730
[lmcrease] Decrease in Other Current asssts -2,39.92,184 -1.70,13,124
[ncreass/ [Decreass) in Other Non- current finencial linbilities BT AT 054 -65,98,453
[nerease/ (Decrease] in Other current finaneinl liabilities 1,59.43,235 11,580,667
[ncreass/ (Decreass] in Provision (current) 64,023,700 -45,65,699
[ncrease/ (Decrease) in Current tax linbilities 53,71,967 -67,53,088
[Increase)f Decrease in Current Loans ghven -2 82 B7, 464 -7 6,655,494
(lmcrease), Decrease in Long term Loans given -4,70, 796 -26,22,160
[Increase])/ Decrense in Other Non-Current Assets -25,33,305 1,455,776
a.86,94,831 297,663,771

Less: Taxes Paid 1,66,64,589 21,32,172
Cash Flow from Operating Activities (A) 4, v .

|B. |Cash Flow from Investing Activities
Purchase of Fixed Asscts -3,63,71,558 -1,26,47,999
Sales Proceeds form Fixed Assets 2 996 .
FID with Banks 14,500,906 -8,17,862
Sale of Fixed Asscts - -
Net Cash used in Investing Activities [B) .3,49,17,656 +1,34,65,861

IS |Cash Flow from Financing Activitics
Issus of Equity share Capital = :
Repayment / Received of long term loans & advances -34,01,578 49, 16,868
Share Warrants
Finance Cost -BB. 30,775 -1,13,77,B16
Mot Cash used in Financing Activities (C) -1,22,41,353 64,560,348
|Wet Increase/[Decreass] in Cash and Cash Equivalents (A + B + €] -51,28, 767 77,04,7T90
Opening Balance of Cash and Cash Equivalents 1,14,16,761 41,185,760
Closing Balance of Cash and Cash Equivalents 62,87, 1,14,16,T61

|Notea:

1 The abave Canh flow Statement has been prepared under the “Indirect Method®set out in Ind AS-T on Staxtement of Cash flow.
2 Previous year figures have been recluosaified to confirm with current Year's presentntion, wherever applicable.
3 Thda ia the cashilows Statement reffered to i our report of even date,

In terms of our report of even date
For N P Patwa & Company
CHARTERED ACCOUNTANTS
FRN 107843W

UDIN 230423 84AJFCWRTI6E

Bd/-
Jitendra C Bhah
Partnar M No 042384

Mumbal, Dated : 18th May 3023
Flace :Mumbal

For and on behalfl of the Board
Focus Lighting and Fizxtures Limited
CIN : L31500MH2005FTC 15527

Bdf-
Amit Bheth
Mannging DHrector
DIN 01468083

Bdf-

Tarus Udeshi

Chief Fimancial Officer
FAN: AALTPFUSA0ED

Bd/-

Decpall Bheth
Exerutive Director
DIN 01141083

ad/-
Drashtl Bhimanl

Company Bscretary
PAN: BHEPBO334G

Mumbal, Dated ; 189th May 2023
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Annexures forming Part of Financial Statements

Note 2 :- Depreciation and Property, Plant and Equipments , Capital Work-In-progress

Pmlfﬂlm 31-Mar-2022 31-Mar-2022
Tangible asseis 13,72,51,773 14,13,18,060
Depreciation 2,34,06,576 3,07,92.415
Capital Work in Progress 1,10,41,199 50,62,598
Net Tangible assets 11,38,45,197 11,05,25,645
Note 2 :- Depreciation and Right-of-use Asssts
[Particulars 31-Mar-2022 31-Mar-2022
Right-of -use Assest 423,322,827 5,35,65, 134
Depreciation 1,02,07,453 1,05,13,806
Net Right-of -use Assest 3,21,15,374 4,30,51,329
Financial Assets - Non Current
Note: 3 Loans
Particulars 31-Mar-2022 31-Mar-2021
|la} Loans to Related Parties
Considered Good - Unsecured 65,55,556 60,584,760
|(b) Other Loans
Consldered Good - Unsecured
TOTAL 65,685,556 60,84, T60
Note: 4 Other Financial Assets Non Current
Particulars 31-Mar-2022 31-Mar-2021
|(a) Deposits with Banks 22,66,192 37,17,098
[b) Security Deposits T1,47,834 67,33,261
Considered Good - Unsecured
TOTAL 94,14,026 1,04,50,359
Note: 5 Deferred tax assets (net)
Particulars 31-Mar-2022 31-Mar-2021
Deferred Tax Asscts 1,39,79,137 95,12,359
TOTAL 1,39,79,137 95,12,359
Note: 6 Other Non Current Assets
Particulars 31-Mar-20232 31-Mar-2021
Fair Value Flan Asset 21,18,732
TOTAL 21,18,732
Cuarrent Assest
Note: 7 Inventories
Particulars 31-Mar-2022 31-Mar-2021
Raw Material 14,64,91,336 10,37,10,519
Packing Material 11,12,221 89,73,175
Finished Goods 3,55,29,607 2,34,03,413
Stock in Trade 5,32,07,739 541,32 532
TOTAL 23,63,40,902 18,22,19,639
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Note: B Trade receivablas

Particulars 31-Mar-2022 31-Mar-2021
‘Trade receivables outstanding for a period exceeding six
months from the date they were due
Secured, considered good
Unsecured 4,64,94 4497 5,59,80,086
Other Trade receivables
Secured, considered good
Unsecured 21,50,24,008 12,50,20,116
Less : Less: Allowance for Credit Losses (RDD] 1,44,02,929 77,13,118
TOTAL 24,71,15,526 17,22,87,085
Note: 9 Cash and Cash Equivalents
Particulars 31-Mar-2022 31-Mar-2021
Balances with Bank
On current accounts 62,535,559 1,13,45,559
Cash on Hand 32,435 71,202
TOTAL 62,87,994 1,14,16,761
There are no restrictions with regards to cash and cash equivalents as at the end of the reporting period and
prier period.
Hote: 10 Loans
Particulars 31-Mar-2022 31-Mar-2021
Unsscured and considered Good
Staff Loan* 28,72,594 37,557,154
TOTAL 28,72,594 37,57,154
* Loans given to Employees at market rate considered as Fair Value
Note: 11 Other Current Assets
Particulars 31-Mar-2022 31-Mar-2021
Advance to Suppliers 4,90,78,298 1,99,06,274
Balance with Revenue Authaorities 5,91,45,958 3,82, 52,595
Prepald Expenses 59,86,174 27,13,234
TOTAL 11,42,10,431 6,08,72,104
Note 12 :- Share Capital
[ Particulars 31-Mar-2022 31-Mar-2021
Authorised Capital
1,20,00,000 Equity Shares of *° Rs.10/- Each 12,00,00,000 12,00,00,000
Issued, Bubscribed and Paid Up Capital
1,01,35,800 Equity Shares of " Rs 10/- Each Fully Paidup 10,13,58,000 10,13,58,000
[ Total Issued, subscribed and fully paid-up shares 10,13,58,000 | 10,13,58,000
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Note 12.1 :- Reconciliation of the shares outstanding at the beginning and end of the reporting year

31-Mar-2022 31-Mar-2021 |
Particulars Equity Shares Equity Shares
Number of shares Amount (Rs.] |Number of shares| Amonnt [Rs.)
Equity Shares
At the beginning of the year 1,01,35,800 10,13,58,000 1,01,35,800 10,13,58,000
Preferential Issue during the year
Qutstanding at the end of the year 1,01,35,800 10,13,58,000 1,01,35,800 10,13,58,000
Note: - 67,57,200 Equity shares of Rs. 10 each are issued as
fully paid up Bonus shares to the eligible share holders of the
Company by Capitalizing the share premium and reserves in
terms of the Resolution passed at AGM dated 15.07.2019
Note 12.2 :- Shares held by each shareholder holding more than 5% of euity share capital:
_31-le-_2922 _-? 1-le:_2-021
Particulars Equity Shares Equity Shares
No of Bhares % of holding No of Shares % of bolding |
Amit Vinod Sheth 68,45,211 67.53% £8,45,211 67.53%
Shri Jay Pharma Exim P Ltd* 5,90,580 5.83% 5,90,580 5.83%
*The company was converted into LLF on 22nd June 2018 =
TOQTAL | 5% & above | 74,35,791 73.36% 74,35,791 73.36%

Note 13.3 Terms ts attached to shares

The Company has only one class of equity shares having a par value of Rs. 10 per share.Each holder of equity shares is entitled to one vote per
share. The Company declares and pays dividend in Indian Rupees. The dividend proposed by the Board of directors is subject to the approval of the
shareholders in ensuing Annual General Meeting. In event of liguidation of the Company the holders of equity shares would be entitled to receive
remaining assets of the Company, after distribution of all preferential amounts. The Distribution will be in proportion to the number of equity shares

held by the shareholders.



Reconcill Reconciliation of Other Equity between IND AS and previous GAAP: -

Net Profit
HbEn 0 A 31-Mar-2021
Net Profit / Other Equity as per Previous Indlan GAAP {1,88,54 854)|
(Lesar: . |Add / (Less): - Fair value adjustments as per IND AS 109 29,185
Add f Add [ (Less): - Adjustment for Right-of-use assets as per
[Less): IND AS 116 read with IND AS 109: -
+ Based on Differences of Non-Interest bearing Security
Deposits
+ Based on Leases as per IND AS 116
Add f Add [/ [Less): - Depreciation and amortisation expense in 1.10.57.321
{Less): - |respectsof right to use assets S
Add [ Add f (Less): - Adjustmenta with reapect to Lease Liability in 65.08.453
[Less]: {accordance with IND AS 116 A
Add f Add [ [Less): - Foreign Exchange Difference due to 4.40.776
[Less): - |Translation (Reclassifiable OCI) el
Profit / [Loss) for Current year as per IND AS -2,28,43,861
Financial Liability Non- Current
Note: 14 Borrowings
Particulars 31-Mar-2022 31-Mar-2021
Secured
Car Loan - HDFC Bank - 20,97 893
Loan from AXIS Bank &0,00,000 72,52,915
Less: Current Maturity of Long term borrowings -24 00,000 -23,49,230
36,00,000 70,01,578 |
Note: 15 Other Financial Liabilities - Non-Current
Particulars 31-Mar-2022 31-Mar-2021
Lease Liabilities 3,69,63,056 4,57,10,150
3,69,63,056 4,57,10,150 |
Note: 16 Non Current- Provisions
[ Particulars 31-Mar-2022 31-Mar-2021
Fair Value of Defined Planned Obligation 89,34 ,528
Provision for Leave Encashment 13,96,451
1,03,30,97T9 -
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Financial Liabilitiea Current

Note: 17 Borrowings

Particulars 31-Mar-2022 31-Mar-2021
Becured Portion -
Short Term Borrowings 33,81,983 23,49,230
Working Capital Loan: =
AXIS Bank Limited 1,12,71,742 2,58,00,090
HDFC Bank Limited 97,64,560
Unsecured Portion
a) From Directors * 73,80,000 22,772,840
b} From Others - -
32,30,33,725 4,01,86,720 |
Note: 18 Trade Payables
Particulars 31-Mar-2022 31-Mar-2021
Due to Micro and Small Enterprise 14,41,71,365 9,98,34,394.0
Other than Miero and Small Enterprise 11,66,28,660 6,82,27,147
26,08,00,025 | 16,80,61,541 |
Note: 19 Other Financial Liabilities
Particulars 31-Mar-2022 31-Mar-2021
(a) Creditors for Expensea 2,02,49 433 1,57.66,893.0
[b] Creditars for CAPEX 1,29,60,605 15,00,000
3,32,10,128 1,72,66,893
Note: 20 Provisions
[ Particulars 31-Mar-2022 31-Mar-2021
Provision for Emplovee Benefit Expenses 26,61,640 16,89,635.0
Fair Value of Defined Planned Obligation 17,78,831
Provision for Leave Encashment 36,51,855 -
§0,92,335 16,89,635
Note: 21 Other Current Financial Liabilities
[Particulars 31-Mar-2022 31-Mar-2021
Advance from Customers 543,12,166 1,61,30,955
Outstanding Expenses 50,42 ,626 77,004,665
Statutory Dues Payable 36,92, 899 20,16,475
6,30,47,691 2,58,52,095
Note: 22 Current Tax Liabilities
Particulars 31-Mar-2022 31-Mar-2021
Provision for Income tax 53,71,967 -
53,71,967 -
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Hote : 23 Revenue from Operations

Particulars

31-Mar-2032

31-Mar-2021

Sales and other Operating Income
Sales of Products

1,05,39,12,300.6

59,95,80,174.0

1,05,39,12,310 | 59,95,80,174
Note: 24 Other Income
[ Particulars 31-Mar-2022 31-Mar-2021
Interest
Bank Interest ThH 459 2,01,537
Interest on loans 11,39,676 10,49,299
Interest on Seeurity Deposit 3,41,676 2,69,544
Other INDAS Adjustments - 2,899,639
Freight Charges 34,57,230 34,61,582
Other Non-Operating Income
Inspection Charges 48,125
Miscellaneous Receipt 40,49,542 32,50,534
Profit on Sale of Fixed Assets 2.23,075
Galn on Financial Assets
Foreign Exchange Fluctuation 30,43,352
1,21,06,935 88.03,338
Note: 25 Cost of raw Material Consumed
[Particulars 31-Mar 2022 31-Mar2021
Raw Material Consumed
Opening Stock - Raw Material 10,37,10,519 8,23,26814
Opening Stock - Packing Material 9,73,175 8,64 BO8
Raw Material Purchase 44,37,07,098 18,52,87,992
Sub-Total 54,83,00,792 | 26,84,79,704 |
Less Closing Stock of Raw Material 14,64,91,336 10,37,10,519
Less Closing Stock of Packing Material 11,12,221 9,73,175
Raw Material Consumed 40,07,87,236 | 16,37,96,011
Note: 26 Purchase of Traded Goods
[ Particulars 31-Mar-2022 31-Mar-2021
Purchase of Stock in Trade 30,87,04,784.0 25,44,09,700.3
Purchase of Btock in Tradse 30,87,04,784 | 25,34,00,709
HNote: 2T Changes in inventories of Finished Goods and Traded Goods
Particulars 31-Mar-2022 31-Mar-2021
Opening
Finished Goods 2,34.03,413 2,39,03,048
Stock in Trade 5,41,32,532 4,96,98,173
7.75,35,946 T.36,01,221
Closing
Finished Goods 3,55,29,607 2,34,03,413
Stock in Trade 5,32,07,739 541,332,532
8,87,37,346 7,75,35,946
Increase fDecrease
Finished Goods (1,21,26,193) 4,99,635
Stock in Trade 9,24,703 (44,34,359
[1,13,01,400) (39,34, 72
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Hote : 28 Employee Benefits Expenses

Particulars 31-Mar-2022 | 31-Mar-2021 |
Salary, Wages & Bonus 11,97,03,847 8,34,37,017
Staff Welfare Expenses 71,66,847 30,34,171
Recruitment Expenses 1,63,320 3,84,184
Bonus To Employees 4,46,632 4,40,708
Mediclaim Expenses 30,40,822 26,70,839
Key Man Insurance - 1,52,491
Gratuity Expenses 25,05,093 3,12,744
ESIC Expenses 3,11,395 299,211
Provident Fund Expenses 24,596,892 24,21,906
13,58,34,847 9,31,53,2T1
Note 29 - Finance costs
Particulars 31-Mar-2023 31-Mar-2021
Interest Expenses
Interest on Bank Loan 16,68,383 30,38,391
Interest other 4,07,324 10,41,862
Interest on Statutory Dues 11,446
Bank Charges 14,88,741 11,86,880
Interest on Loan 541,770
Interest on GST 90,766
Interest On TDS 12,731
Interest Expense on Loans & Advances 39,450 2,40,360
Adjustment for Lease in accordance with IND AS 116 46,82,661 57.66,827
Stamp Duty & Regaitration .
88,339,775 1,13,77,816
Note 30- Other Expenses
[ Particulars 31-Mar-2022 31-Mar-2021
Manufactoring Expenses
Electric Expenses 18,37,417 23,02,100
Factory Rent
Labour Charges 24,554,570 3,38,155
Water Charges - Factory 1,48,252 73,070
Becurity Charges 9,36,663 7.99,048
Man Power Services 1,33,12,889 62,63,047
Factory Expenses 1,73,667 86,437
Maintenance Charges 25,198 1,81,955
1,88,88,656 1,00,43,811
Telephone expenses 20,06,557 18,25,160
Printing Stationery 8,40,610 4,16,990
Donation 5,000
Rent 29,987 20,000
Audit Fees Remuneration - Statutory 11,10,651 4,000,000
Director's Remuneration 1,03,12,508 63,99,615
Electric Expenses 6,62,990 5,05,524
Office Expenses 26,14,302 17,81,608
Secretarial Expenses 6,35,188 5,45,203
Directar's Feea 2,043,500 3,63,714
Membership & Subscription 4,64,620 10,09,489
CSR Expenses 14,47,000 31,25,000
Legal And Professicnal Charges 96,73,315 67,05,630
Insurance Expenses 4,48, 683 5,06,386
Vehicle Running Expenses 22.62,498 13,34,359
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Asscts Written off 36,55,432 25,493
2,60,828
i e 10,57,052 14,22,437
Repairs & Maintenance
Others 57,18,379 30,11,861
Office Society Maintenance Charges 3,62,476 2,57,579
4,37,66,576 2,96,61,050
Particulars _ 31-Mar-2022 31-Mar-2021
Belling and Distribution Expenses
VAT Assessment Dues 9,86,249
Travelling Expenses 79,61,381 50,593,386
Sundry Balance W /O 44 70,105 -
Discount and rate Difference 285,479 79,183
Advertisement Expenses 2,35,820 3,71,165
Business Promotion Exp. 11,11,605 4,76,465
Foreign Currency Fluctuation 14,065,142
Demurrage Charges -
Miscellaneous Expenses 5,12,860 1,56,960
Exhibition Expenses 24, 74,831
Commission On sales 96,30,864 56,02 672
Freight & Transportation, Loading & Unloading 2,61,60,765 1,30,54,010
Packing Expenses 641,138 244,685
Selling Expenses 10,79,206 16,46,731
Installation Charges 3,944,858 3,00,258
Courler Charges 32,31,576 12,37,659
Inspection Charges 15,10,746 22,76,119
Export Document Process Charges 1,78,306 1,85,546
Provision for Doubtful Debtors 66,89,811 18,72 400
Late Delivery Charges
Loas on Sales of Assets 8,428 19,338
GST Expenses 2,50,231
Prior Period Adjustments 8,022,658
6,73,30,446 3,52,19,259 |
12,99,85,678 7,49,24,120
Note :- 31 Depreciation and Amortisation
[ Particulars 31-Mar-2022 31-Mar-2021
Depreciation on Fixed Assets 2,34,06,576 3,07,92,415
Deprecition ROU Assets 1,02,07,453 1,05,13,806
3,36,14,029 4,13,06,221
Note :- 32 Other Comprehensive Income
[ Particulars 31-Mar-2022 31-Mar-2021
Actuarial Loss on Defined Plan Liability 67,15,449
Foreign Exchange Gain 4,47,698 4,40, 777
T1,63,147 440,777
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NOTES FORMING PART OF THE FINANCIAL STATEMENTS FOR THE
YEAR ENDED 31 MARCH 2022

Note 1
1A General Information

Focus Lighting and Fixtures Limited (the Company’) is an existing public limited company
incorporated on 11th August 2005 under the provisions of the Companies Act, 1956 and exist
within the purview of the Companies Act, 2013, having its registered office at 1007-1010,
Corporate Avenue, Sonawala Lane, Goregaon east, Mumbai 400 063. The Company deals in
LED Lighting, Fixtures and Lighting Solutions. The equity shares of the Company are listed on
National Stock Exchange of India Limited ("“NSE"). The Group financial statements are presented
in Indian Rupee (INR). The Group financial statements have been recommended for approval by
the audit committee and is approved and adopted by their Board in their meeting held in
Mumbai on 18th May, 2022

1B Significant Accounting Policies & Notes to Accounts

This note provides a list of the significant accounting policies adopted in the preparation of
these Group financial statements. These policies have been consistently applied to all the years
presented.

1.1 Basis Of Preparation & Measurement:

These financial statements have been prepared in accordance with Indian Accounting
standards (Ind AS') notified by the Ministry of Corporate Affairs under section 133 of
the Companies Act, 2013 (‘Act) read with Rule 3 of the Companies (Indian Accounting
Standards) Rules, 2015 (as amended] and the relevant provisions of the Act. The
financial statements for the year ended 31st March, 2021 and the opening Balance
Sheet as at lst April, 2020 have been restated in accordance with Ind AS for
comparative information. Reconciliations and explanations of the effect of the transition
from Previous GAAP to Ind AS on the Company’s Balance Sheet, Statement of Profit and
Loss and Statement of Cash Flows are provided in Note 14,

These financial statements are Group’s first Ind AS financial statements. The financial

statements have been prepared on an accrual system, based on principle of going

concern and under the historical cost convention except for the following -

« certain financial assets and liabilities (including derivative instruments) that are
measured at fair value; (Para 1.7)

* assets held for sale which are measured at lower of carrying value and fair value less
cost to sell;

* defined benefit plans where plan assets are measured at fair value; (Para 1.12) and

+ share-based payments at fair value as on the grant date of options given to

employees.
The financial statements are presented in Indian Rupees (INR)
1.2 EKey Accounting Estimates And Judgements

The preparation of financial statements in accordance with Ind AS  requires
management to make certain judgments, estimates and assumptions in the application
of accounting policies that affect the reported amounts of assets, liabilities, income and
expenses. Actual results may differ from these cstimates, with the differences between
the same being recognized in the period in which the results are known or
materialize.Continuous evaluation is done on the estimation and judgments based on
historical experience and other factors, including expectations of future events that are
believed to be reasonable. Revisions to accounting estimates are recognised

prospectively.
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Information about areas involving a higher degree of judgment or complexity or critical
judgments in applying accounting policies, as well as estimates and assumptions that
have the most significant effect to the carmrying amounts of assets and liabilities are
included in the following notes:

(a) Measurement of defined benefit obligations - Note 1,12

b) Measurement of Provisions andlikelihood of occurrence of contingencies — Notes 1.13
(c] Estimation of useful life — Note 2

(d) Fair value measurements and valuation processes — Note 1.7 & 1.8

Basis of consolidation
The consolidated financial statements includes financial statements of Focus Lighting
and Fixtures Limited and its subsidiaries (together referred as a Group), an associate
and results of a joint venture, consolidated in accordance with Ind AS 28 - Investments
in associate and joint venture, Ind AS 111 - Joint Arrangements and Ind AS 110 -
Consolidated financial statements as given below:

Name of the Company Country  of | % share holding of | Consolidated !

Incorporation | the Company Equity accounted
as

Plus Light Tech FZE UAE 100% Bubsidiary

Focus Lighting and Fixture | Singapore 100% Subsidiary

PTE Ltd

Focus Lighting Corp USA_ 100% Subsidiary

Xandos  Lighting and | India 51% Subsidiary

Control is achieved when the Group is exposed, or has rights, to variable returns from
its involvement with the investee and has the ability to affect those returns through its
power over the investee, Specifically, the Group controls an investee if and only if the
Group has:
o Power over the investee [Le. existing rights that give it the current ability to
direct the relevant activities of the investes)
o Exposure, or rights, to variable returns from its involvemnent with the investee,
and
o The ability to use its power over the investee to affect its returns

Generally, there is a presumption that a majority of voting rights result in control. To
support this presumption and when the Group has less than a majority of the voting or
similar rights of an investee, the Group considers all relevant facts and eircumstances
in assessing whether it has power over an investee, including:

o The contractual arrangement with the other vote holders of the investee

o Rights arising from other contractual arrangements

o The Group's voting rights and potential voting rights

o The size of the groups holding of voting rights relative to the size and

dispersion of the holdings of the other voting rights holders

The Group re-assesses whether or not it controls an investee if facts and eircumstances
indicate that there are changes to one or more of the three elements of control.
Consolidation of a subsidiary beging when the Group obtains control over the
subsidiary and ceases when the Group loses control of the subsidiary., Assets,
liabilities, income and expenses of a subsidiary acquired or disposed of during the year
are included in the consolidated financial statements from the date the Group gains
control until the date the Group ceases to control the subsidiary.

Consolidated financial statements are prepared using uniform accounting policies for
like transactions and other events in similar circumstances. If a member of the Group
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uses accounting polices other than those adopted in the consolidated financial
statements for like transactions and other events in similar circumstances, appropriate
adjustments are made to that Group member's financial statements in preparing the
congolidated financial statements to ensure conformity with the Group's accounting
policies. The financial statement of all entities used for the purpose of consolidation are
drawn upto same reporting date as that of the parent company i.e., year ended 31st
March

Consclidation procedure:

(a) Combine like items of assets, liabilities, equity, income, expenses and cash flows of
the parent with those of its subsidiaries. For this purpose, income and expenses of
the subsidiary are based on the amounts of the assets and liabilities recognised in
the conseolidated financial statements at the acquisition date.

(b) Offset {eliminate) the carrying amount of the parent's investment in each subsidiary
and the parent's portion of equity of each subsidiary. Business combinations policy
explains how to account for any related goodwill,

(c) Eliminate in full intragroup assets and liabilities, equity, income, expenses and
cash flows relating to transactions between entities of the group (profits or losses
resulting from intragroup transactions that are recognised in assets, such as
inventory and fixed assets, are eliminated in full), Ind AS 12 Income Taxes applies
to temporary differences that arise from the elimination of profits and losses
resulting from intragroup transactions.

Profit or loss and each component of other comprehensive income (OCI) are attributed
to the equity holders of the parent of the Group and to the non-controlling interests,
even if this results in the non-controlling interests having a deficit balance. When
necessary, adjustments are made to the financial statements of subsidiaries to bring
their accounting policies into line with the Group's accounting policies. All intra-group
assets and liabilities, equity, income, expenses and cash flows relating to transactions
between members of the Group are eliminated in full on consolidation.

When the group’s share of losses in an equity-accounted investment equals or exceeds
its interest in the entity, including any other unsecured long-term receivables, the
group does not recognise further losses, unless it has incurred legal or constructive
obligations or made payments on behalf of the other entity. Unrealised gains on
transactions between the group and its associates and jeint ventures are climinated to
the extent of the group’s interest in these entities. Unrealised losses are also eliminated
unless the transaction provides evidence of an impairment of the asset transferred.

1.4 Property Plant & Equipment:
(a) Initial Measurement & Recognition

Items of Property, plant and equipment are carried at cost less accumulated
depreciation and impairment losses, if any. The cost of an item of Property, plant
and equipment comprises its purchase price, including import duties and other
non refundable taxes or levies and any directly attributable cost of bringing the
assets to its working condition for its intended use with any trade discounts or
rebates being deducted in arriving at purchase price. Cost of the assets also
includes interest on borrowings if any attributable to acgquisition of gualifying
fixed assets incurred up to the date the asset is ready for its intended use,

If significant parts of an item of property, plant and eguipment have different
useful lives, then they are accounted for as separate items (major components) of
Property, plant and equipment.

Cost of Items of Property, plant and equipment not ready for intended use as on
the balance sheet date, is disclosed as capital work in progress. Advances given
towards acquisition of property, plant and equipment outstanding at each balance
sheet date are disclosed as Capital Advances under Other non-current Assets.
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Any gain or loss on disposal of an item of property plant and equipment is
recognised in statement of profit and loss.

(b) SBubsaguent expenditure
Subsequent expenditure relating to fixed assets is capitalised only if such
expenditure results in an increase in the future benefits from such asset beyond
its previously assessed standard of performance

(e} First-time Adoption - Deemed Cost
Upon first-time adoption of Ind AS, the Company has elected to measure all its
property, plant and equipment at the Previous GAAP carrying amount as its
deemed cost on the date of transition to Ind AS ie., 1 April 2020, Refer note 2 for

the gross block value and the accumulated depreciation on April 1, 2020 under
the previous GAAP.

1.5 Depreciation is provided on the Written down value method based on estimated useful
life prescribed under Schedule [1 to the Companies Act, 2013, Depreciation on assets
added /disposed off during the year is provided on pro-rata basis from the date of
addition or up to the date of disposal, as applicable.

The residual values, useful lives and method of depreciation of property, plant and
equipment is reviewed at each financial year end and adjusted prospectively, if
appropriate.

Useful life of asset is as given below:

Asset block | Useful Lives (in years)
Building — Office 30 Years
Ownership Premises 60 Years
Flant & Machinery 15 Years
| Furniture & Fixtures 10 Years
_ Electric Installations | 10 Years
Office Equipment | 5 Years
Vehicles | 10 Years
Dies & Jigs | 15 Years
IT hardware | 3 Years
Laboratory Equipment | 15 years

The residual values, useful lives and methods of depreciation of property, plant and
equipment are reviewed at each finaneial year and adjusted prospectively, if appropriate

1.6 Impairment Of Assets:
Impairment Of Assets of non-financial assets:

At the end of each reporting period, the Company reviews the carrying amounts of its
tangible and intangible assets to determine whether there is any indication that those
assets have suffered an impairment loss. If any such indication exists, the recoverable
amount of the asset is estimated in order to determine the extent of the impairment loss

Impairment loss is recognized wherever the carrying amount of an asset is in excess of
its recoverable amount and the same is recognized as an expense in the statement of
profit and loss and carrying amount of the asset is reduced to its recoverable amount.

Reversal of impairment losses recopnized in the prior years is recorded when there is an

indication that the impairment losses recognized for the asset no longer exist or have
decreasged.
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1.7 Investments in Subsidiaries:

Investments in subsidianes are carried at Cost,

Upon first-time adoption of Ind AS, the Company has elected to measure its
investments in subsidiaries at Cost on the date of transition to Ind AS ie., 1st April,

2020.

1.8 Financial Instruments:

(&) Financizl Assets

Recognition and measurement

Financial assets are recognised when the Company becomes a party to the
contractual provisions of the instrument. On initial recognition, a financial asset
is recognised at fair value, in case of Financial assets which are recognised at fair
value through profit and loss(FVTPL), its transaction cost are recognised in the
statement of profit and loss. In other cases, the transaction cost are attributed to
the acquisition value of the financial asset.

Financial assets are subsequently classified as measured at

= amortised cost

* fair value through profit and loss (FVTPL)

* fair value through other comprehensive income (FVOCI)

(a)

(&)

Measured at amortised cost: Financial assets that are held within a
business model whose objective is to hold financial assets in order to collect
contractual cash flows that are solely payments of principal and interest, are
subsequently measured at amortised cost using the effective interest rate
(EIR) method less impairment, if any. The amortisation of EIR and loss
arising from impairment, if any is recognised in the Statement of Profit and
Loss.

Measured at fair value through other comprehensive income: Financial
assets that are held within a business model whose objective iz achieved by
both, selling financial assets and collecting contractual cash flows that are
solely payments of principal and interest, are subsequently measured at fair
value through other comprehensive income. Fair value movements are
recognized in the other comprehensive income (OCI). I[nterest income
measured using the EIR method and impairment losses, if any are
recognised in the Statement of Profit and Loss. On derecognition, cumulative
gain or loss previously recognised in OCI is reclassified from the equity to'
other income’ in the Statement of Profit and Loss.

Measured at fair value through profit or loes: A financial asset not
classified as either amortised cost or FVOCI, is classified as FVIPL. Such
financial assets are measured at fair value with all changes in fair value,
including interest income and dividend income if any, recognised as ‘other
income’ in the Statement of Profit and Loas
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Equity Instruments:

All investments in equity instruments classified under financial assets are initially
measured at fair value. The Company has made an election to measure the same
at fair value through other comprehensive income (FYOCI) on an instrument-by-
instrument basis.

Fair value changes excluding dividends, on an equity instrument measured at
FVOC] are recognised in OCI. Dividend income on the investments in eguity
instruments are recognised as ‘other income’ in the Statement of Profit and Losa.

Derecognition

The Company derecognises a financial asset when the contractual rights to the
cash flows from the financial asset expire, or it transfers the contractual rghts to
receive the cash flows from the asset.

Impairment of Financial Assets

In accordance with Ind AS 109-Financial instruments’, the Company applies
expected credit loss (ECL) model for measurement and recognition of impairment
loss on the following financial assets and credit risk exposure: (a) Financial assets
that are debt instruments, and are measured at amortized cost e.g., loans, debt
securities, deposits and bank balance.) (b) Lease receivables under Ind AS 116. {e)
Loan commitments which are not measured as at FVTPL. For trade receivables
and contract assets/unbilled revenue, the Company applies the simplified
approach required by Ind AS 109 Financial Instruments, which requires lifetime
expected losses to be recognized from initial recognition. For recognition of
impairment loss on other financial assets and risk exposure (other than
purchased or originated credit impaired financial assets), the Company
determines that whether there has been a szignificant increase in the credit risk
since initial recognition. If credit risk has not increased significantly, 12-month
ECL is used to provide for impairment loss. However, if credit risk has increased
significantly, lifetime ECL is used. If, in a subsequent period, eredit quality of the
instrument improves such that there is no longer a significant increase in credit
risk since initial recognition, then the entity reverts to recognizing impairment loss
allowance based on 12month ECL. For purchased or originated credit impaired
financial assets, a loss allowance is recognized for the cumulative changes in
lifetime expected credited losses since initial recognition

Financial Liabilities:

Initial recognition and measurement

Financial liabilities are recognised when the Company becomes a party to the
contractual provisions of the instrument. Financial liabilities are initially measured
at the amortised cost unless at initial recognition, they are classified as fair value
through profit and loss, In case of trade payables, they are initially recognised at
fair value and subsequently, these liabilities are held at amortised cost, using the
effective interest method.

Subsequent measurement

Finanecial liabilities are subsequently measured at amortised cost using the EIR
method. Financial liabilities carried at fair value through profit or loss are
measured at fair value with all changes in fair value recognised in the Statement of
Profit and Loss.

Derecognition

A financial liability is derecognised when the obligation specified in the contract is
discharged, cancelled or expires,
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1.9

Fair Value Measurement Disclosures

The Fair Values of Financial assets and liabilities are determined at the amount at
which the same could be sold or transferred in an orderly transaction between willing
market participants at the measurement date.

Current Financial Assets & Liabilities

The Management has assessed that the fair Value of cash and short-term deposits,
trade and other short term receivables, trade payables, other current liabilities, and
other short-term fAnancial instruments approximate their carrying amounts largely due
to the short term maturities of these instruments

Advances to Subsidiares

The Company has an exposure of Rs. 107.07 Lacs as at 31st March 2022 [ Rs. 101.65
Lacs: 31st March 2021; Rs 54.89 Lacs : 1st April 2020) in respect of advances given to
Subsidiaries. Such advances have been reclassified as non-current financial asset. No
interest is payable on the same, the Management has assessed the fair value of the
same approximates the carrying amount of the said advances

1.9.1 Inventories

1.10

a. Raw materials are valued at cost where costs are taken as weighted average costs
of materials,

b. Work-in-process is valued at cost of material and other costs to bring the material
to present stage (including factory over-heads)

c. Finished goods are valued at lower of Cost where costs are measured at Weighted
Average Cost (including factory overheads and depreciation) or net realizable

value.
d. Traded goods are valued at lower of cost calculated as Weighted Average Cost or
net realizable value.
Revenue Recognition

Revenue from the sale of goods is recognised when the significant risks and rewards of
ownership of the goods have passed to the buyer. In case of export sales, revenue is
recognized as on the date of bill of lading, being the effective date of dispatch. Reveniie
from the sale of goods is measured at the value of the consideration received or
receivable, net of returns and discounts and net of all taxes.

Interest income on financial asset is recognised using the effective interest rate method.,
The effective interest rate is the rate that exactly discounts estimated future cash
receipts through the expected life of the financial asset to the gross carrying amount of
the financial asset. When caleulating the effective interest rate, the Company estimates
the expected cash flows by considering all the contractual terms of the financial
instruments.

The Company recognises other income (including income from sale of scrap, income
from claims received, etc.) on accrual basis. However, where the ultimate collection of
the same i3 uncertain, revenue recognition is postponed to the extent of uncertainty.
Rental income arising from operating leases is accounted for on a straight line basis
over lease terms unless the receipts are structured to increase in line with expected
general inflation to compensate for the expected inflationary cost increases and is
included in the Statement of profit or loss due to its operating nature,

1.11 Ta=mation:

Income tax expense for the year comprises of current tax and deferred tax. It is
recognised in the Statement of Profit and Loss except to the extent it relates to a
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business combination or to an item which is recognised directly in equity or in other
comprehensive income.

Current tax is the expected tax payable/receivable on the taxable income/ loss for the
year using applicable tax rates at the Balance Sheet date, and any adjustment to taxes
in respect of previous years. Interest income/ expenses and penalties, if any, related to
income tax are included in current tax expense,

Deferred tax is recognised in respect of temporary differences between the carrying
amount of assets and liabilities for financial reporting purposes and the corresponding
amounts used for taxation purposes. Deferred tax is recognized using the tax rates
enacted, or substantively enacted, by the end of the reporting period.

Deferred tax assets are recognised only to the extent that it is probable that future
taxable profits will be available against which the asset can be utilised. In case of
unabsorbed depreciation or carry forward losses, deferred tax assets are recognized only
to the extent there is wvirtusl certainty that sufficient future taxable profits will be
available against which the assets can be realized. Deferred tax assets are reviewed at
each reporting date and reduced to the extent that it is no longer probable that the
related tax benefit will be realised.

Current tax assets and current tax liabilities are offset when there is a legally
enforceable right to set off the recognised amounts and there is an intention to settle
the asset and the liability on a net basis. Deferred tax assets and deferred tax liabilities
are offset when there is a legally enforceable right to set off current tax assets against
current tax liabilities; and the deferred tax assets and the deferred tax liabilities relate
to income taxes levied by the same taxation authority.

For the year ended 31st March, 2022, the Company has not recorded any impairment
of receivables relating to amounts owed by related parties.The Company hasno
collateral in respect of these loans.

Particulars of  Timing | Deferred Tax Assets | Deferred Tax Liability
Difference | |
Difference in Depreciation | 29.15

_and Amortisation |
Section 43B ; Gratuity, 132.70
Leave Encashment, Finance

cost ROU
Provisions for RDD | 36.25
Opening Balance 95.12

| Provision of Deferred Tax | 44.67

1.12 Employee benefits/ Retirement Benefits
Short Term Obligations
Liabilities for wages and salaries, including non-monetary benefits that are expected to
be settled wholly within 12 months after the end of the period in which the employees
render the related service are recognised in the same period in which the employees
render the related service and are measured at the amounts expected to be paid when
the liabilities are settled.

Retirement benefit in the form of provident fund is a defined contribution plan. The
Company has no obligation, other than the contribution payable to the provident fund.
The Company recognises contribution payable to the provident fund scheme as an
expense, when an employee renders the related services. If the Contribution payable to
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the scheme for service received before the balance sheet date exceeds the contribution
already paid, the deficit payable to the scheme is recognised as a liability after
deducting the contribution already paid. If the contribution already Paid exceeds the
contribution due for services received before the balance sheet date, then excess is
recognised as an asset to the extent that the prepayment will lead to a reduction in
future payment or a cash refund,

Other long-term employee benefit obligations

The liabilities for earned leave and sick leave are not expected to be settled wholly
within 12 months after the end of the period in which the employees render the related
service. They are therefore measured as present value of expected future payments to
be made in respect of services provided by employees up to the end of the reporting
period using the projected unit credit method. The benefits are discounted using the
market yields at the end of the reporting period that have terms approximating to the
terms of the related obligation. Remeasurements as a result of experience adjustments
and changes in actuarial assumptions are recognised in the Standalone statement of
profit or loss. The obligations are presented as current liabilities in the balance sheet if
the entity does not have an unconditional right to defer settlement for atleast twelve
months after the reporting period, regardless of when the actual settlement is expected
to ocouar.

Post-employment chligations

The Company operates the following post-employment schemes (a) defined benefit plans
- gratuity and obligation towards shortfall of Provident Fund Trusts (b} defined
contribution plans - Provident fund (RPFC Contributions), superannuation and pension

Defined benefit plans :

The liability or asset recognised in the Standalone balance sheet in respect of defined
benefit plans is the present value of the defined benefit obligation at the end of the
reporting period less the fair value of plan assets excluding non-gualifying asset
[reimbursement right). The defined benefit obligation is calculated annually by
actuaries using the projected unit credit method. The present value of the defined
benefit obligation is determined by discounting the estimated future cash outflows by
reference to market yields at the end of the reporting period on government bonds that
have terms approximating to the terms of the related obligation. The net interest cost is
calculated by applying the discount rate to the net balanece of the defined benefit
obligation and the fair value of plan assets. This cost is included in employee benefit
expense in the Standalone statement of profit and loss. Remeasurement gains and
logses arising from experience adjustments and changes in actuarial assumptions are
recognised in the period in which they ocour, directly in other comprehensive income.
They are included in retained earnings in the Standalone statement of changes in
equity and in the balance sheet.

Insurance policy held by the Group from insurers who are related parties are not
qualifying insurance policies and hence the right to reimbursement is recognised as a
separate assets under other non-current and/or current assets as the caze may be.

Changes in the present value of the defined benefit obligation resulting from plan
amendments or curtailments are recognised immediately in Standalone profit or loss as
past service cost.

Defined contribution plans :

In respect of certain employees, the Company pays provident fund contributions to
publicly administered provident funds as per local regulations. The Company has no
further payment obligations once the contributions have been paid. Such contributions
are accounted for as employee benefit expense when they are due. Defined contribution
to Employees Pension Scheme 1995 is made to Government Provident Fund Authority
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The Company has made provision for gratuity for the year under review as certified .

Disclogures as per IND AS 19 are given below !

Particulars

_GRATUITY (UNFUNDED)}

31.03.2022

31.03.2021

01.04.2020

Assumption & Other Details
Discount Rate

__Rate of Returns on Plan Assets

e e ==

Normal Retirement age (Years)

MNumber of employees

Salary per month

Changes in present value of obligations:
PVO at beginning of period

Interest cost

Current Service Cost

18,79,178

Transitional Liability incurred durng the |

period

Past Service Cost

Transfer In/ (Out) Obligation
Loss/ (Gain) on Curtailments

Liahilities Extinguished/ Assumed

Benefits Paid

Actuarial {Gain)/Loss on obligation

88,34,181

PVO at end of period

1,07,13,359

Fair Value of Plan Assets

Fair Value of Plan Assets at beginning of period

Expected Return on Plan Assets
Contributions by Employer

(Benefit Paid)

Actuarial Gains/(Losses) on Plan Assets

Fair Value of Plan Assets at end of period
Recognition of Actuarial Gain/(Loss]

Actuarial Gain/{Leoss) on Obligation for the

period - Experience

Adjustment on Plan Liabilities

Actuarial Gain/(Loss) due to Change in |

Financial Assumptions

Actuarial Gain/(Loss) on asset for the period

Actuarial Gain/(Loss) recognized in P & L
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Actual Return on Plan Assets

Expected Return on Plan Assets

Actuarial Gains/[Losses) on Plan Asszets
Actual Return on Plan Assets

Amounts to be recognized in the balance -
sheet '

Fair Value of Plan Assets at end of period (1,07,13,359)

(Present Value of unfunded Obligations at end | -
of period)

Unrecognised Past Service Cost At the End of the |
Period

Unrecognised Past Transitional Liability At the

End of the period =

Net Asset/(Liability) recognized in the (1,07,13,359)
balance sheet

P

Expense recognized in the statement of P & L |
AlC

18,79,178

Current Service Cost
Interest cost

(Expected Return on Plan Assets)

Past Service Cost

Loss/ (Gein) on Curtailments and Settlement |
Expense recognized in the statement of 18,793,178
P&L A/C

OCI for the current period |
Components of Actuarial Gain/ Loss on
Obligations

Due to Change in Financial Assumptions

Due to Change in  Demographic | -
Assumptions |

Due to Experience Adjustments H8,34,181

Return on Plan Assets (Excluding amounts -
included in Interest Income)

A e ized in OCI 88,34,181

Movements in the Liability recognized in |

Opening Net Liability

E o ain it 18,79,178

Amounts recognized in OCI 88,34,181

Net Transfer in
[Net Transfer Out)

Benefit Paid

__(Employer’s Contribution)

Closing Net Liability in Books of Accounts | 1/07:13,359
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DR: Discount Rate ER : Balary Escalation Rate
PVO DR + 1% PVO DR -1% PVOER + 1% PVD ER - 1%
VO 98,52 692 1,17,13.640 1,13,58,984 1.01,26,915
_Expected Payout
Year Expected Expected @ Expected  Expected  Expected Expected
ountgo Outgo Outgo Outgo Outgo Outgo Six
First Second Third Fourth Fifth to Ten
Years
Payouts 14,51,644 6,96,970 6,91,214 6,91,456 7,09,800 @ 36,67,364
Asset Liability Comparisons
Year ' 31-12-17 | 31-12-18 | 31-12-19 31-12-20 31-03-22
PVO at the end of period - - - - 1,07,13,359
Plan Assets - - - - |
Surplus/ [Deficit) - - - - (1,07,13,359)

Experience adjustments on | - - - -
plan assets

1.14 Provisions, contingent Habilities and contingent assets

Provisions

Provigsions are recognized when the Company has a present legal or constructive
obligation as a result of past events; it is probable that an outflow of resources will be
required to settle the obligation; and the amount has been reliably estimated.

If the effect of the time value of money is material, provisions are discounted using a
current pre-tax rate that reflects, when appropriate, the risks specific to the liability.
When discounting is used, the increase in the provision due to the passage of time is
recognized as a finance cost.

Contingent liabilities

Contingent liabilities are disclosed when there is a possible obligation arising from past
events, the existence of which will be confirmed only by the sccurrence or non-
occurrence of one or more uncertain future events not wholly within the contrel of the
Company. A present obligation that arises from past events where it is ecither not
probable that an outflow of resources will be required to settle or reliable estimate of the
amount cannot be made, is termed as contingent liability.

The Company has various tax litigations pending before wvarious authorities, the
outcome of which are material but not practicable for the Company to estimate the
timings of cash outflows, The total amount of Contingent Liability as on
31st March 2022 iz Rs. 82,41,087/-.

Contingent assets

A contingent asset is a possible asset that arises from past events and whose existence
will be confirmed only by the sccurrence of non-occurrence of one or more uncertain
future events not wholly within the control of the entity. A contingent asset is not
recognised but disclosed where an inflow of economic benefit is probable.

1.15 Earning per share

Basic earnings per share are calculated by dividing the net profit or loss for the period
attributable to equity shareholders (after deducting attributable taxes) by the weighted
average number of equity shares outstanding during the period. For the purpose of
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caleulating diluted eamings per share, the net profit or loss for the period attributable
to equity shareholders and the weighted average number of shares outstanding during
the period are adjusted for the effects of all dilutive potential equity shares.

1.16 Cash Flow statement
Cash flows are reported using the indirect method, whereby profit before tax is adjusted
for the effects of transactions of non-cash nature and any deferrals or aceruals of past
or future cash receipts or payments, The cash flows from operating, investing and
financing activities of the Company are segregated based on the available information.

1.17 Foreign Currency Transactions
Functional Currency Financial statements of the Company's are presented in Indian

Rupees, which is also the functional currency.

Transactions and Translations

Foreign-currency denominated monetary assets and liabilities are translated into the
relevant functional currency at exchange rates in effect at the balance sheet date, The
paing or losses resulting from such translations are included in net profit in the
Statement of Profit and Loss. Non-monetary assets and non-monetary liabilities
denominated in a foreign currency and measured at fair value are translated at the
exchange rate prevalent at the date when the fair value was determined. Non-monetary
assets and non-monetary liabilities denominated in a foreign currency and measured at
historical cost are translated at the exchange rate prevalent at the date of the
transaction. Transaction gains or losses realized upon settlement of foreign currency
transactions are included in determining net profit for the period in which the
transaction is settled.

1.18 Leases

Finance leases, which effectively transfer to the Company substantially all the risks and
benefits incidental to ownership of the leased item, are capitalized at the inception of
the lease term at the lower of the fair value of the leased property and present value of
minimum lease payments. Lease payments are apportioned between the finance
charges and reduction of the lease liability so as to achieve a constant rate of interest
on the remaining balance of the liability. Finance charges are recognized as finance
costs in the statement of profit and loss. Lease management fees, legal charges and
other initial direct costs of lease are capitalized.

A leased asset is depreciated on a straight-line basis over the useful life of the asset.
However, if there is no reasonable certainty that the company will obtain the ownership
by the end of the lease term, the capitalized asset is depreciated on a straight-line basis
over the shorter of the estimated useful life of the asset or the lease term.

Leases, where the lessor effectively retains substantially all the risks and benefits of
ownership of the leased item, are classified as Operating leases. Operating lease
payments are recognized as an expense in the statement of profit and loss on a
straightline basiz over the lease term unless the payments are structured to increase in
line with expected general inflation to compensate for the lessor's expected inflationary
cost increases.

1.19 Details of Pending Litigations
Company has filed a Case in the Court of Learned Metropolitian Magistrate 43 Court
at Borivali on 1* March 2018 ,as per Section 138 of the Negotiable Instrument Act for
Rs. 9,40,527 /- on M /s Khushi Retail and Mr. Ajay Prusty (Proprietor of Khushi Retail) .
Outcome of the matter is expected in favour of the Company.
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1.20

1 Earnings in Forelgn Curren
) i = Rs in Lacs
Particulars Current Period | Previous Period
Export (FOB) | Rs 1329.27 Rs 1108.42
2} Expenditure in Foreign Currency
Rs In Lacs
| Previous
Particular Current Period Period
CIF Value of Import _Rs1288.33 | Rs.747.71
Expenditure in foreign currency (on payment |
| basis) (net of tax, where applicable) B oo [easl |
3} Value of Imported & indigenous material consumed:
Es in Lacs
Raw Materials: Current Year 9% Previous Year % |
lndigl_!nnua Rs 3423.2 7T % Rs 1210.41 (4]
Imported d _He1013.85 _23% __Rs 632.47 _35
Tatal Ks 4437.0 100°% Rs 1“2-83| 1

4} Auditors Remunerations (including GST, Service tax for Previous Year)

Rs in Lacs
| Current Period ( Previous Year
Particular | Rupees) Rupees)
a) Statutory Audit  Rs 5.30 Rs 2.80
| b) Compliance 1 Rs 1.00 Rs 0.70
¢|Tax Audit | Rs 0.50 Rs 0.35
d)Other Audit and Certification | Rs 1.92 Rs 0.15
5 Prior Period Expenses
! Rs in Lacs
Previous
Current Period | Year
Particular Rupees) Rupees)
Legal and Professional charges Rs 0.12 Nil
Courier Charges Rs.0.35 Nil
Freight & transportation, Loading &
Unloading Rs 4.44 Nil
Man Power services Rs 3.12 Mil

1.21 Financial Risk Management
The Company has exposure to the following risks arising from financial instruments:

«  Credit risk ;
+ Liquidity risk ; and
+«  Market risk

(A) Credit risk
Credit risk refers to the risk of default on its obligation by the counterparty
resulting in a financial loss. The company is exposed to credit risk from its
operating activities (primarily for trade receivables and loans) and from its
financing activities (deposits with banks and other financial instruments).
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Credit risk management

Credit risk is managed through credit approvals, establishing credit limits and
continuously monitoring the credit worthiness of customers to which the
Company grants credit terms in the normal course of business. The Company
establishes an allowance for doubtful debts and impairment that represents its
estimate of incurred losses in respect of trade and other receivables and
investments.

The Company's maximum exposure to credit risk as at 31st March, 2022 and
2021 is the carrying value of each class of financial assets.
(I} Trade and other receivables
Credit risk on trade receivables is limited based on past experience and
management's estimate.

Ageing of trade and other receivables that were not impalred was as follows.

Rs in Lacs
Carrying amount . 31-Mar-22 | _31-Mar-21
Neither Past due nor impaired 2150.24 | 1250.20
Past due but not impaired - 1 -
Past due more than 180 days 464.94 | 559.80
| TOTAL 1 2615.18 | 181000

()] Cash and Cash Equivalents

The Company held cash and bank balance with credit worthy banks of
62,87,994 (- at March 31,2022 , and (1,14,16,761 at March 31, 2021).
The credit risk on cash and cash equivalents is limited as the Company
generally invests in deposits with banks where credit risk iz largely
perceived to be extremely insignificant.

Liguidity risk :-

Liguidity risk is defined as the risk that the Company will not be able to settle or
meet its obligations on time or at a reasonable price. For the Company, liquidity
risk arises from obligations on account of financial liabilities — trade payables and
borrowings.

Liguidity risk management

The Company’'s approach to managing liquidity is to ensure that it will have
sufficient funds to meet its liabilities when due without incurring unacceptable
losses. In doing this, management considers both normal and stressed conditions.
A material and sustained shortfall in ocur cash flow could undermine the
Company's credit rating and impair investor confidence,

The Company maintained a cautious funding strategy, with a positive cash
balance throughout the year ended 31st March, 2022 and 31st March, 2021. This
was the result of cash delivery from the business, Cash flow from operating
activities provides the funds to service the financing of financial liabilities on a
day-to-day basis. The Company's treasury department regularly monitors the
rolling forecasts to ensure it has sufficient cash on-going basis to meet operational
needs. Any short term surplus cash generated by the operating entities, over and
above the amount required for working capital management and other operational
requirements, are retained as cash and cash equivalents (to the extent required).
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Maturities of non — derivative financial (Rs. In Lacs)
Liabilities
Particulars As at 31 March 2022 As at 31 March 2021
Less than 1 | More than 1 Less than 1 | More than 1
year . year year year
Financial Liabilities - '
Current
i, Current Borrowings * 220.33 401.87
ii. Trade payables 2608.00 1680.61
Total 2828.33 2082.48

(C) Market risk

Market risk is the risk that changes in market prices such as foreign exchange
rates, interest rates and equity prices will affect the Company’'s income or the
value of its holdings of financial instruments. Market risk is attributable to all
market risk sensitive financial instruments. The Company is exposed to market
risk primarily related to interest rate risk and the market value of the investments.

1. Currency Risk :- The functional currency of the Company is Indian Rupee.
Currency risk is not material, as the Company does not have any exposure
in foreign currency.

2. Interest Rate Risk :- Interest rate risk can be either fair value interest rate
risk or cash flow interest rate risk. Fair value interest rate risk is the risk of
changes in fair values of fixed interest bearing investments because of
fluctuations in the interest rates. Cash flow interest rate risk is the risk
that the future cash flows of floating interest bearing investments will
fluctuate because of fluctuations in the interest rates.

Exposure to interest rate risk
According to the Company interest rate risk exposure is only for floating
rate borrowings. Company does not have any floating rate borrowings on
any of the Balance Sheet date disclosed in these financial statements.

3. Price Risk :- Price risk is the risk that the fair value of a financial
instrument will fluctuate due to changes in market traded price. It arises
from financial assets such as investments in quoted instruments.

a) Fair value sensitivity analysis for fixed rate Instruments

The Company does not account for any fixed rate financial assets or
financial liabilities at fair value through Profit or Loss. Therefore, a
change in interest rates at the reporting date would not affect Profit or

Loss

b) Gu.h flow sensitivity analysis for variable rate Instruments
The company deoes not have any variable rate instrument in Financial
Assets or Financial Liabilities.
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1.22

Capital Management

The company’s cbjectives when managing capital are to

safeguard their ability to continue as a going eoncern, so that they can continue to
provide returns for shareholders and benefits for other stakeholders, an

maintain an optimal capital structure to reduce the cost of capital.

The capital structure of the Company is baszed on management's judgement of the
appropriate balance of key elements in order to meet its strategic and day-today needs.
We consider the amount of capital in proportion to risk and manage the capital
structure in light of changes in economic conditions and the risk characteristics of the
underlying assets.

The management monitors the return on capital as well as the level of dividends to

shareholders. The Company will take appropriate steps in order to maintain, or if
necessary, adjust, its capital structure,

1.23

Corporate Bocial Responsibility (CBR)
The company is covered under section 135 of the Companies Act, the following are
details with regard to CSR activities: -

Particulars | FY 2021-22

Rs in Lacs

(i) amount required to be spent by the company during
theyear, 14.47
{ii) amount of expenditure incurred,

15.00
(iii) shortfall at the end of the year, Nil
{iv} total of previous years shortfall, il
{v) reason for shortfall, ' Nil

[vi) nature of CSR activities, " Animal Welfare and |

promoting education
(vii) Transactions with Related Party Wil
[viii) where a provision is made with respect to a liability NA

incurred by entering into a contractual obligation, the
movements in the provision during the year should be

_shown separately.
1.24 Related Party Transactions & Related Party Disclosures under Ind AS-24 “Related
Party"
As per Indian Accounting standard 24 “Related Party Disclosures” the Company's
related parties and transactions with them are disclosed below,
1) Directors, Eey Management Personnel (KMP) & relatives of KMP
Name of Related Party Relation with company
Enterprise over which KMP and
1 | Arion Online Private Limited relatives exercise significant
influence
Enterprise over which KMP and
2 | Shethvinod Lighting Private Limited relatives exercise significant
influence
Enterprise ever which KMP and
Iati e sicriid
3 Opti innovation and Lighting solution Private Limited | Fu':ﬂ:::ge s€ ¢
4 | Plus Light Tech FZE | Wholly Owned Subsidiary
5 | Focus lighting & Fixtures PTE limited Wholly Owned Subsidiary
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Mr. Amit Sheth

Key Managerial Personnel

Mrs. Deepali Sheth

Key Managerial Personnel

6

7

8 | Mr Chetan Shah
9 | Mr Mahesh Rachh

 Independent Director

[nde;_mndmt Director

10 | Mr Tarun Udeshi

Key Managerial Personnel

11 | Mr Anil Verma

Independent Director

12 | Mr Jigar Ghelani
13 | Ms Drashti Bhimani

 Key Managerial Personnel

Relative of Director

2) Transactions during the year

Es in Lacs

Nature of Transaction

Independent
Director

Wholly Owned

SBubsidiary Tokal

Loan Given are
Repaid

Limited

Interest on Loan
Given

36.70

+ 36.70

Arion Online Private
Limited

3.49

3.49

Receivable

Arion Online Private
Limited

10.04

10.04

Loan Given are
Repaid

Arion Online Private
Limited

10.04

10.04

Payahles

Shethvinod lighting
private limited

1,181.21

= 1,181.21

Receivable
Shethvinod lighting
private limited

477.56

- 477.56

Fized Asset
Shethvinod lighting
private limited

94.23

- 94.23

Purchase /Service

Shethvinod lighting
private limited

1,252 .46

- 1,252.46

Sale

Shethvinod lighting
private limited

414.17

- 414,17
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| Loan Given

| Opti innovation N

| lighting solution private
| limited

43.46

43.46

| Loan Given are
| Repaid
Opt innovation N
| lighting solution private
| limited

22.58

Nature of Transaction

Interest on Loan
Given

Opti innovation N
lighting solution private
limited

ﬂmnt
Director

5.47

22.58

Total

5.47

Payable

Opti innovation N
lighting sclution private
limited

22.47

22.47

Receivable

Opti innovation N

Opti innovation N
| lighting solution private

lighting solution private

16.76

18.17

16.76

Receivables
Plus Light Tech FZE

611.96

Payable
| Plus Light Tech FZE

| Bales

| Flus Light Tech FZE
' Commission

| Flus Light Tech FZE

Expense incurred on
behalf of related party

Plus Light Tech FZE

T7V.B2

106.93

2.72

T77.82

106.93

2.72

Recaivable

Focus lighting 8
Fixtures PTE limited

24.33

24.33
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| Bales

' Focus lighting &
| Fixtures PTE limited

39.46

39.46

Nature of Transaction

Independent

Wholly Owned
Subsidiary

Total

Interest on Loan
Given

Focus lighting &
Fixtures PTE limited

5.42

5.42

| Remuneration
| Mr. Amit Sheth

61.13

61.13

Loan Taken are

Repaid
Mr. Amit Sheth

28.20

28.20

| Loan Given

| Mr. Amit Sheth

| Expense incurred on

| behalf of related party
| Mr Amit Sheth

102.00

2.22

102.00 |

2.22

| Received on account

of expenses incurred

| in his behalf

Mr Amit Sheth

Remuneration
Mrs. Decpali Sheth

2.22

42.00

2.22

20.00

Rent Paid

Mra. Deepall Sheth

3.72

3.72

| Loan Taken are
| Repaid

Mrs. Deepali Sheth
Expense incurred on
behalf of Deepali

| Sheth

| Mrs Deepali Sheth
| Recelved from Deepali
| Bheth on account of

| expenses incurred on
| his behalf

Mrs Deepali Sheth

23.12

1.68

1.68

23.12

1.68

1.68

Sitting Fees
Mr Chetan Shah

0.10
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| Independent Wholly Owned '
| Nature of Transaction Director KMP Subsidi Total
| Bitting Fees
Mr Mahesh Rachh 0.05 0.05
| Bitting Fees
| Mr Anil Verma 0.20 - - 0.20
Remuneration -
Mr Tarun Udeshi : 20.99 B 20.99
| Loan Given ;
| Mr Tarun Udeshi ' a2 50 ) .50
Remuneration
Mr Jigar Ghelani g 77.07 = 77.07
| Remuneration
_ Mz Drashti Bhimani o 576 ) 5.7Th
» Figures in brackets pertains to previous year.
3) Outstanding balances as on 31st March 2022
Nature of Independent Wholly
EKMP Owned Total
Transaction Director Subsidi
Loan Given
Aricn Online Private 7.09 7.09
Limited - {30.75) - (30.75)
| Receivahles
| Arfon Online Private Nil Wil
 Limited - (10.04) - {10.04)
Payables
Shethvinod Lighting 932.26 932.26
_Prhratc I..:.rmtc:d - (551.50) - (551.50)
| Receivables
| Bhethvinod Lighting Nil Wil
| Private Limited - {0.06) (0.06)
| Sales
41417 414,17
| Shethvinod Lighting {561.69) (561.69)
| Private Limited
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Wholly

| Nature of Independent KMP o tal
| Transaction Director Euhdﬂhr: .
| Fixed Assets
; 1 94.23 94 23
| Shethvinod Lighting i) (Nil)
| Private Limited
] Purchase / Service
| 1,252.46 1,252 .46
| Shethvinod Lighting (1,552.31) 11,552.31)
| Private Limited
| Loan Given
| Opti Innovation 55.73 55.73
| Lighting Solutions (30.09) (30.09)
| Private Limited
y : NIL NIL
| ©pd Innovazion ¥ (15.14) (15.14)
| Lighting Solutions
| Private Limited
i Purchase
f Opti Innovation N 18.17
| Lighting Solutions 18.17 (3 .TD]
| Private Limited (3.70) bl
| Expense incurred on
! behalf of related
| party
| Opti Innovation N Nl Nil
| Lighting Solutions ; x
| Private Limited (4.14) (4.14)
| Payables
| ; 187.80 187.80
| Plus Light Tech FZE (89.85) (89.85)
| Receivables
628.59 628.59
| Plus Light Tech FZE (456.10) (456.10)
| Plus Light Tech FZE 777.82 777.82
(476.95) (476.95)
i Commission '
. 106.93 106.93
| Plus Light Tech FZE (83.68) (83.68)
| Expense incurred on
| behalf of related
| party 2.72
, 2.72 (Nl
| Plus Light Tech FEZE (Mil)

186



Nature of Independent Wholly
Transaction Director = Owned Total
Subsidiary
Receivables
Focus Lighting & [&? ﬁ; {Eagﬁ;fc?}
Fixture PTE Limited : :
Loan Given
Focus Lighting & 107.07
Fixture PFTE Limited 107.07 (101 ;56}
(101.66) '
Sales
Focus Lighting & 39.46 39.46
 Fixture FTE Limited (53.12) (53.12)
Loan Taken
T73.80 T3.80
' Mr Amit Sheth (NIL) (NIL)
Loan Taken Nil Nil
Mrs Deepali Sheth (22.73) (22.73)
Loan Given 95 25
Mr Tarun Udeshi (NIL) (T
1.25 Trade Receivables outstanding
Rs in Lacs
Outstanding for following periods from due date of
payment
Particular Lokd @8 6 the L2 Hnrua Total
6 months |- 1 years Years | vears than
years
i) Undisputed -
considered 2150.24 200.16 d a : 2350.40
| good
ii) Undisputed
- considered i i 16.90 | 216.17 23.92 256.98
doubtful
ili) Disputed -
considered B B y o B B
good
iv) Disputed -
considered = s . 5 7.80 7.80
doubtful
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1.26 Trade payable outstanding

Rs in Lacs
Outstanding for following periods from due date of payment
Particular Less than 6 More than Total
6months (| 1-2 years | 2-3 years
months -1y 3 years
MSME YR = - 3 - | 144171
D 1159.36 5 6.89 0.03 - |1100.99
Disputed -
Dues- MEME | - = - - -
Disputed z
1.27 Micro, Small AND Medium Enterprises:

Their are parties which are identified as being registered under the Micro, Small and
Medium enterprises Development Act, 2006 ["MSME Act®) on the basis of information

available with the Company.

Rs in Lacs

Particulars

31+t March,
2022

31+t March,
2021

31st March,
2020

A) The principal amount and the interest due
thereon (to be shown separately) remaining
unpaid to any supplier at the end of each
accounting year

1441.71

998.34

908.08

B) The amount of interest paid by the buyer in
terms of section 16 of the Micro, Small and
Medium Enterprises Development Act, 2006
(27 of 2006), along with the amount of the

payment made to the supplier beyond the
appointed day during each accounting year

C) The amount of interest due and payable for
the period of delay in making payment (which
has been paid but beyond the appointed day
during the year) but without adding the
interest specified under the Micro, Small and
Medium Enterprises Development Act, 2006;

D) The amount of interest accrued and
remaining unpaid at the end of each
accounting year; and

E) The amount of further interest remaining
due and payable even in the succeeding years,
untl such date when the interest dues above
are actually paid to the small enterprise, for
the purpose of disallowance of a deductible
expenditure under section 23 of the Micro,
Small and Medium Enterprises Development
Act, 2006.

Total

1441.71

998.34

Note : The company does not account for interest on payments to MSME beyond stipulates
period of 45 days as per MSME Act , as in the past ni such interest is claimed or paid to the

vendors.

1.27 Security For Banking Facilities

Cash Credit, Packing Credit and demand working capital loan from banks are primarily
secured by hypothecation of stock and book debts and term loan from banks were
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1.28

1.29

1.30

1.31

1.32

1.33

secured by pari-passu charge on all the immoveable properties of the Company and
hypothecation of moveable assets,

Cash Credit, Packing Credit and demand working capital loan from banks were secured
by hypothecation of stock and book debts and term loan from banks were secured by
pari-passu charge on all the immoveable properties of the Company and hypothecation
of moveable assets. On sale of said properties including moveable assets by the banks
under the Securitization and Reconstruction of Financial Assets and Enforcement of
Security Interest Act, 2002, the amount against said facilities and loans has been
categorized as unsecured loans of the accounts.

The Company has not made any transactions with the struck off companies
during the previous Year.

The Company does not have any Virtual Currency f Crypto Currency transactions
during the Year.

The Company does not have any pending creation of charge and satisfaction as
well as registration of charge with Registrar of Companies,

Mo proceedings have been initiated during the year or are pending against the
Company as at March 31, 2022 for holding any benami property under the
Benami Transactions (Prohibition) Act, 1988 (as amended in 20186) and rules made
thereunder.

Segment Reporting

The Company Operates in two SBegments viz.
A. Ovwn Manufactured and

B. Trading

e) BEGMENT WISE REVENUE, RESULTS AND CAPITAL EMPLOYED FOR THE
YEAR ENDED ON MARCH 31, 2022

(Rs. In Lakhs)
Particulars | 31.03.2022 | 31.03.2021
| Begment Revenue
a) Own Manufactured L 6,454.62 | 2,626.45
b) Trading _ 4,084.50 | 3,369.36
Net Sales/Income From
Operation 10,539.12 | 5,995.80
a) Own Manufactured L 528.09 -234.07
b) Trading . 154.85 | 110.38
) Unallocable ] -29.02
Less ; Interest and Finance Charges 88.4 113.78
| Total Segment Result before Tax 594.54 -266.49 |
Less: Other Unallocable
Expenditure | 0| 0
Total Profit before Tax 594.54 -266.49 |
Capital Emploved
(Begment Assets - Segment
Liabilities)
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a) Own Manufactured 3,268.22 2,835.77
b) Trading 58.51 51.95
¢} Unallocable _259.84 | 293.63
TOTAL CAPITAL EMPLOYED 3,586.56 3,181.34

Items of Incomes, Expenses, Assets or even Liabilities including but not limited to
borrowings as well as advances, provision for taxation, common administrative

expenses, which are not directly attributable/identifiable /allocable to an operating

segment have been shown as Unallocable items.

b) SEGMENT WISE ASSETS AND LIAEILITIES FOR THE YEAR ENDED ON

MARCH 31, 2022

(Rs. In Lacs)
31.03.2022 31.03.2021
 Begment Assets
a) Own Manufactured 5,961.7T6 3,903.33
b) Traded Goods 1,683.65 1,967.18
Other Un - allocable assets 313.56 293.63
Total Segment Assets T,958.97 6,164.14
| Begment Liabilites
_a) Own Manufactured 2,693.55 | 1,067.55 |
b) Traded Goods 1,687.23 1,990.13
Other Un-allocable Liabilities 53.72 ol |
Total Segment Liabilities 4,434.50 3,057.69
1.34 Financial Ratio
Where the change between
the ratio of Previous Year
31st 3lst & Preceding Previous
Particulars | Numerator | Denominator March, |March, | Change | Year exceeds 25%,
2022 2021 the Management hos
provided following
for the samea
[m) Current | Current -
Ratis, Assels Current Liablity | | 55 171 |00 _
(b) Debt- Total Shareholder's - u‘:e[:thmﬂmm re pa_vn:nﬁt
Equity Borrowings | Equity 0.07 015 |052 |of borrowed funds the ratio
Ratio, has improved,
The company had reported
() Debt Net loss of Ra 197.26 Lacs in
Bervice . - | the previous year ag
Coverage | Perating | FinanceCost |56, 101 |659 | compared to profit of 488.32
Ratlo, Lacs [n current financial
year,
The company had reported
loss of R 197.26 Lacs in
{d] Return Shareholder' _ | the previous year as
on Equity MNet Proft compared to profit of 488,32
Ratio, Equity 0.12 007 |258 | s in curment finandial
year.
The turnover has improved
because of the better
i utilisation of resources in
lt:']’““’”m Coas ::wmt 3.03 2.33 0.30 i mmﬂﬂm %
: ory b y Previoua year an
previous financial year had
COVID 19 and resultant
locadown in the cpountry.
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Where the change between
the ratio of Previous Year
31st 31st & Preceding Previous
Particulars Numerator | Denominator March, March, | Change | Year exceeds 25%,

2022 2021 the Management has
provided following
explanation for the same

The turnover has improved
because of the better
Trad tilisation of resources in
{ﬂ 1%
Receivables | Total Net | Average Trade ;‘:ﬂ"ﬂfﬁ& sﬁ":ﬂ’ﬁd to
trw Sales Receivables 4.26 3.46 0.23 previous financial year hiad
" COVID 19 and resultant
locadown in the cpountry.
The turnover has improved
because of the better
{g) Trade utilisation of resources in
payables Total net Average Trade current year compared to
turnover Purchases | payables 2.89 2.62 0.10 previous year and the
ratio, previous financial year had
COVID 19 and resultant
locadown in the cpountry.
The turmover has improved
because of the better
{h} Net utilisation of resources in
capital Nék Bales average Working current vear compared to
turnover Capital 4.92 3.36 0.47 previous yvear and the
ratio, previous financial year had
COVID 19 and resultant
locadown in the cpountry.
The company had reported
loss of Rs 197.26 Lacs in
{i) Net profit - | the previous as
ratio, s Al B oty 004 |-008 [202 |compared toprofit of 488.32
Lacs in current financial
year.
The company had reported
Earning Shareholdre's logs of Rs 197.26 Lacs in
gnli:lm % | before Tax Egquity+longterm = | the previous year as
aml;:l oyed and debt+ deferred 0.19 -0.05 4.99 compared to profit of 488,32
' Interest Tax Laibility Laecs in eurrent financial
I year.
Closing
&) Roturn. | Networth = | ning
i Nes Woed - | NetworthoNet. |50 |56a | o4z
investment. Net cash cash Flow)
Flow
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1.36

iy Stockof Tosdiag Guods:

Other Information required as per Schedule III of Companies Act, 2013

[ ening Stock Closing Stock
Particulars 202122 | 2020-21 | 2021-22  2020-21
LED Lights and Fixtures ' 541.33 496.98 532.08 541.33]
(b) Stock of Manufacturing Goods
Opening Stock Closing Stock
Particulars 2021-22 2020-21 | 2021-22 | 2020-21
In Rs. Lacs In Rs. Lacs | In Rs. Lacs | In Rs. Lacs
Raw Material 1,037.11 823.27  1,464.91 1,037.11
Packing Material 9.73 8.65 11.12 9.73
Finished Goods 234.03 239.03| 355.30 234.03
(c) Sales __ Rs.in Lacs
Particulars Value Value |
31-Mar-2022 | 31-Mar-2021
LED Lights and Fixtures ] | ' ' |
- Manufacturing 6,454.62 2,626.45
- Trading 4,084.50 3,369.36)
(d} Consumption Raw Materials
Rs.in Lacs
Particulars Value Value
31-Mar-2022 | 31-Mar-2021
LED, Housing, Reflector, Adaptors, Accessories 4,007.87 1,637.96
{e) Purchase of Stock in Trade:
Rs.in Lacs
Particulars Value Value |
_ 31-Mar-2022 | 31-Mar-2021 |
LED and Fixtures 3,087.05 2,544.10|
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1.36 The Company's Board of Directors have recommended to general Body of members a
final dividend of 5% or Rs 0.50 per fully paid up equity shares of company.

1.37 The previous year figures have been regrouped /reclassified wherever considered
necessary. Figures have been rounded off to the nearest rupee.

1.37 The accompanying notes are an integral part of the financial statements.

For N P Patwa and Co. For and On Behalf of the Board
Chartered Accountants Focus Lighting and Fixtures Limited
Firm Reg No 10T845W CIN L31500MH2005PTC155278
UDIN 22042384AJFCWBT268
8d/- 8d/- 8d/-
Jitendra Shah Amit V S8heth Deepali A Sheth
Partner DIN 01468052 DIN 01141083
M No 042384

Bd/- 8d/-

Tarun Udeshi Drashti Bhimani
C.F.O. Company Secretary

PAN: AAJPUSB06D PAN: BHEPB9334G

Date 18t May 2022
Mumbai
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FOCUS

LIGHTING & FIXTURES LID
Focus Lighting and Fixtures Limited

Registered Office: 1007-1010, Corporate Avenue Wing A, Sonawala Road, Near Udyog Bhawan,
Goregaon (East), Mumbai - 400063
Phone: (022) 26865671, Fax; (022) 26865676
Email: info@pluslighttech.com, Websile: www.pluslighttech_com
Corporate Identity Number: L3 1 500MH2005PLC155278

NOTICE OF 17 ANNUAL GENERAL MEETING

NOTICE is hereby given that the 17® Annual General Meeting of the members of Focus Lighting And
Fixtures Limited will be held on Saturday, the 24" day of September 2022 at 2:00 p.m. at the 11C,
Laxmi Industrial Estate, New Link Road, Opp. Fun Republic, Cinema, Andheri West, Mumbai -
400058, Maharashtra to transact the following business:

ORDINARY BUSINESS:

1.

1.

3.

4.

To consider and adopt the audited financial statements (both standalone and consolidated) of the
Company for the year ended March 31, 2022 which includes the Statement of Profit & Loss and
Cash Flow Statement for the year ended March 31, 2022, the Balance Sheet as at that date, the
Auditor’s Report thereon and the Directors’ Report.

To appoint a Director in place of Mrs, Decpali Amit Sheth (DIN: 01141083), who retires by rotation
in terms of section 152(6) of the Companics Act, 2013 and, being cligible, offers herself for re-
appointment.

To approve and declare Final Dividend on Equity Shares at the rate of 5% (Five Percent) [i.e., Rs,
0.50/- (Fifty Paise Only) per Equity Share of face value of Rs, 10/~{Rupecs Ten Only)] for the
Financial Year ended 31" March, 2022,

SPECIAL BUSINESS

Increase in the Authorised Share Capital of the Company

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

“RESOLVED THAT pursuant to the provisions of Sections 61, 64 and other applicable provisions,
if any, of the Companies Act, 2013 (the "Companies Act"), (including any amendment thereto or
re-gnactment thereof), read with the Companies (Share Capital and Debentures) Rules, 2014,
enabling provisions of the Articles of Association of the Company and applicable provisions of the
Securities and Exchange Board of India (Listing Obligetions and Disclosure Requirements)
Regulations, 2015 ("SEBI Listing Regulations") or any other applicable laws for the time being in
force and subject to all ather necessary approvals, permissions, consents and sanctions, if required,
of concerned statutory, regulatory and other appropriate authorities, if any, the consent of the
Members of the Company be and is hereby accorded to increase the Authorised Share Capital of
the Company increased from Rs.12,00,00,000 (Rupees twelve crores only) comprising 1,20,00,000
{One Crore Twenty Lakhs only) Equity Shares of face value of Rs.10/- (Rupees Ten only) each, to
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5.

Rs.15,00,00,000{Rupees Fifteen crores only) compriging of 1,50,00,000 (One Crore Fifty Lakhs
only) Equity Shares of face value of Rs. 10/- {(Rupees Ten only) cach;

RESOLVED FURTHER THAT for the purpose of giving effiect to this resolution and for removal
of any doubits or difficulties, the Board of Directors of the Company (hereinafier referred to as the
"Board"”, which term shall be deemed o include any commitiee constituted or to be constituted by
the Board to exercise its powers including the powers conferred by this Resolution) be and is herchy
authorised to take all such acts, sign all such documents and comply with all formalities and
procedures required to be complied with in relation to the increase in the authorised share capital of
the Company, including the filing of the necessary e-forms with the Registrar of Companies and the
relevant stock exchange.”.

Approval for Alteration in Memorandum of Association of the Company

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

"RESOLVED THAT pursuant to the provisions of Sections 13 and other applicable provisions, if
any, of the Companies Act, 2013 (the "Companies Act"), (including any amendment thereto or re-
enactment thereof) enabling provisions of the Aricles of Association of the Company and
applicable provisions of the Securities and Exchange Beard of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 ("Listing Regulations”) or any other applicable laws
for the time being in force and subject to all other necessary approvals, permissions, consents and
sanctions, if required, of concerned statutory, regulatory and other appropriate authorities, iff any,
the consent of the Members of the Company be and is hereby accorded to alter the Memorandum
of Association of the Company by deleting therefrom, the existing Clause V and substituting in its
place and stead the following new and amended Clause "V™:

"V, The Authorised Share Capital of the Company is Rs.15,00,00,000 (Rupees Fifteen crores only)
comprising 1,50,00,000 {One Crore Fifty Lakhs only) Equity Shares of face value of Rs. 10/-
{Rupees Ten only) each.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal
of any doubts or difficulties, the Board of Directors of the Company (hereinafter referred to as the
“Board", which term shall be deemed to include any committee constituted or to be constituted by
the Board to exercise its powers including the powers conferred by this Resolution), be and is hereby
authorised to do all such acts, deeds, matters and things and settle any or all questions or matters
arising with respect to the increase in the awuthorised share capital of the Company and the
amendment to the Memorandum of Association of the Company and make all necessary filings and
intimations to the Registrar of Companies and other appropriate authorities, and to give, from time
to time, such directions as may be necessary, expedient, usual or proper a5 the Board in its absolute
diseretion may think fit and its decision shall be final and binding on all members and other
interested persons.”

Approval for Preferential Issuance of Warrants on a Private Placement Basis.

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

"RESOLVED THAT pursuant to the provisions of Sections 23, 42, 62 and other applicahle
provisions, if any, of the Companies Act, 2013, read with the applicable provisions of the
Companies (Prospectus and Allotment of Securities) Rules, 2014, Companies (Share Capital and
Debentures) Rules, 2014 and other rules made thereunder, (including any amendments,
medifications or re-cnactments thereof), for the time being in force (the "Companies Aet"), the
Secunities and Exchange Board of India (Issue of Capital and Disclosure Requirements),
Regulations, 2018 as amended or modified (the "SEBI ICDR Regulations"), the Securities and
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Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended or modified ("SEBI Listing Regulations"), all other statutes, rules, regulations, guidelines,
notifications, circulars and clarifications as applicable, the uniform listing agreement entered into
by the Company with the relevant stock exchanges, in accordance with the provisions of the
Memorandum of Association and Articles of Association of the Company and subject to all
statutory, regulatory and government approvals, permissions, consents and sanctions as may be
required including from the relevant stock exchanges, where the equity shares of the Company are
listed (the "Relevant Stock Exchanges") and subject to such conditions and modifications as may
be prescnbed or imposed by any one or more of them while granting any such approvals,
permissions, consents and sanctions which may be accepted by the Board of Directors of the
Company (hercinafter referred to as "Board" which term shall be deemed to include any duly
constituted’ to be constituted Committee of Directors thereof to exercise ils powers including
powers conferred under this resolution) and subject to amy other alterations, modifications,
conditions, corrections, changes and variations that may be decided by the Board in its absolute
discretion, the consent of the Members be and is hereby accorded to ereate, offer, issue and allot,
upto 28,58, 815 (Twenty Eight Lakhs Fifty Eight Thousand Eight Hundred and Fifieen) warrants at
a price of Rs. 110/~ (Rupeces One Hundred and Ten only) each ("Warrant{s)") to Rajendra
Suganchand Shah and Rishi Rajendra Shah, not being promoters and not belonging to the promoter
and prometer group of the Company {collectively, the "Proposed Allottees") for cash consideration,
as a preferential issue on a private placement basis, on such terms and conditions as may be
determined by the Board in accordance with the SEBI ICDR Regulations and other applicable laws,
with each Warrant entitling the holder thereof to apply for and be allotted one (1) equity share of
the face value of Rs. 10V- (Rupee Ten only) each, the conversion of which must be exercised by the
holder of the Warrants within a period not exeeeding eighteen (18) months from the date of
allotment of the Warrants, in one or more tranches, in accordance with SEBI ICDR Regulations and
ather applicable laws, such that the equity shares to be issued upon exercise of all Warrants so issued
or allotted, give rise in aggregate upto 28,58, 815 (Twenty Eight Lakhs Fifty Eight Thousand Eight
Hundred and Fifteen) equity shares of the Company ("Resultant Equity Shares") of Rs.10/- (Rupee
Ten only) each, at a premium of Rs. 100/ {(Rupees Hundred only) per equity share aggregating to
upto Rs. 31,44,69,650 (Rupees Thirty One Crores Forty Four Lakhs Sixiy Nine Thousand Six
Hundred and Fifty only) of which (i) 25% per Warrant payable at the time of allotment and (i)
balance 75% per Warrant payable at the time of exercise of the Warrant into equily shares. The
Warrants shall be allotted to the Proposed Allotees in the following manner:

Sr. No Name of the Proposed Allotee Mumber of Warrants
1 Rajendra Suganchand Shah 14,29,408
2 Rishi Rajendra Shah 14,25 407
Toral 1| 28, 58,815

RESOLVED FURTHER THAT in terms of the provisions of Chapter V of the SEBI ICDR
Regulations, the relevant date for determining the floor price for the proposed issuance is 25%
August, 2022 being the date thirty (30) days prior to the date of the Annual General Meeting
{"Relevant Date") on which this special resolution of the members of the Company is proposed o
be passed,

RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue of the
Warrants shall be subject to certain terms, including the following:
a) the holder of the Warrant shall, subject to the SEBI ICDR Regulations and other applicable

laws, be entitled to apply for, and be allotted, in one or more tranches, 1 (one) equity share
against exercise of cach Warrant;

b) the Warrants and the Resultant Equity Shares shall be subject to lock-in for such period as
specified in the provisions of Chapter V of the SEBI ICDR Regulations;

c) the Warrants shall be exercised by the holder of the Warrants within a period of eighteen
{18) months from the date of allotment, by issuing a written notice to the Company
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specifying the number of Warrants proposed 1o be exercised by the holder of the Warrants
and the aggregate amount payable thereon, prior to or at the time of conversion of such
Warrants into equity shares ("Balance Amounts™);

d) in the event the holder of Warrants does not exercise the right to convert the Warrants into
Resultant Equity Shares within a period of eighteen (18) months from the date of allowment
of the Warrants, the entitlement of the holder of Warrants to convert the Warraniz into
Resultant Equity Shares shall lapse and any amount paid by the holder of Warrants for such
Warrants shall stand forfeited by the Company;

e} upon payment of the Balance Amounts, the Company shall, without any further approval
from the members of the Company, issue and allot the corresponding number of Resultant
Equity Shares;

f) the Resultant Equity Shares shall be listed on the Relevant Stock Exchanges and shall rank

pari passu with the existing cquity shares of the Company in all respects.

RESOLVED FURTHER THAT the monies to be received from the Proposed Allotees towards
application for subseription of the Warrants pursuant to this private placement shall be kept by the
Company in a separate bank account opened by the Company and shall be utilized by the Company
in accordance with the provisions of Section 42 of the Companies Act;

RESOLVED FURTHER THAT pursuant to Section 42 of the Companies Act and Rule 14(1) of
the Companics (Prospectus and Allotment of Securities) Rules, 2014 and other applicable
provisions, if any, of the Companies Act, the consent of the Members of the Company be and is
hereby accorded to approve the format of Form PAS 4 (Private Placement Offer Letter), tabled
before the meeting and initialed by the Chairman for the purpose of identification, to be issued to
the Proposed Allortees in relation to the issuance of the Warrants;

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds,
matters and things as they may, in their absolute diseretion, deem necessary, expedient, proper or
desirable to give effect to this offer, issue and allotment of the Warrants and the Resultant Equity
Shares, including negotiating, finalizing and executing all agreements, deeds or documents
(including any modifications or amendments thereto) as may be necessary, desirable or expedient,
making form filings, to represent the Company before any Governmental or regulatory authorities,
to make applications to the relevant Governmental Authorities or Relevant Stock Exchanges and to
settle any matter, question, difficulty or doubt that may arse in regard to the issuance and allotment
of Warrants and the Resultant Equity Shares and further 1o take all others steps which may be
incidental, consequential, relevant or ancillary in this connection, without requiring any further
approval of the members of the Company and that the members of the Company shall be deemed
to have given their approval thereto expressly by the authority of this resolution and all acts and
things done or caused to be done shall be conclusive evidence of the authority of the Company in
so doing and any such acts and things done or caused to be done prior to the date hereof are hereby
ratified, confirmed and approved as the acts and deeds of the Company, as the case may be;

RESOLVED FURTHER THAT the Warrants shall be allotted in dematerialized form within a
period of 15 days from the date of passing this special resolution by the members, provided that
where the allotment of the Warrants is subject to receipt of any approval from the relevant
Governmental Authorities or Relevant Stock Exchanges, the allotment shall be completed within a
period of 15 days from the date of receipt of last of such approvals;

RESOLVED FURTHER THAT the Board be and is hercby authorised to decide and approve the
other terms and conditions of the proposed issue subject to agreement with the Proposed Allottees
and is also entitled to vary, modify or alter any of the terms and conditions, as it may decm
expedient, subject however to compliance with the applicable guidelines, notifications, rules and
regulations under the applicable laws and to delegate all or any of its powers (o any director or
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committee of directors or employee or Company Sceretary or officer of the Company (as it may
consider appropriate) to give effect to the aforesaid resolutions.

To approve the Appointment of Mr. Sanjay Surajmal Gaggar (DIN:03083767) as an
Independent director of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 and any other applicable
provisions of the Companies Act, 2013 (“the Act™) and Rules made thereunder, read with Schedule
IV of the Act and Regulation 16, 17 and other applicable regulations of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (“Listing Regulations™) (including any statutory
modification(s) or re-enactment thereof for the time being in foree), Articles of Association of the
Company and based on the recommendation of Nomination and Remuneration Committee and the
Board of Directors, Mr. Sanjay Surajmal Gaggar (DIN:03083767), who was appointed as an
Additional Non-Executive and Independent Director of the Company with effect from August 11,
2022, pursuant to Section 161 of the Act and the Articles of Association of the Company and who
has submitted a declaration that he meets the criteria of Independence as provided under the Act
and the Listing Regulations, the consent of the members of the Company be and is hereby accorded
to appoint Mr. Sanjay Suvrajmal Gaggar (DIN:03083767) as an Independent Director of the
Company, who is not liable to retire by rotation, to hold office for a term of upto 5 (five) consecutive
years with effect from August 11, 2022 to August 12, 2027."

RESOLVED FURTHER THAT any of the Directors of the Company (including its Committee
thercof) and / or Company Secretary of the Company, be and are hereby authorised to do all such
acts, deeds, matters and things as may be considered necessary, desireble or expedient to give effect
to this resolution.™

Regularisation of Additional Director, Ms. Khushi Sheth (DIN: 09351537) as Non-Executive
Non- Independent Director of the Company.

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

"RESOLVED THAT pursuant to the provisions of Section 149, 152, 161(1) of the Companies
Act, 2013 and the Companies (Appointment and Qualification of Directors) Rules, 2014 (including
any statutory modification(s) or re-enactment thereof for the time being in foree), Articles of
Association of the Company and other applicable regulations of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and based on the recommendation of Nomination and
Remuneration Committee and the Board of Directors, Ms. Khushi Sheth (DIN: 09351537), who
was appoinied as an Additional Director of the Company with effect from October 08, 2021 who
holds office upto the date of the ensuing Annual General Meeting and who is eligible for
appointment and has comsented to act as Director of the Company and in respect of whom the
Company has received a notice in writing from a Member under Section 160 of the Act proposing
the candidature of Ms. Khushi Sheth for the office of Director, be and is hereby appointed as a Non-
Executive Non- Independent Director of the Company, whose period of office will be liable to
delermination by retirement of directors by rotation.
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10.

RESOLVED FURTHER THAT any of the Directors of the Company (including its Committee
thereof) and/or Company Secretary of the Company, be and are hereby authorized to do all such
acty, deeds, matters and things as may be considered necessary, desirable or expedient to give effect
to this resolution.™

To re-appoint Mr. Chetan Shah (IMIN: 08038633) as an Independent Director of the Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read with Schedule I'V
of the Companies Act, 2013 and the Companies (Amendment) Act, 2017 and any other applicable
provisions of the Companies Act, 2013 (“the Act™) read with the Companies (Appointment and
Qualification of Directors) Rules, 2014 and Regulation 16, 17 and other applicable regulations of
SEBI (Listing Obligations and Disclosure Reguirements) Regulations, 2015 (“Listing
Begulations"} (including any statutory modification(s) or re-enactment thereof for the time being in
foree), Articles of Association of the Company and pursuant to the recommendation of Nomination
and Remuneration Committes to the Board and the Board of Directors of the Company to the
Members, Mr, Chetan Shah (DIN; 08038633), who was appointed by members at their Annual
General Meeting held on September 28, 2018 as a Non-Executive-Independent Director of the
Company for a first term of five consecutive years commencing from December 29, 2017 and who
holds office of the Independent Director up to December 28, 2022 and who has submitted a
declamtion that he meets the criteria for independence as provided in Section 149(6) of the
Companies Act, 2013 and who is eligible for being re-appointed as an Independent Director and in
respect of whom the Company has received a notice in writing from a member under Section 160
of the Companies Act, 2013, proposing his candidature for the office of Director of the Company,
be and 15 hereby re-appointed as an Independent Director of the Company to hold office for a second
term of five consecutive years commencing from December 29, 2022 to December 28, 2027 (both
days inclusive), not liable to retire by rotation and on such terms as stated in the explanatory
statement hereto.

RESOLVED FURTHER THAT any of the Directors of the Company (including its Committee
thereof) and / or Company Secretary of the Company, be and are hereby authorised to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient to give effect
to this resolution.™

To re-appoint Mr. Mahesh Rachh (DIN: 00458665) as an Independent Director of the
Company.

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

“RESOLVED THAT pursuant to the provisions of Sections 149, 150, 152 read with Schedule IV
of the Companics Act, 2013 and the Companies (Amendment) Act, 2017 and any other applicable
provisions of the Companies Act, 2013 (“the Act™) read with the Companies (Appointment and
Qualification of Directors) Rules, 2014 and Regulation 16, 17 and other applicable regulations of
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing
Regulations™) (including any statwtory modification(s) or re-enactment thereof for the time being in
force), Articles of Association of the Company and pursuant to the recommendation of Nomination
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11.

and Remuneration Committee to the Board and the Board of Directors of the Company to the
Members, Mr. Mahesh Rachh (DIN: 00458665), who was appointed by members at their Annual
General Meeting held on September 28, 2018 as a Neon-Executive-Independent Director of the
Company for a first term of five consecutive years commencing from December 29, 2017 and who
holds office of the Independent Director up to December 28, 2022 and who has submitted a
declaration that he meets the criteria for independence as provided in Section 149%(6) of the
Compames Act, 2013 and who 15 eligible for being re-appointed as an Independent Director and in
respect of whom the Company has received a notice in writing from a member under Section 160
of the Companies Act, 2013, proposing his candidature for the office of Director of the Company,
be and is hereby re-appointed as an Independent Director of the Company to hold office for a second
term of five consecutive vears commencing from December 29, 2022 to December 28, 2027 (both
days inclusive), not liable to retire by rotation and on such terms as stated in the explanatory
statement hereto,

RESOLVED FURTHER THAT any of the Directors of the Company (including its Committee
thereof) and / or Company Secretary of the Company, be and are hereby authorised to do all such
acts, deeds, matters and things as may be considered necessary, desirable or expedient to give effect
to this resolution.™

To Approve the Contracts/Arrangements/Transactions for Related Party Transactions with
ShethVinod Lighting Private Limited.

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

“RESOLVED THAT pursuant to provizions of Section 188 and other applicable provisions, if
any, of the Companies Aet, 2013 read with the Companies (Meetings of Board and its Powers)
Rules, 2014, in accordance with and subject to the provisions of Memorandum and Articles of
Association of the Company and Regulation 23 of the Securnties and Exchange Board of India
(Listing Obligations and Disclosures Requirements) Regulations, 2015 (including any statutory
modification(s) or enactment thereaf for the time being in foree) and also pursuant to the consent
of the Audit Committec and the Board of Directors vide resolutions passed in their respective
meetings, the consent of the Shareholders of the Company be and is hereby accorded to enter into
contract{s)’ arrangement{s)/ transaction(s) for Related Party Transactions with ShethVinod
Lighting Private Limited, a related party within the meaning of Section 2(76) of the Act and the
Listing Regulations, for purchase of Moulds, dies and Machinery (Purchase of Property) may
exceed the threshold himit of 10% or more of the networth of the Company as preseribed by the
Companies Act, 2013 in any financial year commencing from 1st April, 2022 which is at arm’s
length basis but not in the ordinary course of business and all proposed contracts’ arrangements/
transactions for Related Party Transactions with ShethVinod Lighting Private Limited with respect
to Sale, purchase or supply of goods or materials, leasing of property of any kind, availing or
rendering of any services, appeintment of agent for purchase or sale of goods, materials, services
or property or appointment of such parties to any office or place of profit in the company or any
other transactions of whatever nature, at arm’s length basis and in the ordinary course of business,
notwithstanding that such transactions may exceed 10% of the Consolidated Turnover of the
Company in any financial year or such other threshold limits as may be specified by the Listing
Regulations, from time to time, up to such extent and on such terms and conditions as specified in
the table forming part of the Explanatory Statement annexed to this notice.
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RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to delegate
all or any of the powers conferred on it by or under this resolution to any Committee of Directors
of the Company and to do all acts and take such steps as may be considered necessary or expedient
to give effect to the aforesaid resolution.”

12. To Ratify the Contracts/Arrangements/Transactions for Related Party Transactions with
ShethVinod Lighting Private Limited for FY 2021-22.

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

“RESOLVED THAT pursuant to provisions of Section 188 and other applicable provisions, if any,
of the Companies Act, 2013 read with the Companies (Meetings of Board and its Powers) Rules,
2014, in accordance with and subject to the provisions of Memorandum and Articles of Association
of the Company and Regulation 23 of the Securities and Exchange Board of India (Listing
Obligations and Disclosures Requirements) Regulations, 2015 (including any statutory
modification(s) or enactment thereof for the time being in force) and also pursuant to the consent
of the Audit Committee and the Board of Directors vide resolutions passed in their respective
meetings, the consent of the shareholders of the Company be and is hereby accorded to ratify and
approve the related party transactions entered into by the Company with ShethVinod Lighting
Private Limited amounting to Rupees 14,00,000/-(Fourteen Lakhs only) during the [inancial year
2021-22 in respect of contract of sales of raw material and finished goods at arm’s length prices and
in the ordinary course of business as detailed in the explanatory statement annexed to this notice.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorized to perform
and execute all such deeds, matters and things including the delegation of such authority as may be
deemed necessary or expedient to give effect to this resolution and for the matters connected
therewith or incidental thereto.”

For and on behalf of the Board of Directors of
Focus Lighting and Fixtures Limited

Sd/-

Amit Vinod Sheth
Managing Director
DIN: 01468052

Place: Mumbal
Date: September 01, 2022
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NOTES:

1. The Explanatory Statement, which sets out details pursuant to Section 102 of Companies Aet, 2013
read with Regulations 36(3) of the SEBI Listing Regulations and Secretarial Standard on General
Meetings issued by the Institute of Company Secretaries of India, in respect of Directors secking
appoiniment/re-appointment at this Annual General Meeting (“AGM™) are also annexed.

2. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY/ PROXIES TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF. THE PROXY NEED NOT BE A MEMBER OF THE COMPANY.

The instrument of Proxy in order to be effective and valid, should be deposited at the Registered
Office of the Company, duly completed and signed, not less than 48 hours before the
commencement of the meeting. A Proxy form is sent herewith. Proxies submitted on behalf of the
companies, societies etc., must be supported by an appropriate resolution/authority, as applicable,

Members are requested to note that a person can act as a proxy on behalf of Members not exceeding
50 members provided sharcholding of those members in aggregate should not be more than 10%
of the total share capital of the Company carrying voting righits. [n case a proxy is proposed to be
appointed by a Member holding more than 10% of the total share capital of the Company carrying
voting rights, then such proxy shall not act as a proxy for any other person or sharcholder,

3. All the documents referred to in the accompanying notice and explanatory are open for inspection
at the Registered Office of the Company during business hours from Monday te Friday up to the
date of this Annual General Meeting of the Company.

4. Corporate Members intending to send their authorized representative to attend the meeting pursuant
to section |13 of the Companies Act, 2013 are requested to send to the Company, a certified true
copy of Board resolution together with their specimen signature authorizing their representative 1o
attend and vote on their behalf at the meeting.

5. The Register of Members and Share Transfer Books of the Company will remain closed from
Wednesday, September 14, 2022 to Saturday, September 24, 2022 (both days inclusive) for annual
closing and determining the entitlement of the Shareholders to the Final Dividend for the Financial
Year 2021-22.

6. The Company has fixed Tuesday, September 13, 2022 as the “Record Date” for determining
entitlement of Members to Dividend for the financial year ended March 31, 2022, if approved at
the AGM,

7. The Dividend on Equity Shares for the Financial Year 2021-22, as recommended by the Board of
Directors, if approved at the AGM, will be payable, subject to deduction of tax at source, to those
shareholders or their mandates whose names appeared:

a. whose names appear as Beneficial Owners as at the end of the business hours on Tuesday,
September 13, 2022, in the list of Beneficial Owners to be furnished by National Securities
Depository Limited and Central Depository Services (India) Limited in respect of the
shares held in electronic form; and
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8.

10.

b. whose names appear as Shareholders in the Register of Members of the Company after
giving effect to valid share transfers in physical form lodged with the Company /Bigshare
Services Private Limited on or before Tuesday, September 13, 2022

Members holding shares in demat form are hereby informed that bank particulars registered with
their respective DP's, with whom they maintain their demat accounts, will be used by the Company
for the payment of dividend. The Company or Bigshare Services Private Limited cannot act on any
request received directly from the Members holding shares in demat form for any change or
updation of bank particulars. Such changes/updation are to be intimated only to the DP"s of the
Members, In case, the Company 15 unable to pay the dividend to any sharcholder by the electronic
mode, due to non-availability of the details of the bank account, the Company shall dispatch the
dividend warrant/demand draft to such shareholders.

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

a. For shares held in electronic form: to their Depository Participants (DPs)
b. For shares held in physical form: to the Company/Registrar and Transfer Agent in

prescribed Form [ISR-1 and other forms pursuant to SEBI  Circular No.
SEBIHO/MIRSDVMIRSD RTAMB/P/CIR/2021/655 dated November 3, 2021,

Members may please note that SEBI vide its Circular No.
SEBI'HO/MIRSD/MIRSD RTAMB/P/CIR/2022/8 dated January 25, 2022 has mandated the
listed companies to issue securities in dematerialized form only while processing service requests
viz. Issue of duplicate securities certificate; claim from unclaimed suspense account; renewal/
exchange of securities certificate; endorsement; sub-division/splitting of securities certificate;
consolidation of securities certificates/folios; transmission and transposition. Accordingly,
Members are requested to make service requests by submitting a duly filled and signed Form ISR
— 4, the format of which is available on the Company's website at hitp:/pluslighttech.com/wp-
content/focus_investorfinvestor grivence reports and forms/Form%20[SR-4.pdf and on the
website of the Company's Registrar and Transfer Agents, Bigshare Services Private Limited at
https:/fwww.bigshareonline.com/Resources.aspx#icollapseOne1271. It may be noted that any

service request can be processed only after the folio is KYC Compliant.

. SEBI vide its notification dated January 24, 2022 has mandated that all requests for transfer of

securities including transmission and transposition requests shall be processed only in
dematerialized form. In view of the same and to ¢liminate all risks associated with physical shares
and avail vanous benefits of dematenalisation. Members are advised to dematenalise the shares
held by them in physical form. Members can contact the Company or Bigshare Services Private
Limited, for assistance in this regard.

. As per the provisions of Scction 72 of the Aect and SEBI Circular, the facility for making

nomination is available for the Members in respect of the shares held by them. Members who have
not yet registered their nomination are requested to register the same by submitting Form No. SH-
13. If a Member desires to opt out or cance] the earlier nomination and record a fresh nomination,
he/she may submit the same in Form [SR-3 or SH-14 as the case may be, The said forms can be
downloaded from the Company’s website hitps://pluslightiech com/investor/investor-grievance-
reports-and-forms/ or from website of the Company's Registrar and Transfer Agents, Bigshare
Services Private Limited at https://www.bigshareonline.com/Resources.aspxffcollapseCnel 271,
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14.

15.

16.

17.

Members are requested to submit the said form to their DP in case the shares are held in electronic
form and to RTA in case the shares are held in physical form.

. Members are requested 1o note that, dividends if not encashed for a period of 7 years from the date

of transfer to Unpaid Dividend Account of the Company, are liable to be transferred to the Investor
Education and Protection Fund (“IEPF*). Further, all the shares in respect of which dividend has
remained unclaimed for 7 consecutive years or more from the date of transfer to unpaid dividend
account shall also be transferred to IEPF Authority. In view of this, Members are requested to claim
their dividends from the Company, within the stipulated timeline.

Pursuant to the provisions of Sections 124 and 125 of the Act, there are no amount of Dividend
remaining unclaimed/ unpaid for a period of 7 (seven) years and/or unclaimed equity shares which
are required to be transferred to the Investor Education and Protection Fund (IEPF).

Pursuant to the Finance Act, 2020, dividend income will be taxable in the hands of sharcholders
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, The shareholders are requested to update their
valid PAN with the DPs (if shares held in dematenialized form) and the Company/Bigshare Services
Private Limited (if shares are held in physical form).

A Resident individual shareholder with PAN and who is not liable to pay income tax can submit a
yearly declaration in Form No. 15G/15H, to avail the benefit of non-deduction of lax at source by
are requested to note that in case their PAN is not registered, or having invalid PAN or Specified
Person as defined under section 206AB of the Income-tax Act (“the Act™), the tax will be deducted
at a higher rate preseribed under section 206AA or 206AB of the Act, as applicable,

Non-resident shareholders [including Foreign Institutional Investors (Flls)Foreign Portfolio
Investors (FPIs)] can avail beneficial rates under tax treaty between India and their country of tax
residence, subject to providing necessary documents e, No Permanent Establishment and
Beneficial Ownership Declaration, Tax Residency Certificate, Form 10F, any other document
which may be required to avail the tax reaty benefits. For this purpose, the sharcholder may submit
the above documents (PDF/JPG Format) by e-mail to tdsi@bigshareonline.com. The aforesaid
declarations and documents need to be submitted by the shareholders by 11:59 p.m. IST on Friday,
September 23, 2022. For further details please refer to Communication to Shareholders regarding
Dividend at pluslighttech.com/wp-content/focus _investor/announcement 2022 23/Dividend -

TDS Communication to Shareholders.pdf.

To prevent fraudulent transactions, members are advised to exercise due diligence and notify the
Company of any change in address or demise of any member as soon as possible. Members are
also advised not to leave their demat account(s) dormant for long. Periodic statement of holdings
should be obtained from the concerned Depository Participant and holdings should be verified.

The Securities and Exchange Board of India (SEBI) has mandated the submission of Permanent
Account Number (PAN) by every participant in securities market. Members holding shares in
electronic form are, therefore, requested to submit the PAN to their Depository Participants with
whom they are maintaining their demat accounts.
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18.

19.

20.

21.

24,

26.

27.

Pursuant to MCA Circulars and SEBI Circulars, Annual Report for F.Y. 2021-22 and the Notice
of 17* Annual General Meeting of the Company are being sent in electronic mode to Members
whose e-mail address is registered with the Company or the Depository Participani(s) as on Friday.
August 26, 2022 unless any member has requested for a physical copy of the same. For members
who have not registered their email addresses, physical copies are being sent by the permitted
mode.

Mon-resident Indian members are requested to inform the Company or its RTA or to the concerned
DPs, as the case may be, immediately the change in the residential status on return to India for
permanent settlement.

Members are requested to make all correspondence in connection with shares held by them by
addressing letters directly to the Company or its RTA quoting their Folio number or their Client
ID number with DPID number, as the case may be.

The entry to the meeting venue will be regulated by means of attendance slips. For attending the
mecting, members, proxies and authorised representatives of the members, as the case may be, are
requested to bring the enclosed attendance slip completed in all respects, including client ID and
DP ID, and signed. Duplicate attendance slips will not be issued.

. All members are requested 1o support the Green Initiative of the Ministry of Corporate AfTairs,

Government of India and register their email addresses to recgive all these documents electronically
from the Company in accordance with Rule 18 of the Companies (Management & Administration)
Rules 2014 and Rule 11 of the Companies {Accounts) Rules 2014. All the aforesaid documents
have been uploaded on and are available for download from the Company's website, being
hitps:/plushightiech.com/investor/investor-grievance-reports-and-forms/

. No gifts shall be provided to members before, during or after the AGM.

In case of joint holders attending the AGM, the Member whose name appears as the first holder in
the order of names as per the Register of Members of the Company will be entitled to vote during
the AGM.

. Members seeking any information with regard to the accounts, are requested to write to the

Company at an carly date, so as to enable the Management to keep the information ready at the
AGM.

Registrar and Transfer Agents:
The address of Registrars and Transfer Agents of the Company is as follows:

Bigshare Services Private Limited

Office No 56-2, 6th floor Pinnacle Business Park, Next to Ahura Centre, Mahakali Caves Road,
Andheri (East) Mumbai - 400093, India.

Email Id: investor@bigshareonline.com

A route map showing direction to reach the venue of the 17® AGM is given at the end of this notice
as per the requirement of Secretarial Standards -2 on General Meeting.
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28. E-Voting system:

In compliance with the provisions of section 108 of the Companies Act, 2013, Rule 20 of the
Companies (Management and Administration) Rules, 2014 as substituted by the Companies
(Management and Administration) Amendment Rules, 2015 and Regulation 44 of SEBI
{Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased
to provide its members facility to exercise their right to vote on resolutions proposed to be
passed in the meeting by electronic means. The members may cast their voles using an
electronic voting system from a place other than the venue of the Meeting (*remote e-voting™).
In terms of provisions of Section 107 of the Companies Act, 2013, since the Company is
providing the facility of remote e-voling to the shareholders, there shall be no voting by show
of hands al the AGM. The facility for ballot / polling paper shall be made available at the
Meeting and the members attending the Meeting who have not cast their vote by remote e-
voting shall be able to vote at the Meeting through ballot / polling paper.

The shareholders can opt for only one mode of voting i.e. remote e-voting or physical polling
at the meeting. In case of voling by both the modes, vote casted through remote e-voting will
be considered final and voting through physical ballot will not be considered. The members
who have cast their vote by remote e-voting may also attend the Meeting.

A Member who is a related party is not entitled to vote on a Resolution relating to approval of
any contract or amangement in which such Member 15 a related party,

The Members of the Company holding shares on the “cut-off date™ of September 16, 2022 are
entitled to vote on the resolutions proposed. Cut-off date means the date on which the right of
voting of the members shall be reckoned and a person who is not a member as on the cut-off
date should treat this notice for information purposes only.

Mr., Mayank Arora (Membership No.: F10378 COFP No.: 13609), Practicing Company
Secretary, Proprietor of M/fs. Mayank Arora & Co. has been appointed as the Scrutinizer to
scrutinize the e-voting process in a fair and transparent manner.

The Scrutinizer shall within a period not exceeding 48 hours from the conclusion of the ¢-voting
period unblock the votes in the presence of at least two (2) witnesses not in the employment of
the Company and make a Scrutinizer's Report of the votes cast in favor or against, if any,
forthwith to the Chairman of the Company.

The results of the voting will be placed by the Company on its website www pluslighttech.com
and on the website of CDSL within 48 hours from the conclusion of the AGM and also
communicated to the stock exchanges, where the shares of the Company are listed.

The resolutions proposed will be deemed to have been passed on the date of the AGM subject
io the receipt of the requisite number of votes in favor of the resolutions.

THE GENERAL INFORMATION AND INSTRUCTIONS OF SHAREHOLDERS FOR E-VOTING ARE
AS UNDER:

(i)

(ii)

(iii)

The voting period begins on 9:00 am on Wednesday, September 21, 2022 and ends at 5:00 pm Friday,
September 23, 2022 During this period sharcholders of the Company, holding shares either in physical
form or in dematerialized form, as on the cut-off date (record date) Friday, September 16, 2022 may
cast their vote electronically. The e-voting module shall be disabled by CDSL for voting thereafler.

Shareholders who have already voted prior to the meeting date would not be entitled to vote at the mecting
venue,

Pursuant to SEBI Circular No. SEBIHOCCFIVCMD/CIR/P/Z020/242 dated 09.12.2020, under
Regulation 44 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, listed entities are required to provide remaote e-voting facility to its
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(iv)

)

sharcholders, in respect of all sharcholders” resolutions. Howewver, it has been observed that the
participation by the public non-institutional shareholders/retail shareholders is at a negligible level.

In terms of SEBI circular no. SEBUHOVCFIVCMINCIR/PA2020/242 dated December 9, 2020 on e-
Voting facility provided by Listed Companies, Individual shareholders holding securities in demat mode
are allowed to vote through their demat account maintained with Depositorics and Depository
Participants. Shareholders are advised to update their mobile number and email Id in their demat accounts
in order to access e-Voting facility.

Currenily, there are multiple e-voling service providers (ESPs) providing e-voting facility to listed
entities in India. This necessitates registration on various ESPs and maintengnce of multiple user IDs and
passwords by the sharcholders.

In order to increase the efficiency of the voting process, pursuant to a public consultation, it has been
decided to enable e-voting to all the demat account holders, by way of a single login eredential, through
their demat accounts! websites of Depositories’ Depository Participants. Diematl account holders would
be able to cast their vote without having to register again with the ESPs, thereby, not only facilitating

seamless authentication but also enhancing ease and convenience of participating in e-voling process,

Pursuant to above said SEBI Circular, Login method for e-Voting and joining virtual meetings for
Individual sharecholders holding securitics in Demat mode CDSL/NSDL is given below:

Type of

shareholders

Login Method

Individual
Shareholders
holding securities in
Demat mode with
CDSL

1)

)

3)

4)

Users who have opted fior CDSL Easi / Easiest facility, can login through their existing user
id and password. Option will be made available to reach e-Voting page without any further
authentication. The WURL for wsers to login to Easi [/ Easiest are
https:/iw indi i in or visit www.cdshindia.com and click on
Login icon and select New System Myeasi.

After successful login the Easi [ Easiest user will be able to see the e-Voting option for
eligible companies where the evoling is in progress as per the information provided by
company, On clicking the evoting option, the user will be able to see e-Voting page of the
e-Voting service provider for casting your vote during the remole e-Voting period or joining
virtual meeting & voting during the meeting. Additionally, there is also links provided to
access  the  system  of  all  e-Voting  Service  Providers e
CDSL/NSDLEKARVY/LINEINTIME, so that the user can visit the e-Voting service
providers' website directly.

If the user is mot registered for EasiFasiest, option to register is available at
https:/fweb cdslindia.com/myeasi/Registration EasiRegistration

Alternatively, the user can directly access e-Voting page by providing Demat Account
Number and PAN Mo, from & e-Yoting link available on www.cdslindia.com home page or

the user by sending OTP on registered Mobile & Email as recorded in the Demat Account,
After successful authentication, user will be able to see the e-Voting option where the
evoling is in progress and also able to directly access the system of all e-Voting Service
Providers.

Individual
Shareholders
holding securities in
demat mode with
NSDL

If you are already registered for NSDL IDeAS facility, please visil the e-Services website
of NSDL. Open web browser by typing the following URL: hitps:/eservices nadl, com
cither on & Personal Computer or on a mobile, Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under “Login™ which is available under
‘IDeAS’ section. A new screen will open. You will have to enter your User D and
Password. After successful authentication, you will be able to see e-Voting services. Click
on “Access to e-Voting” under e-Voting services and you will be able to see e-Voting page.
Click an company name or e-Voling service provider name and you will be re-direcied to
c-Voling service provider website for casting your vote during the remote e-Voling period
or joining virtual meeting & voting during the meeting,
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2} If the user is not registered for IDeAS e-Services, option 1o register is available al
https:/feservices. nsdl.com.  Select “Register Online for IDeAS “Portal or click at
https://eservices.ngdl.com/Secure Web/TdeasDirectReg. jsp

3) Wisit the e-Voting website of NSDL, Open web browser by typing the following URL:
hitps:/'www.evoting nsdl.com/ either on a Personal Computer or on a mobile. Onee the
home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Sharcholder™Member” section. A new screen will open. You will have to enter your
User 1D (i.e. your sixteen digit demat account number hold with NSDL), Password'OTP
and a Verification Code as shown on the screen, After successful authentication, you will
be redirected to NSDL Depository site whergin you can see e-Voting page. Click on
company name or ¢-Voling service provider name and you will be redirected to e-Voting
service provider website for casting your vote during the remote ¢-Voling period or joining
virtual meeting & voting during the meeting.

Individual
Shareholders

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility. After Successful login, you will

(holding securities in | be able to see e-Voting option. Once you click on e-Voting option, you will be redirected to
demat mode) login | NSDL/CDSL Depository site after successful authentication, wherein you can see e-Voting

through their | feature. Click on company name or e-Voting service provider name and you will be redirected to
Depository e-Voting service provider website for casting your vote during the remote e-Voling period.
Participants

Important note: Members who are unable to retrieve User 11V Password are advised to use Forget User Iy
and Forget Password option available at abovementioned website,

Helpdesk for Individual Sharcholders holding sccurities in demat mode for any technical issnes related to
login through Depository i.e. CDSL and NSDL

_Lagin type

Helpdesk details

Individual Shareholders holding securities in | Members facing any technical issue in login can
Demat mode with CDSL contact CDSL helpdesk by sending a request at

helpdesk evotingf@edslindia com or contact at 022-
23058738 and 22-23058542-43 or contact at toll free
no. 1800 22 55 33

Individual Sharcholders holding securities in | Members facing any technical issue in login can contact
Demat mode with NSDL WEDL  helpdesk by sending a  request at

evoling{@nsdl.eo.in or call at toll-free no.: 1800 1020
990 and 1800 22 44 30

(vi)  Login method for e-Voting for Physical shareholders and shareholders other than individual holding in
Demat form.

1) The sharcholders should log on (o the e-voting website www evotingindia,com.

2) Click on “Shareholders” module.

3) Now enter your User [D

a
b.
c.

For CDSL: 16 digits beneficiary 1D,

For NSDL: § Character DP II} followed by & Digits Client 1D,

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

4) Nexi enter the Image Verification as displayed and Click on Login.

5) If yvou are holding shares in demat form and had logged on to wew evotingindia,com and voted on an

earlier e-voting of any company, then your existing password 15 to be used,

6) If you are a first-time user follow the steps given below:
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For Physical shareholders and other than individual shareholders holding shares in Demat.

PAN Enter your 10 digit alpha-numeric *PAN issucd by Income Tax Department (Applicable

for both demat sharcholders as well as physical sharcholders)

*  Shareholders who have not updated their PAN with the Company/Depository
Participant are requested to use the sequence number sent by Company/RTA or
contact Company/ETA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as recorded in
Bank your demat account or in the company records in order to login.

Details *  [fhoth the details are not recorded with the depository or company, please enter
or Date of the member id / folio number in the Dividend Bank details ficld.

Birth (DOB)

{vii)

(viii)

(ix)

(x)

(xi)

(xii)

(i}

(xiv)
(xv)
{xvi)

(xvii)

{xviii)

After entering these details appropriately, click on “SUBMIT™ tab,

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

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company MName> ie. FOCUS LIGHTING AND FIXTURES

LIMITED#FORMERY FOCUS LIGHTING AND FIXTURES PRIVATE LIMITED on which you
choose to vole.

On the voting page, vou will see “RESOLUTION DESCRIPTION" and against the same the option
“YES/MNO" for voling. Select the option YES or NO as desired. The option YES implies that you assent
to the Resolution and option MO implies that vou dissent to the Resolution,

Click on the *"RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT™. A confirmation box will
be displayed. If yvou wish to confirm vour vote, click on “0K", else to change your vote, click on
“CANCEL" and accordingly modify your vote,

Omee you “CONFIRM™ your vote on the resolution, you will not be allowed to modify your vote.

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

If & demat account holder has forgotten the login password then Enter the User 1D and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

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

Additional Fagility for Mon — Individual Shareholders and Custodians —For Remote Voting only,

Non-Individual shareholders (ie. other than Individuals, HUF, NRI ete.) and Custodians are required to
log on to www.evolingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoiing@edslindia.com.

Afier receiving the login details 8 Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote on.
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#  The list of accounts linked in the login will be mapped automatically & can be delink in case of any
Wrong mapping.

#  The list of accounts linked in the login should be mailed to helpdesk. evoting@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

#» A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issoed in favour
of the Custodian, if any, should be uploaded in PDF format in the system for the serutinizer to verify the
SAme,

*  Altermatively Mon Individual shareholders are required to send the relevant Board Resolution’ Authority
letter etc. together with attested specimen signature of the duly anthorized signatory who are authorized
o vote, to the Scrutinizer and to the Company at the email address viz; csi@pluslighttech.com, if they
have voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer o
verify the same,

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAILMORBILE NO. ARE NOT REGISTERED
WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio Mo., Name of sharcholder, scanned copy
of the share certificate (front and back), PAN (self-attested scanned copy of PAN card), AADHAR. (self-attested
scanned copy of Aadhar Card) by email to RTA at infof@bigshareonline.com/ to Company at
campluslighttech.com /

2. For Demat sharcholders - Please update your email id & mobile no, with your respective Depository Participant
(DF)

3. For Individual Demat sharcholders = Please update your email id & mobile no. with your respective Depository
Participant (DF) which is mandatory while e-Voting.

If you have any queries or issucs regarding e-Voting from the CDSL e-Voting System, you can write an email to
helpdesk.evotingi@edslindia.com or contact at 022- 23058738 and (022-23058542/43.
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EXPLANATORY STATEMENT PURSUANT TO THE PROVISIONS OF SECTION 102
OF THE COMPANIES ACT, 2013

As required under Section 102 of the Companies Act, 2013 read with Regulation 36 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
following Explanatory Statement sets out all material facts relating to the Ordinary Business and
Special Business set out for lem No, 2 to 12 of the accompanying Notice,

ITEM NO. 02:

Pursuant to Section 152 of Companies Act, 2013 read with Regulation 36(3) of the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and
Secretarial Standard-2, Ms. Deepali Amit Sheth (DIN No. 01141083), Director, who retires by
rotation and being eligible, offers herself for re-appoiniment as Executive Director of the Company,

Brief Profile of Ms. Deepali Amit Sheth are provided in the " Annexure” to the Motice, pursuant to the
provisions of (i) Listing Regulations and (i} Secretarial Standard on General Meetings ("S5-2"),

None of the Directors/Key Managerial Personnel of the Companyitheir relatives, except Ms. Decpali
Amit Sheth herself, Ms. Khushi Ammt Sheth and Mr. Amat Vinod Sheth, 15 in any way concerned or
interested, in the said resolution. The Board recommends the said resolution to be passed as an
ordinary resolution.

ITEM NO. 04 & 05:

The Current Authorized Share Capital of the Company is Rs, 12,00,00,000 (Rupees Twelve Crores
Only) comprising 1,20,00,000 (One Crore Twenty Lakhs Only) Equity Shares of face value of
Rs. 10/-(Rupees Ten Only) each,

Considering the increased fund requirements of the Company, the Board at its Mecting held on
Thursday, 1 | t* August, 2022 had accorded its approval for increasing the Authorised Share Capital
from Rs. 12,00,00,000 (Rupees Twelve Crores Only) comprising 1,20,00,000 (One Crore Twenty
Lakhs Only) Equity Shares of face value of Rs.10/- (Rupees Ten Only) each 1o Rs. 15,00,00,000
(Rupees Fifteen Crores Only) comprising 1,50,00,000 (One Crore Fifty Lakhs Only) Equity Shares of
face value of Rs.10/- (Rupecs Ten Only) each subject to the approval of sharcholders,

The increase in the Authorized Share Capital of the Company will also require
consequential amendment in the Clause V of the Memorandum of Association of the Company.

It is therefore proposed to increase the Authorised Share Capital of the Company Rs. 12.00,00,000
(Rupees Twelve Crores Only) comprising 1,20,00,000 (One Crore Twenty Lakhs Only) Equity
Shares of face value of Rs. 10/~ (Rupees Ten Only) each to Rs. 15,00,00,000 (Rupees Fifteen Crores
Omly) eomprising 1,50,00,000 (One Crore Fifty Lakhs Only) Equity Shares of face value of Rs.10/-
(Rupees Ten Only) each ranking paripassu with the existing Equity Shares in all respects as per the
Memorandum and Articles of Association of the Company.

A copy of the Memorandum of Association of the Company duly amended will be available for
inspection for the Members at the Registered Office of the Company during the office hours on any
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working day, except Saturdays, Sundays and public holidays, between 1 1.00 a.m. to 5.00 p.m. till the
date of AGM. The aforesaid documents are also available for inspection at the AGM.

MNone of the Directors, Key Managerial Persons (KMPs) of the Company or any relatives of such
Director or KMPs, are in any way concerned or interested, financially or otherwise in the said resolution,
save and except to the extent of their shareholding in the Company,

The Board recommends the Ordinary Resolution set forth in ltem No. 4 & 5 of the Notice for approval
of the Membsers.

ITEM NO. D6:

The Members are hereby informed that in order to meet the finding and business requirements of the
Company including in relation to, and for funding the business growth, capital expenditure, expansion
plans, exploring new initiatives, working capital and other general corporate purposes the Board at its
meeting held on September 01, 2022, has, subject to the approval of the members of the Company,
approved, the issuance of upto 28,58,815 (Twenty Eight Lakhs Fifty Eight Thousand Eight Hundred
and Fifteen) warrants at a price of Rs. 110/- (Rupees One Hundred and Ten only) each (" Warranis"), to
the proposed allotiess as set out below, not being promoters and not belonging to the promoler and
promoter group of the Company (collectively, the "Proposed Allortees”) for an aggregate consideration
of upto Rs. 31,44,60,650 (Rupees Thirty One Crores Forty Four Lakhs Sixty Nine Thousand Six
Hundred and Fifty only), as a preferential issue on a private placement basis, with each Warrant entitling
the holder thereof to apply for, and be allotted one (1) equity share of Rs. 10/~ (Rupee Ten only) each at
a premium of Bs.100/- (Rupees Hundred only) per equity share:

No MName of Proposed Allotee | Current Status’ | No. of | Proposed Status/
Category Warrants Category

1. Rajendra Suganchand Shah | N/A 14,29 408 Non-Promoter

2, Rishi Rajendra Shah NIA 14,29, 407 MNon-Promoter

In accordance with Sections 23, 42, 62 and other applicable provisions, if any, of the Companies Act,
2013 ("Companies Act") read with the applicable provisions of the Companies (Prospectus and
Allotment of Securities) Rules, 2014, the Companies (Share Capital and Debentures) Rules, 2014 and
other rules made thereunder, (including any amendment(s), modification(s) or re-enactment(s) thereof),
for the time being in force, and in terms of the Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 201 8, as amended or modified ("SEBI ICDR Regulations")
and the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015, as amended or modified ("SEBI Listing Regulations"), approval of the Members of
the Company is sought by way of a special resolution for the proposed issuance of the Warrants to the
Proposed Allottecs on the terms and conditions set out hereunder,

Given below is a statement of disclosures as required under the Companies Act read with Rule 14(1) of

the Companies (Prospectus and Allotment of Securities) Rules, 2014 and Rule 13(2){d) of the
Companies (Share Capital and Debentures) Rules, 2014,
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A

Objects of the preferential issue:

The object of the issue to meet the funding and business-related requirements of the Company
but not limited to funding business growth, capital expenditure, expansion, exploring new
initiatives, working capital and for other general corporate purposes.

Particulars of the offer including date of passing of Board resolution:

The Board of Directors of the Company, at their mecting held on Thursday, September 01,
2022, have approved, subject to the approval of the Members of the Company and such other
approvals as may be required, the issuance of upto 28,58,815 (Twenty Eight Lakhs Fifty Eight
Thousand Eight Hundred and Fifteen) warrants at a price of Rs. 110/~ (Rupees One Hundred
and Ten only) each, to the Proposed Allottees, not being promoters and not belonging to the
promoter and promoter group of the Company for an aggregate consideration of upto Rs.
31,44,69,650 (Rupees Thirty One Crores Forty Four Lakhs Sixty Nine Thousand Six Hundred
and Fifty only), with each Warrant entitling the holder thereof to apply for, and be allotted one
(1) equity share of the face value of Rs.10/- (Rupee Ten only) each, giving rise in apggregate
upto 28,58,815 (Twenty Eight Lakhs Fifty Eight Thousand Eight Hundred and Fifteen) equity
shares of the Company (" Resultant Equity Shares") pursuant to the exercise of the Warrants.

Total number and kinds of securities offered and the price at which security is being
offered:

Upto 28,58,815 warrants exercisable into equity shares of the Company of the face value of
Rs.10/- (Rupee Ten only) each at a premium of Rs 100/~ (Rupees Hundred only) per equity
share.

Basis or justification for the price (including premium, if any) at which the offer or
invitation is being made:

The equity shares of the Company are listed on the National Stock Exchange of India Limited
(NSE}) and are frequently traded, in terms of the definition of the frequently traded shares siated
in Regulation 164(5) of the SEBI ICDR Regulations.]

Since the preferential issue may result in the allotment of more of than 5 (five) per cent of the
post issue fully diluted share capital of the Company to the Proposed Allottees, the provisions
of Regulation 166A of the SEBI ICDR Regulations are applicable to the Company. Hence, the
Company has obtained a valuation report from an independent registered valuer, being Mr.
Bhavesh Rathod having IBBI Registration No. IBBLRV/06/2019/10708. The price computed
by the valuer in terms of Regulation 166A of the SEBI ICDR Regulations, as stated in the
valuation report, is Rs.64.42 per Warrant. The report of the valuer is available for inspection of
the members on our wiehsite at pluslighttech.comfwp-

under Regulation 166A (1) of SEBI(ICDR) Regulations, 2018.pdf.

In terms of Regulation 164(1) of the SEBI (ICDR) Regulations, the floor price is Rs. 109,63
being the higher of:
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7.

i. the 90 trading days volume weighied average price of the related equity shares quoted on
the NSE preceding the Relevant Date being Rs. 107.23 (Rupees One Hundred Seven and
Twenty-Three paise); and

ii. the 10 trading days volume weighted average prices of the related equity shares quoted on

the NSE preceding the Relevant Date being Rs, 109.63 (Rupees One Hundred and Sixty-
Three paise),

The price computed by the valuer in terms of Regulation 1664 of the SEBI ICDR Begulations
is lesser than the floor price computed in terms of Regulation [64(1) of the SEBI ICDR
Regulations. Thus, the issue price of Bs.110/- per Warrant has been fixed in terms of the first
proviso to Regulation 166A(1) of the SEBI ICDR Regulations, being the higher of the price
determined in sccordance with Regulation 164(1) of the SEBI ICDR Regulations and the price
determined in terms of the provisions of Regulation 166A of the SEBI ICDR Regulations.
Relevant Date with reference to which the price has been arrived at:

August 25, 2022 being the date thirty (30) days prior to the date of the Annual General Meeting.
Name and address of valuer who performed valaation:

Mr. Bhavesh Rathod

12D, White Spring, A wing, Rivali Park Complex,

Western Express Highway, Borivali East, Mumbai 400066

Class or classes of persons to whom the allotment is proposed to be made:

Resident Indian Individuals in the following manner:

No | Name of Proposed Allotee | Proposed Status/ Category
1. | Rajendra Suganchand Shah | Non-Promoter

2. | Rishi Rajendra Shah Mon-Promoter

Amount which the Company intends to raise by way of such securities:
The Company intends to raise an aggregate amount of upte Rs, 31,44,69,650 (Rupees Thirty

One Crores Forty Four Lakhs Sixty Nine Thousand Six Hundred and Fifty only), from the
proposed issuance of the Warrants.
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9. Shareholding pattern of the issuer before and after the preferential issue:

Sr Category Pre-Issuc* Post-Issue {on Tully diluted
no. basis)**
No. of Shares | % of No. of Shares % of Share
held Share held Holding***
Holding
A Promoters'
holding
1 Indizn
Individual 6845211 66.89 6B45211 52.28
Bodies 590580 577 590580 4.51
Corporate
Sub-Total 7435791 72.66 7435791 56.79
2 Foreign 0 0 0 0
Promoters
Sub-Total (A) T435791 T1.66 7435791 56.79
B Non-Promoters’
Holding
1 Institutional 0 0 3] 0
Investors
2 Non-Institution
Private 47486 0.46 47436 0.36
Corporate
Bodies
Directors and 0 ] 0 0
Relatives
Indian Public 2403986 23.49 52.62,801 40.20
Crhers 248537 2.43 248537 1.90
(Including
NRIs)
Sub-Total (B) 2700009 26.38 55,585,824 42.46
C Mon Promoter
Non Public
Employee 97500 0.95 97500 0.74
Benefit Trust
Sub-Total{C) 97500 0.95 Q7500 0.74
GRAND 10233300 100 13092115 100
TOTAL
* s on 26% August, 2022

** on the assumption thal all Warrants subscribed to, have been exercised into equity shaves of the Company.

##* The Company"s paid up share capital of 10233300 equity shares is after considering 97500 equity shares allotted
3 FLFL Employver Welfare Trust as per the Emploves Stock Option Scheme of 2019.The employed’s were given

options to subscribe the shares, which the employees have not yet exercised.
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10.

Additional Disclosures

Material terms of raising
such securities

g)

h)

i)

i

k)

]

m)

The holder of the Warrant shall, subject to the SEBI
ICDR Regulaticns and other applicable laws, be entitled
to apply for, and be allotted in one (1) or more tranches,
1 {one) equity share against exercise of each Warrant.,
The Warrants and the Resultant Equity Shares shall be
subject to lock-in for such period as specified in the
provisions of Chapter V of the SEBI ICDR Regulations.
Out of the consideration for Warrants aggregating upio
Rs. 31,44,69,650 (Rupees Thirty One Crores Forty Four
Lakhs Sixty Nine Thousand Six Hundred and Fifty only),
(i) 25% per Warrani shall be payable at the time of
allotment, and (i) balance 75% per Warrant shall be
payable at the time of exercise of the Warrants into
equity shares.

The Warrants shall be exercised by the holder of the
Warrants within a period of eighteen (18) months from
the date of allotment, by issuing a written notice to the
Company, specifying the number of Warranis proposed
to be exercised by the holder of the Warrants and the
aggregate amount payable thereon, prior to, or at the time
of conversion of such Warranis into equity shares
(" Balance Amounts").

in the event the holder of Warrants does not exercise the
right to convert the Warrants into Resultant Equity
Shares within a period of cighteen (18) months from the
date of allotment of the Warrants, the entitlement of the
holder of Warrants to convert the Warrants into
Resultant Equity Shares shall lapse and any amount paid
by the holder of Warrants for such Warmrants shall stand
forfeited by the Company.

upon payment of the Balance Amounts, the Company
shall, without any further approval from the members of
the Company, issue and allot the corresponding number
of Resultant Equity Shares.

ithe Resultant Equity Shares shall be listed on the stock
exchanges (where the cquity shares of the Company are
listed) and shall rank parf passu with the existing equity
shares of the Company in all respects.

FProposed time schedule

The issue shall be completed within the timelines set as per the
SEBI ICDR Regulations, more particularly set out im
paragraph 5 below of the details disclosed in terms of the SEBI
ICDR Regulations,

Purposes or objects of
affer

The object of the issue is to meet the funding and business
related requirements of the Company including in relation to,
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11.

12.

and for funding business growih, capilal expenditure,
expansion, exploring new initiatives, working capital and for
other general corporate purposes

Intention of promoters, | Mone of the Promoters, Directons or Key Managenal Personnel
directors or key | of the Company will be offered any Warrants as part of the
managerial personnel to | proposed issuance. The Warrants are proposed to be offered
subscribe to the offer only to the Proposed Allottees.

-f‘ur*f.ﬁu_li:_le_hterm of assets | Not !Lppiﬂ:ﬁl? o
charged as securities

Change in control, if any, in the company that would occur consequent to the preferential
offer:

There shall be no change in the management or control of the Company pursuant to the aforesaid
issue and allotment of Warrants and the issuance of the Resultant Equity Shares.

Number of persons to whom allotment on preferential basis have already been made
during the year, in terms of number of securities as well as price

No allotrment on preferential basis is made during the year.

Following are the details of the proposed issue and other particulars required in terms of Regulation 163
of the SEBI ICDRE Regulations:

1.

3.

'5I

Objects of the preferential issue:

As mentioned at Paragraph | above, under details disclosed in terms of Companies Act.
Maximum number of specified securities to be issued:

As mentioned at Paragraph 3 above, under details disclosed in terms of Companies Act.

Intent of the promoters, directors or key managerial personnel of the issuer to subscribe
to the offer:

As mentioned above, none of the Promoters, Directors or Key Managerial Personnel of the
Company intent to subscribe to or will be offered any Warrants as part of the proposed issuance.

Sharcholding pattern of the issuer before and after the preferential issue:

As set out at Paragraph 9 above, under details disclosed in terms of Companies Act.

Time frame within which the preferential issue shall be completed:

As required under the SEBI ICDR Regulations, the Company shall complete the allotment of

the Warrants on or before the expiry of fifteen (15) days from the date of passing of the special
resolution by the Members of the Company approving the issue and allotment of the Warrants,
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7.

9.

provided that where the issue and allotment of the Warrants is subject to any approval or
permission of any regulatory authority, the issue and allotment shall be completed within a
peried of fifteen (15) days from the date of receipt of the last of such approvals or permissions.

Identity of the natural persons who are the ultimate beneficial owners of the shares
proposed to be allotted and/or who ultimately control the proposed allottees and the
percentage of post preferential issue capital that may be held by the allottee(s) and:

No. | Name of the Identity of the natural Percentage of Post-issue
Proposed persons who will be capital (on fully diluted
Allottees ultimate beneficial basis)*

WRHErs

1 Rajendra Not Applicable 10.92%
Suganchand Shah

2 Rishi Rajendra Not Applicable 10.92%
Shah

*on the assumption that all Warrants subscribed 1o have been exercised into equity shares of the Company

** The Company”s paid up share capital of 10233300 equity shares is after considering 97500 equity shares allotted
to FLFL Employee Welfare Trusi as per the Employee Siock Opiion Scheme of 2009.The employee's were given
options to subscribe the shares, which the employees have not yet exercised.

Change in control, if any, in the issuer consequent to the preferential issue:

There shall be no change in the management or control of the Company pursuant 1o the aforesaid
issue and allotment of Warrants and the issuance of the Resultant Equity Shares,

Lock-in-Period:

The Warrants to be allotted pursuant to the proposed preferential allotment and the Resultant
Equity Shares shall be locked in for such period as specified in the provisions of Chapter V of
the SEBI ICDR Regulations,

The Proposed Allottees do not hold any securities in the Company as on date. Hence, the lock-
in provisions, as specified in Chapter ¥V of the SEBI ICDR Regulations in respect of existing
securities, shall not be applicable to the Proposed Allottees.

Certificate of the Practicing Company Secretary:

A certificate of Chirag Rathod (Membership No. 54460 and CoP No. 20186), of M/s. Rathod
& Co , Practicing Company Sccretary, certifying that the issue of Warranis is being made in
accordance with the requirements of SEBI ICDR Regulations shall be placed before the
Members at the Annual General Meeting. The certificate is also available on the website of the
Company at  pluslighttech.com/wp-content/focus_investor/announcement_2022 23/PCS
Certificate under Regulation 163(2) of SEBI(ICDR) Regulations, 2018.pdf.
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10. Other Disclosures and Undertakings:

a.  The disclosures required under Regulation 163(1)(i) of the SEBI ICDR Regulations are
not applicable to the Company as neither the Company, nor any of its Directors and/or
Promoters have been declared as a wilful defaulter or a fraudulent bomrower as defined
under the SEBT ICDR Regulations.

b. Since the equity shares of the Company have been listed on NSE for a period of more
than ninety (90) trading days prior to the Relevant Date, it is not required to re-compute
the price per equity share to be issued and therefore, the Company is not required to
submil the undertakings specified under Regulations 163(1)(g) and (h) of the SEBI
(ICDR) Regulations.

C. During the year, the Company has not issued any securities on preferential basis.

11. Current and proposed status of the allottees post preferential issue:

No Name of Proposed Allotee | Current Status/ | Proposed Status/ Category
Category

1. Rajendra Suganchand Shah | Not Applicable Non-Promoter

2. | Rishi Rajendra Shah Not Applicable | Non-Promoter

The approval of the Members is being sought to enable the Board to issue and allot the Warrants, as a
preferential issue on a private placement basis, to the extent and in the manner as set out in the resolution
and the explanatory statement.

Considering the provisions of Section 23 read with Section 42 and 62 of the Companies Act, 2013, the
Company has prepared the draft "Private Placement Offer Letter cum Application Form" in form PAS-
4, to be issued to the Proposed Allottees. A copy of the said Private Placement Offer Letter cum
Application Letter is available for inspection by the members of the Company.

Mone of the Directors or Key Managerial Personnel or their relatives are concerned or interested,
financially or otherwise in this business.

The Board of Directors accordingly recommends the resolution in Item No.6 of the notice for your
approval by way of a special resolution.

ITEM NO. 07:

As per Amended Regulation 17 (1C) of SEBI (Listing Obligations and Disclosure Reguirements)
Regulations, 2015, the listed entity shall ensure that approval of sharcholders for appointment of a
person on the Board of Directors is taken at the next general meeting or within a time period of three
months from the date of appointment, whichever is earlier.

Further, as per the provision of Regulation 25(2A) of SEBI (LODR) Regulations, 2015 the appointment,

re-appointment or removal of an independent director of a listed entity, shall be subject to the approval
of sharcholders by way of a special resolution.
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Accordingly, approval of the members is required by way of special resolution for the appointment of
Sanjay Surajmal Gaggar (DIN:03083767), as Independent Director on the Board, who have been
appointed as Additional Independent Director w.e.f August 11, 2022 for a period of 5 consecutive years
from the date of their appointment.

In view of above, the Board of Directors of the Company (“Board"), proposes to seek approval of the
Members of the Company for appomtment of Mr. Sanjay Surajmal Gaggar (DIN:03083767) as
Independent Directors on the Board.

The Company has received declaration from Mr. Sanjay Surajmal Gaggar confirming that he meets the
criteria of independence as prescribed under Section 149(6) of the Act and Regulation 16({1)b) of the
Securities and Exchange Board of India (“SEBI™) (Listing Obligations and Disclosure Requirements)
Regulations, 2015 ("the SEBI Listing Regulations™).

Mr. Sanjay Surajmal Gaggar is not disqualified from being appointed as a director in terms of Section
164 of the Companies Act, 2013 (“the Act™), and has given his consent to act as a director, He is not
debarred from holding the office of a Director pursuant to any order of SEBI or any other such authority.
He does not holds any equity shares by himself or on beneficial basis for any other person in the
Company as on date of this Motice.

In accordance with the provisions of Section 150 of the Act read with the applicable rules made
thereunder, Mr. Sanjay Surajmal Gagpar has confirmed that he has registered himself with the
Independent Directors Databank maintained by the Indian Institute of Corporate Affairs (“IICA"). He
has confirmed that he shall pass the online proficiency self-assessment test conducted by IICA within
two years from the date of his registration with the Independent Directors Databank.

Details of Mr. Sanjay Surajmal Gaggar are provided in the “Annexure” to the Notice, pursuant to the
provisions of (i) Listing Regulations and (ii) Secretarial Standard on General Meetings (“58-2"),

A copy of the draft letter for the appointment of Mr. Sanjay Surajmal Gagpar as an Independent Director
sefting out the terms and conditions would be available for inspection without any fee by the Members
at the Registered Office of the Company during normal business hours on all working days except
Saturdays and Sundays up to the date of ensuing AGM.

Except Mr, Sanjay Surajmal Gaggar, none of the other Directors / Key Managerial Personnel of the
Company / their relatives are, in any way, concerned or interested, financially or otherwise, in the
resolution.

The Board recommends the Resolution at Item No.7 for approval of the sharcholders as special
resolution,

ITEM NO. 08:

As per Amended Regulation 17 (1C) of SEBI {Listing Obligations and Disclosure Fequirements)
Regulations, 2015, the listed entity shall ensure that approval of sharcholders for appointment of a
person on the Board of Directors is taken at the next general meeting or within a time period of three
months from the date of appointment, whichever is earlier, However, as per NSE Circular vide Circular
No. NSE/CML/2021/54 dated 22nd December, 2021, it has been clarified that the amended provisions
of newly inserted regulation 17 (1C) shall be applicable for the appointment of Directors on or after
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January 01, 2022. Since, Ms. Khushi Sheth (DIN: 09351537) was appointed as Additional Director
w.e.f October 08, 2021 which is before January 01, 2022, the amended provisions of newly inserted
regulation 17 {1C) shall not be applicable and therefore she will be regularised in this Annual General
Meeting as per the earlier provisions of SEBI (LODR), Regulations, 2015,

Ms. Khushi Sheth (DIN: 09351537) was appointed as Additional Director with effect from October 08,
2021, in accordance with the provisions of Section 161 of the Companies Act, 2013 read with the
Articles of Association,

The Board is of the view that the appointment of Ms. Khushi Sheth on the Company Board is desirable
and would be beneficial to the Company and hence it recommends the said resolution No 4 for approval
by the members of the Company.

MNone of the Directors/Key Managerial Personnel of the Company/their relatives, except Ms. Khushi
Sheth herself, Mrs. Deepali Amit Sheth and Mr. Amit Vinod Sheth, is in any way concemed or
interested, in the said resolution,

The Board recommends the Resolution at Item No.8 for approval of the shareholders as an ordinary
resolution,

ITEM NO. 09:

Mr. Chetan Shah (DIN: 08038633) was appointed as an Independent Director on the Board of Directors
of your Company ("the Board") effective from December 29, 2017 for a first term of five consecutive
years pursuant to the provisions of Section 149 of the Companies Act, 20013 ("the Act™) read with the
Companies (Appointment and Cualifications of Directors) Rules, 2014 by the Members at their Annual
General Meeting held on September 28, 2018, He holds office as an Independent Director of the
Company up to December 28, 2022 (“first term™ in line with the explanation to Sections 149(10) and
149(11) of the Act). In terms of Section 149(10) read with Section 152 of the Act, an Independent
Director shall hold office for & term of up to five consecutive years on the Board of a company, but shall
be eligible for re-appointment on passing of a Special Resolution by the company and disclosure of such
appointment in the Board's Report. In compliance thereof, the approval of the Members for re-
appointment of the said Independent Directors through Special Resolution is being sought at this Annual
General Meeting prior to expiry of his respective first term.

The Board on the recommendation of Nomination and Remuneration Committee of the Board of
Directors approved the re-appointment of Mr. Chetan Shah from December 29, 2022 to December 28,
2027,

The Company has received notice in writing from a Member under Section 160 of the Act proposing
the candidature of Mr. Chetan Shah for the office of Director of the Company. The Company has
received declaration from Mr, Chetan Shah confirming that he meets the cnteria of independence as
prescribed under Section 149(6) of the Act and Regulation 16{1)(b) of the Securities and Exchange
Board of India (“SEBI™) (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("the
SEBI Listing Regulations™),

Mr. Chetan Shah is not disqualified from being appointed as a director in terms of Section 164 of the

Companies Act, 2013 (“the Act”), and has given his consent to act as a director. He is not debarred from
holding the office of a Director pursuant to any order of SEBI or any other such authority. He does not
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hold any equity shares by himself or on a beneficial basis for any other person in the Company as on
date of this Motice,

In accordance with the provisions of Section 150 of the Act read with the applicable rules made
thereunder, Mr. Chetan Shah has confirmed that he has registered himself with the Independent
Directors Databank maintained by the Indian Institute of Corporate Affairs (“IICA™). He has confirmed
that he shall pass the online proficiency self-assessment test conducted by [ICA within two years from
the date of his registration with the Independent Directors Databank.

The Nomination and Remuneration Committee (“NRC™) and the Board at their respective Meetings
held on August 11, 2022 taking into account the declarations and consent received, the external business
environment, the business lmowledge, acumen, experience including proficiency, skills and the
substantial contributions made by Mr. Chetan Shah during his respective tenure, formed an opinion
that he confirms to the critena of independence prescribed under the Act end the SEBI Listing
Regulations, is a persons of integrity and possess relevant expertise, proficiency and experience to
continue as [Independent Directors of the Company. Further the performance evaluation of Mr. Chetan
Shah was carried out by the Board and the NRC based on varipus criteria, inter-alia, including
attendance at Boand and Committee Meetings and his advice, inputs and contribution therein, skills
posscssed, experience, ability to challenge views of others in a constructive manner, knowledge
acquired with regard to the Company’s business, understanding of industry, etc. Given the high-
performance ratings received by him in his performance evaluation, the Board, basis the
recommendation of NRC, is of the view that continued association of Mr. Chetan Shah as Independent
Director of the Company would be of immense benefit and value to the Company.

Mr. Chetan Shah would continue to be entitled to receive sitting fees for attending the Meetings of the
Board of Directors and Committees thereof, re-imbursement for expenses incurred in connection with
attending Board’ Committee meetings and as may be approved by the NRC and the Board within the
limits approved by the Board of the Company from time to time, as permitted by law with requisite
approvals.

Dietails of Mr, Chetan Shah are provided in the “Annexure” to the Notice, pursuant to the provisions of
(i) Listing Regulations and (ii) Secretarial Standard on General Meetings (*55-2"),

A copy of the draft letter for the appointment of Mr, Chetan Shah as an Independent Director setting
out the terms and conditions would be available for inspection without any fee by the Members at the
Registered Office of the Company during normal business hours on all working days except Saturdays
and Sundays up to the date of ensuing AGM.

Except Mr. Chetan Shah, none of the other Directors / Key Managenal Personnel of the Company / their
relatives are, in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the Resolution at Item No9 for approval of the sharcholders as special
resolution,

ITEM NO. 10:
Mr, Mahesh Rachh (DIN: 00458665) was appointed as an Independent Director on the Board of

Directors of your Company ("the Board") cffective from December 29, 2017 for a first term of five
consecutive years pursuant to the provisions of Section 149 of the Companies Act, 2013 (“the Act™)
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read with the Companies (Appointment and Qualifications of Directors) Rules, 2014 by the Members
at their Annual General Meeting held on September 28, 2018. He holds office as an Independent
Director of the Company up to December 28, 2022 {“first term™ in line with the explanation to Sections
149(10) and 149(11) of the Act). In terms of Section 149(10) read with Section 152 of the Act, an
Independent Director shall hold office for a term of up to five consecutive years on the Board of a
company, but shall be eligible for re-appointment on passing of a Special Resolution by the company
and disclosure of such appointment in the Board's Report, In compliance thereof, the approval of the
Members for re-appointment of the said Independent Directors through Special Resolution is being
sought at this Annual General Meeting prior to expiry of his respective first term,

The Board on the recommendation of Momination and Remuneration Committee of the Board of
Directors approved the re-appointment of Mr, Mahesh Rachh from December 29, 2022 to December
28, 2027,

The Company has received notice in writing from a Member under Section 160 of the Act proposing
the candidature of Mr. Mahesh Rachh for the office of Director of the Company. The Company has
received declaration from Mr. Mahesh Rachh confirming that he meets the criteria of independence as
prescribed under Section 149(6) of the Act and Reguletion 16(1)(b) of the Securities and Exchange
Board of India (“SEBI"} (Listing Obligations and Disclosure Requirements) Regulations, 2015 ("the
SEBI Listing Regulations™),

Mr. Mahesh Rachh is not disqualified from being appointed as a director in terms of Section 164 of the
Companies Act, 2013 (“the Act™), and has given his consent to act as a director. He is not debarred from
holding the office of a Director pursuant to any order of SEBI or any other such authority. He does not
hold any equity shares by himselves or on beneficial basis for any other person in the Company as on
date of this Notice,

In accordance with the provisions of Section 150 of the Act read with the applicable rules made
thereunder, Mr. Mahesh Rachh has confirmed that he has registered himselves with the Independent
Directors Databank maintained by the Indian Institute of Corporate Affairs (“IICA™). He has confirmed
that he shall pass the online proficiency self-assessment test conducted by [ICA within two years from
the date of his registration with the Independent Directors Databank.

The Momination and Remuneration Commattee (“MNRC™) and the Board at their respective Meetings
held on August 11, 2022 taking into account the declarations and consent received, the external business
environment, the business knowledge, acumen, experience including proficiency, skills and the
substantial contributions made by Mr, Mahesh Rachh during his respective tenure, formed an opinion
that he confirms to the criteria of independence prescribed under the Act and the SEBI Listing
Regulations, is a persons of integrity and possess relevant expertise, proficiency and experience to
continue as Independent Directors of the Company. Further the performance evaluation of Mr. Mahesh
Rachh was carried out by the Board and the NRC based on various criteria, inter-alia, including
attendance at Board and Committee Mectings and his advice, inputs and contribution therein, skills
possessed, experience, ability to challenge views of others in a constructive manner, knowledge
acguired with regard to the Company’s business, understanding of industry, etc. Given the high-
performance ratings received by the him in his performance evaluation, the Board, basis the
recommendation of NRC, is of the view that continued association of Mr. Mahesh Rachh as Independent
Director of the Company would be of immense benefit and value to the Company.
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Mr. Mahesh Rachh would continue to be eatitled to receive sitting fees for attending the Meetings of
the Board of Directors and Commuttees thereof, re-imbursement for expenses incurred in connection
wilth attending Board! Commitlee meetings and as may be approved by the NRC and the Board within
the limits approved by the Board of the Company from time to time, as permitied by law with requisite
approvals.

Details of Mr. Mahesh Rachh are provided in the ¥Annexure™ to the MNotice, pursuant (o the provisions
of (i) Listing Regulations and (i1} Secretarial Standard on General Meetings (*55-2™),

A copy of the drafl letter for the appointment of Mr. Mahesh Rachh as an Independent Director seiting
out the terms and conditions would be available for inspection without any fee by the Members at the
Registered Office of the Company during normal business hours on all working days except Saturdays
and Sundays up to the date of ensuing AGM,

Except Mr. Mahesh Rachh, none of the other Directors [ Key Managerial Personnel of the Company /
their relatives are, in any way, concerned or interested, financially or otherwise, in the resolution.

The Board recommends the Resolution at Item No.10 for approval of the shareholders as special
resolution.

ITEM NO. 11:

It has been proposed by the management of your company *Focus Lighting and Fixtures Limited”
("FLFL™) that as we have ample of unutilized capacity and space in our Ahmedabad Factory, it is
proposed to purchase the business assets as mentioned in the below given table, of ShethVinod Lighting
Private Limited (“SVLPL") by way of “itemized sale”, which will fully integrate the operations and
will bring in operating and working capital efficiencies and thus FLFL will further strengthen its
competitive position in the market amid Covid-19 pandemic situation. In view of this scenario, the
Company expects significant growth in business volumes with related party as a result of which
transactions may become material related party transactions. Right now, these transactions are not
material in nature, carried on with due approval of the Audit Committee and the details of transactions
are dizclosed as Notes to the Financial Statements,

Section 188 of the Companies Act, 2013 read with Rule 15 of Companies (Meetings of Board and its
Powers) Rules, 2014 and as amended, prescribe certain procedure for approval of related party
transactions if the aggregale value of transaction(s) for purchase/sale of property of any kind, amounts
to 10% or more of the networth of the Company as per last audited financial statements of the Company.
Proviso to Section 188 provides that nothing contained in sub-section (1) of Section 188 applies where
transactions are entered into by the company in the ordinary course of conduct of business other than
transactions which are nol on an arm's length basis,

The total value of the proposed transaction(s) for purchase of Moulds, dies and Machinery (Purchase of
Property) could reach the threshold limit of 10% or more of the netwarth of the Company as prescribed
by the Companics Act, 2013 in any financial year commencing from 1® April, 2022 which is at arm's
length basis but not in the ordinary course of business.

Regulation 23 of the Securities and Exchange Board of India (Listing Obligations and Disclosure

Requirements) Regulations, 2015 has also preseribed secking of sharcholders' approval for material
related party transactions, if the aggregate value of transaction(s) amounts to 10% or more of the annual
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consolidated turnover of the Company as per last audited financial statements of the Company or Rupees
101040 Crore, whichever is lower.

The total value of all proposed contracts/ arrangements/ transactions with the related party may become
material related party transactions and all such transactions are camied on and shall be continued at
arm’s length basis and in the ordinary course of business.

For the period commencing from 1% April, 2022, the Audit Committee/ Board had recommended the
following contracts / arrangements / transactions is proposed for approval of the Sharcholders of the
Company by passing an ordinary resolution: -

SN

Particulars

Approval required for
transactions as per the
Companies Act, 2013 (Not
in ordinary course of
business but at arm"s length
basis)

Approval reguired for material
related party transactions
(transaction which are in ordinary
course of business and at arm’s
length hasis)

Mame of the Related
Party

ShethVinod Lighting Private
Limited

ShethVinod Lighting Private Limited

Mature of Relationship

A Company in which Two
Directors  viz., Mr. Amit
Sheth and Mrs. Deepali Sheth
are imterested as Directors and
Members in the related party
Company.

A Company in which Two Directors
viz., Mr. Amit Sheth and Mrs. Deepali
Sheth are interested as Directors and
Members in the related party Company.

Types, Material terms
and  Particulars  of
Proposed Transaction

Contract for Purchase of

Property  namely Moulds,
dies, Machinery and related
itemn at arm’s length prices.

All the proposed  contracts/
arrangements/ transactions with respect
to Sale, purchase or supply of goods or
materials, leasing of property of any
kind, availing or rendering of any
services, appointment of agent for
purchase or sale of goods, materials,
services or property or appointment of
such parties to any office or place of
profit in the company or any other
transactions of whatever nature, at
arm's length basis and in the ordinary
course¢ of business, which shall be
governed by the Company's Related
Party Transaction Policy and shall be
approved by the Audit Committes
within the overall limits approved by
the members,

Tenure of the proposed

transaction

In any Financial year
commencing from 1" April,
2022

In any Financial year commencing from
1* April, 2022

Estimated max imum
amount [ Value of

Up to 30% of the networth of
the Company for the previous
financial year.

Up to 30% of the consolidated urnover

of the Company for the previous
financial year

226




proposed  transactions
that shall be entered into,

7. Justification as to why
RPT 15 in the interest of

listed entity

The proposed related party
transaction is necessary for
day-to-day operations of the
Company. The business of the
Company may be obstruct il
such related party
transactions are not executed,

The proposed related party transaction
is necessary for day-to-day operations
of the Company, The business of the
Company may be obstruct if such
related party transactions are not
executed,

8. | A statement that the
valuation or  other
external report, if any,
relied upon by the listed
entity in relation to the
proposed  transaction
will be made awvailable
through the registered
email address of the
sharcholders;

Mot Applicable

Mot Applicable

9. | Percentage of the
counter-party’s  anmual
consolidated  turnover
that is represented by the
value of the proposed

BPT on a voluntary basis

10. | Any other information

that may be relevant

Moulds, dies and Machinery
available with related party
and of desired quality needed
for production process and
justified from economies of
scale point of view,

Raw materials, moulds, dies and
Machinery available with related party
and of desired quality needed for
production process and justified from
econamies of scale point of view.

*Plus taxes wherever applicable.

The other related information as envisaged under Rule 15 of Companies (Meetings of Board and its
Powers) Rules, 2014 and amendments thereto, and the Company's Related Party Transaction Policy are
furnished hereunder:

Name of the Related Party
Wame of the Director or key managenial
personnel who is related, if any

ShethVinod Lighting Private Limited
1. Mr. Amit Sheth

2. Mrs. Deepali Sheth

3. Ms. Khushi Sheth

Mr. Amit Sheth and Mrs. Deepali Sheth are Husband |
and Wife. Ms. Khushi Sheth is their Daughter.

As per table above

Nature of Relationship

The nature, material terms, monetary value and
particulars of the contract or arrangement
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Any other information relevant or important for | Moulds, dies and Machinery available with related party |
the members to take a decision on the proposed | and of desired quality needed for production process and |

resolution Jjustified from economies of scale point of view.

The above proposed contracts [ arrangements [ transactions were approved by the Audit Committee at
their meeting held on 11.08.2021 and recommended by the Board of Directors at its meeting held on
10.08.2021 to the unrelated shareholders of the Company for their approval,

Mone of the Directors and Key Managerial Personnel of the Company or their respective relatives, other
than as mentioned above is concemned or interested, financially or otherwise, in the resolution,

The Board of Directors recommends passing of the resolution as set out at Item No, 11 of this Notice as
an Ordinary Resolution,

ITEM NO. 12:

The management of your company ‘Focus Lighting and Fixtures Limited” (“FLFL") had decided that
as we have ample of unutilized capacity and space in our Ahmedabad Factory, it shall purchase the
business assets of ShethVinod Lighting Private Limited (“SVLPL") by way of “itemized sale”, which
will fully integrate the operations and will bring in operating and working capital efficiencies and thus
FLFL will further strengihen its competitive position in the market amid Covid-19 pandemic situation,
amounting up to Rs. 25,00 Cr in the financial year 2021-22 out of which Bs. 4.00 Cr was allocated for
Contract of sales of raw material and finished goods shall be on a continuous basis at arm’s length prices
and as approved by the shareholders through postal ballot by way of ordinary resolution dated 16™
September, 2021, However, your Company entered into transactions exceeding the limits prescribed of
Rs. 4.00 Cr in respect of Contract of sales of raw material and finished goods at arm'’s length prices in
the course of performing business activities and fulfilling third party commitments by Rs. 14,00, (0{/-
(Fourteen Lakhs Only) which is not a very significant deviation from the approved limits and has
occurred at the end of the financial year due to the oversight of your Company as detailed in the table
below:

1. | Mame of the Related Party ShethVinod Lighting Private Limited

2. | Natre of Relationship A Company in which Two Directors viz, Mr. Amit
Sheth and Mrs. Deepali Sheth are interested as Directors
and Members in the related party Company.,

2. | Types, Material terms and Particulars | Contract of sales of raw material and finished goods at

of Proposed Transaction arm's length prices
3. | Tenure of the proposed transaction FY 2021-22
Rs. 14 Lakhs

4, Value of transactions.

7. | Justification as to why RPT is in the | The related party transaction is necessary for day-to-day

interest of listed entity operations of the Company. The business of the
Company may be obstruct if such related party
transactions are not exccuted.

218



8. | A siatement that the valuation or other | Not Applicable
external report, if any, relied upon by
the hsted enfity in relation to the
proposed transaction will be made
available through the registered email
address of the shareholders;

9. Percentage of the counter-party’s |-
annual consolidated turnover that is
represented by the wvalue of the

praposed RPT on a voluntary basis

10. | Any other information that may be | Contract of sales of raw material and finished goods at
relevant arm’'s lenpth prices is beneficial from economies of
scale point of view.

*Plus taxes wherever applicable.

The other related information as envisaged under Rule 15 of Companies (Meetings of Board and its
Powers) Rules, 2014 and amendments thereto, and the Company's Related Party Transaction Policy are
furnished hereunder:

Name of the Related Parly ShethVined Lighting Private Limited
Name of the Director or key managerial 1. Mr. Amit Sheth
personnel who is related, if any 2. Mrs. Deepali Sheth
3. Ms. Khushi Sheth |
Nature of Relationship Mr. Amit Sheth and Mrs. Decpali Sheth are Hushand l

and Wife. Ms, Khushi Sheth is their Daughter.
The nature, material terms, monetary value and | Rs. 14 Lakhs

particulars of the contract or armangement |
Any other information relevant or important for | Raw materials, moulds, dies and Machinery available |
the members to take a decision on the proposed | with related party and of desired quality needed for |
resolution production process and justified from economies of |
scale point of view.

The above proposed contracts [ arrangements / transactions were approved by the Audit Commitice at
their meeting held on 11.08.2022 and recommended by the Board of Directors at its meeting held on
11.08.2022 to the unrelated sharcholders of the Company for their approval,

Section 188 (3) provides that where any contract or arrangement is entered into by a director or any
other employee, without obtaining the consent of the Board or approval by a resolution in the general
meeting under sub-section (1) and if it is not ratified by the Board or, as the casec may be, by the
sharcholders at a meeting within three months from the date on which sach contract or arrangement was
entered into, such contract or arrangement shall be voidable at the option of the Board or, as the case
may be, of the shareholders.

Considering that the related party transactions was entered into by your Company in the end of the
financial year 2021-22 and has not been ratified by the shareholders within 3 months from the entering
ifito the said transaction, thus becomes voidable at the option of shareholders. Hence, in view of Section
188(3) of the Companies Act, 2013, your Company seeks the approval of the sharcholders by way of
Ordinary Resolution. The said related party transaction is in the interest of the Company.
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None of the Related Parties shall vote in the resolution, None of Director, key managerial personnel and
their relatives, is concerned or interested in the said resolution except Mr. Amit Vinod Sheth, Mrs.
Deepali Amit Sheth and Ms. Khushi Sheth, 1o the extent of their directorship and shareholding in the
Company.

The Board of Directors recommends passing of the resclution as set out at Item No. 12 of this Notice as

an Ordinary Resolution.

Annexure [

Details of Directors seeking appointment/re-appointment at the Annual General Meeting (In

pursuance of Regulation 36 (3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and Seeretarial Standard 2 issued by the Institute of Company Seeretaries of

India):
Name of | Mri. Decpali | Ms, Khuoihi | Mr, Sanjay Surajmal | Mr. Chetan | Mr. Mahesh Rachh
Director  Amit Sheth Amit Sheth Gaggar Mavinchandra Shah |
| DIN | 01141083 09351537 03083767 08038633 | 00458665 1
Category Executive  and | Non-Executive | Mon-Executive Won-Executive Won-Executive
Mon- and Non- Independent Director | Independent Director Independent Director
Independent Independent
Diirecior Director ]
Date of Birth | July 06, 1980 May 21,2003 | Aprl 13, 1969 January 30, 1963 Nowvember 30, 1956 |
Age 42 years 19 years 53 years 59 years 66 years
Nationality Indian Indinn Indian Indinn Indian |
Drate of First August 11, 2005 | Octaber 08, | August 11,2022 December 29, 2017 December 29, 2017
Appoiniment 202)
an the
Board f
Relationship Wife of Mr. Amit | Daoghter of Mr. | None Mone Mone
with VWinod  Sheth, | Amit Vinod
Drectors and | Managing Sheth, MD and
KMPs Director of the | Mrs,  Decpali
Company Amit  Sheth,
Non-Executive
and MNon-
Independent
Director of the
Company
Qualifications | Bachelor's She is cumently | He  is  qualified | Bachelor's degree  in | He is a Law Graduate.
degree in pursuing  her | Chartered Accountant | commerce from
commerce from | gradustion from | from the [CAI snd | University of
University of University  of | Chartered  Secretary | Mumbai, Masters  in
Mumbai Mummheai, from the ICSL Business Administration
Financial Services from
University of Scotland,
UK |
Expertise In | Since  August, She has an | He is o member of the | Mr. Chetan Shoh was | Mr. Mahesh Rachh is I.::
sprecific 2005 she has | overall ICAI and holds more | appointed as an |Law Graduste having |
funcilonal been amssocinied  experience of | than 28 yearms of | Independeni Direcior on abommlhm!ﬂymf
ares s an Executive | two vears m the | expenence in the feld | the Board of the | of Compomate Governance, |
Director of owr | field of sales and | of implementing best | Company Prior to this, he was a |
Company  and | marketing. finance practices, | effective from | Managing Director nl’}
has been actively strategizing  business | December 29, 2017, He | Apple Fmance Limited |
imvolved in sales plans, ruising funds, | holds  Masters  in | listed on BSE Limited |
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el market initaling growth | Business Administration
development. straiegics, executing | degree  in Financial
business Services from
wansformation. He is | University of Scotland,
currently holding the | UK. and has over more
the position of CEQ | than 25 years of
and Whole Time | cxpericnce in
Director in  IXCFO | the financinl indusiry.
Services Private | Prior to this, he
Limited. has held VATOUS
posiiions st BNF Parbas
Wealth  Monagement
[ndin Private Limited as
Senior Director, at Asian
Markets Securities PLC
as Director, |
Detalls of ] 3 - 8 T |
Board
Meetings
attended by
the Directors
during
the year ]
Terms and |[In terms of | In terms of | A st oot in | Assetoutinexplamatory | As set out in explanatory
Conditions Section 152(6) Section 152(6) | explasatory slatement jlem ne. 9, staternent item no. 10,
af of the Companies | of ihe | statement item no. 7.
Appolntment Act, 2013, Compamies Act,
ar s, Decpali | 2013,
reappaintmeni | Amit Sheth who | Ms. Khushi
along Wiks appointed Sheth a who was
with a3 an Exccutive | appointed
remuneration | & Non as a Additional
Independent Non-Executive
Direcior  w.ef | Non
August 11, 2008, | Independent
is Director  wefl
liable to retire by | October 08,
redation and 2021, s
she shall be | Lisbletoretire by
eligible for | rotation and
remmeneration, she shall be
eligible for
sitting
frees for
attending
meetings, !
Membership Stakeholders NIL Audii  Committee- | Audit Commitiee- | Aundit Comminee- |
of Relationship Mermber Member Chairman
Committees of | Commitice- Nomintion  ond | Nomination and | Nomination and |
Foeus Member Remuneration Remuneration Remuneration
Lighting Aad | Corporate Social Committee- Member | Committee- Chairman Committee- Member
Flxtures Responsibility Stakeholders Stukeholders Relationship i
Member Committee- Member
Corporate Social
Committee- Member
Directorship NIL NIl MIL Wishnu Chemicals | NIL |
held In ether Limited
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listed cotities

eommittess

Membership! Audit Commiftee-

Chairmanship Chairman

of Commitiess Womination and

across  other Remuneration

Fublic Committee- Member
Responsibility
Committee- Member

Sharcholding NIL

(No. of Shares)

in Focus

Lighting And

Fixtures
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ATTENDANCE SLIP

RECORD OF ATTENDENCE 17™ ANNUAL GENERAL MEETING,
HELD ON SATURDAY, 24™ DAY OF SEPTEMBER 2022 AT 2.00 P.M.
AT 11C, LAXMI INDUSTRIAL ESTATE, NEW LINK ROAD, OPP. FUN
REPUBLIC, CINEMA, ANDHERI WEST, MUMBAI - 400058,
MAHARASHTRA:

Regd. Folio No. / DP ID & Client ID

Name and Address of the
Shareholder(s)

Joint Holder 1/
Joint Holder 2
No. of shares held

I certify that I am a registered shareholder/proxy for the registered Shareholder of
the Company and hereby record my presence at the 17" Annual General Meeting
of the Company on Saturday, the 24" day of September 2022 at 2.00 p.m. at 11C,
Laxmi Industrial Estate, New Link Road, Opp. Fun Republic, Cinema, Andheri
West, Mumbai — 400058, Maharashtra.

Member's/Proxy’s name in Block Letters

Member’s/Proxy’s Signature

Note:

A) Sharcholders attending the Meeting in person or by Proxy are requested to
complete the attendance slip and hand it over at the entrance of the meeting
hall.

B) Shareholder/Proxyholder desiring to attend the meeting should bring his copy
of the Annual Report for reference at the meeting.

Note: PLEASE CUT HERE AND BRING THE ABOVE ATTENDANCE SLIP TO THE MEETING

X X X
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Form No. MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of
the Companies (Management and Administration) Rules, 2014]

FOCUS LIGHTING AND FIXTURES LIMITED

CIN: L31500MH2005PLC155278
Regd Office: 1007-1010, Corporate Avenue Wing A, Sonawala Road, Near Udyog Bhawan,

Goregaon {East), Mumbai 400063 Maharashtra

Phone No- +91 22 2686 5671, Email- cs@pluslighttech.com, Website- www.pluslighttech.com

MName of the Member(s):

Repistered Address:

Folio No./Client ID: | DPID:

E-Mail ID:

I'We, being member(s) holding

Shares of the above named company, hereby appoint:

MName: Address:
E-mail Id: Signature:
L or failing him/her
Name: Address:
E-mail Id: Signature:

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 17" Annual general
meeting of the company, to be held on Saturday, the 244 day of September 2022 at 2.00 p.m. at the 11C,
Laxmi Industrial Estate, New Link Road, Opp. Fun Republic, Cinema, Andheri West, Mumbai — 400058,
Maharashtra and at any adjournment thereof in respect of such resolutions as are indicated below:

Sr. No.

Resolutions and Brief Description of Item

Type of
Resolution

FOR

AGAINST

1

To receive, consider and adopt the Standalone and
Consolidated Audited Financial Statement for the
Financial Year ended 31% March, 2022, together with
the Reports of the Board of Directors and the Auditors
thereon.

Ordinary

To consider and appoint Director in place of Mrs.
Deepali Amit Sheth (DIN: 01141083), who retires by
rotation in terms of section 152(6) of the Companies
Act, 2013 and, being eligible, offers herself for re-
appointment.

Ordinary

To approve and declare Final Dividend on Equity
Shares at the rate of 5% (Five Percent) [i.e., Rs. 0.50/-
(Fifty Paise Only) per Equity Share of face value of Rs.
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10/-(Rupees Ten Only)] for the Financial Year ended
31st March, 2022,
4 Increase in Authorised Share Capital of the Company Ordinary
5 Approval for Alteration in Memorandum of Association | Ordinary
of the Company
6 | Approval for Preferential Issuance of Warrants on a |  Special
Private Placement Basis.
7 | To approve the Appointment of Mr. Sanjay Gaggar | Special
(DIN: 03083767) as an Independent director of the
Company
B Regularization of Additional Director, Ms. Khushi | Ordinary
Sheth (DIN: 09351537) as Director of the Company
9 To re-appoint Mr. Chetan Shah (DIN: 08038633) as an Special
Independent Director of the Company
10 | To re-appoint Mr. Mahesh Rachh (DIN: 00458665) as Special
an Independent Director of the Company
11 | To Approve the Contracts/Arrangements/Transactions
for Related Party Transactions with ShethVinod | Ordinary
Lighting Private Limited.
12 | To Ratify the Contracts/Amangements/Transactions for
Related Party Transactions with ShethVinod Lighting | Ordinary
Private Limited for FY 2021-22.
Allix
Signed this day of 2022 Re 1.00
Revenue
Stamp
Signature of Sharcholder Signature of Proxy holder
Notes:

1. This form of proxy in order to effective should be duly completed and deposited at the

Registered Office of the Company, not less than 48 hours before the commencement of

the meeting.
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BALLOT FORM

FOCUS LIGHTING AND FIXTURES LIMITED

CIN: L31500MH2005PLC155278

Regd Office: 1007-1010, Corporate Avenue Wing A, Sonawala Road, Near Udyog Bhawan,

Goregaon (East), Mumbai 400063 Maharashtra
Phone No- +91 22 2686 5671, Email- cs@pluslighttech.com, Website- www. pluslighttech.com

FORM - MGT -12

BALLOT PAPER/POLLING PAPER

Repistered Address:

DP ID / Client ID* or
Registered Folio No ;

No. of equity shares held :

*Applicable in case of Share held in electronic from

I'We hereby exercise my/our vote in respect of the following resolution(s) as set out in the Notice of 17 Annual
Gieneral Meeting of Company scheduled to be held on Saturday, the 24" day of September 2022 at 2.00 p.m. at the
11C, Laxmi Industrial Estate, New Link Road, Opp. Fun Republic, Cinema, Andheri West, Mumbai — 400058, which
is proposed to be placed for consideration of members at the aforesaid Annual General Mecting of the Company, by
conveying my/our assent and/or dissent to the said Resolution(s) in the relevant box as stated herein below:

Resolu Resolutions and Brief Description of Item No. of I'We I'We
tions Equity assent to dissent to
No. Share(s) the the
held resolution | resolution
(For)* (Against)*

Ordinary Businesses

1

To receive, consider and adopt the Standalone and
Consolidated Audited Financial Statement for the
Financial Year ended 31* March, 2022, together with
the Reports of the Board of Directors and the Auditors
thereon.

To consider and appoint Director in place of Mrs.
Deepali Amit Sheth (DIN: 01141083), who retires by
rotation in terms of section 152(6) of the Companies
Act, 2013 and, being eligible, offers herself for re-
appointment.

To approve and declare Final Dividend on Equity
Shares at the rate of 5% (Five Percent) [i.e., Rs. 0.50/-
(Fifty Paise Only) per Equity Share of face value of Rs,
10/-(Rupees Ten Only)] for the Financial Year ended
31st March, 2022,

Special Business

4

Increase in Authorised Share Capital of the Company

5

Approval for Alteration in Memorandum of
Association of the Company
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6 | Approval for Preferential Issuance of Warrants on a
 Private Placement Basis. o

7 |[Toa approve the App-umlmcm of Mr. Sanjay Gaggar
(DIN: 03083767) as an Independent director of the
Company

8 Regularization of Additional Director, Ms. Khushi
Sheth (DIN: 09351537) as Director of the Company

9 To re-appoint Mr. Chetan Shah (DIN 0B038633)asan
Independent Director of the Company

10 | To re-appoint Mr. Mahesh Rachh (DIN: 00458665) as
an Independent Director of the Company

11 | To Approve the Contracts/Arrangements/Transactions
for Related Party Transactions with ShethVinod
Lighting Private Limited.

12 | To Ratify the Contracts/Arrangements/Transactions
for Related Party Transactions with ShethVinod
Lighting Private Limited for FY 2021-22.

Signature of the Sharcholder/Proxy Present

D L T T T T T T e

*Please put a tick mark in appropriate column against the resolution(s) indicated above. In case of
member/proxy wishes histher vote to be used differently, he/she should indicate the number of shares
under the columns ‘For® and/or "Against’.

INSTRUCTIONS

1. This Ballot Paper is provided, pursuant to Regulation 402) (a) (i) read with regulation 44 of SEBI (Listing

Obligation and Disclosure Requirements) Regulation, 2015 to enable the shareholder(s) or their proxy(ies)

for voting by way of Ballot Paper(s), who does not have access to e-voling facility and Jfor who have not

voted through e-voting, so that they can also participate in voting through this physical Ballot Paper.

A Member can opt for only one mode of voting i.e. either through e-voting or by Ballot paper if & Member

casts votes by both modes, then voting done through remote e-voting shall prevail and voting by Ballot

paper shall be treated as invalid.

3. The Scrutinizer will collate the votes downloaded from the e-voting system and votes received through
physical ballot paper from member(s) at the venue of AGM for declaring the final result for each of the
resolutions forming part of 17" AGM notice of Company.

2

Process and manner for Members opting to vote by using the Ballot Paper:

1. Please complete and sign this Ballot Paper and drop in the locked ballot box placed in the meeting hall for
voting purpose with respect to 17* AGM of the Company as scheduled on Saturday, the 24® day of
Septemnber 2022 at 2.00 p.m.

2. This ballot Paper should be signed by the Member () as per the specimen signature (3) registered with
Registrar and Share Transfer Agent of the Company viz. Big Shares Services Private Limited or by their
proxy(iesjduly authorized by the member. In case of joint holding, the ballot Paper should be completed
and signed by the first name Member and in his‘her absence, by the next name joint holder or by their
proxylies) duly authorized by any one of the joint holders. A Power of Attorney (POA) holder may vote
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on behalf of a Member, menticning the registration number of the POA registered with the Company or
enclosing and duly attested copy of the POA registered with the company or enclosing therewith duly
attested/notarized copy of the POA.

In case the shares are held by companies, trusts, societies, ete. the duly completed Ballot Paper should be
accompanied by a centified true copy of the relevant Board Resolution/Authorization document(s)
consisting therein the attested signature(s) of authorized person(s).

Votes should be cast in case of each resolution either in favour or against by putting the tick mark in the
respective column(s) provided in the Ballot Paper.

. The voting rights of sharcholders shall be in proportion of the shares held by them in the Paid-up Equity
Share Capital of the Company as on cut-off day Friday, September 16, 2022 and each fully paid up equity
shares carries one voting right.

A Member can download the Ballot Paper from the website of the Company vie
hitp://pluslighttech. com/wp-

content/focus_investor/financial _details/annual_report/Annual%%2 0Report%%20-2021-22 pdf, if 50
required.

Unsigned, incomplete, improperly or incorrectly tick marked Ballot Papers will be rejected. The Ballot
Papers will also be rejected if it is received tomed, defaced or mutilated to the extent which makes it
difficult for the Scrutinizer to idenhify either the Member or when it 15 not ascertainable that vote(s) have
been cast by member (s) in favour or against the resolution or when the signature(s) of member(s) cannot
be verified with the available records of registrar & share transfer agent of company Big Shares Services
Private Limited.

The decision of the Scrutinizer on the validity of the Ballot Paper{s) and any other allied matter(s) thereto
ghall be final and binding on the member(s) of Company.

The consolidated result for voting's done by the members of Company through e-votings & ballot votings
for all the resolution(s) placed in the 17* AGM of company and as declared by Chairman/duly authorized
person along with respective scrubimizer’s report shall be uploaded on the company's website i.e.
hittps:/pluslighttech. com/investor/lodr-fy-2022-2023/ within 48 hours of conclusion of AGM and on the
website of CDSL at www.evotingindia.com whenever they upload, and will simultaneously be also
forwarded to the stock exchange(s) (viz. NSE) where the Company’s equity shares are listed, as per
respective rules/regulations applicable thereto,
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ROUTE MAP TO THE YENUE OF THE AGM

Route Map to the Venue of the 17* Annual General Mecting of Focus Lighting And Fixtures Limited
to be held on Saturday, the 24* day of September 2022 at 2:00 P.M.

Venue Address: 11C, The Epicenter, Laxmi Industrial Estate, New Link Road, Opp. Fun Republic,
Cinema, Andhen West, Mumbai — 400058, Maharashtra
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Toll Free: 1800 120 111 999
info@pluslighttech.com | +91-22-26865671
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