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NOTICE is hereby given that the Seventh Annual General Meeting of the Members of A. TREDS
Limited will be held on Thursday, 13th July, 2023 through Video Conferencing (“VC") / Other
Audio Visual Means (“OAVM"), deemed to be held at Axis House, 8 Floor, Wadia International
Centre, Pandurang Budhkar Marg, Worli, Mumbai 400 025 at 5.30 P.M. to transact the following
businesses:

ORDINARY BUSINESS:

1. To receive, consider and adopt the audited financial statements of the Company for the
financial year ended 315t March 2023 and the Reports of the Directors and the Audifors thereon;
and

2. To appoint a director in place of Shri Aninda Chatterjee (DIN 01760865), who retires by rotation
and being eligible, has offered himself for re-appointment.

3. To appoint a director in place of Shri Vinaya Varma (DIN 07527550), who retires by rotation and
being eligible, has offered himself for re-appointment.

SPECIAL BUSINESS:

4. To consider and pass with or without modification(s), the following Resolution, as a Special
Resolution:

APPROVAL OF REMUNERATION OF MANAGING DIRECTOR AND CEOQ FOR FY 2023-24

“RESOLVED THAT pursuant fo the provisions of Sections 197, 198, 203, Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 and Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 (including rules, notifications, any statutory
modification, amendment or re-enactment thereof for the time being in force and as may be
enacted from fime fo time) and Nomination and Remuneration Policy of the Company and on
the recommendation of the Nomination and Remuneration Committee and Board and subject
fo the provisions of the Articles of Associatfion of the Company, the approval of the members be
and is hereby accorded for payment of remuneration for FY 2023-24 to Shri Prakash Sankaran
(DIN: 08581871), who was re-appointed as Managing Director of the Company at the $th Exira
Ordinary General Meeting held on October 13, 2022, as set out in the Explanatory Statement.

RESOLVED FURTHER THAT where in any financial year during the tenure of the said Managing
Director & CEO, the Company has no profits or profits are inadequate, the aforesaid
remuneration or remunerafion as may be approved by the Board of Directors of the Company
from time fo time shall be paid as minimum remuneration.”

By Order of the Board
For A.TREDS Limited veh

J‘\%ﬂw L,aww

enakshi Agarwal
Company Secretary

Place: Mumbai
Date: 13.04.2023
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Notes:

1.

In view of the ongoing covid-19 pandemic, the Ministry of Corporate Affairs (“MCA") vide its
circular dated 5t May, 2020 read with circular dated 8th April, 2020, 13th April, 2020 and 13th
January, 2021, 5t May, 2022 and 28t December, 2022 (“Circulars”) has permitted holding of
Annual General Meeting ("AGM") through VC / OAVM. Accordingly, in compliance with the
requirements of Companies Act, 2013 and the Circulars, the AGM is being held through VC /
OAVM.

Pursuant to the provisions of the Circulars, since the AGM is being held through VC / OAVM,
physical attendance of members has been dispensed away with. Hence, facility for
appointment of proxy is not available for this meeting. Accordingly, attendance slip and

proxy form do not form a part of this Nofice.

Members attending the AGM through VC / OAVM shall be considered for the purpose of
quorum as per Section 103 of the Companies Act, 2013.

Pursuant to the aforesaid circulars, Annual Report for FY 2022-23 alongwith the Notice is
being sent to the Members only through electronic mode. Annual Report for FY 2022-23 and
the Notice will also be available on the Company's website — www.invoicemart.com

Corporate Members intending to send their authorized representatives to attend the Meeting
are requested fo send to the Registered Office of the Company a certified copy of the lafest
Board Resolution authorizing their representative fo attend and vote at the Meeting on their
behalf.

Since the meeting is held through VC / OAVM, route map for the venue of the Meeting is not
attached herewith.

The relevant statement pursuant to the provisions of Section 102 of the Companies Act, 2013
in respect of item No. 4 of this Nofice is annexed herewith.

The Members will receive an invite email with a link for Microsoft Teams at their registered
email IDs. On clicking the link, the Members can join the AGM. Members seeking any
information relating to joining the meefing may contact the Company Secretary at
meenakshi.agarwal@invoicemart.com

Members who wish fo seek any information with regard to the accounts or any other matter
with respect to the matters to be placed at the AGM may write to the Company Secretary
at meenakshi.agarwal @invoicemart.com

By Order of the Board
For A.TREDS Limited

V“h

Place: Mumbai W\ Meéhakshi Agarwal

Company Secretary
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ANNEXURE TO NOTICE - STATEMENT UNDER SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 4

The Board at its meeting held on 11th November, 2019, had approved appointment of Shri
Prakash Sankaran as a Director and MD & CEO of A.Treds Limited for a period of 3 years from
joining the office which is expiring on 11th November 2022. Further in the 9th EGM held on 13th
October, 2022, he was re-appointed for another term of 3 years from 12th November, 2022 to 11th
November, 2025. All other ferms and conditions of appointment remain the same as before.

Pursuant to the provisions of Sections 196 and 197 of the Companies Act, 2013 and Section Il of
Part Il of Schedule V, where in any financial year during the currency of tenure of a managerial
person, a company has no profits or its profits are inadequate, it may, without Central
Government approval, pay remuneration to the managerial personnel not exceeding Rs. 84
lakh where the effective capital Rs. 5 crore and above but less than Rs. 100 crore, provided
further that the remuneration in double of the above limits may be paid if a special resolution is
passed in the General Meeting.

The Nominafion and Remunerafion Committee and the Board of Directors at their meetings held
on 13th April, 2023 have approved a revised total remuneration of INR 177.8 cr for the financial
year 2023-24,

In view of the aforesaid provisions of the Companies Act, 2013, it is proposed to obtain approval
from the shareholders by passing a special resolution for payment of remuneration to Shri
Prakash Sankaran in excess of the limits specified under Schedule V.

The Board recommends passing of the resolution as set out in ltem No. 4 of this Notice.
Shri Prakash Sankaran is not related to any other Director of the Company.
Except for Shri Prakash Sankaran and his relatives, none of the other Directors or the Key

Managerial Personnel of the Company and their relatives are in any way financially or otherwise
concerned or inferested in the passing of this Special Resolution.

By Order of the Board A.TREDS LIMITED
For A.TREDS Limited , [CIN: U74999MH2016PLC281452]
o :fw") ) Registered Office:

Wﬁ ‘Lo Axis House, C-2,

£ Wadia International Centre, Pandurang
Meknakshi Agarwal Budhkar Marg,
Company Secretary Worli, Mumbai - 400025
Place: Mumbai Phone No. : 022 - 24252525

Date: 13.04.2023
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DIRECTORS' REPORT

Dear Members,

The Board of Directors have the pleasure of presenting the 7t Annual Report of the Company
together with the Audited Statement of Accounts, Auditors' Report and the Report on the business

INVO!CEMART

and operations of the Company for the financial year ended 315t March 2023.

FINANCIAL PERFORMANCE:
The financial highlights for the year under review is as under:

(Amount in )

Pardiculars 2021-22 2022-23
Income from Operation (A) 15,65,61,993 31,71,59,792
Other Income (B) 35,29.137 52,76,449
Total Income (A+B) 16,00,91,130 32,24,36,241
Operating Expenses 17,87.96,210 24,15,39.704
Profit/(Loss) before Depreciation , provisions for tax (1,87,05,780) 8,08,96,536
Depreciation 2,99,24,671 1,35,31,800
Provision for Tax - =
Profit / (Loss) After Tax (4,86,30,451) 6,73,64,746
Appropriations - -
Balance carried to Balance Sheet (4,86,30,451) 6,73,64,746

BUSINESS OVERVIEW AND FUTURE OUTLOOK

The company continues fo maintain its leadership position amongst the TReDS exchanges with highest
cumulative throughput for the éth consecutive year reflecting consistent growth of volumes on the
platform. In FY23, the company facilitated financing of MSME invoices of ¥28,551crs which was the
highest among all the TReDS platforms. Transaction volumes have scaled exponentially with
parficipation from more than 19309 MSME sellers, 1306 Buyers, 56 Financiers; enabling discounting
of 16,30,000+ MSME invoices, which show cases the growing adoption of TReDS model amongst
MSMEs. The platform has got MSMEs registered across 870 cities which indicates the widening reach
of the platform through its digital outreach.

FY23 has been a year of many milestones with monthly volumes growing and the company recording
highest annual, quarterly and monthly throughput. During FY'23, Invoicemart recorded an income
from operations of ¥31.72crs compared to Z15.65¢r in FY'22. This growth is largely attributed to increase
in fransaction revenues. FY23 closed at a profit after tax of 26.73 crs as compared to a Net loss of
T4.86crsin FY'22.

During the year, the Company has been awarded by
1. Quantic for “Best Use of Cloud Services (Fintech) at the Technology Excellence Awards, 2022
2. CGlobal SME Finance Awards 2022 an Honorable Mention as “Responsible Digital Innovator of
the Year"
3. ETBFSI as "Best Payment Solution Providers (Technology Vendors)"
4. Assocham as the “Best Fintech Enabling MSME Financing” at the 9th MSME Excellence. Awards

AN
A.TREDS Ltd. | A Joint Venture of Axis Bank Limited and mjunction services limited | www. mvclrmna[t mm '
Corporate Office: 11 Floor, A3, Ashar IT Park, Road No. 16Z, Wagle Industrial Estate, Thane (West) Tel: 0232 1%7300/’1
Registered Office: Axis House, Bombay Dyeing Mills Compound, P B Marg, Worli, Mumbai — 400025 Tel: 02 3*2 2525~ 7
CIN = U74999MH2016PLC281452




=| INVOICEMART
| INYOICEMAR]

Over the last year, there have been several awareness building sessions on TReDS conducted by Govt,
Regulator, various industry bodies, local frade associations etc. We have participated in many such
events and also joined The Institute of Chartered Accountants of India at 20 cities as a part of their 75
city tour called MSME Yatra.

In Felb'23, RBI Governor in his Monetary Policy Speech stated that the following enablers will be
allowed to give impetus to TReDS:

1. Insurance facility will now be permitted on TReDS and Insurance companies have now been
allowed to participate as a “fourth participant” on TReDS apart from MSMEs, Buyers and
Financiers

2. All entities/institutions eligible to undertake factoring business under the Factoring Regulation
Act will be permitted to participate as Financier on TReDS

3. Secondary market operations will now be enabled on TReDS platforms

Invoicemart was also invited to represent TReDS at the 1st Payment System Operators Conference
organized by Reserve Bank of India in Kochi.

Meanwhile, post our AWS migration, we are continuiously making efforts to invest in cutting edge
technology which can help us handle larger volumes and strengthen our processes and controls. We
will increase our participation at important industry events to drive financial inclusion and reach out
fo more and more MSMEs, enabling better access to credit for MSMEs through the platform. The
Company will continue to focus on granular business, maintain a diverse customer base, continue to
develop/deepen relationship with important stakeholders and actively engage with various
governments towards MSME payments in the respective states.

We have given below SWOT analysis of the Company:
Strengths and Opportunities:

* Highest number of Buyers and MSMEs

= Strong Compliance Culture

*  With greater regulatory and government push many of the Corporates who are registered can
become active and this can help volumes

* Enablers announced by RBI will help in expansion of the platform offerings within MSME space
and on the marketplace.

Weakness and Threats:
+ Slow adoption of TREDS among corporates
+ Insufficient liquidity for financing on platform
«  New players on TREDS

CHANGE IN THE NATURE OF BUSINESS

During the year under review, there has been no change in the nature of business of the Company.
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DIVIDEND:

In view of the planned business growth, your Directors deem it proper to preserve the resources of the
Company for its activites, and therefore do not recommended payment of any dividend on shares
for the financial year ended as on 315t March, 2023.

TRANSFER TO GENERAL RESERVE:

During the financial year under review, the Company fransferred the net profits of the company
amounting to 6.74cr to General Reserves.

SHARE CAPITAL:
During the year under review, there has been no fresh infusion of capital in the Company

The issued and paid-up equity share capital of the Company, as on 31st March 2023 stands at 45 cr
and Non cumulative compulsorily convertible preference shares (NCCCPS) stands at 225 cr. The total
paid up share capital of the company is 65 cr while Authorized Capital stands at Z 70cr.

MATERIAL CHANGES AND COMMITMENTS AFFECTING THE FINANCIAL POSITION OF THE COMPANY:
There have been no material changes and commitments, affecting the financial position of the
Company which occurred between the end of the Financial Year 2022-23 of the Company to which
the Financial Statements relate and the date of this Report.

ANNUAL RETURN:

In accordance with the Companies (Amendment) Act, 2017, read with Section 134(3) of the
Companies Act, 2013, the Annual Return, under Section 92 (3) of the Companies Act, 2013, can be
accessed on the website of the Company at https://www.invoicemart.com/diclosure.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS
IMPACTING THE GOING CONCERN STATUS AND COMPANY'S OPERATIONS IN FUTURE:

There are no significant material orders passed by the Regulators or Courts or Tribunals impacting the
going concern status and Company's operations in future.

DETAILS IN RESPECT OF FRAUDS REPORTED BY AUDITORS UNDER SECTION 143 (12) OF THE COMPANIES
ACT, 2013:

There was no occurence of fraud pursuant to Section 143 (12) of The Companies Act, 2013.
This is also being supported by the report of the auditors of the company as no fraud has been
reported in their Report for the Financial Year ended 315t March, 2023.

EXPLANATIONS OR COMMENTS BY THE BOARD ON EVERY QUALIFICATIONS, RESERVATION OR ADVERSE
REMARK OR DISCLAIMER MADE BY THE AUDITOR IN HIS REPORT:
The Audit Report for FY 2022-23, does not contain any qualification, reservation or adverse remark.

RISK MANAGEMENT POLICY:
The Company has formulated a Risk Management Policy to identify and mitigate the risks. Maijor risks
idenfified by the management are: Sirategic & Business Environment Risk, Participants Risk,
Operational Risk, Information Security & IT Risk, Financial And Capital Erosion Risk, People Risk, Legal
A.TREDS Ltd. | A Joint Venture of Axis Bank Limited and mjunction services limited | www.invoicemart com
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and Reputational risk. Mitigation measures against each kind of risk has been strategized which is
tracked on an ongoing basis and presented before Risk Management Committee in every meeting.

CORPORATE SOCIAL RESPONSIBILITY INITIATIVES:
The provisions of the Companies Act 2013 relating to Corporate Social Responsibility will become
applicable to your company from FY23-24 due to net profit earned more than #5cr.

However, pursuant to the provisions of Section 135 of the Act, read with the Companies (Corporate
Social Responsibility Policy) Rules, 2014 and the MCA clarifications, the Company is not required to
constitute the CSR Committee of the Board as there is no amount required to be spent by your
company on CSR during the year in terms of Section 135(5) of the Companies Act, 2013.

SECRETARIAL STANDARDS:

The Company is in compliance with the Secretarial Standards on Meetings of the Board of Directors
(SS-1) and the Secretarial Standards on General Meetings (SS-2) issued by the Institute of Company
Secretaries of India, from fime to time.

INTERNAL FINANCIAL CONTROLS:

The Internal financial controls with reference to financial statements as designed and implemented
by the Company are adequate. During the year under review, no material observation has been
received from the Statutory Auditors of the Company for inefficiency or inadequacy of such controls.
These internal financial controls help in safeguarding of assets, prevention and detection of frauds
and/or errors, maintaining the accuracy and completeness of the accounting and financial records.
These controls help in the timely preparafion of transparent, complete and accurate financial
information and statements as per the laid down accounting standards and principles.

WHISTLEBLOWER POLICY:

The company has formulated a Whistleblower Policy to ensure highest degree of transperancy,
intregity, accountability. No complaints were received under Whistleblower during the year under
review.

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

The Company is committed to providing a safe and conducive work environment to its employees
and has complied with provisions relating to the constitution of Internal Complaints Committee under
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.
Your Directors further state that during the year under review, there were no cases filed pursuant to
the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013.

COST AUDIT:
The Cost Audit was not applicable to the Company during the year under review.

BOARD OF DIRECTORS:
During the year under review:

i. Shri Himadri Chatterjee (DIN: 07455079), Director of the Company, resigned from the Board
of Directors of the Company with effect from close of business hours on 31st May, 2022. The
Board of Directors placed on record their warm appreciation for valuable contribution
made by him during his tenure as a Non Executive Director. /EZ‘

L
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i Appointment of Shri Aninda Chatterjee (DIN: 01760865) was regularized in the éih Annual
General Meeting held on 14th July, 2022, who is also liable to rotation.

i Pursuant to recommendation of the NRC, Shri Munish Sharda (DIN: 06796060} was
appointed as an Additional Non Executive Director of the Company with effect from 20th
July, 2022 and his appointment was regularized in the Extra Ordinary General Meeting held
on 13" October, 2022 with effect from the same date. He is liable to retire by rotation.

iv. The Members at the 9 Extra Ordinary General Meeting of the Company held on 13th
October, 2022, had approved the re-appointment of Shri Prakash Sankaran (DIN:
08581871) as a Managing Director and Chief Executive officer of the Company for a
further period of three years with effect from 12th November, 2022 till 11th November, 2025.

During the year, no other changes took place in the composition of the Board of Directors of the
Company and the composition of the Board of Directors is in compliance with the applicable norms.

In accordance with the provisions of the Companies Act, 2013 and the relevant rules made
thereunder, Shri Vinaya Varma (DIN 07527550) and Shri Aninda Chattejee (DIN 01760865) shall retire
by rotation at the ensuing Annual General Meeting and being eligible offer themselves for re-
appointment as Directors of the Company.

Resolution(s) in respect of appointment / re-appointment of the Directors, as aforesaid, have been
included in the Notice convening the 7th Annual General Meeting of the Company.

The Board has formed an opinion that the Independent Directors who have been appointed / re-
appointed, have the integrity, expertise and experience (including proficiency), which is beneficial
to the business interest of the Company.

DECLARATION OF INDEPENDENCE:

Both the Independent Directors of the Company have given their respective declarations stating that
they meet the criteria prescribed for independence under the applicable laws and in the opinion of
the Board, the Independent Directors meet the said criteria.

KEY MANAGERIAL PERSONNEL:

Shri Prakash Sankaran, Managing Director & CEO and Smt Meenakshi Agarwal, Company Secretary,
are the Key Managerial Personnel of the Company, as defined in Section 2(51) of the Companies Act,
2013.

During the year, Shri Vijay Dube, Chief Financial Officer resigned from his position w.e.f. 14t
December, 2022. No other changes took place in the composition of the Key Managerial Personnel
of the Company.

PARTICULARS OF MEETINGS:

During the year, the number of Board and Committee Meetings convened are as follows:

A

L
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Sr. No. | Type of Meeting Number of
meetings
1 Board Meeting 4
2 Audit Committee Meeting 4
= Nomination & Remuneration Committee Meeting 2
4 Risk Management Committee Meeting 3
< Meeting of Independent Directors 1
6 General Meeting (including Extra — Ordinary General Meeting) 1

The intervening gap between the Meetings was within the period prescribed under the Companies
Act, 2013.

BOARD MEETING:
The Board comprises of eight (8) members, of which two (2) are Independent Directors and five (5)

are Non-Executive Directors. During the financial year 2022-23, the Board met seven (4) times on 19t
April, 2022, 13 July, 2022, 13t October, 2022 and 12t January, 2023.

Date and attendance of the meeting Altendance

Name of the Director

19.04.2022 | 13.07.2022 | 13.10.2022 | 12.01.2023 (in %)
Shri Rajiv Anand Present Present Present Absent 75%
Shri Rakesh Makhija Present Present Present Present 100%
Shri Dipak Kumar Present Present Present Present 100%
Banerjee
Shri Himadri Chatterjee Present - - - 100%
(Resigned w.e.f. 3¢
May, 2022)
Shri Vinaya Varma Present Present Present Present 100%
Shri Prakash Sankaran Present Present Present Present 100%
Shri Neeraj Gambhir Present Present Present Present 100%
Shri Aninda Chatterjee Present Present Present Present 100%
Shri Munish Sharda - - Present Present 100%
(Appointed w.e.f.
20.07.2022)

The Company and its Board has constituted a set of independent, qualified and focused Committees
of the Board constituting Directors of the Company. These Board Committees have specific terms of
reference/scope to focus effectively. Currenily the Board has three (3) committees i.e. Audit
Committee, Nomination & Remuneration Commmittee and Risk Management Commiitee.

AUDIT COMMITTEE:

The Audit Committee comprises of three (3) members, of which two (2) are Independent Directors.
During the financial year 2022-23, the Committee held four (4) meetings on 19th April, 2022, 13t July,
2022, 13" October, 2022 and 12 January, 2023: %
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Date and attendance of the meeting % of
Hame. ot s Dissior 19.04.2022 | 13.07.2022 | 13.10.2022 | 12.01.2023 | Oftendance
Shri Rakesh Makhija Present Present Present Present 100%
Shri Dipak Kumar Banerjee Present Present Present Present 100%
Shri Neeraj Gambhir Present Present Present Present 100%

NOMINATION & REMUNERATION COMMITTEE:

The Nomination & Remuneration Committee comprises of Four (4) members, of which two (2) are
Independent Directors. During the financial year 2022-23 the Committee held two (2) meetings on
19t April, 2022 and 13t October, 2022:

Name of the Director Date and attendance of the meeting % of aftendance
19.04.2022 13.10.2022

Shri Dipak Kumar Banerjee Present Present 100%

Shri Rakesh Makhija Present Present 100%

Shri Himadri Chatterjee Present - 100%

Shri Aninda Chatterjee Present Present 100%

Shri Munish Sharda - Present 100%

RISK MANAGEMENT COMMITTEE:

The Risk Management Committee comprises of Four (4) members, of which two (2) are Independent
Directors. During the financial year 2022-23, the Committee held three (3) meetings on 13t July, 2022,
13 October, 2022 and 12th January, 2023:

Date and attendance of the meeting % of
. altendance

Name of the Director 13.07.2022 13.10.2022 12.01.2023
Shri Rakesh Makhija Present Present Present 100%
Shri  Dipak  Kumar Present Present Present 100%
Banerjee
Shri Munish Sharda - Present Present 100%
Shri Neeraj Gambhir Present Present Present 100%

BOARD EVALUATION:

The performance evaluation of Board, its Committees, Chairperson and Individual Directors was done
in accordance with the relevant provisions of the Companies Act, 2013, the relevant Rules made

thereunder.

%
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The Nomination and Remuneration Committee is the nodal agency for conducting the said
performance evaluation. The Nomination and Remuneration Committee approved the manner for
conducting the said performance evaluation, determined the criteria for the same and appointed
an Independent external agency to administer the same.

The process was carried out by feedback survey from each Directors covering Board functioning
such as composition of Board and its Committees, experiences, competencies, governance issues
etc. Separate process was carried out to evaluate the performance of individual Directors which
included the Chairperson of the Board who were evaluated on parameters such as attendance,
contribution at the meeting etc. The Directors evaluation results reflected the overall engagement of
the Board and its Committee with the Company.

PUBLIC DEPOSITS:

During the year under review, the Company has not accepted any deposit pursuant to Section 73
and Section 76 of the Companies Act, 2013 read with Companies (Acceptance of Deposits) Rules,
2014,

PARTICULARS OF CONSERVATION OF ENERGY, TECHNOLOGY ABSORPTION, FOREIGN EXCHANGE
EARNINGS AND OUTFLOWS:

Information as per Section 134(3)(m) of the Act relating fo the Conservation of Energy and Technology
Absorption is not given since the Company is not engaged in any manufacturing activity.

During the year under review, the Company has not earned or spent any foreign exchange.
PARTICULARS OF LOANS, GUARANTEES OR INVESTMENT UNDER SECTION 186:

The company has not made any Loans, Guarantees or Investments covered under Section 186 of the
Act hence information as per Section 134(3)(g) of the Companies Act, 2013 is not applicable.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS WITH RELATED PARTIES UNDER SUB - SECTION (1) OF
SECTION 188:

Information as per Section 134(3) (h) of the Actrelating to the particulars of Contracts or Arrangements
with Related Parties under Sub - Section (1) of Section 188 is as mentioned below:-

All Related Party Transactions that were entered into during the financial year were on arm's length
basis and were in the ordinary course of business. There are no materially significant Related Party
Transactions made by the Company with Promoters, Directors, Key Managerial Personnel or other
designated persons which may have a potential conflict with the interest of the Company at large.

All Related Party Transactions are placed before the Audit Committee/Board of Directors. Prior
omnibus approval of the Audit Committee is obtained for the transactions which are foreseen and
repetitive in nature. The transactions entered pursuant fo the omnibus approval so granted are
audited and a statement giving details of all Related Party Transactions are placed before the Audit

Committee half yearly.
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None of the Directors have any pecuniary relationship or fransactions vis-a-vis the Company. Form for
disclosure of particulars of contracts/arrangements entered into by the Company with related parties
pursuant to Clause (h) of sub-section (3) of Section 134 of the Act and Rule 8(2) of the Companies
(Accounts) Rules, 2014 in Form AOC - 2 is enclosed herewith as Annexure — A to this report.

PARTICULARS OF EMPLOYEES AS REQUIRED UNDER COMPANIES ACT, 2013 AND COMPANIES
(APPOINTMENT AND REMUNERATION OF MANAGERIAL PERSONNEL) RULES, 2014:

Information as required under the section 197(12) of the Companies Act, 2013, read with Rule 5 of
Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 forms part of this
Report. However, in accoprdance with the provisions of Section 136 (1) of the Act, the annual report
excluding the aforesaid information, is being sent to the members of the Company and others entitled
thereto. The said information is also available for inspection by the members at the Registered Office
of the Company during business hours of the Company up to the date of the ensuing Annual General
Meeting.

Any member interested in obtaining a copy thereof, may write to the Company Secretary of the
Company at its Registered Office

POLICY OF THE NOMINATION AND REMUNERATION COMMITTEE:

The Company has a Nomination and Remuneration Policy formulated in compliance with Section 178
of the Companies Act, 2013 read along with the applicable rules thereto as amended from time to
time. The policy shall apply to all Directors, Key Managerial Personnel, Senior Management and other
employees of the Company. The Policy laid down the roles of the Committee, criteria for appointment
of Directors, Key Managerial Personnel and Senior Management and parameters for determining the
remuneration of Directors, Key Managerial Personnel, and Senior Managerial Personnel of the
Company. Nomination and Remuneration policy of the company has also been uploaded on the
website and can be accessed with this weblink:

EMPLOYEE STOCK OPTION PLAN (ESOP)

Axis bank (Bank) has issued Employee Stock Options (ESOS) to employees of A.Treds Lid. in the month
of April, 2021 & April 2022 under ESOP scheme —Grant XXVII of Axis Bank Ltd. The objective of the said
ESCS is to enhance employee motivation, enable employees to participate, directly or indirectly, in
the long-term growth and financial success of the Company, to act as a retention mechanism by
enabling employee participation in the business of the Company as its active stakeholder and to
usher an ‘owner-manager’ culture and to achieve greater synergy between the Company and the
Bank.

RBI has issued clarification for all private banks on 30th August, 2021, to value all share-linked
instruments under Fair value method using Black-Scholes model. Above clarification applies for all
share linked instruments issued on or after 1st April 2021. Pursuant to the above, the Bank has
recommended allocation of ESOP charges to all subsidiaries, for options issued to subsidiary
employees post 1st April 2021.

In terms of the said ESOS, Bank has issued sum of 44,100 options to eligible employees of your
company at 725.90/- per option in FY2022-23. The price of the said ESOP has been calculated as
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per the Black-Scholes Method which has been cerfified by an independent valuer. The eligibility and
number of stock options fo be granted to such eligible employees is determined on the basis of the
outcome of their performance evaluation. The said stock options were granted subject to standard
vesting and other conditions as set out in the respective ESOS of the Bank.

As of 315 March, 2023, 1650 stock options were exercised out of 7290 vested options (pertaining to
FY21) and all other options remain unexercised.

DIRECTORS RESPONSIBILITY STATEMENT:

Pursuant fo sub-section (5) of Section 134 of the Act, the Board of Directors of the Company hereby
state and confirm that:

[.  Inthe preparation of the annual accounts, the applicable accounting standards have been
followed along with proper explanation relating o material departures.

Il.  The Directors had selected such accounting policies and applied them consistently and made
judgements 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 and
loss of the company for that period.

lll.  the Directors 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 fraud and other iregularities.

IV.  the Directors had prepared the annual accounts on a going concern basis.

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

VI.  the Directors, had laid down internal financial controls to be followed by the company and
that such internal financial controls are adequate and operating effectively.

AUDITORS:
STATUTORY AUDITORS:

Pursuant to the provisions of Section 139 of the Companies Act, 2013 and the Companies (Audit and
Auditors) Rules, 2014, the Company has appointed M/s. S. R. Batliboi & Co. LLP, Chartered
Accountants, Mumbai (301003E/E300005) as the Statutory Auditors of the Company to hold office
upto the conclusion of 10t Annual General Meeting.

INTERNAL CUM CONCURRENT AUDITORS:

The Board of Directors had appointed M/s. RVA & Associates LLP, Chartered Accountants, Mumbai
(Firm Registration No: 115003W), as the Internal cum Concurrent Auditors of the Company to
undertake the Internal cum Concurrent Audit of the Company for the financial year under review.

SECRETARIAL AUDITORS:

The Company had appointed M/s. Martinho Ferrao & Associates, Company Secretaries, Mumbai as
the Secretarial Auditors of the Company to undertake the Secretarial Audit of the Company for the

financial year under review.
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The secretarial audit of the Company was conducted in respect of the matters as prescribed in the
said Rules and set out in the Secretarial Audit Report, for the financial year 2022-23.

There are no quadlifications, reservations or adverse remarks made by the Secretarial Auditor of the
Company, in its report.

OTHERS

1. The Balance Sheet and Statement of Profit and Loss for the period under review are revised as
per the new format of Schedule lll as notified by the Ministry of Corporate Affairs.

2. No application has been made nor any proceeding is pending under the Insolvency and
Bankruptcy Code, 2016 (31 of 2016) during the year under review.

3. No Loan has been taken from any bank or financial institution and hence there are no details
of valuation which is required to be disclosed pursuant to Rule 8(5)(xii) of the Companies
(Accounts) Amendment Rules, 2023.
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For and on behaif of the Board of Directors

/\ T
" Prakash Sankaran

: 02541753) i Managing Director & CEO (DIN: 08581 &871)

Place: Murhbai
Date: 13.04.2023
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ANNEXURE- A

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

Companies (Accounts) Rules, 2014)

Form for disclosure of particulars of contracts/arrangements entered into by the Company with

related parties referred to in sub - section (1) of section 188 of the Companies Act, 2013

including certain arm’s length fransactions under third proviso thereto

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

a) | Name (s) of the related party and nature NIL
of relationship

b) | Nature NIL
of contracts/arrangements/transactions

c) | Duration of the contracts / arrangements / NIL
transactions

d) | Salient terms of the contracts or NIL
arrangements or fransactions including
the value, if any

e) | Justification for entering into such NIL
contracts or arrangements or transactions

f) | Date (s} of approval by the Board NIL

g) | Amount paid as advances, if any NIL

h) | Date on which the special resolution was NIL
passed in general meeting as required
under first proviso to Section 188

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

a) | Name (s) of the related party and nature of 1. Axis Bank Limited (Common
relationship director /Holding Company)
2. Mjunction Services Limited
(Investing Company)
b) | Nature of 1. Fixed Deposit & Interest
contracts/arrangements/fransactions from Fixed Deposit
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Operating Income
(Transaction fees &
Onboarding fees)
Reimbursement of
vExpenses (Deputation
Cost, Rent, Software
Expenses (RAC
charges),  Preliminary
Expenses, ESOP cost,
Miscellaneous
Expenses (Mediclaim &
GLT Insurance), NACH
charges, file processing

charges)

c) | Duration of the contracts / arrangements / : 1) Continuous
fransactions 2} Continuous

d)| Salient terms of the contracts or : | As per Financial Statements
arrangements or fransactionsincluding the
value, if any

e) | Date (s) of approval by the Board, if any 1| 23 January, 2017

f) | Amount paid as advances, if any ; ;| NIL

For A.TREDS Limited

Prakash Sankaran

Managing Director & CEO (DIN: 08581871)

Rajiv
Chair

Place: Murfibai
Date: 13t April, 2023
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MARTINHO FERRAOQO & ASSOCIATES "s

Campany Secretaries
Level 3, Office # 301, Dhun Building, 23/25 Janmabhoomi Marg, Fort, Mumbai - 400 001

Tel: +91 22 2202 4366 Email: mferraocs@yahoo.com Website : www.csmartinhoandassociates.com

SECRETARIAL AUDIT REPORT
FOR THE FINANCIAL YEAR ENDED MARCH 31, 2023
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No.9 of the Companies
(Appointment and Remuneration Personnel) Rules, 2014]

To,

The Members,

A.TREDS LIMITED

Axis House, C-2 Wadia International Centre,
P B Marg, Worli, Mumbai 400025

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

We have examined the papers, minute books, forms, returns filed and other records
maintained by the Company provided to us through electronic mode for the financial year
ended on 31 March, 2023. Based on our verification of the Company’s books, papers,
minute books, forms and returns filed and other records maintained by the Company and
also the information provided by the Company, its officers, agents and authorized
representatives during the conduct of secretarial audit, we hereby report that in our opinion
the Company has, during the audit period covering the financial year ended on 31t March,
2023, complied with the statutory provisions listed hereunder and also that the Company
has proper Board-processes and compliance-mechanism in place to the extent, in the manner
and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other
records maintained by Company for the financial year ended on 31%t March, 2023 according
to the provisions of:

(i) The Companies Act, 2013 (the Act) and the rules made thereunder;

(i) The Securities Contracts (Regulation) Act, 1956 ('SCRA’) and the rules made
thereunder; - Not applicable

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder- Not
Applicable
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(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made
thereunder to the extent of Foreign Direct Investment, Overseas Direct Investment and
External Commercial Borrowings; - Not Applicable

(v) The following Regulations and Guidelines prescribed under the Securities and

Exchange Board of India Act, 1992 (‘SEBI Act’) are not applicable to the Company: -

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

b. The Securities and Exchange Board of India (Prohibition of Insider Trading)
Regulations, 2015;

c. The Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2009;

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

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

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

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

h. The Securities and Exchange Board of India (Buyback of Securities) Regulations,
1998.

(vi) We have also examined the compliances of the provisions of the following other laws
applicable specifically to the Company wherein we have also relied on the compliance
certificates issued by the head of the respective departments in addition to the checks
carried out by us:

1) RBI Guidelines

2) Payment and Settlement System Act, 2007

3) Factoring Regulation Act, 2011

4) Prevention of Money Laundering, 2002

5) The Micro, Small and Medium Enterprises Development (MSMED) Act, 2006
6) Information Technology Act, 2000

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

(i) Secretarial Standards issued by The Institute of Company Secretaries of India. (55-1 &
5§-2)

(i) The Listing Agreements entered into by the Company with Stock Exchanges. (Not
applicable as it is an unlisted Company)




Based on our verification of the Company’s books, papers, minute books, forms and returns
filed and other records maintained by the Company and also the information provided by
the Company, its officers, agents and its authorized representatives during the conduct of
Secretarial Audit we hereby report that in our opinion during the period under review the
Company has complied with the provisions of the Act, Rules, Regulations, Guidelines,
Standards, etc.

We further report that:

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

2. 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 items
before the meeting and for meaningful participation at the meeting.

3. All the decisions of the Board and Committees thereof were carried out with requisite
majority;

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

We further report that there are following major events in the Company during the period
under review:
1. Resolutions passed in Sixth Annual General Meeting of the Company held on 14" July,
2022, for below mentioned matters:
a. Re-appointment of Shri Neeraj Gambhir (DIN 0257375) as a director.
b. Re-appointment of Shri Rajiv Anand (DIN 02541753) as a director.
¢. Re-appointment of S.R. Batliboi & Co. LLP (FRN: 301003E/ E300005) as Statutory
Auditor of the Company.
d. Appointment of Shri Aninda Chatterjee (DIN 01760865) as a Non-Executive Director.
e. Approval of remuneration of Managing Director & CEO for the financial year
commencing on 1**April, 2022 upto 31*tMarch, 2023




2. Resolutions passed in Ninth Extra Ordinary General Meeting of the Company held on
13t October, 2022, for below mentioned matters:
a. Appointment of Shri Munish Sharda (DIN 06796060) as a Non-Executive Director.
b. Re-appointment of Shri Prakash Sankaran (DIN 08581871) as the Managing Director
& Chief Executive Officer of the Company.

For Martinho Ferrao & Associates
Company Secretaries
II

\
\

Proprietor
E.C.S. No. 6221 C. P. No. 5676
UDIN: F006221E000125670

Place: Mumbai

Date: 18" April 2023

4|Page



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

To,

‘Annexure A’

The Members,
A.TREDS LIMITED

Qur report is to be read along with this letter,

1.

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

We have followed the audit practices and processes as were appropriate to obtain reasonable
assurance about the correctness of the contents of the Secretarial records. The verification was
done on test basis to ensure that correct facts are reflected in secretarial records. We believe that
the processes and practices we followed provide a reasonable basis for our opinion.

The minutes, documents, records and other information checked for the purpose of audit were
received from the Company in soft copy and through electronic mail.

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

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

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

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

For Mittinho Ferrao & Associates

Company Secretaries

Wz /
Martutho\Ferrao L [

Proprietor

F.C.S. No. 6221 C. P. No. 5676
UDIN : F006221E000125670

Place: Mumbai
Date: 18" April 2023

5|Page
















































































