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NOTICE

Notice is hereby given that the 38" Annual General meeting of the Shareholders of
M/s. Unipro Technologies Limited will be held on Saturday, the 30" day of September,
2023 at 10:30 A.M. at the Registered Office of the Company situated at Flat No.503B,
5% Floor, Maheshwari Chambers, Somajiguda, Hyderabad-500082, Telangana, India,
to transact the following business:

ORDINARY BUSINESS:

. To receive, consider and adopt the Audited Balance Sheet as at March 31, 2023, the
Statement of Profit & Loss and Cash Flow Statement for the year ended on that date
together with the Notes attached thereto, along with the Reports of Auditors and
Directors thereon.

. To re-appoint a Director in place of Mr. D. V. Ramana Reddy (DIN: 02957936) who
retires by rotation and being eligible offers herself for reappointment.

For and on behalf of the Board
Unipro Technologies Limited

Sd/-
Place: Hyderabad D. Aparna Reddy
Date: 13.08.2023 Whole Time Director cum CFO

(DIN: 03298728)
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4.

Notes:

.A- MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITLED TO

APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF AND A PROXY NEED NOT BE A MEMBER OF THE
COMPANY.

The instrument of Proxy in order to be effective shall be deposited at the
Registered Office of the Company by not less than 48 hours before the
commencement of the Meeting.

Pursuant to the provisions of Section 105 of the Companies Act, 2013, a
person can act as a proxy on behalf of not more than fifty (50) members and
holding in aggregate not more than 10% of the total share capital of the
Company carrying voting rights. A member holding more than 10% of the total
share capital of the Company carrying voting rights may appoint a single
person as a proxy, who shall not act as a proxy for any other person or
shareholder. The appointment of a proxy shall be in the Form No. MGT.11
annexed herewith.

. An explanatory statement pursuant to Section 102 of the Companies Act,

2013, as amended (the “Companies Act”’ or the “Act”) with respect of the
Special business as set out in the Notice is annexed hereto.

. Members holding shares in the electronic form are requested to inform any

changes in address/bank mandate directly to their respective Depository
Participants.

Members are requested to hand over the enclosed Attendance Slip, duly
signed in accordance with their specimen signature(s) registered with the
Company for admission to the meeting hall. Members who hold shares in
dematerialised form are requested to bring their Client ID and DP ID Numbers
for identification.

. Corporate Members intending to send their authorized representative/(s) u/s

113 of the Companies Act, 2013 (the Act), are requested to send a duly
certified copy of the Board Resolution authorizing their representatives to
attend and vote at the meeting.



6. In case of joint holders attending the Meeting, only such joint holders who are

10.

11.

12.

higher in the order of names will be entitled to vote.

. The Securities and Exchange Board of India has mandated the submission of

Permanent Account Number (PAN) by every participant in the securities
market. Members holding shares in demat form are, therefore, requested to
submit PAN details to the Depository Participants with whom they have demat
accounts. Members holding shares in physical form can submit their PAN
details to the Company/Registrar and Share Transfer Agents (M/s. Venture
Capital and Corporate Investments Private Limited.)

. In consonance with the company’s sustainability initiatives and Regulation 36

of the SEBI (LODR) Regulations, 2015, the company is sharing all documents
with shareholders in the electronic mode, wherever the same has been agreed
to by the shareholders. Shareholders are requested to support this green
initiative by registering/ updating their email addresses for receiving electronic
communications. Members holding shares in the same name under different
ledger folios are requested to apply for consolidation of such folios and send
the relevant share certificates to M/s. Venture Capital and Corporate
Investments Private Limited, RTA of the Company for doing the needful.

With a view to using natural resources responsibly, we request shareholders
to update their email address with their Depository Participants to enable the
Company to send communications electronically.

Members holding shares in the same name under different ledger folios are
requested to apply for consolidation of such folios and send the relevant
share certificates to M/s. Venture Capital and Corporate Investments Private
Limited, Share Transfer Agents of the Company for their doing the needful.

The Register of Directors’ and Key Managerial Personnel and their
shareholding maintained under Section 170 of the Companies Act, 2013, the
Register of Contracts or arrangements in which the directors are interested
under Section 189 of the Companies Act, 2013, will be available for
inspection at the AGM.

Members are requested to send their queries at least 10 days before the date
of meeting so that information can be made available at the meeting.



13.

14.

15.

16.

17.

18.

The Securities and Exchange Board of India issued a circular for submission
of Aadhar number by every participant in securities market. Members holding
shares in demat form are, therefore, requested to submit Aadhar card details
to the Depository Participants with whom they have demat accounts.
Members holding shares in physical form can submit their Aadhar card
details to the Company/ Registrar and Share Transfer Agents (M/s. Venture
Capital and Corporate Investments Private Limited.)

In respect of shares held in physical mode, all shareholders are requested to
intimate changes, if any, in their registered address immediately to the
registrar and share transfer agent of the company and correspond with them
directly regarding share transfer/ transmission/ transposition, Demat /Remat,
change of address, issue of duplicate shares certificates, ECS and
nomination facility.

Corporate Members are requested to send to the Company’s Registrar &
Transfer Agent, a duly certified copy of the Board Resolution authorizing their
representative to attend and vote at the Annual General Meeting.

In terms of Section 72 of the Companies Act, 2013, a member of the company
may nominate a person on whom the shares held by him/her shall vest in the
event of his/her death. Members desirous of availing this facility may submit
nomination in prescribed Form-SH-13 to the company/RTA in case shares
are held in physical form, and to their respective depository participant, if held
in electronic form.

Electronic copy of the Annual Report is being sent to all the members whose
email IDs are registered with the Company/Depository Participants(s) for
communication purposes unless any member has requested for a hard copy
of the same. For members who have not registered their email address,
physical copies of the Annual Report is being sent in the permitted mode.

Members may also note that the Annual Report will also be available on the
Company’s website https://www.uniprolimited.com. for their download. The
physical copies of the aforesaid documents will also be available at the
Company’s Registered Office for inspection during normal business hours on
working days. Even after registering for e-communication, members are
entitled to receive such communication in physical form, upon making a
request for the same, by post free of cost. For any communication, the



shareholders may also send requests to the Company’s investor email id:
info@uniprolimited.com.

19. SEBI has decided that securities of the listed companies can be transferred
only in dematerialized form which effective from 01.04.2019. In view of the
above and to avail various benefits of dematerialization, members are
advised to dematerialize shares held by them in physical form.

20. The Register of Members and Share Transfer Books of the Company will
remain closed from 24.09.2023 to 30.09.2023 (both days inclusive) for the
purpose of AGM.

21. INSTRUCTIONS FOR E-VOTING

a. In compliance with the provisions of Section 108 of the Act read with Rule 20
of the Companies (Management and Administration) Rules, 2014 and
Regulation 44 of Listing Regulations and applicable circulars, the Members
are provided with the facility to cast their vote electronically (through remote
e-Voting as well as the e-Voting system on the date of the AGM), through the
e-Voting services provided by CDSL, on all the resolutions set forth in this
Notice.

b. The remote e-Voting period commences on 27th day of September, 2023
(9.00 A.M. IST) and ends on Friday, the 29th day of September, 2023 (5.00
P.M. IST). During this period, Members holding shares either in physical
mode or in demat mode, as on Saturday, the 23rd day of September, 2023
I.e. cut-off date, may cast their vote electronically. The e-Voting module shall
be disabled by CDSL for voting thereafter. A person who is not a Member as
on the Cut-off date should treat Notice of this Meeting for information
purposes only.

c. The voting rights of the Members shall be in proportion to their share in the
paid-up equity share capital of the Company as on the cut-off date i.e., teh
23r day of September, 2023.

d. Any person or non-individual Shareholders (in physical mode/ demat mode)
who acquires shares of the Company and becomes a Member of the
Company after sending of the Notice and holding shares as of the cut-off date
may follow the steps mentioned below.
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e. Login method for e-Voting and voting during the meeting for Individual Shareholders
holding securities in demat mode.

In terms of the SEBI circular dated December 9, 2020 on the e-Voting facility
provided by listed companies and as part of increasing the efficiency of the
voting process, e-Voting process has been enabled to all individual
Shareholders holding securities in demat mode to vote through their demat
account maintained with depositories / websites of depositories / depository
participants. Shareholders are advised to update their mobile number and
email ID in their demat accounts in order to access e-Voting facility. Login
method for Individual Shareholders holding securities in demat mode is
given below:

Type of | Login Method

Shareholders

Individual a. Users who have opted for Easi/ Easiest facility, can
Shareholders login through their existing user id and password.

holding securities Option will be made available to reach e-Voting
in Demat mode page without any further authentication. The URL
with CDSL for users to login to Easi / Easiest is
https://web.cdslindia.com/ myeasi/home/login or
www.cdslindia.com and click on Login icon and select
New System Myeasi.

b. After successful login the Easi / Easiest user will be
able to see the e-Voting option for eligible
companies where the e-Voting is in progress as per
the information provided by company. On clicking
the e-Voting option, the user will be able to see e-
Voting page of the e-Voting service provider
(“ESP”) i.e. CDSL, for casting your vote during the
remote e-Voting period or joining virtual meeting &
voting during the meeting. Additionally, there are
also links provided to access the system of all ESP
i.e. CDSL/NSDL, so that the user can visit the ESP
website directly.

c. If the user is not registered for Easi/Easiest, option
to register is available at https://web. cdslindia.com/
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myeasi/ Registration/ EasiRegistration.
Alternatively, the user can directly access e-Voting
page by providing demat Account Number and
PAN No. from a link in www.cdslindia.com home
page or click on https:/evoting.cdslindia.com/Evoting/
Evoting Login. The system will authenticate the
user by sending OTP on registered Mobile & Email
as recorded in the Demat Account. After successful
authentication, user will be provided links for the
respective ESP i.e. CDSL where the e-Voting is in
progress.

Individual
Shareholders
holding securities
in Demat

mode with NSDL

If you are already registered for NSDL IDeAS
facility, please visit the e-Services website of
NSDL. Open web browser by typing the following
URL.: https://eservices.nsdl.com.

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
ID 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 on company name or e-Voting service
provider- CDSL and you will be re-directed to the
CDSL e-Voting website for casting your vote
during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

If the user is not registered for IDeAS e-Services,
option to register 5 available at
https://eservices.nsdl.com.  Select  “Register
Online for IDeAS “Portal or click at
https://eservices.nsdl.com/SecureWeb/IdeasDirectReq.jsp.

. Visit the e-Voting website of NSDL. Open web

browser by typing the following URL:
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https://www.evoting.nsdl.com/. Once the home
page of e-Voting system is launched, click on the
icon  “Login” which is available under
‘Shareholder/Member’ section.

A new screen will open. You will have to enter your
User ID (i.e. your 16 digit demat account number
held with NSDL), Password/OTP and a
Verification Code as shown on the screen.

. After successful authentication, you will be

redirected to NSDL Depository site wherein you
can see e-Voting page. Click on Company name
or e-Voting service provider- CDSL and you will be
redirected to e-Voting website of CDSL for casting
your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

Individual
Shareholders
(holding
securities in
Demat mode)

login through

their Depository
Participants

a. You can also login using the login credentials of

your Demat account through your Depository
Participant registered with NSDL/CDSL for e-
Voting facility.

b. After successful login, you will be able to see e-

Voting option. Once you click on e-Voting option,
you will be redirected to NSDL/CDSL Depository
site after successful authentication, wherein you
can see e-Voting feature.

c. Click on Company name or e-Voting service
provider name -CDSL and you will be
redirected to e-Voting website of CDSL for
casting your vote during the remote e-Voting
period or joining virtual meeting & voting during
the meeting.

Important note: Members who are unable to retrieve User ID/ Password are
advised to use “Forget User ID” and “Forget Password” option available at
abovementioned website.




Helpdesk for Individual Shareholders holding securities in demat mode
for any technical issues related to login through Depository i.e. CDSL and

NSDL

Login type Helpdesk details

Individual Shareholders | Members facing any technical issue in
holding  securities in | login can contact CDSL helpdesk by
Demat mode with CDSL | sending a request at

helpdesk.evoting@cdslindia.com or
contact at 022- 23058738 and 22-
23058542-43.

Individual Shareholders | Members facing any technical issue in
holding  securities in|login can contact NSDL helpdesk by
Demat mode with NSDL | sending a request at evoting@nsdl.co.in

or call at toll free no.: 1800 1020 990
and 1800 22 44 30

f. Login method for e-Voting and voting during the meeting for Shareholders
holding securities in physical mode and Shareholders other than Individual
Shareholders holding securities in demat mode.

a)

b)

d)

f)

The shareholders should log on to the e-voting website
www.evotingindia.com.

Click on Shareholders tab/ module.

Now Enter your User ID
» For CDSL: 16 digits beneficiary ID,
» For NSDL: 8 Character DP ID followed by 8 Digits Client ID,
» Members holding shares in Physical Form should enter Folio
Number registered with the Company.

Next enter the Image Verification as displayed and Click on Login.
If you are holding shares in demat form and had logged on to
www.evotingindia.com and voted on an earlier voting of any company,

then your existing password is to be used.

If you are a first time user follow the steps given below:
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Login type

For Shareholders holding securities in physical mode and
Shareholders other than Individual Shareholders holding
securities in demat mode.

PAN

Enter your 10-digit alpha-numeric “PAN” issued by Income Tax
Department. Shareholders who have not updated their PAN
with the Company/Depository Participant are requested to use
the sequence number sent by RTA or contact RTA.

Dividend
Bank
Details OR
Date of
Birth (DOB)

Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy
format) as recorded in your demat account or in the company
records in order to login.

If both the details are not recorded with the depository or
company please enter the member id / folio number in the
Dividend Bank details field as mentioned in instruction (iii).

g) After entering these details appropriately, click on “SUBMIT” tab.

h) Shareholders holding shares in physical mode will then directly reach the
Company selection screen. However, Shareholders holding shares in
Demat mode will now reach ‘Password Creation’ menu wherein they are
required to mandatorily enter their login password in the new password
field. Kindly note that this password is to be also used by the Demat
account holders for voting for 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.

i) For Members holding shares in physical form, the details can be used
only for e-voting on the resolutions contained in this Notice.

j) Click on the EVSN for the relevant <Company Name> on which you
choose to vote.

k) On the voting page, you will see “RESOLUTION DESCRIPTION” and
against the same the option “YES/NO” for voting. Select the option YES
or NO as desired. The option YES implies that you assent to the
Resolution and option NO implies that you dissent to the Resolution.




1)

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire
Resolution details.

m) After selecting the resolution, you have decided to vote on, click on

n)

0)

p)

Q)

“‘SUBMIT”. A confirmation box will be displayed. If you wish to confirm
your vote, click on “OK”, else to change your vote, click on “CANCEL”
and accordingly modify your vote.

Once 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.

You can also take a print of the votes cast by clicking on “Click here to
print” option on the Voting page.

If a Demat account holder has forgotten the login password, then Enter
the User ID and the image verification code and click on Forgot password
and enter the details as prompted by the system.

Additional Facility for Non — Individual Shareholders and Custodians —For Remote e-
Voting only.

Non-Individual Shareholders (i.e. other than Individuals, HUF, NRI etc.)
and Custodians are required to log on to www.evotingindia.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.evoting@cdslindia.com.

After receiving the login details a 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.

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.
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e A scanned copy of the Board Resolution and Power of Attorney (“POA”)
which they have issued in favour of the Custodian, if any, should be
uploaded in PDF format in the system for the scrutinizer to verify the
same.

o Alternatively Non Individual Shareholders are required to send the
relevant Board Resolution/ Authority letter etc. together with attested
specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer at the email address Vviz,
dandureddy@gmail.com, if they have voted from individual tab & not
uploaded same in the CDSL e-Voting system for the scrutinizer to verify
the same.

22. The Results declared along with the Scrutinizer's Report shall be placed on the
Company’s website www.uniprolimited.com. and on the website of CDSL within
two (2) days of passing of the resolutions at the AGM of the Company and
communicated to the BSE Limited.

For and on behalf of the Board
Unipro Technologies Limited

Sd/-
Place: Hyderabad D. Aparna Reddy
Date: 13.08.2023 Whole Time Director cum CFO

(DIN: 03298728)
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DIRECTORS’ REPORT

To the Members,

Unipro Technologies Limited,
Hyderabad, Telangana,
India.

The Board of Directors hereby submits the report of the business and operations of
your Company (‘the Company’) along with the audited "Financial statement for the
"Fiscal Year ended March 31, 2023.

Financial summary/highlights,
The performance during the period ended 315t March, 2023 has been as under:

Particulars Standalone
2022-23 2021-22
Turnover/Income (Gross) - --
Other Income - --
Profit/loss before Depreciation, Finance Costs, (12,43,806) (29,05,669)
Exceptional items and Tax Expense
Less: Depreciation/ Amortization/ Impairment 76,103 8,39,060
Profit /loss before Finance Costs, Exceptional (11,67,703) 20,66,609
items and Tax Expense
Less: Finance Costs 5,000 9,965
Profit/loss before Exceptional items and Tax 11,62,703 20,56,644
Expense
Add/(less): Exceptional items -- --
Profit /loss before Tax Expense (11,62,703) (20,02,644)
Less: Tax Expense (Current & Deferred)
Profit /loss for the year (1) (11,62,703) (20,02,644)

Total Comprehensive Income/loss (2)
Less: Transfer to Debenture Redemption
Reserve

Less: Transfer to Reserves
Less: Dividend paid on Equity Shares

Less: Dividend paid on Preference Shares
Less: Dividend Distribution Tax

Net Loss for The Period



Performance Review:

During the year under review, the Company has recorded no income and loss of Rs.
11,62,703 as against no income and loss of Rs 20,02,644 in the previous financial
year ending 31.03.2022.

Dividend:

Keeping the Company’s growth plans in mind, your Directors have decided not to
recommend dividend for the year.

Transfer to reserves:

Pursuant to provisions of Section 134 (3) (j) of the Companies Act, 2013, the company
has not proposed to transfer any amount to general reserves account of the company
during the year under review.

Material changes & commitment affecting the financial position of the company:

There have been no material changes and commitments affecting the financial
position of the Company which have occurred during the end of the Financial Year of
the Company to which the financial statements relate and the date of the report.

Significant & material orders passed by the regulators or courts or tribunals:

No significant or material orders have been passed against the Company by the
Regulators, Courts or Tribunals, which impacts the going concern status and
company’s operations in future.

Transfer of un-claimed dividend to Investor Education and Protection:

There is no such amount of Un-paid or Unclaimed Dividend be transferred to Investor
and Education and Protection Fund for the financial year ended 315t March 2023.

Details of utilization of funds:

During the year under review, the Bank has not raised any funds through Preferential
Allotment or Qualified Institutions Placement as specified under Regulation 32(7A) of
the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Details of Nodal Officer:

The Company has designated Mr. D. V. Ramana Reddy as a Nodal Officer for the
purpose of IEPF.



10.

11.

12.

Revision of financial statements:

There was no revision of the financial statements for the year under review.

Change in the nature of business, if any:

During the period under review and the date of Board’s Report there was no change
in the nature of Business.

Deposits from public:
The Company has not accepted any public deposits during the Financial Year ended

March 31, 2023 and as such, no amount of principal or interest on public deposits was
outstanding as on the date of the balance sheet.

13. Criteria for determining qualifications, positive attributes and independence

of a director:

In terms of the provisions of Section 178(3) of the Act, and Regulation 19 of the Listing
Regulations, the NRC has formulated the criteria for determining qualifications,
positive attributes and independence of Directors, the key features of which are as
follows:

Qualifications — The Board nomination process encourages diversity of thought,
experience, knowledge, age and gender. It also ensures that the Board has an
appropriate blend of functional and industry expertise.

Positive Attributes - Apart from the duties of Directors as prescribed in the Act the
Directors are expected to demonstrate high standards of ethical behaviour,
communication skills and independent judgment. The Directors are also expected to
abide by the respective Code of Conduct as applicable to them.

Independence - A Director will be considered independent if he / she meets the
criteria laid down in Section 149(6) of the Act, the Rules framed thereunder and
Regulation 16(1) (b) of the Listing Regulations.

14. Training of Independent Directors:

Your Company’s Independent Directors are highly qualified and have been associated
with corporate and business organizations. They understand Company’s business and
activities very well, however, pursuant to Regulation 4 of the Listing Regulations, the
Board has shown all the Independent Directors Company’s business and Floriculture
activities and were also introduced to Company’s staff.



15. Independent director’s familiarization programmes:

The familiarization program aims to provide the Independent Directors with the
scenario within the Floriculture Activities, the socio-economic environment in which
the Company operates, the business model, the operational and financial performance
of the Company, significant development so as to enable them to take well-informed
decisions in timely manner. The familiarization programme also seeks to update the
Directors on the roles, responsibilities, rights and duties under the Act and other
statutes. The policy on Company’s familiarization programme for Independent
Directors is hosted on your Company's website and its web link is
www.uniprolimited.com

16. Mechanism for Evaluation of the Board:

Pursuant to provisions of Regulation 17(10) of the SEBI Listing Regulations and the
provisions of the Companies Act, 2013, The Board of Directors of the Company on
recommendation of Nomination and Remuneration Committee, adopted Board
Evaluation Policy to comply with the various provisions of the Act, the Listing
Regulations and the SEBI circular dated January 5, 2017 which provides further clarity
on the process of Board Evaluation (“SEBI Guidance Note”) and SEBI circular dated
February 5, 2019.

i. Evaluation of IDs, in their absence, by the entire Board was undertaken, based on
their performance and fulfilment of the independence criteria prescribed under the
Act and SEBI Listing Regulations; and

ii. Evaluation of the Board of Directors, its Committees and individual Directors,
including the role of the Board Chairman.

An IDs’ meeting, in accordance with the provisions of Section 149(8) read with
Schedule IV of the Act and Regulation 25(3) and 25(4) of the SEBI Listing Regulations,
was convened on February 14, 2020, mainly to review the performance of
Independent Directors and the Chairman & Managing Director as also the Board as a
whole. All IDs were present at the said meeting.

The above evaluation was done keeping in view the following factors:

(i) Board: Composition, responsibilities, stakeholder value and responsibility, Board
development, diversity, governance, leadership, directions, strategic input, etc.

(i) Executive Directors: Skill, knowledge, performance, compliances, ethical
standards, risk mitigation, sustainability, strategy formulation and execution,
financial planning & performance, managing human relations, appropriate
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(i)

(iv)

(v)

succession plan, external relations including CSR, community involvement and
image building, etc.

Independent Directors: Participation, managing relationship, ethics and integrity,
Objectivity, brining independent judgment, time devotion, protecting interest of
minority shareholders, domain knowledge contribution, etc.

Chairman: Managing relationships, commitment, leadership effectiveness,
promotion of training and development of directors etc.

Committees: Terms of reference, participation of members, responsibility
delegated, functions and duties, objectives alignment with company strategy,
composition of committee, committee meetings and procedures, management
relations.

Performance evaluation was done on the scale of 1 to 5, 1 being very poor and 5 being
outstanding. The outcome of performance evaluation is given below:

Categories Rating (out of 5)
Board as a whole 4.89
Individual Directors

D. V. Ramana Reddy 4.68
K. Ramgopal Reddy 4.78
S. Somshekar 4.46
B. Mallikarjun Reddy 4.59
D. Aparna Reddy 4.73
Audit Committee 4.56
Stakeholder Relationship Committee 4.25
Nomination & Remuneration Committee 4.65

Disclosures as prescribed under SEBI circular dated May 10, 2018 are given
below:

Observations of Board evaluation carried out for the year

Previous year's observations and | Since no observations were received, no
actions taken actions were taken.

Proposed actions based on current year | Since no observations were received, no
observations actions were taken.

17.

Composition of Board of Directors:

The composition of the Board of Directors of the company is an appropriate

c

ombination of executive and non-executive Directors with right element of

independence. As on March 31, 2023, the Company’s Board comprised of five
Directors, One promoter Director. In addition, there are two independent Directors and



two non —executive directors on the Board including one-woman Director. In terms of
Regulation 17(1) (b) of SEBI (LODR) Regulations, 2015 and section 149 of Companies
Act 2013, the company is required to have one half of total Directors as independent
Directors. The non-executive Directors are appointed or re-appointed based on the
recommendation of the Nomination & Remuneration Committee which considers their
overall experience, expertise and industry knowledge. One third of the non-executive
Directors other than independent Directors, are liable to retire by rotation every year
and are eligible for reappointment, subject to approval by the shareholders.

18. Audit Committee Recommendations

During the year, all recommendations of Audit Committee were approved by the Board
of Directors.

19. Number of Board Meetings:

During the year, four meetings of the Board of Directors of the Company were
convened and held in accordance with the provisions of the Act. The date(s) of the
Board Meetings for the period under review are 30.05.2022, 14.08.2022, 14.11.2022
and 14.02.2023.

A separate meeting of Independent Directors, pursuant to Section 149(7) read with
Schedule VI of the Companies Act, 2013 and Regulation 25 of the Listing Regulations
was held on 14.02.2023.

20. Audit Committee Recommendations

During the year, all recommendations of Audit Committee were approved by the Board
of Directors.

21. Number of Board Meetings:

During the year, four meetings of the Board of Directors of the Company were
convened and held in accordance with the provisions of the Act. The date(s) of the
Board Meetings for the period under review are 30.05.2022, 14.08.2022, 14.11.2022
and 14.02.2023.

A separate meeting of Independent Directors, pursuant to Section 149(7) read with
Schedule VI of the Companies Act, 2013 and Regulation 25 of the Listing Regulations
was held on 14.02.2023.



22.

23.

Attendance of Board Meetings:

Name No of Meetings held No of Meetings attended

D. V. Ramana Reddy

K. Ramgopal Reddy

S. Somshekar

B. Mallikarjun Reddy

NSRS E
R R R

D. Aparna Reddy

Committees of the Board:

In compliance with the provisions of Sections 177, 178 of the Act, the Board
constituted, Audit Committee, Nomination and Remuneration Committee, Stakeholder
Relationship committee and Risk Management Committee. The details of composition
of the Committees, their meeting and attendance of the members are:

Directors and key managerial personnel:

As on date of this report, the Company has five Directors, out of those three are
Independent Directors excluding one Woman Independent Director.

a) Re-Appointment of Directors of the Company:

(i) Pursuant to provisions of Section 152 of the Companies Act, 2013 read with the
Companies (Appointment and Qualification of Directors) Rules,2014, Mrs. D. Aparna
Reddy - Whole Time Director & Chief Financial Officer is liable to retire by rotation at
the ensuing Annual General Meeting and being eligible, offers herself for re-
appointment.

b) Key Managerial Personnel:

Key Managerial Personnel for the financial year 2022-23

e Mr. D. V. Ramana Reddy, Managing Director of the company.
e Ms. D. Aparna Reddy - Whole Time Director & Chief Financial Officer.

. Regulatory Affairs Between the End of Financial Year and Date of Report

The following were the regulatory affairs occurred as on the date of Board’s Report —

As per SEBI Circular No. IMD/FPIC/CIR/P/2018/61 dated 5th April, 2018, the Central
Depository Services (India) Limited (CDSL) was appointed as the Designated



Depository for the purpose of monitoring the Foreign Investment Limits in the
Company.

As per SEBI Circular No. SEBI/HO/CFD/DCR1/CIR/P/2018/85 dated 28th May, 2018,
the Central Depository Services (India) Limited (CDSL) was appointed as the
Designated Depository for the purpose of System Driven Disclosures in Securities
Market for the Company.

Green Initiative:

Securities and Exchange Board of India (SEBI) has vide its circular no.
SEBI/HO/MIRSD/DOP1/ CIR/P/2018/73 dated 20™ April, 2018 mandated that all the
shareholders, whose ledger folio do not have or having incomplete details with respect
to their PAN and Bank particulars, must submit the same to the Registrar and Transfer
Agent (RTA) or the Company.

Your active co-operation is required in this regard and in order to be a part of the green
initiative, to help in conserving trees for a greener India and to enable the Company to
disseminate to you all the requisite documents and information electronically, i.e.
through emails and make payments of dividend directly into your bank account, you
are requested:

. To provide your PAN and bank details as required by SEBI. For crediting your dividend
amount directly into your bank account through National Automated Clearing House
(NACH), a separate form is attached for providing your bank details, kindly fill and sign
the form and submit with RTA/Company (for shares held in physical form) or with your
depository participant (for shares held in demat form), as the case may be, along with
requisite documents mentioned in the form, within stipulated time.

. To register or update your e-mail address by filling in and signing the attached form
and submit with RTA/Company (for shares held in physical form) or with your
depository participant (for shares held in demat form), as the case may be, along with
requisite documents mentioned in the form, within stipulated time.

Kindly note that it is mandatory for the Company to mention your bank details on the
dividend payment instrument, in case where NACH details are not registered with the
Company / RTA.

Statutory Audit and Auditors Report:
The Auditors’ Report for fiscal 2023 does not contain any qualification, reservation or

adverse remark. The Auditors’ Report is enclosed with the financial statements in this
Annual Report. The Company has received audit report with unmodified opinion for



10.

audited financial results of the Company for the Financial Year ended March 31, 2023
from the statutory auditors of the Company.

The Auditors have confirmed that they have subjected themselves to the peer review
process of Institute of Chartered Accountants of India (ICAI) and hold valid certificate
issued by the Peer Review Board of the ICAI.

Internal auditors:

The Board of Directors based on the recommendation of the Audit Committee has
appointed Mr. N. Srinivas (Finance Head) as the Internal Auditor of your Company.
The Internal Auditors are submitting their reports on quarterly basis.

No Frauds reported by statutory auditors

There is no instance of frauds reported by the statutory auditors of the Company for
the financial year under review under sub Section (12) of Section 143 of the
Companies Act, 2013.

Conservation of energy, technology absorption and foreign exchange outgo:
The required information as per Sec.134 (3) (m) of the Companies Act 2013 is
provided hereunder and Rule 8 of Companies (Accounts) Rules, 2014:

A. Conservation of Energy:

Your Company’s operations are not energy intensive. Adequate measures have been
taken to conserve energy wherever possible by using energy efficient computers and
purchase of energy efficient equipment.

B. Technology Absorption:

1. Research and Development (R&D): NIL
2. Technology absorption, adoption and innovation: NIL

C. Foreign Exchange Earnings and Out Go:

1. Foreign Exchange Earnings: Nil
2. Foreign Exchange Outgo: Nil

Insurance:

The properties and assets of your Company are adequately insured.
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12.

Particulars of loans, guarantees:

The Company has not availed any facilities of Credit and Guarantee.

Management discussion and analysis report:

Management discussion and analysis report for the year under review as stipulated
under Regulation 4(3) read with schedule V, Part B of SEBI (Listing Obligations and

Disclosure Requirements), Regulations 2015 with the stock exchange in India is
presented in a separate section forming part of the annual report.

13. Risk management policy:

14.

15.

16.

17.

Your Company follows a comprehensive system of Risk Management. Your Company
has adopted a procedure for assessment and minimization of probable risks. It
ensures that all the risks are timely defined and mitigated in accordance with the well-
structured risk management process.

Corporate governance:

A Separate section titled “Report on Corporate Governance” along with the Auditors’
Certificate on Corporate Governance as stipulated under Regulation 34 read with
Schedule V of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015 as a part of this Annual Report.

Committees of the board:

Currently the Board has 4 committees: The Audit Committee, the Nomination and
Remuneration Committee, the Stakeholder Relationship Committee and the Risk
Management Committee. A detailed note on composition of the Board and its
committees is provided in the Corporate Governance Section of the Annual Report.

Extract of Annual Return:

Pursuant to Sections 92 & 134(3) of the Act and Rule 12 of the Companies
(Management and Administration) Rules, 2014, the Annual Return in Form MGT-7 is
also available on the Company’s website URL: www.uniprolimited.com

Authorised and paid up capital of the company:

The authorized capital of the company stands at Rs. 7,00,00,000/- divided into

70,00,000 equity shares of Rs.10/- each. The company’s paid up capital is Rs. 6,08,
49,000/- divided into 60,84,900 equity shares of Rs. 10/- each.



18. Declaration by Independent Directors:

All Independent Directors have given declarations that they meet the criteria of
independence as prescribed under the provisions of the Companies Act, 2013 and
Regulations 16(1) (b) and 25 of the Listing Regulations such declarations are annexed
herewith as Annexure- | to this report.

19. Policy on Directors appointment and Remuneration and other details:

The Company’s policy on Directors appointment and remuneration and other matters
provided in Section 178(3) of the Companies Act, 2013 has been disclosed in
Corporate Governance Report, which forms part of Annual Report.

20. Director’s Responsibility Statement:

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

a) in the preparation of the annual accounts for the financial year ended 31 March 2023,
the applicable accounting standards and schedule 11l of the Companies Act, 2013 have
been followed and there are no material departures from the same;

b) the Directors have selected such accounting policies and applied them consistently
and made judgments and estimates that are reasonable and prudent so as to give a
true and fair view of the state of affairs of your Company as on 315t March 2023 and
of the profit and loss of the Company for the financial year ended 31 March 2023;

c) proper and sufficient care has been taken for the maintenance of adequate accounting
records in accordance with the provisions of the Companies Act, 2013 for
safeguarding the assets of the Company and for preventing and detecting fraud and
other irregularities;

d) the annual accounts have been prepared on a going concern basis;
e) proper internal financial controls laid down by the Directors were followed by the
Company and that such internal financial controls are adequate and were operating

effectively; and,

f) Proper systems to ensure compliance with the provisions of all applicable laws were
followed and that such systems were adequate and operating effectively.



21.

22.

23.

24.

25.

26.

Secretarial Standards:

The company is in compliance with Secretarial Standards issued by The Institute of
Company Secretaries of India on Meetings of the Board of Directors and General
Meetings.

Vigil Mechanism/Whistle Blower Policy:

The Board of Directors has formulated a Whistle Blower Policy which is in compliance
with the provisions of Section 177(10) of the Companies Act, 2013 and Regulation 22
of the Listing Regulations. The Company has a vigil mechanism to deal with fraud and
mismanagement, if any. The policy is on the website of the Company.

Corporate social responsibility policy:

Since your Company does not have net worth of Rs. 500 Crore or more or turnover of
Rs. 1000 Crore or more or a net profit of Rs. 5 Crore or more during the financial year,
section 135 of the Companies Act, 2013 relating to Corporate Social Responsibility is
not applicable and hence the Company need not adopt any Corporate Social
Responsibility Policy.

Internal Financial Control Systems:

Your Company has well laid out policies on financial reporting, asset management,
adherence to Management policies and also on promoting compliance of ethical and
well-defined standards. The Company follows an exhaustive budgetary control and
standard costing system. Moreover, the management team regularly meets to monitor
goals and results and scrutinizes reasons for deviations in order to take necessary
corrective steps. The Audit Committee which meets at regular intervals also reviews
the internal control systems with the Management and the internal auditors.

The internal audit is conducted at the Company and covers all key areas. All audit
observations and follow up actions are discussed with the Management as also the
Statutory Auditors and the Audit Committee reviews them regularly.

Related Party Transactions:

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.

Disclosure about cost audit:

Cost Audit is not applicable for the financial year 2022-23.



27.

28.

29.

Ratio of remuneration to each director:

Under section 197(12) of the Companies Act, 2013, and Rule 5(1) (2) & (3) of the
Companies (Appointment & Remuneration) Rules, 2014, no remuneration has been
paid to any of the Directors of the Company for the financial year 2022-23.

Non-executive directors’ compensation and disclosures:
None of the Independent / Non-Executive Directors has any pecuniary relationship or
transactions with the Company which in the Judgment of the Board may affect the

independence of the Directors.

Industry based disclosures as mandated by the respective laws governing the
company:

The Company is not a NBFC, Housing Companies etc., and hence Industry based
disclosures is not required.

30.Prevention of Sexual Harassment at Workplace:

31.

As per the requirement of The Sexual Harassment of Women at Workplace
(Prevention, Prohibition &Redressal) Act, 2013 read with rules made thereunder, your
Company has constituted Internal Complaints Committee which is responsible for
redressal of complaints related to sexual harassment. During the year under review,
there were no Complaints pertaining to sexual harassment.

The Company has zero tolerance for sexual harassment at workplace and has
adopted a Policy on Prevention, Prohibition, and Redressal of Sexual Harassment at
workplace. This is in line with provisions of the Sexual Harassment of Women at
Workplace (Prevention, Prohibition and Redressal) Act, 2013 (‘POSH Act’) and the
Rules made thereunder. With the objective of providing a safe working environment,
all employees (permanent, contractual, temporary, trainees) are covered under this
Policy. The policy is available on the website at www.info@uniprolimited.com.

As per the requirement of the POSH Act and Rules made thereunder, the Company
has constituted an Internal Committee at all its locations known as the Prevention of
Sexual Harassment (POSH) Committees, to inquire and redress complaints received
regarding sexual harassment. During the year under review, there were no Complaints
pertaining to sexual harassment.

Appreciation & acknowledgement:

Your Directors place on record their appreciation for the overwhelming co-operation
and assistance received from the investors, customers, business associates, bankers,



vendors, as well as regulatory and governmental authorities. Your Directors also
thanks the employees at all levels, who through their dedication, co-operation, support
and smart work have enabled the company to achieve a moderate growth and is
determined to poise a rapid and remarkable growth in the year to come.

Your Directors also wish to place on record their appreciation of business constituents,
banks and other "financial institutions and shareholders of the Company like SEBI,
BSE, NSDL, CDSL, Banks etc. for their continued support for the growth of the
Company.

For and on behalf of the Board
Unipro Technologies Limited

Sd/- Sd/-
Place: Hyderabad D. Aparna Reddy D. V. Ramana Reddy
Date:13.08.2023 Whole Time Director Managing Director

(DIN: 03298728) (DIN: 02957936)



w

REPORT ON CORPORATE GOVERNANCE

In accordance with Regulation 34 (3) read with Schedule V of SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015 the report containing the details of
Corporate Governance systems and processes at Unipro Technologies Limited as
follows:

. Company’s Philosophy on Corporate Governance:

Company’s endeavour is to maximize shareholder value. Unipro is committed to adopt
best governance practices and its adherence in true spirit at all times. It has strong
legacy of fair, transparent and ethical governance practices.

Company has adopted a code of conduct which is applicable to all employees and is
posted on the website of the Company. The Company also has in place a code for
preventing insider trading.

Company is fully compliant with the requirements of the listing regulations and
applicable corporate governance norms and is committed to ensuring compliance with
all modifications within the prescribed time.

. Board diversity:

The Company recognizes and embraces the importance of a diverse board in its
success. We believe that a truly diverse board will leverage differences in thought,
perspective, knowledge, skill, regional and industry experience, cultural and
geographical background, age, ethnicity, race and gender, which will help us, retain
our competitive advantage. The Board has adopted the Board Diversity Policy which
sets out the approach to diversity of the Board of Directors. The Board Diversity Policy
is available on our website, www.uniprolimited.com

Compliance with SEBI (listing obligations and disclosure requirements)
regulations, 2015:

In compliance with SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 the Company framed the following policies which are available on
Company's website i.e. www.uniprolimited.com

Board Diversity Policy

Policy on preservation of Documents

Risk Management Policy

Whistle Blower Policy

Familiarization programme for Independent Directors



Sexual Harassment Policy
Related Party Policy
Code of Conduct for Board of Directors and Senior Management Personnel

Unipro’ code of conduct for the prevention of insider trading:

The Board of Directors has adopted the Insider Trading Policy in accordance with the
requirements of the SEBI (Prohibition of Insider Trading) Regulation, 2015. The Insider
Trading Policy of the Company lays down guidelines and procedures to be followed,
and disclosures to be made while dealing with shares of the Company. The policy has
been formulated to regulate, monitor and ensure reporting of deals by employees and
to maintain the highest ethical standards of dealing in Company securities.

The Insider Trading Policy of the Company covering code of practices and procedures
for fair disclosure of unpublished price sensitive information and code of conduct for
the prevention of insider trading, is available on our website www.uniprolimited.com

Board of Directors:

The composition of the Board of Directors of the company is an appropriate
combination of executive and non-executive Directors with right element of
independence. As on March 31, 2023, the Company’s Board comprised of Six
Directors, Two promoter Directors. In addition, there are four independent Directors
on the Board including one-woman Director. In terms of Regulation 17(1) (b) of SEBI
(LODR) Regulations, 2015 and section 149 of Companies Act 2013, the company is
required to have one half of total Directors as independent Directors. The non-
executive Directors are appointed or re-appointed based on the recommendation of
the Nomination & Remuneration Committee which considers their overall experience,
expertise and industry knowledge. One third of the non-executive Directors other than
independent Directors, are liable to retire by rotation every year and are eligible for
reappointment, subject to approval by the shareholders.

Re-appointment of Directors retiring by rotation:

Details of Director seeking appointment/ reappointment at the forthcoming Annual
General Meeting as required under Regulation 36 of the Securities and Exchange
Board of India (Listing Obligation and Disclosure Requirement) Regulations, 2015
(“Listing Regulations”) is annexed to the Notice convening the Annual General Meeting
and forming part of this Annual Report.



7. Skills / Expertise / Competencies of the Board of Directors;

The following is the list of core skills / expertise / competencies identified by the Board
of Directors as required in the context of the Company’s business and that the said
skills are available with the Board Members:

Knowledge on Company’s businesses policies and culture (including the Mission,
Vision and Values) major risks / threats and potential opportunities and knowledge of
the industry in which the Company operates.

Behavioural skills - attributes and competencies to use their knowledge and skills to
contribute effectively to the growth of the Company.

Business Strategy, Sales & Marketing, Corporate Governance, Forex Management,
Administration, Decision Making. Financial and Management skills. Technical /
Professional skills and specialized knowledge in relation to Company’s business.

8. Re-appointment of Directors retiring by rotation:

Details of Director seeking appointment/ reappointment at the forthcoming Annual
General Meeting as required under Regulation 36 of the Securities and Exchange
Board of India (Listing Obligation and Disclosure Requirement) Regulations, 2015
(“Listing Regulations”) is annexed to the Notice convening the Annual General Meeting
and forming part of this Annual Report.

9. Number of board meetings:

The Board of Directors met four (4) times during the financial year, on 30.05.2022,
14.08.2022, 14.11.2022 and 14.02.2023. The maximum time gap between any two
meetings was less than 120 Days. The agenda for each meeting is prepared well in
advance, along with explanatory notes wherever required and distributed to all
Directors.

10. Attendance and directorships held:

As mandated by the SEBI (LODR) Regulations, 2015, none of the Directors are
members of more than ten Board-level committees nor are they chairman of more than
five committees in which they are members. Further all the Directors have confirmed
that they do not serve as an independent director in more than seven listed companies
or where they are whole-time directors in any listed company, then they do not serve
as independent director in more than three listed companies.



The names and categories of the Directors on the Board, their attendance at Board
meeting during the year and at last Annual General Meeting, as also the number of
Directorships and Committee memberships held by them in other companies are
shown in Table 1.

D. V.| None Promoter | 4 4 Yes -- -- --
Ramana Director

Reddy

D. None Promoter | 4 4 Yes -- -- --
Aparna Director

Reddy

K. None Independ | 4 4 Yes - 3 -
Ramgop ent

al Reddy Director

S. None Independ | 4 4 Yes 2 3 --
Somshe ent

kar Director

Mr.  B. | None Director 4 4 Yes 2 3 --
Mallikarj

un

Reddy

11. Information supplied to the board:

The Board has complete access to all information of the Company and is regularly
provided advanced detailed information as a part of the agenda papers or is tabled
therein. In addition, detailed quarterly performance report by the Managing Director is
presented in the quarterly Board meeting, encompassing all facets of the Company’s
operations during the quarter, including update of key projects, outlook and matters
relating to environment, health & safety, corporate social responsibility etc. The
following information is provided to the Board as a part of the agenda papers:

e Annual and Quarterly financial statements for the Company and the Accounting
Policy.

e Minutes of the meetings of the Audit Committee and other Committees of the Board.
e Annual business plan



12.

13.

¢ Information on recruitment and remuneration of senior officers just below the level
of Board, including the appointment or removal of Chief Financial Officer and
Company Secretary, whenever required

e Expansion projects and its status monitoring

e Fatal or serious accidents, injuries or any material environmental problems, if any
e Any material default in financial obligations to and by the Company, or substantial
non-payment for goods sold by the Company, if any

e Significant labour problems and their proposed solutions, whenever necessary

e Any significant development in human resources / industrial relations including
long-term wage agreement, major voluntary retirement scheme, etc.

e Quarterly details of foreign exchange exposures and the steps taken by the
management to limit the risks of adverse exchange rate movement, if material

e Quarterly disclosure of all the investments made

e Material non-compliance of any regulatory, statutory nature or listing requirements
and shareholders service, such as non-payment of dividend, delay in share transfer
and others, if any

e Quarterly review of compliance status under various laws applicable to the
Company

e Substantial non-payment of goods sold by the Company except disputes

e Related Party Transactions, if they are not at arm’s length and in the ordinary course
of business

e Half-yearly summary of bank guarantees issued.

¢ All other matters required to be placed before the Board for its review / information
/ approval under the statutes, including SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

Familiarization program for independent directors:

The Board members are provided with necessary documents, reports, internal policies
and site visits to enable them to familiarize with the Company's operations, its
procedures and practices. Periodic presentations are made at the Board and Board
Committee Meetings, on business and performance updates of the Company
business, strategy and risks involved. Detailed presentations on the Company's
business segments were made at the meetings of the Directors held during the year.
During the financial year 2022-23, there has been no change in the independent
director of the Company.

The Company’s Policy of conducting the Familiarization Program and details of such
familiarisation program during the vyear, is placed on its website viz.,

www.uniprolimited.com

Committees of the board:
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The Company has three Board-level Committees - Audit Committee, Stakeholder
Relationship Committee and Nomination & Remuneration Committee.

All decisions pertaining to the constitution of Committees, appointment of members
and fixing of terms of service for Committee members are taken by the Board of
Directors. Details on the role and composition of these Committees, including the
number of meetings held during the financial year and the related attendance, are
provided below:

Performance Evaluation of Board, Committees and Directors

Pursuant to the applicable provisions of the Companies Act, 2013 and SEBI Listing
Regulations, the Board has carried out an Annual Evaluation of its own performance,
performance of the Directors and the working of its Committees. The Board’s
functioning was evaluated on various aspects, including inter alia degree of fulfilment
of key responsibilities, Board structure and composition, establishment and
delineation of responsibilities to various Committees, effectiveness of Board
processes, information and functioning.

Evaluation of the Committees performance was based on various parameters laid
down in the Company’s Policy on evaluation of Directors as well as their own expertise
and assessment of company’s corporate governance framework, prepared and
distributed evaluation sheets to the Board, committees (by committee members and
by non-committee members) and individual directors. Based on the same, the Board
carried out annual performance evaluation of itself, Committees and Independent
Directors for the year 2023. Nomination and Remuneration Committee evaluated
individual directors’ performance during the year and at a separate meeting,
Independent Directors evaluated performance of Executive Directors, Board as a
whole and Chairman. The performance was evaluated by the Directors on various
parameters on laid down criteria as like:

(vi) Board: Composition, responsibilities, stakeholder value and responsibility,
Board development, diversity, governance, leadership, directions, strategic
input, etc.

(viij  Executive Directors: Skill, knowledge, performance, compliances, ethical

standards, risk mitigation, sustainability, strategy formulation and execution,
financial planning & performance, managing human relations, appropriate
succession plan, external relations including CSR, community involvement
and image building, etc.

(vii) Independent Directors: Participation, managing relationship, ethics and
integrity, Objectivity, brining independent judgement, time devotion,
protecting interest of minority shareholders, domain knowledge contribution,
etc.



(ix) Chairman: Managing relationships, commitment, leadership effectiveness,
promotion of training and development of directors etc.

(x) Committees: Terms of reference, participation of members, responsibility
delegated, functions and duties, objectives alignment with company strategy,
composition of committee, committee meetings and procedures,
management relations.

Performance evaluation was done on the scale of 1 to 5, 1 being very poor and 5 being
outstanding. The outcome of performance evaluation is given below:

Categories Rating (out of 5)
Board as a whole 4.60
Individual Directors

Mr. D. V. Ramana Reddy 4.95
Mr. K. Ramgopal Reddy 4.90
Mr. S. Somshekar 4,98
Mr.B.Mallikarjun Reddy 4.20
Ms. D. Aparna Reddy 4.85
Stakeholder Relationship Committee 4.93
Nomination & Remuneration | 4.92
Committee

15. Audit committee: Terms of reference of Audit committee covers all the matters
prescribed under Regulation 18 of the Listing Regulations and Section 177 of the Act,
2013.

A. Brief Description of Terms of Reference: - Overview of the Company’s financial
reporting process and disclosure of its financial information to ensure that the financial
statements reflect a true and fair position and that sufficient and credible information
is disclosed.

¢ Recommending the appointment and removal of external auditors, fixation of audit fee
and also approval for payment for any other services.

e Discussion with external auditors before the audit commences, of the nature and
scope of audit as well as post-audit discussion to ascertain any area of concern.

¢ Reviewing the financial statements and draft audit report including quarterly / half
yearly financial information.
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Reviewing with management the annual financial statements before submission to the
Board, focusing on:

Any changes in accounting policies and practices;

Qualification in draft audit report;

Significant adjustments arising out of audit;

The going concern concept;

Compliance with accounting standards;

Compliance with stock exchange and legal requirements concerning financial
statements and

Any related party transactions

Reviewing the company’s financial and risk management’s policies.
Disclosure of contingent liabilities.

Reviewing with management, external and internal auditors, the adequacy of internal
control systems.

Reviewing the adequacy of internal audit function, including the audit character, the
structure of the internal audit department, approval of the audit plan and its execution,
staffing and seniority of the official heading the department, reporting structure,
coverage and frequency of internal audit.

Discussion with internal auditors of any significant findings and follow-up thereon.

Reviewing the findings of any internal investigations by the internal auditors into the
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.2

Looking into the reasons for substantial defaults in payments to the depositors,
debenture holders, shareholders (in case of non-payment of declared dividends) and
creditors.

Reviewing compliances as regards the Company’s Whistle Blower Policy.

B. Composition, meetings & attendance:

There were four (4) Audit Committee Meetings held during the year on 30.05.2022,
14.08.2022, 14.11.2022 and 14.02.2023.



Name of the Director Designation ' Category ' No of ' No
Meetings Meetings
held attended

Mr. K. Ramgopal Reddy Chairman NED(I) 4 4

Mr. B. Mallikarjun Reddy Member NED(I) 4 4

Mr. S. Somshekar Member NED(I) 4 4

16. Nomination and remuneration committee: Terms of reference of the committee

comprise of various matters provided under Regulation 19 of the Listing Regulations
and section 178 of the Act, 2013.

The Committee comprises of four non-executive independent Directors
A. Brief description of terms of reference:

To approve the fixation/revision of remuneration of Executive Directors of the
Company and while approving:

a. to take into account the financial position of the Company, trend in the industry,
appointee’s qualification, experience, past performance, past remuneration etc.

b. to bring out objectivity in determining the remuneration package while striking a
balance between the interest of the Company and the Shareholders.
To identify persons who are qualified to become Directors and who may be appointed
in senior management in accordance with the criteria laid down and to recommend to
the Board their appointment and /or removal.
To carry out evaluation of every Director’s performance.
To formulate the criteria for determining qualifications, positive attributes and
independence of a Director, and recommend to the Board a policy, relating to the
remuneration for the Directors, key managerial personnel and other employees.
To formulate the criteria for evaluation of Independent Directors and the Board.
To recommend/review remuneration of the Managing Director and Whole-time
Director(s) based on their performance and defined assessment criteria.

Performance evaluation criteria for Independent Directors are laid down in the Policy
on Board evaluation which include participation, managing relationship, ethics and
integrity, Objectivity, brining independent judgment, time devotion, domain knowledge
contribution, etc. and more specifically the following:

Help in bringing independent judgment on Board’s deliberations.

Arbitration in situations of conflict between management & shareholder’s interest.
Independent judgment on strategy, performance, risk management, etc.
Objectivity & constructively while exercising duties.

Safeguarding particularly interests of minority shareholders.

of



B. Composition of the committee, meetings and attendance during the year:

There were two (2) Designation @ Category | No of | No of
Nomination and Meetings Meetings
Remuneration held attended

Committee Meetings
held during the
financial year 2022-23
on 30.05.2022 &

14.11.2022

Mr. K. Ramgopal @ Chairman NED(I) 2 2
Reddy

Mr. B. Mallikarjun = Member NED(I) 2 2
Reddy

Mr. S. Somshekar Member NED(I) 2 2

17. Stakeholder’s relationship committee: Terms of reference of the committee
comprise of various matters provided under Regulation 20 of the Listing Regulations
and section 178 of the Act, 2013 which inter-alia include:

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

(ii) Proactively communicate and engage with stockholders including engaging with the
institutional shareholders at least once a year along with members of the
Committee/Board/ KMPs, as may be required and identifying actionable points for
implementation.

(iii) Review of measures taken for effective exercise of voting rights by shareholders

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

(v) 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.

The Committee comprises of 6 Directors out of which are independent. In the financial
year 2022-23, 4 meetings of the Committee were held on 30.05.2022, 14.08.2022,
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14.11.2022 and 14.02.2023. Composition of committees and member’s attendance at
the meetings during the year are as under:

Name Designation = Category | No of | No of
Meetings Meetings
held attended

Mr. S. Somshekar Chairman NED(I) 4 4

Mr. K. Ramgopal Reddy | Member NED(I) 4 4

Mr. B. Mallikarjun | Member NED(I) 4 4

Reddy

No complaints received during the year and all of them have been
redressed/answered to the satisfaction of investors. No investor grievance remained
unattended/pending.

Performance evaluation criteria for independent directors:

The Nomination & Remuneration Committee shall evaluate each individual with the
objective of having a group that best enables the success of the company’s business.

Policy:

. The Nomination and Remuneration Committee, and the Board, shall review on annual

basis, appropriate skills, knowledge and experience required of the Board as a whole
and its individual members. The objective is to have a board with diverse background
and experience that are relevant for the Company’s operations.

. In evaluating the suitability of individual Board member, the NR Committee may take

into account factors, such as:

General understanding of the company’s business dynamics, global business and
social perspective;

Educational and professional background

Standing in the profession;

Personal and professional ethics, integrity and values;

Willingness to devote sufficient time and energy in carrying out their duties and
responsibilities effectively.

2.1 The proposed appointee shall also fulfil the following requirements:

shall possess a Director Identification Number;

shall not be disqualified under the companies Act, 2013;

shall endeavor to attend all Board Meeting and Wherever he is appointed as a
Committee Member, the Committee Meeting;

shall abide by the code of Conduct established by the company for Directors and
senior Management personnel;



e shall disclose his concern or interest in any company or companies or bodies
corporate, firms, or other association of individuals including his shareholding at the
first meeting of the Board in every financial year and thereafter whenever there is a
change in the disclosures already made;

e Such other requirements as may be prescribed, from time to time, under the
companies Act, 2013, SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015 and other relevant laws.

3. Criteria of independence

3.1 The Nomination & Remuneration Committee shall assess the independence of
Directors at time of appointment/ re-appointment and the Board shall assess the same
annually. The Board shall re-assess determinations of independence when any new
interest or relationships are disclosed by a Director.

3.2 The criteria of independence shall be in accordance with guidelines as laid down in
companies Act, 2013 and Regulation 16(b) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

3.3 The independent Director shall abide by the “code for independent Directors “as
specified in Schedule 1V to the companies Act, 2013.

4. Other directorships/ committee memberships

4.1 The Board members are expected to have adequate time and expertise and
experience to contribute to effective Board performance. Accordingly, members
should voluntarily limit their directorships in other listed public limited companies in
such a way that it does not interfere with their role as director of the company. The NR
Committee shall take into account the nature of and the time involved in a director’s
service on other Boards, in evaluating the suitability of the individual Director and
making its recommendations to the Board.

4.2 A Director shall not serve as director in more than 20 companies of which not more
than 10 shall be public limited companies.

4.3 A Director shall not serve as an independent Director in more than 7 listed
companies and not more than 3 listed companies in case he is serving as a whole-
time Director in any listed company.

4.4 A Director shall not be a member in more than 10 committees or act as chairman of
more than 5 committee across all companies in which he holds directorships.

For the purpose of considering the limit of the committee, Audit committee and
stakeholder’s relationship committee of all public limited companies, whether listed or
not, shall be included and all other companies including private limited companies,
foreign companies and companies under section 8 of the companies Act, 2013 shall be
excluded.



19. Name and designation of compliance officer:

Mr. D. V. Ramana Reddy is the Compliance Officer of the Company during the financial
year 2022-23.

20. Details of complaints/requests received, resolved and pending during the year
2022-23:

NUMBER OF COMPLAINTS NUMBER
Number of complaints received from the investors comprising non- | 0

receipt of securities sent for transfer and transmission, complaints

received from SEBI / Registrar of Companies / Bombay Stock

Exchange / SCORE and so on

Number of complaints resolved 0

Number of complaints not resolved to the satisfaction of the investors | 0
as on March 31, 2023
Complaints pending as on March 31, 2023 0

Number of Share transfers pending for approval, as on March 31, | 0
2023

21. Pecuniary Relationship or Transactions of The Non-Executive Directors Vis-A-
Vis the Listed Company: The Non- Executive Directors have no pecuniary
relationship or transactions.

A. CRITERIA FOR MAKING PAYMENTS TO NON-EXECUTIVE DIRECTORS:
Policy:
1. Remuneration to Executive Director and key managerial personnel

1.1 The Board on the recommendation of the Nomination and Remuneration (NR)
committee shall review and approve the remuneration payable to the Executive
Director of the company within the overall limit approved by the shareholders.

1.2 The Board on the recommendation of the NR committee shall also review and
approve the remuneration payable to the key managerial personnel of the
company.

1.3 The remuneration structure to the Executive Director and key managerial
personnel shall include the following components:
(i) Basic pay
(if) Perquisites and Allowances
(iii) Stock Options
(iv) Commission (Applicable in case of Executive Directors)



(v) Retrial benefits
(vi) Annual performance Bonus

1.4 The Annual plan and Objectives for Executive committee shall be reviewed by
the NR committee and Annual performance Bonus will be approved by the
committee based on the achievement against the Annual plan and Objectives.

2. Remuneration to Non — Executive Directors:

2.1 The Board, on the recommendation of the NR Committee, shall review and
approve the remuneration payable to the Non — Executive Directors of the
Company within the overall limits approved by the shareholders.

2.2 Non — Executive Directors shall be entitled to sitting fees attending the meetings
of the Board and the Committees thereof. The Non- Executive Directors shall
also be entitled to profit related commission in addition to the sitting fees.

3. Remuneration to other employees:

3.1 Employees shall be assigned grades according to their qualifications and work
experience, competencies as well as their roles and responsibilities in the
organization. Individual remuneration shall be determined within the
appropriate grade and shall be based on various factors such as job profile skKill
sets, seniority, experience and prevailing remuneration levels for equivalent
jobs.

B. REMUNERATION TO DIRECTORS PAID DURING THE FINANCIAL YEAR 2022-23
AND OTHER DISCLOSURES:

Name of  the Salary | Sitting | Number of Servic Stock | Fixed Performan

Director (Rs) fees shares e Option. Compon | ce Based
(Rs) held Contra Details ent Incentive

cts

Mr. D. V. Ramana -- -- 11,69,171  -- -- -- -

Reddy

Mr. K. Ramgopal | -- -- - - - - -

Reddy

Mr. S. Somshekar | -- - - - - - -

Mr. B. Mallikarjun | -- - - - - - -

Reddy

Ms. D. Aparna -- -- 73,500 - -- - -

Reddy
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23.

findependent directors’ meeting:

As per clause 7 of the schedule IV of the Companies Act (Code for Independent
Directors), a separate meeting of the Independent Directors of the Company (without
the attendance of Non-Independent directors) was held on 14.02.2023, to discuss:

. Evaluation of the performance of Non-Independent Directors and the Board of

Directors as whole;

. Evaluation of the quality, content and timelines of flow of information between the

management and the Board that is necessary for the Board to effectively and
reasonably perform its duties.

All the Independent Directors of the Company were present at the meeting.

As required under Regulation 34(3) read with Schedule V of SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015, the company regularly familiarizes
Independent Directors with the Company, their roles, rights, responsibilities in the
company, nature of the industry in which the company operates, business model of
the company etc. The details of the familiarization program are given at company’s
website (www.uniprolimited.com/ Investor Relations).

Remuneration policy:

The objectives of the remuneration policy are to motivate Directors to excel in their
performance, recognize their contribution and retain talent in the organization and
reward merit.

The remuneration levels are governed by industry pattern, qualifications and
experience of the Directors, responsibilities should and individual performance.

Policy for selection of directors and determining directors’ independence:

1. Scope:

This policy sets out the guiding principles for the Nomination & Remuneration Committee for
identifying persons who are qualified to become Directors and to determine the independence
of Directors, in case of their appointment as independent Directors of the Company.

2. Terms and References:

2.1 “Director” means a director appointed to the Board of a Company.

2.2 “Nomination and Remuneration Committee means the committee constituted in accordance

with the provisions of Section 178 of the Companies Act, 2013 and Regulation 19 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015.



2.3 “Independent Director” means a director referred to in sub-section (6) of Section 149 of the

24.

Companies Act, 2013 and Regulation 16 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015.

Remuneration policy for Directors, key managerial personnel and other employees:
1. Scope:

1.1 This policy sets out the guiding principles for the Nomination and Remuneration
committee for recommending to the Board the remuneration of the directors, key managerial
personnel and other employees of the company.

2. Terms and Reference:

In this policy the following terms shall have the following meanings:

2.1 “Director” means a director appointed to the Board of the company.
2.2 “Key Managerial Personnel” means

() The Chief Executive Office or the Managing Director or the Manager;
(i) The Company Secretary;

(iii) The Whole-Time Director;
(iv) The Chief Finance Officer; and

Such other office as may be prescribed under the companies Act, 2013.

2.3 “Nomination and Remuneration committee” means the committee constituted by
Board in accordance with the provisions of section 178 of the Companies Act, 2013
and Regulation 19 of SEBI (Listing Obligations and Disclosure Requirements)
Regulations 2015.

Formal annual evaluation:

As per section 149 of the Companies Act, 2013 read with clause VII (1) of the schedule
IV and rules made thereunder and regulation 25(7) of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, the independent directors of the
company had a meeting on 14.02.2023 without attendance of non-independent
directors and members of management. In the meeting the following issues were
taken up:

(a) Review of the performance of non-independent directors and the Board as a whole;

(b) Review of the performance of the Chairperson of the company, taking into account

the views of executive directors and non-executive directors;

(c) Assessing the quality, quantity and timeliness of flow of information between the

company management and the Board that is necessary for the Board to effectively
and reasonably perform their duties.
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26.

27.

The meeting also reviewed and evaluated the performance of non-independent directors.
The company has two non-independent directors namely:

Mr. D. V. Ramana Reddy - Managing Director
Ms. D. Aparna Reddy - Whole Time Director & Chief Financial Officer

The meeting recognized the significant contribution made by Mr. D. V. Ramana Reddy
in directing the Company towards the success path and placing the Company globally
in Software Development &Services.

The meeting also reviewed and evaluated the performance the Board as whole in terms
of the following aspects:

Preparedness for Board/Committee Meetings

Attendance at the Board/Committee Meetings

Guidance on corporate strategy, risk policy, corporate performance and overseeing
acquisitions and disinvestments.

Monitoring the effectiveness of the Company’s governance practices

Ensuring a transparent board nomination process with the diversity of experience,
knowledge, perspective in the Board.

Ensuring the integrity of the Company’s accounting and financial reporting systems,
including the independent audit, and that appropriate systems of control are in place,
in particular, systems for financial and operational control and compliance with the law
and relevant standards.

It was noted that the Board Meetings have been conducted with the issuance of proper
notice and circulation of the agenda of the meeting with the relevant notes thereon.

NON-EXECUTIVE DIRECTORS’ COMPENSATION AND DISCLOSURES:

None of the Independent/Non-Executive Directors has any pecuniary relationship or
transactions with the Company which in the Judgment of the Board may affect the
independence of the Directors.

Outstanding GDR/ADR/Warrants or any convertible instruments, conversion
date and likely impact on equity:

The Company has not issued these types of securities.

DISCLOSURE OF COMMODITY PRICE RISKS AND COMMODITY HEDGING
ACTIVITIES:

Price and demand of the Company’s finished products are inherently volatile and
remain strongly influenced by global economic conditions. Any fluctuation in finished
product prices or currency has direct impact on the Company’s revenue and profits.



The Company considers exposure to commaodity price fluctuations to be an integral
part of our business and its usual policy is to sell its products at prevailing market
prices. The Company has a well-defined policy framework wherein no speculative
positions are taken and limited commodity hedging is done with endeavours to achieve
month-average rates both in currency and metal prices. The Company follows the
policy of taking forward cover for net foreign exposure, if the net is payable in foreign
currency, with negligible exposure in non-USD currencies All policies are periodically
reviewed basis local and global economic environment.

28.

Details on general body meetings:

A. Location, date and time of last three AGMs and special resolutions there at as

under:
Financial | Date Time | Location Special /  Ordinary
Year Resolution
2021-22 | 30.09.2022 | 9.30 | Flat.No.503B,5thFloor, 2 Ordinary Resolution
A.M Maheshwari Chambers,
Somajiguda, Hyderabad
-500082, Telangana,
India
2020-21 | 30.09.2021 | 9.30 | Flat.No.503B,5thFloor, 2 Ordinary Resolution
A.M Maheshwari Chambers,
Somajiguda, Hyderabad
-500082, Telangana,
India
2019-20 | 29.09.2020 | 11.30 | Flat.N0.503B,5thFloor, 2 Ordinary Resolution
AM Maheshwari Chambers,
Somajiguda, Hyderabad
-500082, Telangana,
India

29. Passing of Resolutions By Postal Ballot

There were no resolutions passed by the Company through Postal Ballot during the
financial year 2022-23.

30. Means of Communication

Effective communication of information is an essential component of Corporate
Governance. Itis a process of sharing information, ideas, thoughts, opinions and plans




to all stakeholders which promotes management-shareholder relations. The Company
regularly interacts with Members through multiple channels of communication such as
results announcement, annual report, media releases, Company’s website and
subject specific communications.

The quarterly, half yearly and annual results of the Company’s performance are
published in leading newspapers such as Business Standard and Nava Telangana.
These results are also made available on the website of the Company
https://www.uniprolimited.com/investor-relations/ quarterly-results/. The website also
displays vital information relating to the Company and its performance, official press
releases and presentation to analysts.

All price sensitive information and matters that are material to Members are disclosed
to the respective Stock Exchanges where the securities of the Company are listed.
The Quarterly Results, Shareholding Pattern and all other corporate communication
to the Stock Exchange is filed through BSE Listing Centre, for dissemination on their
respective website. The stock exchange filings are also made available on the website
of the Company https://www.uniprolimited.com.

31. General shareholder information:
A.Annual general meeting:

The 38" Annual General Meeting of the Company will be held as per the following

schedule:
Day Saturday
Date 30"September, 2023
Time 10.30 a.m.
Venue Flat No0.503B, 5 Floor, Maheshwari Chambers,

Somajiguda, Hyderabad-500082, Telangana, India

B.Venue: Financial Year and Financial Year Calendar 2023-24 (Tentative Schedule)

The financial calendar (tentative) shall be as under:

Financial Year 2023-2024
First Quarterly Results 25.05.2023
Second Quarterly Results 13.08.2023
Third Quarterly Results 16.11.2023
Fourth Quarterly Results 11.02.2024
Annual General Meeting for the 30.09.2024
Year Ending 31st March, 2024



https://www.uniprolimited.com/

C.Dividend Payment Date: No Dividend was declared during the Financial Year 2022-23.
D.Listing on stock exchanges & address:

The equity shares of the Company are listed on Bombay Stock Exchange Limited
(BSE). The Company has paid the listing fees for the year 2022-2023.

E. Registrar and share transfer agents:

Venture Capital and Corporate Investments Pvt Ltd
12-10-167, Bharat Nagar, Hyderabad - 500 018, T.S., India

F. Stock Market Price Data: BSE Limited

Bombay Stock Exchange (BSE)

Month Open Price High Price Low Price | Close Price

Apr 22 - - - -

May 22 - - - -

Jun 22 - - - -

Jul 22 - - - -

Aug 22 - - - -

Sep 22 - - - -

Oct 22 - - - -

Nov 22 - - - -

Dec 22 - - - -

Jan 23 - - - -

Feb 23 - - - -

Mar 23 - - - -

G.Share transfer system:

Shares received for transfer by the Company or its Registrar and Share Transfer Agent
in physical mode are processed and all valid transfers are approved. The share
certificate(s) is/are duly transferred and dispatched within a period of 15 days from the
date of receipt.

H.Distribution of Shareholding As on 31st March, 2023:

Category No. of Shareholders | % Amount %

1 -5000 377 63.68 | 62870 1.03

5001 - 10000 49 8.28 44300 0.73




10001 — 20000 30 5.07 52700 0.87
20001 - 30000 34 5.74 9332 1.53
30001 - 40000 13 2.2 48872 0.8
40001 - 50000 17 2.87 83400 1.37
50001 - 100000 24 4.05 209867 3.45
100001 and above 48 8.11 5489559 90.22
TOTAL 592 100 6084900 100

I. Dematerialisation & liquidity of shares:

As on 31st March, 2023, 66.81% (4065490 Equity shares) of paid up capital were in
dematerialized form. We request the shareholders whose shares are held in physical
mode to dematerialize the shares and update their bank accounts with the depository

participants.

J. Book closure date:

The date of Book Closure for the purpose of Annual General Meeting from Sunday,
the 24™ day of September, 2023 to Saturday, the 30" day of September, 2023 (both

days inclusive).

K.Electronic connectivity:
Demat ISIN Number: INE 448F01012
L. National Securities Depository Limited

Trade World, Kamala Mills Compound
Senapati Bapat Marg, Lower Parel
Mumbai — 400 013

M.Central Depository Services (India) Limited

Marathon Futurex, A-Wing, 25th floor,
NM Joshi Marg,LowerParel, Mumbai 400013.

N. SHAREHOLDING PATTERN AS ON 315T MARCH, 2023:

5. No | Category No. of shares held | Percentage of
shareholding
A Shareholding of Promoter and
Promoter group
1. Indian
Individual 17,02,078 27.97

2. Foreign --
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Individual -- --
Sub-Total A 17,02,078 27.97
B Public Shareholding
1. Institutions -- --
2. Non-Institutions
a. Bodies Corporate 2,30,450 3.79
b. Indian Public and others 39,33,863 64.65
c. Clearing members 20,451 0.34
d. Non-Resident Individuals 1,98,058 3.25
Sub Total B 43,82,822 72.03
Grand Total (A+B) 60,84,900 100.00

Other disclosures:

. There were no transactions of material nature with its related parties that may have

the potential conflict with the interest of the Company at large. Transactions with
related parties are disclosed in Note No. 20 of the Financial Statements.

The Company has not entered into any transaction of a material nature with the
Promoters, Directors or Management, their subsidiaries or relatives, etc. that may
have a potential conflict with the interests of the Company at large.

There were no instances of material noncompliance nor have any penalties/strictures
imposed by Stock Exchanges or SEBI or any other statutory authority on any matters
related to capital market, during last 3 financial years.

. The Board of Directors of the Company has adopted and put in place a Whistle Blower

Policy and no personnel have been denied access to the audit committee. Details of
vigil mechanism/whistle blower policy are provided in the Directors report.

Managing Director of the Company have certified to the Board with regard to the
compliance made by them in terms of Regulation 17(8) of the Listing Regulations [Part
B of Schedule Il] and the certificate forms part of Annual Report. The Managing
Director gives quarterly certification on financial results while placing the financial
results before the Board in terms of Regulation 33(2) of the Listing Regulations.

There are no non-compliances of any requirement of corporate governance report and
all the required disclosures are made to stock exchanges and other regulatory bodies
as and when required.



g. The Company has complied and disclosed all the mandatory corporate governance
requirements under Regulation 17 to 27 and Regulation 46(2) under LODR.

h. Disclosures have also been received from the senior management relating to the
financial and commercial transactions in which they or their relatives may have a
personal interest. However, there were no such transactions during the Financial Year
2023-24 having potential conflict with the interests of the Company at large.

i. The Company is in compliance with the disclosures required to be made under this
report in accordance with Regulation 34(3) read together with Schedule V(C) to the
Listing Regulations.

J. Company complies with following non-mandatory requirements of Regulation 27(1)
specified in Part E of Schedule Il of the Listing Regulation:

e Company has appointed separate persons to the post of Chairman and Managing
Director.

e Non-Executive Chairman is provided with an office at the Company’s expense and
also allowed reimbursement of expenses incurred in performance of his duties.

e Internal Auditor reports to the Audit Committee.

e The financial statements are with unmodified audit opinion.

For and on behalf of the Board
Unipro Technologies Limited

Sd/- Sd/-
Place: Hyderabad D. V.Ramana Reddy D. Aparna Reddy
Date: 13.08.2023 Managing Director WholeTimeDirector cum CFO

(DIN: 02957936) (DIN: 03298728)



DECLARATION PURSUANT TO SCHEDULE V OF THE LISTING REGULATIONS

In accordance with Regulation 26 (3) and Schedule V of the Listing Regulations with
the Stock Exchanges, | hereby declare that the Directors and Senior Management of
the Company have affirmed compliance with the Code of Conduct as applicable to
them for the year ended 31st March 2023.

For and on behalf of the Board
Unipro Technologies Limited

Sd/-
Place: Hyderabad D. Aparna Reddy
Date: 13.08.2023 Whole Time Director cum CFO

(DIN: 03298728)



Compliance certificate under regulation 17(8) of SEBI (listing Obligations &
disclosure requirements) regulation, 2015

To,

The Board of Directors,
Unipro Technologies Limited,
Hydearabad.

We, the undersigned, in our respective capacities as Chief Executive Officer and
Executive Director cum Chief Financial Officer of Unipro Technologies Limited (“the
Company”), to the best of our knowledge and belief certify that:

.We have reviewed the financial statements and the cash flow statement for the
financial year ended 31st March, 2023 and to the best of our knowledge and belief,
we state that:

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

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

. We further state that to the best of our knowledge and belief, there are no transactions
entered into by the Company during the year, 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.

.We are responsible for establishing and maintaining internal controls and for
evaluating the effectiveness of the same over the financial reporting of the Company
and have disclosed to the Auditors and the Audit Committee, deficiencies in the design
or operation of internal controls, if any, of which we are aware and the steps we have
taken or propose to take to rectify these deficiencies.

. We have indicated, based on our most recent evaluation, wherever applicable, to the
Auditors and Audit Committee:

. Significant changes, if any, in the internal control over financial reporting during the
year,



2. Significant changes, if any, in the accounting policies made during the year and that
the same has been disclosed in the notes to the financial statements; and

3. Instances of significant fraud of which we have become aware and the involvement
therein, if any, of the management or an employee having significant role in the
Company's internal control system over financial reporting.

For and on behalf of the Board
Unipro Technologies Limited

Sd/- Sd/-
Place: Hyderabad D. V. Ramana Reddy D. Aparna Reddy
Date: 13.08.2023 Managing Director Whole Time Director cum CFO

(DIN: 02957936) (DIN: 03298728)



COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

To,

The Members,

M/s. Unipro Technologies Limited,
Hyderabad.

We have read the report of the Board of Directors on Corporate Governance and have
examined the relevant records relating to compliance of conditions of corporate
governance by M/s. Unipro Technologies Limited (“the Company”) for the year ended
March 31, 2023, as stipulated in Regulations 17 to 27, clauses (b) to (i) of sub-
regulation (2) of Regulation 46 and paragraph C, D, and E of Schedule V of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing
Regulations) with BSE Limited.

The compliance of the conditions of the corporate governance is the responsibility of
the management. Our examination was limited to procedures and implementation
thereof adopted by the company for ensuring compliance with the conditions of
Corporate Governance. Our examination was neither an audit nor was it conducted to
express an opinion on the financial statements of the company.

In our opinion and to the best of our information and explanations given to us, we
certify that the Company has complied with the conditions of Corporate Governance
as stipulated in the above-mentioned Listing regulations.

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

For V. Ravi & Co.
Chartered Accountants
FRN:006492S

Sd/-
Place: Hyderabad V. Ravi
Date: 13.08.2023 Partner (M. No. 217139)



ANNEXURE I
DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS

The Board of Directors,
M/s. Unipro Technologies Limited,
Hyderabad.

Dear Sir,

I undertake to comply with the conditions laid down in Regulation 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with section 149 and
Schedule IV of the Companies Act, 2013 in relation to conditions of independence and in
particular:

(a) I declare that up to the date of this certificate, apart from receiving director’'s remuneration,
| did not have any material pecuniary relationship or transactions with the Company, its
promoter, its directors, senior management or its holding Company, its subsidiary and
associates as named in the Annexure thereto which may affect my independence as director
on the Board of the Company. | further declare that | will not enter into any such
relationship/transactions. However, if and when | intend to enter into such
relationships/transactions, whether material or non-material | shall keep prior approval of the
Board. | agree that | shall cease to be an independent director from the date of entering into
such relationship/transaction.

(b) I declare that | am not related to promoters or persons occupying management positions
at the Board level or at one level below the board and also have not been executive of the
Company in the immediately preceding three financial years.

(c) I was not a partner or an executive or was also not partner or executive during the
preceding three years, of any of the following:

(1) the statutory audit firm or the internal audit firm that is associated with the
Company and

(ii) the legal firm(s) and consulting firm(s) that have a material association with the
company.

(d) I have not been a material supplier, service provider or customer or lessor or lessee of the
company, which may affect independence of the director, and was not a substantial
shareholder of the Company i.e., owning two percent or more of the block of voting shares.

Thanking You.
Yours Faithfully,

S/d-
Date: 13.08.2023 K. Ramgopal Reddy
Place: Hyderabad (Independent director)



ANNEXURE I
DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS:

To,

The Board of Directors,

M/s. Unipro Technologies Limited,
Hyderabad.

Dear Sir,

| undertake to comply with the conditions laid down in Regulation 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with section 149 and
Schedule IV of the Companies Act, 2013 in relation to conditions of independence and in
particular:

(a) I declare that up to the date of this certificate, apart from receiving director’'s remuneration,
I did not have any material pecuniary relationship or transactions with the Company, its
promoter, its directors, senior management or its holding Company, its subsidiary and
associates as named in the Annexure thereto which may affect my independence as director
on the Board of the Company. | further declare that | will not enter into any such
relationship/transactions. However, if and when | intend to enter into such
relationships/transactions, whether material or non-material | shall keep prior approval of the
Board. | agree that | shall cease to be an independent director from the date of entering into
such relationship/transaction.

(b) I declare that | am not related to promoters or persons occupying management positions
at the Board level or at one level below the board and also have not been executive of the
Company in the immediately preceding three financial years.

(c) I was not a partner or an executive or was also not partner or executive during the
preceding three years, of any of the following:

(i) the statutory audit firm or the internal audit firm that is associated with the Company and
(i) the legal firm(s) and consulting firm(s) that have a material association with the company

(d) I have not been a material supplier, service provider or customer or lessor or lessee of the
company, which may affect independence of the director, and was not a substantial

shareholder of the Company i.e., owning two percent or more of the block of voting shares.

Thanking You.
Yours Faithfully,

S/d-
Date: 13.08.2023 S. Somshekar
Place: Hyderabad (Independent director)



ANNEXURE I
DECLARATION FROM INDEPENDENT DIRECTORS ON ANNUAL BASIS

To,

The Board of Directors,

M/s. Unipro Technologies Limited,
Hyderabad.

Dear Sir,

| undertake to comply with the conditions laid down in Regulation 25 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 read with section 149 and
Schedule IV of the Companies Act, 2013 in relation to conditions of independence and in
particular:

(a) I declare that up to the date of this certificate, apart from receiving director’'s remuneration,
I did not have any material pecuniary relationship or transactions with the Company, its
promoter, its directors, senior management or its holding Company, its subsidiary and
associates as named in the Annexure thereto which may affect my independence as director
on the Board of the Company. | further declare that | will not enter into any such
relationship/transactions. However, if and when | intend to enter into such
relationships/transactions, whether material or non-material | shall keep prior approval of the
Board. | agree that | shall cease to be an independent director from the date of entering into
such relationship/transaction.

(b) I declare that | am not related to promoters or persons occupying management positions
at the Board level or at one level below the board and also have not been executive of the
Company in the immediately preceding three financial years.

(c) I was not a partner or an executive or was also not partner or executive during the
preceding three years, of any of the following:

(i) the statutory audit firm or the internal audit firm that is associated with the Company and
(i) the legal firm(s) and consulting firm(s) that have a material association with the company
(d) I have not been a material supplier, service provider or customer or lessor or lessee of the
company, which may affect independence of the director, and was not a substantial

shareholder of the Company i.e., owning two percent or more of the block of voting shares.

Thanking You.
Yours Faithfully,

S/d-
Date: 13.08.2023 B. Mallikarjun Reddy
Place: Hyderabad (Director)



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]

CIN : L72200TG1985PLC005615
Name of the company: Unipro Technologies Limited
Registered office: Flat No.503B, 5th Floor, Maheshwari Chambers, Somajiguda,

Hyderabad, 500082, Telangana, India
Name of the member(s) :
Registered Address
E-mail Id

Folio No./Client Id
DP ID :
I/ We, being the Member(s) of share of Unipro
Technologies Limited , hereby appoint

1.  Name:
Address:
E-
mail 1D: Signature or failing
him

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 38" Annual
General Meeting of the Company, to be held on Saturday, the 30" day of September, 2024
at 10.30 A.M. at Flat No.503B, 5th Floor, Maheshwari Chambers, Somajiguda, Hyderabad,
500082, Telangana, India and at any adjourned meeting thereof in respect of such resolutions
as are indicated below:

Resolution No.

1. Approval of Financial Statements for the Year Ended 31st March, 2023.

2. Tore-appointa Director in place of Mr. D. V. Ramana Reddy (DIN: 02957936) who retires
by rotation and being eligible offers himself for reappointment.

3. Appointment of Statutory Auditors of the Company:

Signed this .............. day of ... .............. 2023

Affix
Revenue
Stamp

Signature of shareholder

Signature of Proxy holder(s)



Note: This form of proxy in order to be 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.

UNIPRO TECHNOLOGIES LIMITED
Flat No.503B, 5th Floor, Maheshwari Chambers, Somajiguda,
Hyderabad, 500082, Telangana, India

ATTENDANCE SLIP
(Please present this slip at the Meeting venue)

| hereby record my presence for the 38" Annual General Meeting of the
members to be held on Saturday, the 30" day of September, 2023 at 10.30
A.M. at Flat No.503B, 5th Floor, Maheshwari Chambers, Somajiguda,
Hyderabad, 500082, Telangana, India and at any adjourned meeting thereof.

Shareholders/Proxy’s Signature

Shareholders/Proxy’s full name (In block
letters) Folio No./ Client ID
No. of shares held

Note: Shareholders attending the meeting in person or by proxy are required to
complete the attendance slip and hand it over at the entrance of the meeting hall.
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