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Sistema Smart Technologies Limited

DIRECTORS’ PROFILE

Mr. Sergey Savchenko is Non-executive
Director of the Company. He holds a PhD
degree in Economics and a master’s degree in
economics from the Lomonosov Moscow State
University and an MBA from Duke University,
Fuqua Business School in the United States. He
currently heads Sistema Asia Pte. Ltd. as its CEO

Vol
Sergey Savchenko  and is also a director on the boards of Sistema
Director Asia Fund Pte. Ltd., Sistema Asia Capital Pte. Ltd
and Segezha International Pte. Ltd. He has more
than 30 years’ rich experience with different companies encompassing
Finance, Investment, Strategy and Management fields. Mr. Sergey Savchenko
has been associated with the Company since September 2008. Prior to
joining Sistema Asia Pte. Ltd., he served the Company as its CEO (from
September 2015 to September 2018) and as its CFO (from September
2008 to September 2015). Before joining the Company in 2008, he was the
Deputy CEO in Investment Group “Aton”. From 1990-1999 he worked
with Bain Link (Moscow Office of Bain & Co.) During 1999-2007, he
worked on various positions involving Finance, Investment & Strategy, with
PJSFC Sistema, including financial director and VP-Finance of the Group

Mr. Suman Sehgal graduated from the
prestigious St. Stephens College, New Delhi.
After graduation he completed two years
of practical training in West Germany with

Fischer & Krecke following which he took over
- his family factory producing paper products in
Mr. Suman Sehgal  India as Managing Director. He went to Russia
Independent Director in1983 and acted as consultant to various
Indian companies- Indian Tobacco Company,
Godphrey Phillips, Tata Tea, Nestle, Mcneil & Magor, Rossell and Printers
House India. Mr. Sehgal was instrumental in establishing brands such as
Capstan and Four Square in the USSR. In Post-Soviet Russia, Mr. Sehgal
was the leading Indian exporter of rice & Tea to Russia. Since 2000, Mr.
Sehgal has consulted various Russian Enterprises including JSFC Sistema,
Ural Mining & Metallurgical Company, Sberbank, Hydroenergostroy,
Transmash holding & Novolipetsk Steel.

Mrs. Neera Sharma is Chief Executive
Officer of the Company. She earned a
Bachelors’ degree in law from the Panjab
University in 1997 and also completed
her MBA in Finance from Amity Business
School in 2004. She has completed her
Post Graduate Program in Management for
Executives (UCLA PGPX) from University
of California Los Angeles in July 2019. Neera
has strong functional expertise and a well-
rounded legal experience of nearly two decades having worked with
leading companies like DCM Limited, HCL, Idea Cellular limited,
Emaar MGF Land Private Limited, HFCL Infotel and Dishnet Wireless
Limited (Aircel). She has been associated with the Company since
2008 and as the Chief Legal Officer, advises the Company on the
entire gamut of Legal, regulatory and Compliance matters. She has
a sound commercial acumen, a strong grip on technical issues, is
comfortable with cost-benefit analysis and can conduct highly
productive meetings while keeping them reasonably brief. She has
been conferred with the prestigious General Counsel of the Year
Award in 2016 by Legal Era and has been facilitated with Women
Leadership Excellence Awards in Telecommunications by Time
Ascent in 2018.

I
Neera Sharma
WTD (CEO)

Ms. Preeti Singh has 27+ years of rich
experience in 6 Sigma Business Strategy &
Operations Management, CRM, Marketing
and Public / Govt Relations. She is also
familiar with the Indian legal, regulatory,
and business landscape. She has held cutting
edge leadership positions from Start- Up
stage with Multinational giants like Reliance
Industries Telecom, Retail & SEZ ventures,
Max Bupa Insurance, MTS India launch,
Bharti Airtel and PVR Cinemas.As a business leader, she specialized
in creating synergized operations & leading cross functional teams’
grounds up to profitability; through the core principle of Customer
Delight — internally & externally.

Preeti Singh
Independent Director

Ms. Preeti Singh has the distinction of being the Ist woman to lead
Profit Centre Field Operations in the Telecom Industry wherein she
achieved an enviable 81% market share for her region for Ushafone. Her
achievements have been recognized at various forums peaking with the
award for - ‘LeadingVWWoman in Customer Service Relations’ by ii Global
Leadership Awards 2014.After 20+ years of launching and leading large
teams in renowned Fortune 500 companies, Preeti chose to change the
paradigm and use her experience to help Start-Ups & the Development
/ Government sector in India to replicate sustainable successes. She has
mentored several marquee clients such as

- Madhya Pradesh Start Up Cells across cities,

- EduTech Start-Up for upskilling & sales,

- Airports Authority of India Quality Management,

- Triveni Glass expansion with Chinese Collaboration,

- United Nations projects in India amongst others.




Sistema Smart Technologies Limited

DIRECTORS’ REPORT

Dear Members,

Your directors take pleasure in presenting the Twenty-Ninth (29*) Annual Report on the business and operations of the Company together with

Audited Financial Statement for the financial year ended 3 Ist March 2024.

I.FINANCIAL SUMMARY AND HIGHLIGHTS

A brief overview on Standalone and Consolidated Financial Performance for the Financial Year (‘FY’) ended March 31,2024, is as follows:

(All amounts in Rupees million)

Particulars STANDALONE CONSOLIDATED
FORTHE FORTHE FORTHE FORTHE
YEAR YEAR YEAR YEAR
ENDED ENDED ENDED ENDED
31.03.2024 31.03.2023 31.03.2024 31.03.2023
Revenue from Operation/Turnover 101.68 63.75 101.68 63.75
Other Income 166.94 111.27 159.31 112.29
Total Income 268.62 175.02 260.99 176.04
Less: Expenses during the year but excluding 18,875.91 18,143.49 18,876.70 18,144.15
depreciation
(Loss)/ Profit before tax and depreciation (18,607.29) (17,968.47) (18,615.71) (17,968.11)
Less: Depreciation 6.43 2.80 6.43 2.80
Add: Exceptional Item 0.00 553.45 0.00 553.45
(Loss)/ Profit before tax (18,613.72) (17,417.82) (18,622.14) (17,417.46)
Less: Provision of Income tax including deferred tax 0.00 0.00 0.00 0.00
(Loss)/ Profit after tax (18,613.72) (17,417.82) (18,622.14) (17,417.46)
Other Comprehensive Income (0.13) (0.46) (0.13) (0.46)
Total Comprehensive Income for the year (18,613.85) (17,418.28) (18,622.27) (17,417.92)
Earnings / (Loss) per share (EPS)
Basic (7.77) (7.28) (7.28) (7.28)
Diluted (7.77) (7.28) (7.28) (7.28)
2.STATE OF COMPANY’S AFFAIRS 5.SHARE CAPITAL

During the year under review, the Company has made a net loss
after tax of Rs.18,613.72 Million as against net loss after tax of
Rs. 17,417.82 million during the financial year 2022-23 and the
Company’s revenue from operations is Rs. 101.68 million in the
financial year, as against Rs.63.75 million in the previous financial
year. The losses have Increased mainly due to finance cost (interest
accrued on financial liability portion of Redeemable preference
shares).

Revenue from operations have increased by Rs. 37.93 Mn mainly on
account of increase in revenue from sale of goods and other income
increased by Rs. 55.67 Mn. mainly due to increase in interest rate
on fixed deposits. Company is cash positive during the current year.

3.DIVIDEND

In view of the losses incurred by the Company during the year 2023-
2024, the Board does not recommend any dividend on Equity shares
of the Company.

4. TRANSFERTO RESERVES

In view of the losses during the financial year under review, no
amount has been proposed to transfer to the Reserve, except as
required under any statute.

There has been no change in equity share capital of the Company
during the financial year 2023-24. The breakup of equity share
capital along with foreign and Indian holding is as under: -

Name of the As at 31 March As at 31 March
Shareholders 2024 2023
No.in | % holding| No.in |% holding
millions in the millions in the
class class

PJSFC Sistema 1810 75.62% 1810 75.62%
Russian Federation 547 22.86% 547 22.86%
Other 36 1.52% 36 1.52%
Total 2394 100% 2394 100%

As your company operates in the information Service sector, 100%
FDI is allowed under the automatic route.

During the period under review that there has been no change in
the preference share, the structure of preference shareholders of
the company as mentioned below:

No. of shares | % of
Preference | (Face value | shares
shareholder | Rs. 10 each)
Insitel Services | 14,169,400% | 100%
Private
Limited

Nature of share Name of

0.01% Non-Convertible
Non-Cumulative Fully
Redeemable Preference
Shares
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*As per the original agreement the redemption preference shares were
to be started from financial year 2022-23.The preference shareholder
gave their consent to the company for the extension of RPS on the
mutually agreed terms.Therefore, the Board of Director in its meeting
dated 19 April 2022 has amended the terms of the RPS agreement.
As per the revised term of the agreement, the parties have mutually
decided to extend the redemption period by 5 years (i.e. from 10 years
to |5 years) with no redemption premium shall accrue or be payable
for the extension period (i.e. 5 years). Further as per the terms of the
agreement the parties may mutually decide to extend the redemption
period (upto 20 years).

6. CHANGE IN NATURE OF BUSINESS

During the period under review there is no change in the nature of
the business of the company.

7. MATERIAL CHANGES AND COMMITMENT IF
ANY AFFECTING THE FINANCIAL POSITION
OF THE COMPANY OCCURRED BETWEEN THE
END OF THE FINANCIAL YEAR TO WHICH THIS
FINANCIAL STATEMENTS RELATE AND THE DATE
OF THE REPORT:

No material changes or commitments affecting the financial position
of the Company occurred between the end of the financial year
to which the financial statements relate and as on the date of this
report.

8. DETAILS OF SIGNIFICANT AND MATERIAL
ORDERS PASSED BY THE REGULATORS/ COURTS/
TRIBUNALS/

During the year under review, there has been no significant and
material orders have been passed by the regulators or courts
or tribunals impacting the going concern status and Company’s
operations in the future.

9. DETAILS OF SUBSIDIARIES/JOINT VENTURES/
ASSOCIATE COMPANIES

Your Company has one wholly owned subsidiary, namely, Sistema
Internet Services Limited (previously known as ‘Shyam Internet
Services Limited’).

During the year under review, no other company became or ceased
to be the subsidiary Company, Joint Venture Company, or Associate
of your Company.

10. MANAGEMENT
(a) Board of Directors

The Company has a very strong Board of Directors, constituted in
compliance with the Companies Act, 2013.As on March 31,2024, the
Board consist of Four (04) Directors, out of which Two (2) are Non-
executive and Independent Directors, one (1) is Non-executive and
Non-independent Directors and remaining One (l) is Whole-time
Director and Chief Executive Officer.The structure of the Board of
Directors as on March 31,2024, is as below:

Sl. Directors DIN/PAN | Director

l. Mr. Sergey Savchenko | 02891905 | Director
2. Mr.Vikram Girish 00020529 | Independent Director

Kaushik*
3. Ms. Preeti Singh 07028632 | Independent Director
4. Mrs. Neera Sharma 00975300 | Whole Time

Director and Chief
Executive Officer

(b) Change in Directors

During the review period, no change has been occurred in the
composition of the Board of Directors.

*Mr.Vikram Girish Kaushik had stepped down as the Independent
Director of the Company on |5th July, 2024. In Order to stay
compliant with the composition rules, the Board had appointed Mr.
Suman Sehgal as an Additional Director with effect from |5th July,
2024 and his appointment will be regularized in the forthcoming
Annual General Meeting of the Company.

(c) Retirement By Rotation

In accordance with the provisions of the Companies Act, 2013 not
less than 2/3rd (Two-third) of the total number of Directors (other
than Independent Directors) shall be liable to retire by rotation.
Accordingly, Mr. Sergey Savchenko (DIN: 00975300), Director of
the Company is liable to retire by rotation and, being eligible, offers
himself for re-appointment.

(d) Declaration by Directors

None of the Directors of the Company are disqualified from being
appointed as Directors as specified in Section 164(2) of the Act.

Pursuant to the provisions under Section |134(3) (d) of the Act, with
respect to statement on declaration given by Independent Directors
under Section 149(6) of the Act, the Board hereby confirms that all
the Independent Directors of the Company have given a declaration
and have confirmed that they meet the criteria of independence as
provided in the said Section 149(6)

(e) Key Managerial Persons

Pursuant to the provisions of Section 203 of the Companies Act,

2013, the key managerial personnel of the Company as on March
31,2024, are:

Sr.No. | Name Designation

l. Mrs. Neera Sharma | Whole-Time Director & Chief
Executive Officer

2. Mr.Vinay Mittal Chief Financial Officer

3. Ms. Ruchika Pareek* | Company Secretary

* Ms. Ruchika Pareek resigned from the position of Company Secretary
on 8th July, 2024, and Company had appointed Ms. Khushbu Pawar (ICSI
Mem. No. A61062) as Company secretary of the company with effect
from | 5th July 2024.

(f) Board Committees

For the details of Board committees, please refer to the Corporate
Governance Report, which is a part of this report.
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Il. NUMBER OF MEETINGS OF THE BOARD OF
DIRECTORS AND ITS COMMITTEES:

The Board met Four (04) times during the financial year 2023-2024.
For details of meetings of the Board, please refer to the Corporate
Governance Report, which is a part of this report. The time gap
between the two meetings was less than 120 days.

12. INTERNAL FINANCIAL CONTROLS WITH
REFERENCE TO FINANCIAL STATEMENTS:

The Company is committed to ensure that its operations are
carried out within a well-defined internal control framework, good
governance, robust systems and processes, a vigilant finance function
and an independent Internal Audit function are the foundations of
the internal control systems.

The Internal Financial Controls with reference to financial
statements as designed and implemented by the Company are
adequate. Through our internal audit processes at all levels, both
the adequacy and effectiveness of internal controls across various
businesses and compliance with laid-down systems and policies
are being regularly monitored. The Internal Audit of the Company
is regularly carried out to review the internal control systems and
processes. The internal Audit Reports along with implementation
and recommendations contained therein are periodically reviewed.

During the year under review, no material or serious observation
has been received from the Statutory Auditors and the Internal
Auditors of the Company on the inefficiency or inadequacy of such
controls.

13. PARTICULARS OF CONTRACTS OR
ARRANGEMENTS WITH RELATED PARTIES

There were no contracts or arrangements entered into by the
Company which attract the provisions of Section 188 of the
Companies Act, 2013. However, all the transactions with related
parties were on an arm’s length basis and entered into the ordinary
course of business by the Company. All such transactions were
periodically placed before the Audit Committee for its approval.
The Particular of contracts and arrangements with related parties
as required pursuant to Section |34 of the Companies Ac 2013 read
with Rule 3 of the Companies (Accounts) Rules 2014 are given in in
prescribed form AOC- 2 and attached to this report as Annexure-
DR-I.

14. ANNUAL RETURN

Pursuant to Section 92(3) read with Rule 12 of Companies
(Management & Administration rules) 2014 and Section 134(3)(a)
of the Companies Act, 2013, the extract of the Annual Return in
prescribed Form MGT-9 is annexed with this report as Annexure-
DR-2.

15. PARTICULARS OF EMPLOYEES

A statement of particulars of employees as required in accordance
with the provisions of Section 197 (12) of the Companies Act,
2013 read with Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 as amended from time to time is
annexed as Annexure- DR-3 and forms part of this report.

16. AUDITORS AND AUDITORS REPORT:

(a) Statutory Auditors:

M/s.VJS) & CO LLP Chartered Accountants (ICAI Firm Registration
No.N5001 12) was appointed as Statutory Auditors of the Company
by the Shareholders via Postal ballot dated 08" May, 2023 for a
period of five years i.e., to hold office till the conclusion of 32
Annual General Meeting i.e. up to the financial year ending March
31,2028.

(b) Statutory Auditor’s Report:

The Auditors, VJS] & CO LLP Chartered Accountants, have
conducted the Statutory audit in a fair and transparent manner for
the financial year 2023-24 and given their report to the Board in the
Board Meeting held on 15 July 2024.

We draw attention to note 30(b) of the standalone financial
statements, which describes the uncertainties related to estimation
of liability of license fees and spectrum usage charges on Adjusted
Gross Revenue (“AGR Liability”), including dues of Rs. 2,214 million
related to AGR Liability transferred to Reliance Communications
Limited (“RCOM”) under scheme of arrangement, and matter
of release of bank guarantees being sub-judice. Supported by the
legal opinion, the Company strongly believes that the AGR liability
of Rs. 2,214 million has been transferred to RCOM as part of the
approved scheme of arrangement and cannot be enforced against
the Company.The Company is not expecting any additional financial
liability (except for those already provided for) in this matter.

We draw attention to note 30(e)(ii) of the standalone financial
statements regarding the arbitration award of Rs 1,482 million
of vendor outstanding as on the date of transfer of its telecom
undertaking under the scheme of arrangement. The Company has
challenged the award before the Hon’ble Delhi High Court. The
Company, based on an independent legal opinion, believes that owing
to the scheme of arrangement coming into force, all liabilities of the
transferred undertaking including this claim have been transferred
to/vested with RCOM by operation of the Law and no further
obligation/ liability arises against the Company thereafter.

The above observation has been suitably explained by management
in the financial statements. The other observation in the Auditor’s
Report and the comments made by Auditors are self-explanatory
and the same has been explained by the management in the financial
statements.

The Statutory Auditors have not reported any incident of fraud
to the Audit Committee of the Company during the financial year
under review.

(c) Secretarial Auditors:

Pursuant to provisions of Section 204 read with section 134(3)
of the Companies Act, 2013 and Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 the Board of
Directors has appointed M/s. Dwivedi & Associates (CP No. 9080)),
Company Secretaries as the Secretarial Auditors of the Company to
undertake Secretarial Audit of the Company for financial year ended
March 31,2024.
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The Secretarial Audit Report in Form MR-3 is annexed herewith as
Annexure-DR-4. The Secretarial Audit Report does not contain
any qualification, reservation or adverse remark or disclaimer.

(d) Internal Auditor

Pursuant to provisions of Section 138 of the Companies Act, 2013
read with rule 13 of the Companies (Accounts) Rules, 2014, the
Board of Directors has appointed in house internal audit team to
undertake Internal Audit of the Company for financial year ended
March 31,2024.

17. MAINTENANCE OF COST RECORDS

Being an Information service Company, the Company is not required
to maintain cost records as specified by the central government
under Section 148(1) of the Act.

18. DEPOSITS

During the year under review, your Company has not accepted any
deposit within the meaning of Sections 73 and 74 of the Companies
Act, 2013 read with the Companies (Acceptance of Deposits) Rules,
2014.

19. COMPLIANCE WITH
STANDARDS ISSUED BY ICSI

SECRETARIAL

Your Company is complying with the applicable provisions of
Secretarial Standards on ‘Meetings of the Board of Directors’ (SS-1)
and ‘General Meetings’ (SS-2), issued by the Institute of Company
Secretaries of India (“ICSI”).

20. PARTICULARS OF LOANS, GUARANTEES OR
INVESTMENTS:

The particulars of loans given, investments made, guarantees
given and securities provided, if any, covered under section 186 of
the Companies Act, 2013 form part of the notes to the financial
statements for the FY 2023-24.

21. CORPORATE SOCIAL RESPONSIBILITY

Pursuant to Section |35 and rules made thereunder of the Companies
Act, 2013, the Board of the company shall ensure that the company
spends, in every financial year, at least two per cent of the average net
profits of the company made during the three immediately preceding
financial year.The average net profits calculated as per provisions of
Section 198 of the Companies Act, 2013 for the preceding three (3)
financial years being negative, and the Company has incurred losses
and therefore, the provisions of Section 135 shall not be applicable
to the Company and consequently, the Company was not under any
obligation to spend any amount on CSR.

Your Company has the Corporate Social Responsibility Committee
as required under the Companies Act, 2013. The Committee
presently comprises of

l. Mr. Sergey Savchenko — Chairman Director,
2. Mrs. Neera Sharma - Whole Time Director,
3. Ms. Preeti Singh - Non-Executive Independent Director.

The CSR Committee of the Board has developed a CSR Policy in the
fields of Health, Education, and eradicating hunger. The contents of
the CSR Policy are described in brief, in the following para.

The vision of CSR policy states that SSTL empowers people to
pursue their purpose in a modern networked world.The policy is a
comprehensive toolkit for planning and execution of CSR projects.
The policy takes into account the needs of local communities in
India and also draws inspiration from Sistema’s philosophy of ‘Lift to
The Future’. The execution framework of the CSR Policy has been
extended to include philanthropic activities as well as contribution
towards disaster relief.

The Company has also adopted a Corporate Social Responsibility
Strategy to address the CSR issue effectively and to ensure that
business is conducted with an innate sense of Social Responsibility.

The provisions of Section |35 of the Companies Act 2013 read with
Companies (Corporate Social Responsibility Policy) Rules, 2014,
the provisions requiring mandatory spend of 2% of Average Net
Profit on the CSR Activities is not applicable on the Company as the
Company has not earned any profits during immediately preceding
3 financial years.

However, an Annual report on CSR activity is annexed herewith as
Annexure DR-5.

22. CORPORATE GOVERNANCE

Effective corporate governance practices constitute the strong
foundation on which successful commercial enterprises are built
to last. The Company’s philosophy on corporate governance
oversees business strategies and ensures fiscal accountability, ethical
corporate behavior and fairness to all stakeholders comprising
regulators, employees, customers, vendors, investors, and the society
at large. Your Company is committed to maximum transparency in
all its dealings and places prominence on business ethics.

Being an unlisted entity, the legal provisions of Corporate Governance
such as the relevant provisions of the SEBI (Listing Obligations and
Disclosure Requirement) regulations, 2015 are not applicable to the
Company. However, the Company voluntarily follows the standards
of Corporate Governance which are, to the extent possible, in line
with the internationally accepted standards of Best Practices. The
Company is committed to establishing best practices of Corporate
Governance and to this end the Board has already approved the
Company’s Corporate Governance Strategy and the same is being
implemented in a phased manner.

In furtherance of its quest for adoption of the best corporate
governance practices, your company has taken the initiative of
voluntarily publishing reports on Corporate Governance and
Management Discussion and Analysis in the Annual Report. These
Reports are annexed and form part of this Directors’ Report as
Annexure DR-6.

23. MANAGEMENT DISCUSSION AND ANALYSIS

A detailed report on Management Discussion and Analysis on the
business of the Company, Discussion and Analysis of Company’s
Financial Statements and Operational Performance, Opportunities,
Risks and Threats, etc., is presented in a separate section and forms
part of this Directors’ Report as Annexure DR-7.
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24.PARTICULARS OF CONSERVATION OF ENERGY,
TECHNOLOGY ABSORPTION AND FOREIGN
EXCHANGE EARNINGS & OUTGO

The particulars with respect to Conservation of Energy, Technology
Absorption and Foreign Exchange Earnings and Outgo, as per
Information required under section 134(3)(m) of the Companies
Act, 2013 read with Rule 8 of the Companies (Accounts) Rules, 2014
are given below:

a) Conservation of Energy

Your Company, being a service provider, requires minimal
energy consumption and every effort has been made to
ensure the optimal use of energy, avoid waste and conserve
energy as far as possible.

b)  Technology Absorption,Adaptation and Innovation

The Company has not imported technical know-how. Your
Company has not established any separate R&D facilities.

c) Foreign Exchange Earnings & Outgo

The details of earning and expenditures incurred in foreign
exchange are as under:

(Rupees in Million)

Earning in Foreign Currency March March
(on accrual-basis) 31,2024 31,2023
Revenue from sales and services 9.50 8.28
TOTAL 9.50 8.28

(Rupees in Million)

Expenditure in Foreign March March
Currency (on accrual-basis) 31,2024 31,2023
Other Services 0.26 0.17
TOTAL 0.26 0.17

25. DIRECTORS’ RESPONSIBILITY STATEMENT

To the best of their knowledge and belief and according to the
information and explanations obtained by them, your Directors
make the following statements in terms of Section 134(3) (c) and
134(5) of the Companies Act, 201 3:

(@) in the preparation of the annual accounts, the applicable
accounting standards were followed along with proper
explanation relating to material departures.

(b)  the directors had selected such accounting policies and
applied them consistently and made judgments and estimates
that are reasonable and prudent so as to give a true and fair
view of the state of affairs of the company at the end of the
financial year and of the profit and loss of the company for
that period.

(c)  the directors had taken proper and sufficient care for the
maintenance of adequate accounting records in accordance
with the provisions of this Act for safeguarding the assets
of the company and for preventing and detecting fraud and
other irregularities.

(d)  the directors had prepared the annual accounts on a going
concern basis; and

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

26. ACKNOWLEDGEMENT

Your directors place on the record their gratitude to Bankers,
Vendors, and Business Associates for the assistance, co-operation,
and encouragement they have extended to the Company.

Your directors also wish to place on record their sincere thanks
and appreciation for the continuing support and valuable assistance
received from Sistema PJSFC and the Russian Federation as major
shareholders in ensuring an excellent all-around operational
performance.

The Directors wish to convey their appreciation to all the
Company’s employees for their enormous personal efforts as well
as their collective contribution to the Company’s performance. The
Directors are also thankful to the shareholders for their continued

patronage.
For and on behalf of the Board
Sistema Smart Technologies Limited
Sd/- Sd/-
Sergey Savchenko Neera Sharma
Director Director
DIN: 02891905 DIN: 00975300

Place: Gurugram
Date: 15 July, 2024

Place: Gurugram
Date: 15 July, 2024
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Form No.AOC-2

(Pursuant to clause (h) of sub-section (3) of section |34 of the Act and Rule 8(2) of the Companies (Accounts) Rules, 2014)

ANNEXURE-DR-1

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

thereto.

|. Details of contracts or arrangements or transactions not at arm’s length basis — NIL

Value: INR 7 Mn

Name(s) of Nature of Duration of Salient Justification Justification Amount paid | Date on which
the related contracts/ the contracts/ | terms of the | for entering for entering as advances, | the special
party and arrangements/ | arrangement/ | contracts or | into such into such if any: resolution
nature of transactions transactions arrangements | contracts or contracts or was passed
relationship or arrangements | arrangements in general
transactions |or or meeting as
including the | transactions |transactions required
value, if any under first
proviso to
section 188
2. Details of material contracts or arrangement or transactions at arm’s length basis
Name(s) of the | Nature of Duration of Salient terms of Justification Amount | Date on which
related party contracts/ the contracts /| | the contracts or for entering paid as the Board
and nature of arrangements/ | arrangement / arrangements or into such advances, |resolution/
relationship transactions transactions transactions including the | contracts or if any: Audit
value, if any arrangements Committee
or transactions resolution
INSITEL Services | Interest on Loans | Apr-23 to Mar-24 | Payment - As per Agreement, Financing NIL AC/24.01.2023
Private Limited Taxes extra as applicable
Value :INR 130 Mn
Sistema Asia PTE | Finance Shared Apr-23 to Mar-24 | Payment - As per Agreement, Revenue NIL AC/24.01.2023
Ltd. Service Taxes extra as applicable. Enhancement
Value: INR 3 Mn
SACAP India | Finance Shared Apr-23 to Mar-24 | Payment - As per Agreement, Revenue NIL AC/24.01.2023
Private Limited Service Taxes extra as applicable. Enhancement
Value: INR 5 Mn
Sistema Asia | Finance Shared Apr-23 to Mar-24 | Payment - As per Agreement, Revenue NIL AC/24.01.2023
Capital Pte Ltd. Service Taxes extra as applicable, Enhancement

For and on behalf of the Board

Sistema Smart Technologies Limited

Sd/-

Sergey Savchenko
Director

DIN: 02891905
Place: Gurugram
Date: | 5™ July, 2024

Sd/-

Neera Sharma
Director

DIN: 00975300
Place: Gurugram
Date: 15% July, 2024



Sistema Smart Technologies Limited

Form No. MGT-9

EXTRACT OF ANNUAL RETURN
As on the financial year ended on 31st March 2024
[Pursuant to Section 92(3) of the Companies Act, 2013 and rule 12(1) of the
Companies (Management and Administration) Rules, 2014]

l. REGISTRATION AND OTHER DETAILS:

ANNEXURE-DR-2

CIN

U741 10RJ1995PLCO17779

Registration Date

20-04-1995

Name of the Company

Sistema Smart Technologies Limited

Category / Sub-Category of the Company

Company Limited by shares

details

Address of the Registered office and contact

121, Doctors Colony Near DCM Ajmer Road, Jaipur-302021, Rajasthan India
E-mail: csssti@sistema.co.in Tel No: +91-141-4919958

Whether listed company

No

Name, Address and Contact details of
Registrar and Transfer Agent, if any

Tel No: 040-67162222
Fax No.:040-234208 14

KFIN TECHNOLOGIES LIMITED
Reg. Office address: Selenium Tower-B”, Plot No. 3| & 32,
Gachibowli, Financial District, Nanakramguda,
Serilingampally, Hyderabad - 500032, Telangana

Email id: einward.ris@kfintech.com

2. PRINCIPAL BUSINESS ACTIVITIES OF THE COMPANY:

All the business activities contributing 10% or more of the total turnover of the company shall be stated:-

SL.NO. | Name and Description of main products/services NIC Code of the % to total turnover
of the company
l. Other Business Support Service Activities 82990 18%
2. Other Information Service Activities 63999 82%
3. PARTICULARS OF HOLDING, SUBSIDIARY AND ASSOCIATE COMPANIES:
S. No. | Name and Address of the Company CIN/GLN Subsidiary/ % of Shares | Applicable
Associate/ Held Section
Joint Venture
I. Sistema PJSFC Not applicable (Foreign Holding 75.62% 2(46)
13, Mokhovaya Street, company) Company
Moscow -125009, Russia.
2. Sistema Internet Services Limited U74999DL2000PLC105625 | Wholly owned | 100% 2(87) (i)
Flat no. 714, New Delhi House, Barakhamba Subsidiary
Road, New Delhi-110001, India




1. Sistema Smart Technologies Limited
4. SHARE HOLDING PATTERN (Equity Share Capital Breakup as percentage of Total Equity)
i) Category-wise Share Holding:

Category of Shareholders No. of Shares held at the beginning of the year [As No. of Shares held at the end of the year %

on 31-March-2023] [As on 31-March-2024] Change

Demat Physical Total % of Demat Physical Total % of during
Total Total | theyear
Shares Shares
(0] an (LD} (v) v) (V) (vin (vin (1X) x)

A.PROMOTER AND
PROMOTER GROUP
(1) INDIAN
Individual /HUF 0 0 0 0.00 0 0 0 0.00 0.00
Central Government/State 0 0 0 0.00 0 0 0 0.00 0.00
Government(s)
Bodies Corporate 0 0 0 0.00 0 0 0 0.00 0.00
Financial Institutions / Banks 0 0 0 0.00 0 0 0 0.00 0.00
Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A (1) : 0 0 0 0.00 0 0 0 0.00 0.00
(2) FOREIGN
Individuals (NRIs/Foreign
Indivi duals)( 2 0 0 0 0.00 0 0 0 0.00 0.00
Bodies Corporate 1810289400 0 1810289400 75.62 | 1810289400 0| 1810289400 | 75.62 0.00
Institutions 0 0 0 0.00 0 0 0 0.00 0.00
Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
Others 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total A(2) : 1810289400 0| 1810289400 75.62 | 1810289400 0 | 1810289400 | 75.62 0.00
Total A=A(l) +A(2) 1810289400 0 | 1810289400 75.62 | 1810289400 0 | 1810289400 | 75.62 0.00
(B) PUBLIC SHAREHOLDING
(1) INSTITUTIONS
Mutual Funds /UTI 0 23026 23026 0.00 0 23026 23026 0.00 0.00
Financial Institutions /Banks 27829 0 27829 0.00 27829 0 27829 0.00 0.00
Central Government / State
Government(s) 0 0 0 0.00 0 0 0 0.00 0.00
Venture Capital Funds 0 0 0 0.00 0 0 0 0.00 0.00
Insurance Companies 0 0 0 0.00 0 0 0 0.00 0.00
Foreign Institutional Investors 3795 7 3802 0.00 3795 7 3802 0.00 0.00
Foreign Venture Capital 0 0 0 0.00 0 0 0 0.00 0.00
Investors ) ) )
Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
Others 547312918 0 547312918 | 22.86% 547312918 0 0| 22.86% 0.00
Sub-Total B(I) : 547344542 23033 547367575 | 22.86% | 547344542 | 23033 | 547367575 | 22.86% | 547344542
(2) NON-INSTITUTIONS
Bodies Corporate 2823471 794 2824265 0.12 2679112 794 2679906 0.11 -0.01
Individuals
(i) Individuals holding nominal 17027735 | 974837 18002572 | 075 17000216 | 972773 | 17972989 | 075 0.00
share capital upto Rs.| lakh
(ij Individuals holding nominal 15202057 | 156219 15358276 | 064 | 15364441 | 156219 | 15520660 | 065 00l
share capital in excess of Rs.| lakh
Others
CLEARING MEMBERS 10798 0 10798 0.00 10798 0 10798 0.00 0.00
FOREIGN BANKS 794 0 794 0.00 794 0 794 0.00 0.00
NON-RESIDENT INDIANS 193100 0 193100 0.0l 191274 0 191274 0.0l 0.00
NRI NON-REPATRIATION 10441 0 10441 0.00 23825 0 23825 0.00 0.00
ONERSEAS CORPORATE 4764 0 4764 000 4764 0 4764 | 000 000
TRUSTS 3970 0 3970 0.00 3970 0 3970 0.00 0.00
Qualified Foreign Investor 0 0 0 0.00 0 0 0 0.00 0.00
Sub-Total B (2) : 35277130 | 1131850 36408980 1.52% 35279194 | 1129786 36408980 | 1.52% 0.00
Total B= B(l) +B(2) : 582621672 | 1154883 583776555 | 24.38% | 582623736 | 1152819 | 583776555 | 24.38% 0.00
Total (A+B): 2392911072 | 1154883 | 2394065955 | 100.00 | 2392913136 | 1152819 | 2394065955 | 100.00 0.00
Shares held by custodians,
against which
Depository Receipts have been
issued
Promoter and Promoter Group
Public 0 0 0 0.00 0 0 0 0.00 0.00
GRAND TOTAL (A+B+C) : 2392911072 | 1154883 | 2394065955 | 100.00 | 2392913136 | 1152819 | 2394065955 | 100.00 0
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5. SHAREHOLDING OF PROMOTERS (Equity Share Capital)

Sr. | Shareholder’s Shareholding at the beginning of the year Shareholding at the end of the year % change in
No | Name shareholding
No. of % of total % of Shares | No. of % of total | % of Shares during the year
Shares Shares of the | Pledged / Shares Shares Pledged /
company encumbered of the encumbered
to total company | to total
shares shares
| PJSFC Sistema 1810289400 75.62 0.00 | 1810289400 75.62 0.00 0.00
Total 1810289400 75.62 0.00 | 1810289400 75.62 0.00 0.00

6. CHANGE IN PROMOTERS’ SHAREHOLDING-Equity share Capital (please specify, if there is no change)

Sr.No | Particulars Shareholding at the beginning of Cumulative Shareholding during
the year
No. of shares | % of total shares No. of shares % of total shares
of the company of the company
| At the beginning of the year 1810289400 75.62 1810289400 75.62
2 Date wise Increase / Decrease in Promoters 0 0 0 0
Shareholding during the year specifying the
reasons for increase/ decrease (e.g. allotment /
transfer / bonus/ sweat equity etc.):
3 At the end of the year 1810289400 75.62 1810289400 75.62

7. Shareholding Pattern (Equity Share Capital) of top ten Shareholders (other than Directors, Promoters and Holders of
GDRs and ADRs):

Sr.No | For Each of the Top 10 Shareholding at the beginning of | Cumulative shareholding during the
Shareholders the Year (as on 31Ist March,2023) year 2023 (as on 3 Ist March,2024)
No. of Shares | % of total Shares No. of Shares % of total Shares
of the company of the company
| RUSSIAN FEDERATION 547312918 22.86% 547312918 22.86%
2 ANIL JINDAL 1219980 0.05% 1219980 0.05%
3 SUDHA ASHWIN SHAH 547066 0.02% 547066 0.02%
4 ASHWIN SHANTILAL SHAH 516100 0.02% 516100 0.02%
5 KAMLESH HARSHAD SHAH 516100 0.02% 516100 0.02%
6 SUSHIL KUMAR GUPTA 422500 0.02% 422500 0.02%
7 NARENDER KUMAR ARORA 329851 0.01% 329851 0.01%
8 DHANPATI DEVI 262528 0.01% 262528 0.01%
9 VIJAY GUPTA 260227 0.01% 260227 0.01%
10 ASHISH PAUL 238200 0.01% 238200 0.01%
8. Shareholding Pattern (Equity Share Capital) of Directors and Key Managerial Personnel:
Sr.No. | Shareholding of each Directors and each Key Shareholding at the beginning Cumulative Shareholding during the
Managerial Personnel of the year 2023 Year 2024
No. of shares % of total No. of shares % of total
shares of the shares of the
company company

| Mr.Vinay Mittal, CFO 101 0.00 101 0.00
2 Mrs. Neera Sharma, CEO & Whole Time Director | 0.00 | 0.00
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9. INDEBTEDNESS

Indebtedness of the company including interest outsourcing/ accrued but not due for payment:

Amount in Rs.

Particulars Secured Loans | Unsecured Loans Deposits Total
excluding deposits Indebtedness

Indebtedness at the beginning of the financial year

i) Principal Amount 1,18,10,45,78,658 - 1,18,10,45,78,658

ii) Interest due but not paid

iii) Interest accrued but not due

Total (i+ii+iii)

1,18,10,45,78,658 -

1,18,10,45,78,658

Change in Indebtedness during the financial year

» Addition - 18,66,56,32,885 - 18,66,56,32,885
* Reduction - - - -
Net Change - 18,66,56,32,885 - 18,66,56,32,885
Indebtedness at the end of the financial year

i) Principal Amount - 1,36,77,02,11,543 - 1,36,77,02,11,543

if) Interest due but not paid

i) Interest accrued but not due

Total (i+ii+iii)

1,36,77,02,11,543

1,36,77,02,11,543

10. REMUNERATION TO DIRECTORS AND KEY MANAGERIAL PERSONNEL

a. Remuneration of Managing Director,Whole-time Directors and / or Manager:

SI. No. | Remuneration

Mrs. Neera Sharma

l. Gross salary

(b) Value of perquisites u/s 17(2) Income tax Act, 1961

(a) Salary as per provisions contained in section 17(1) of the Income-tax Act, 1961

(c) Profits in lieu of salary under section 17(3) Income-tax Act, 1961

2,01,53,919

2. Stock Option

3. Sweat Equity

4. Commission
- as % of profit

- others, specify...

5. Others, please specify

Total (A)

2,01,53,919

b. Remuneration to other Directors-

Particulars

Mr.Vikram Kaushik

Ms. Preeti Singh

Total Directors

Independent Directors - Fee for attending board committee
meetings - Commission.

- Others, please specify

9,50,000

9,00,000

18,50,000

Total (1)

9,50,000

9,00,000

18,50,000

Other Non-Executive Directors

- Fee for attending board committee meetings

- Commission

Total (2)

Total (B)= (1+2)

9,50,000

9,00,000

18,50,000

Overall Ceiling as per the Act

Not Applicable

Not Applicable

Not Applicable

*Mr.Vikram Girish Kaushik has resigned as Independent Director w.e.f 15th July, 2024

D
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c. Remuneration to Key Managerial Personnel (KMP) Other than MD/Manager/WTD of the Company-

Sl. No. | Particulars of Remuneration

Mr.Vinay Mittal
(CFO)

Ms. Ruchika Pareek
(Cs)

Total Amount

. Gross salary

(a) |Salary as per provisions contained in section 17(1) of the
Income-tax Act, 1961

1,27,50,851

13,99,158

1,41,50,009

(b) | Value of perquisites u/s 17(2) Income-tax Act, 1961

32,400

32,400

(c) | Profits in lieu of salary under section 17(3) Income- tax
Act, 1961

2. Stock Option

3. Sweat Equity

4. Commission
- as % of profit
- others, specify...

5. Others, please specify

Total (A)

1,27,83,251

13,99,158

1,41,82,409

* Ms. Ruchika Pareek resigned from the company w.e.f 8th July, 2024 as company secretary.

VIl. PENALTIES / PUNISHMENT / COMPOUNDING OF OFFENCES: NIL
Type Section of Brief Description | Details of Penalty/ | Authority Appeal made, if
Companies Act Punishment/ (RD/NCLT / any

Compounding Fee | Court)
Imposed

A. COMPANY

Penalty

Punishment - - - - -

Compounding - -

B.DIRECTORS - -

Penalty

Punishment - -

Compounding - -

C. OTHER OFFICERS IN DEFAULT

Penalty - -

Punishment - -

Compounding - -

For and on behalf of the Board
Sistema Smart Technologies Limited

Sd/-

Sergey Savchenko
Director

DIN: 02891905

Place: Gurugram
Date: | 5™ July, 2024

Sd/-

Neera Sharma
Director

DIN: 00975300

Place: Gurugram
Date: 15% July, 2024
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ANNEXURE-DR-4
SECRETARIAL AUDIT REPORT

For the financial year ended on 3 Ist March, 2024
[Pursuant to section 204(1) of the Companies Act, 2013 and rule No. 9 of the Companies (Appointment and Remuneration of Personnel) Rules, 201 4]

To,

The Members,

Sistema Smart Technologies Limited

(Earlier known as Sistema Shyam Teleservices Limited)
121, Doctors Colony near DCM Ajmer Road

Jaipur, Rajasthan -302021

We have conducted the Secretarial Audit of the compliance of applicable statutory provisions and the adherence to good corporate practices
by “Sistema Smart Technologies Limited” (hereinafter called the “Company”). Secretarial Audit was conducted in a manner that provided us a
reasonable basis for evaluating the corporate conduct/statutory compliances and expressing our opinion thereon.

Based on our verification of Sistema Smart Technologies Limited’s books, papers, minute books, forms and returns filed and other records
maintained by the Company and also the information provided by the Company, its officers, agents and authorized representatives, during the
conduct of Secretarial Audit, we hereby report that in our opinion, the Company has, during the audit period covering the financial year ended
on 3lIst March, 2024 complied with the statutory provisions listed hereunder and also that the Company has proper Board-processes and
compliance mechanism in place to the extent, in the manner and subject to the reporting made hereinafter:

We have examined the books, papers, minute books, forms and returns filed and other records maintained by Sistema Smart Technologies Limited
(“the Company”) for the financial year ended on 3 1st March 2024, according to the provisions of:

i) The Companies Act, 2013 (the Act) and the rules made there under;
ii) The Depositories Act, 1996 and the Regulations and Bye-Laws framed there under; and

iii)  Foreign Exchange Management Act, 1999 and the rules and regulations made thereunder to the extent of Foreign Direct Investment,
Overseas Direct Investment and External commercial Borrowings.

We have also examined compliance with the applicable clauses of the Secretarial Standards issued by the Institute of Company Secretaries of
India.

During the period under review, the Company has complied with the provision of the Act, rules, Regulation, Guidelines, etc. mentioned above.
We further report that:-

The Board of Directors of the Company is duly constituted with proper balance of Executive Director, Non-Executive Directors and Independent
Directors.

Adequate notice has been given to all directors to schedule the Board Meetings, agenda and detailed notes on agenda were sent properly before
the scheduled meeting, and a system exists for seeking and obtaining further information and clarifications on the agenda items before the
meeting and for meaningful participation at the meeting.

The majority decision is carried through while the dissenting members’ views are captured and recorded as part of the minutes.

In term of minutes, all the decisions has been carried unanimously. The members of the Board have not expressed dissenting views on any of the
agenda items during the Financial Year Under review.

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

We further report that no specific events/actions having major bearing on the Company's affairs in pursuance of the above referred laws,
guidelines standards, etc referred to above has occurred in the Company other than mentioned below:

For DWIVEDI& ASSOCIATES

COMPANY SECRETARIES

SD/-

CS AWANISH K. DWIVEDI

Place: New Delhi FCS- 8055, CP No.- 9080
Date: 10.07.2024 UDIN : F008055F000706885

This report is to be read with our letter of even date which is annexed as Annexure-l and forms an integral part of this report.
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To,

ANNEXURE-I OF SECRETARIAL REPORT

The Members,

Sistema Smart Technologies Limited

(Earlier known as Sistema Shyam Teleservices Limited)
121, Doctors Colony near DCM Ajmer Road

Jaipur, Rajasthan 302021

Our report of even date is to be read along with this letter:

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

2. We have followed the audit practices and processes as were appropriate to obtain reasonable assurance about the correctness of the
contents of the Secretarial Records.The verification was done on test basis to ensure that correct facts are reflected in secretarial records.
We believe that the processes and practices, we followed provide a reasonable basis for our opinion.
3. We have not verified the correctness and appropriateness of financial records and Books of Accounts of the Company.
4. Wherever required, we have obtained the Management representation about the compliance of laws, rules and regulations and happening
of the events etc.
5. The compliance of the provisions of Corporate and other applicable laws, rules, regulations, standards is the responsibility of management.
Our examination was limited to the verification of procedure on test basis.
6. The Secretarial Audit Report is neither an assurance as to the future viability of the Company nor of the efficacy or effectiveness with
which the management has conducted the affairs of the Company.
For DWIVEDI& ASSOCIATES
COMPANY SECRETARIES
SD/-
CS AWANISH K. DWIVEDI
Place: New Delhi FCS- 8055, CP No.- 9080
Date: 10.07.2024 UDIN : F008055F000706885
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ANNEXURE-DR-5

Annual Report on Corporate Social Responsibility (CSR) Activities

[Pursuant to clause (o) of sub-section (3) of section 134 of the Act and Rule 9 of the Companies

(Corporate Social Responsibility) Rules, 2014]

A brief outline of the Company’s CSR policy, including overview of | The Focus of the Company, through its CSR initiatives is toward
projects or programs proposed to be undertaken and a reference to | community healthcare, internet enabled learning (Mission
the web-link to the CSR policy and projects or programs Education), corporate philanthropy and disaster relief.
2. | The Composition of the CSR Committee. Not Applicable as Company does not have profits during
immediately preceding 3 financial years.
Average net profit of the company for last three financial years Nil
4. | Prescribed CSR Expenditure (two per cent of the amount as in item | Not Applicable as Company does not have profits during
3 above) immediately preceding 3 financial years.
5. | a) | Details of CSR spent during the financial year. Not Applicable
b) | Total amount to be spent for the financial year; Amount unspent, | Not Applicable
if any;
c) | Manner in which the amount spent during the financial year is | Not Applicable
detailed below:
Sr. | CSR Project or Sector in which the Projects or Programs Amount Amount Cumulative Amount
No | activity identified | project is covered 1) Local Area or other outlay spent. expenditure | SPent.
budget -Di
2) Specify the state and ( ucge ) on the up to the : Direct or
distri h . project or projects h h
istrict where projects programs reporting throug
or  programs  was | . - or programs period implementing
dertak .
undertaken Sub — heads: agency
(1) Direct
expenditure
on projects
or
programs
2
Overheads
Not Applicable
6. | In case the Company has failed to spend the two per cent of the The provisions requiring mandatory spend of 2% of Average
average net profit of the last three financial years or any part thereof, | Net Profit on the CSR Activities is not applicable on the
the company shall provide the reasons for not spending the amount | Company as the Company has not earned any profits during
in its Board report immediately preceding 3 financial years.
7. | The responsibility statement of the CSR Committee: The implementation and monitoring of CSR Policy, is in
compliance with CSR objectives and Policy of the Company

For and on behalf of the Board
Sistema Smart Technologies Limited

Sd/-

Sergey Savchenko
Director
DIN: 02891905

Place: Gurugram
Date: 15" July, 2024

Sd/-

Neera Sharma
Director

DIN: 00975300

Place: Gurugram
Date: |5* July, 2024



Annexure-DR-6

Sistema Smart Technologies Limited

CORPORATE GOVERNANCE REPORT

YOUR DIRECTORS PRESENT THE COMPANY’S REPORT ON CORPORATE GOVERNANCE FOR THE YEAR ENDED MARCH 31,2024

COMPANY’S PHILOSOPHY ON CORPORATE GOVERNANCE

Corporate Governance is a set of practices followed to ensure that the affairs of the Company are managed in a way which would ensure its
accountability, transparency, and fairness in all its transactions and meet its stakeholders’ aspirations and social expectations. Effective corporate
governance practices constitute the strong foundation on which successful commercial enterprises are built to last.

The Company believes in the highest standards of good and ethical corporate governance practices. Good corporate governance practices
stem from the culture and mindset of the organization. It is also believed that corporate governance is not only about enacting regulations and
procedures and complying with those but also maintaining and establishing an environment of trust and confidence among various stakeholders.
Corporate governance is a journey for constantly improving sustainable value creation and is an upward moving target.

BOARD OF DIRECTORS
a) Composition

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, regional and industry experience, cultural and geographical background, age, ethnicity, race, gender, knowledge,
skills, and other domains, which will ensure that SSTL retains its competitive advantage. The Board of SSTL is managed through an optimum mix
of Executive, Non-Executive, and Independent Directors in conformance with the best standards and practices.

The Board’s composition, nature of directorship & attendance of the Directors at last Annual General Meeting along with the details of their
directorships in other companies during the financial year 2023-24 are given as under:

Name of the Director Nature of Directorship Date of Joining Attendance At | Directorship In other
the Board the Last AGM Companies

Mr. Sergey Savchenko Director 14.09.2018 Yes 0

Mr.Vikram Kaushik Independent Director 13.07.2011 Yes 0

Ms. Preeti Singh Independent Director 20.04.2022 Yes 3

Mrs. Neera Sharma Whole-Time Director 01.11.2017 Yes 7

b) Board Meetings and Attendance

During the financial year ended March 31, 2024, the Board of Directors met Four times on the following dates and the maximum time gap
between any two meetings has been less than 120 days. Besides the regular Board Meetings, urgent important issues are decided through
circulation resolutions which are confirmed in the next Board Meeting.

The Company Secretary in consultation with the Chairperson and the Chief Executive Officer prepares a detailed agenda for the meetings.The
Board papers comprising the agenda and other explanatory notes are circulated to the Directors in advance. The members of the Board have
complete access to all information of the Company and are free to recommend inclusion of any matter in the agenda for discussion.

Dates on which the Board Meeting(s) and the details of attendance of each Director at the Board Meetings held during the financial year 2023-
24 are as under:

Date of Board Meeting
Sr. No. 11 May, 2023 14 July, 2023 17 October, 2023 | 23" January, 2024
Name of Director

I Mr. Sergey Savchenko v v v v
2 Mr.Vikram Kaushik v v v v
3. Mrs. Neera Sharma v v v v
4 Ms. Preeti Singh v v v v

* Mr.Vikram Kaushik resigned from directorship of the company with effect from 15% July,2024
1. A statement on declaration given by Independent Directors under Section 149:

Mr. Vikram Kaushik and Ms. Preeti Singh, Independent Directors of the Company have confirmed that they comply with the
requirements specified under Section 149 of the Act and the Companies (Appointment and Qualifications of Directors) Rules, 2014,
for being Independent, Non- Executive Directors of the Company.

2. A statement regarding opinion of the Board with regard to integrity, expertise and experience (including the proficiency) of the
Independent Directors of the Company:

(16



Based on the declaration(s) received by the Independent Directors, the Board is of the opinion that Independent Directors have
integrity, expertise, experience and proficiency (to the extent applicable) as prescribed under the provisions of the Act and the rules
made thereunder.

Sistema Smart Technologies Limited

Independent Directors have complied with the Code for Independent Directors prescribed in Schedule IV to the Act.

c) Appointment and Cessation during the Financial Year

During the review period, the composition of the Board of Directors remained same.

d) Information availability to the Board

The Company provides all the information in advance related to businesses at each meeting to all the members of the Board for their review and
for discussions and decisions at the meeting. Such information is submitted as part of the agenda material of the meetings well in advance and
by way of presentation during the meeting. All major agenda items are backed by comprehensive background information to enable the Board to
take erudite decisions.The information which could not be circulated in advance is tabled directly at the meeting. The Board has absolute access
to all the relevant information and the managers of the Company.Apart from the information made available at the time of meetings, the Board
also periodically reviews various reports and information on the progress of the Company. Such information is supplied to the Board at certain
intervals and on request from time to time.

e) Advance Planning of the Meetings

Planning of meetings of the Board as well as Board’s Committee is done in advance to adjudge and decide the matters and affairs which are to
be placed and reviewed before the members based on priority and importance. Planning also provides aid to the Board members to schedule
and plan their calendar events accordingly. The schedule of meetings also includes the primary agenda for each meeting. The Board approves such
calendar schedules in the last meeting of every calendar year for the Board and Committee Meetings of next calendar year.To the extent possible
and convenient to Board Members, the Board and Committees follow the calendar schedules approved for Meetings. In addition to the planned
calendar meetings, the Company also holds special meetings to discuss the urgent business issues and the Board Members have also been very
indulgent for such special meetings as is evident from the attendance of Directors in Board Meetings.The agenda of the meeting is pre -circulated
with presentations, detailed notes, supporting documents and executive summary.

f) Performance Evaluation Process

The Board’s Performance Evaluation process was initiated by distributing a self - assessment questionnaire to each Board Member. Based on the
response to questionnaires received from Board Members, a summary report was prepared including the results of all analyzed criteria, areas
of improvement and a certain action plan for the same. The results of the evaluation process were summarized with complete confidentiality
and placed before the Board for its review and the suggestions for the improvement in the working procedures of the Board of Directors. The
suggestions advised by the Board members are being implemented, to the maximum extent possible, with co-ordination of all concerned.

COMMITTEES OF THE BOARD

The Board has constituted Audit Committee, Nomination and Remuneration Committee, Stakeholders’ Relationship and Share Transfer
Committee, Corporate Conduct and Ethics Committee, Corporate Social Responsibility Committee and Borrowing & Investment Committee in
compliance with applicable provisions of the Companies Act, 2013.

The Committees focus on specific areas and make well -versed decisions within the authority delegated. Each Committee of the Directors
is guided by its well-defined Charter, which defines the composition, scope, and powers of the Committee. The charters of the Committees
have been aligned in accordance with the scope and functions as prescribed under the applicable provisions of the Companies Act, 2013.The
Chairman of the Committee in consultation with Company Secretary determines the frequency of the Committee meetings. The Committees
also make specific recommendations to the Board on various matters from time -to time.All observations, recommendations and decisions of the
Committees are placed before the Board for information or for approval. The Board reviews the performance of the Committees exhaustively
on an annual basis and imparts necessary directions for improving the performance of the Committees.

(a) Audit Committee

Audit Committee plays an important role in the Company's financial integrity. The Audit Committee was comprised of the following Board
Members till 31st March, 2024:

l. Mr. Sergey Savchenko, Chairperson
2. Ms. Preeti Singh, Member
3. Mr.Vikram Kaushik, Member*

*Mr. Vikram Kaushik resigned from directorship of the company with effect from 15th July,2024With effect from 15th July, 2024, the Audit
committee was reconstituted with the following composition:

l. Mr. Sergey Savchenko, Chairperson
2. Ms. Preeti Singh, Member
3. Mr. Suman Sehgal

(17
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Ms. Ruchika Pareek, the Company Secretary of the Company, was the Secretary of the Committee who later resigned from the company w.e f.
8" July, 2024.

Key responsibilities of the Audit Committee

The Audit Committee Meetings and attendance:

sr.No, | Dateof Meeting I 1% May, 2023 14% July, 2023 17 October, 2023 | 23" January, 2024
Name of Member
| Mr.Vikram Kaushik v v v v
. Mr. Sergey Savchenko v v v v
3. Ms. Preeti Singh v v v v

KEY RESPONSIBILITIES OF THE AUDIT COMMITTEE

In Audit Committee Meetings, detailed discussions are held on various matters e.g. financial results, budgets, related party transactions, internal
audit and internal control, etc. The Head of various functions and other senior management members are invited to present their reports on the
respective issues being discussed in the committee meetings and to have detailed interactions with the committee members on all important
issues. The Internal Auditors and Statutory Auditors are also invited to attend the meeting of the Audit Committee and participate in discussions
on their respective issues.

The key areas of Audit committee are as mentioned below:

l. Financial Reporting and Disclosure process
Appointment, re-appointment or removal of the Statutory Auditor, Internal Auditors and Cost Auditor
Examination of Annual Financial Statements and all aspects related thereto including qualification in Draft Auditors’ Report
Quarterly financial statements and Policies

Review and monitor the auditor’s independence and performance and effectiveness of audit process.

Overseeing the Vigil Mechanism.

Adequacy of the internal control systems and internal audit function.

2
3
4
5
6. Budgets and Business Plans of the Company and matters related thereto.
7
8
9

10.
I
12.
13.

(b)

Internal Audit Reports and follow up action.

Nature and scope of Statutory Audit.

Related Party Transactions

Legal/ regulatory matters having significant impact on the Company’s financial statements.

Carrying out any other function may be related and important in view of the Audit Committee members.

Nomination and Remuneration Committee

In terms of the provisions of Section 178(3) of the Companies Act, 2013 (“the Act”), the Nomination and Remuneration Committee (“NRC”)
is responsible for formulating the criteria for determining qualifications, positive attributes and independence of a Director. The NRC is also
responsible for recommending to the Board a policy relating to the remuneration of Directors, Key Managerial Personnel (KMP) and other
employees.

The Committee shall identify persons who are qualified to become Directors and who may be appointed in senior management in accordance
with the criteria laid down, recommend to the Board their appointment and removal and shall specify the manner for effective evaluation of
performance of Board, its Committees and individual Directors to be carried out either by the Board, by the Nomination and Remuneration
Committee (NRC) or by an independent external agency and review its implementation and compliance.

The Committee shall 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.

The Nomination and Remuneration Committee was comprised of the following Board Members till 315 March, 2024
l. Mr.Vikram Kaushik, Chairperson*

2. Mr. Sergey Savchenko, Member
3. Ms. Preeti Singh, Member



With effect from |5th July, 2024, the Nomination and Remuneration Committee was reconstituted with the following composition:
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l. Ms. Preeti Singh, Chairperson

2. Mr. Sergey Savchenko, Member

3. Mr. Suman Sehgal, Member

*Mr.Vikram Kaushik resigned from directorship of the company with effect from 15th July,2024

Ms. Ruchika Pareek, the Company Secretary of the Company, was the coordinator of the Committee who later resigned from the company w.e f.
08th July, 2024.

The Nomination and Remuneration Meetings and attendance:

sr.No. :z:::z:"::::fer 14 July, 2023 23 January, 2024
| Mr.Vikram Kaushik 4 v
2. Mr. Sergey Savchenko v v

Ms. Preeti Singh v v

KEY RESPONSIBILITIES OF NOMINATION & REMUNERATION COMMITTEE

a) To shortlist and select nominees on the Board and to recommend their names to the Board of Directors for appointment, re-appointment.
b) To formulate the criteria for determining qualifications, positive attributes, and independence of directors.

<) To recommend to the Board Remuneration Policy relating to remuneration for the directors, key managerial personnel and other
employees and to review the overall Remuneration structure/ Remuneration policy.

d) To shortlist and select candidates for the position of CEO and to recommend their names to Board of Directors for appointment as CEO
along with proposed remuneration.

e) To lay down criteria for qualification and to approve the selection/ appointment(s)/ KPls/ performance/ remuneration/ promotion/
resignation(s) and termination(s) of personnel for the position of National Heads/CXOs/Circle COOs (“Management Personnel”).

(c) Corporate Conduct & Ethics Committee

In order to develop an effective corporate conduct system and ethics standards which correspond with internationally recognized standards, the
Company constituted a Corporate Conduct & Ethics Committee (“CCE”) on October 18,2011 with following composition.

l. Mr. Sergey Savchenko, Chairperson

2. Mr.Vikram Kaushik, Member*

3. Ms. Preeti Singh, Member

4. Mrs. Neera Sharma, Member

With effect from |5 July, 2024, the Corporate Conduct & Ethics Committee was reconstituted with the following composition:
l. Mr. Sergey Savchenko, Chairperson

2. Mrs. Neera Sharma, Member

3. Ms. Preeti Singh, Member

*Mr.Vikram Kaushik resigned from directorship of the company with effect from 15th July,2024

Ms. Ruchika Pareek, the Company Secretary of the Company, was the coordinator of the Committee who later resigned from the company w.e.f.
08* July, 2024.

The Corporate Conduct & Ethics Committee Meetings and attendance are mentioned below:

Date of Meetin
SrNo. =2 Membger I1* May, 2023
. Mr. Sergey Savchenko v
2 Mr.Vikram Kaushik* v
3 Mrs. Neera Sharma v
4 Ms. Preeti Singh v

* Mr.Vikram Kaushik resigned from directorship of the company with effect from 5% July, 2024.
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(d) Stakeholders’ Relationship and Share Transfer Committee

The Committee has a charter, which is aligned in accordance with Section 178 of the Companies Act, 2013.The Committee deals with matters
relating to transfer & transmission of shares, issue of duplicate share certificates, shares dematerialized & rematerialized, redressal of investor’s
grievance and all other matters related to the shares, share capital and investors complaints and correspondence.The Committee meetings are
held at regular intervals to consider matters pertaining to share transfer and investors’ grievances.

The Stakeholders’ Relationship and Share Transfer Committee was comprised of the following Board Members till 015 April, 2024:

l. Mr.Vikram Kaushik, Chairperson*

2. Mr. Sergey Savchenko, Member

3. Ms. Preeti Singh, Member

With effect from 15th July, 2024, the Stakeholders’ Relationship and Share Transfer committee was reconstituted with the following composition:
I. Mr. Sergey Savchenko, Chairperson

2. Ms. Preeti Singh, Member

3. Mrs. Neera Sharma, Member

*Mr.Vikram Kaushik resigned from directorship of the company with effect from 15% July,2024

Ms. Ruchika Pareek, the Company Secretary of the Company, was the coordinator of the Committee who later resigned from the company w.e f.
08" July, 2024.

The Stakeholders’ Relationship and Share Transfer committee Meetings and attendance are mentioned below:

Date of Meetin
SrNo. "= Mem:er 23" January, 2024
l. Mr. Sergey Savchenko v
2 Mr.Vikram Kaushik v
3 Ms. Preeti Singh v

(e) Corporate Social Responsibility Committee

In order to comply with the provisions of Section 135 of the Companies Act, 2013 and related Rules, a committee on Corporate Social
Responsibility (CSR) had been constituted to recommend and monitor the expenditure on CSR plans, projects and programs as specified in the
CSR Policy.

The Corporate Social Responsibility Committee was comprised of the following Board Members till 01 April, 2024:

l. Mr. Sergey Savchenko, Chairperson

2. Mr.Vikram Kaushik, Member

3. Ms. Preeti Singh, Member

With effect from |5 July, 2024, the Corporate Social Responsibility committee was reconstituted with the following composition:
l. Mr. Sergey Savchenko, Chairperson

2. Mrs. Neera Sharma

3. Ms. Preeti Singh, Member

*Mr.Vikram Kaushik resigned from directorship of the company with effect from 15% July,2024

Ms. Ruchika Pareek, the Company Secretary of the Company, was the coordinator of the Committee who later resigned from the company w.e f.
08* July, 2024.

The Corporate Social Responsibility Committee Meetings and attendance are mentioned below:

Date of Meeting

th
Sr. No. Name of Member 1 1* May, 2023

| Mr. Sergey Savchenko v

2. Mr.Vikram Kaushik v

3. Ms. Preeti Singh v
(f) Borrowing & Investment Committee



In order to smooth the functioning of the Board the Board related to Borrowing and Investment decision of the company, the Board has
constituted the Borrowing and Investment committee.

Sistema Smart Technologies Limited

The Borrowing and Investment Committee was comprised of the following Board Members till 01 April, 2023:

l. Mr. Sergey Savchenko, Chairperson

2. Mrs. Neera Sharma, Member

3. Mr.Vikram Kaushik, Member*

With effect from |5 July, 2024, the Borrowing and Investment committee was reconstituted with the following composition:
l. Mr. Sergey Savchenko, Chairperson

2. Mrs. Neera Sharma, Member

3. Ms. Preeti Singh

*Mr.Vikram Kaushik resigned from directorship of the company with effect from 15th July,2024

Ms. Ruchika Pareek, the Company Secretary of the Company, was the coordinator of the Committee who later resigned from the company w.e.f.
08th July, 2024.The Borrowing and Investment Committee Meetings and attendance are mentioned below:

Date of Meeting

th
Sr. No. Name of Member 17 October, 2023

[ Mr. Sergey Savchenko v
2. Mrs. Neera Sharma v
3. Mr.Vikram Kaushik v

REMUNERATION TO DIRECTORS

The Company is not making any payment to the Non-Executive Directors as remuneration except a sitting fee i.e. Rs.1,00,000/ - for
attending each meeting of the Board of Directors and Rs.50,000/- for attending each meeting of the Committee of the Board. The total
remuneration paid to Mrs. Neera Sharma Whole-Time Director designated as CEO, during the financial year 2023-24 was Rs. 20.15 million
in accordance with the approval of shareholders of the Company.

Performance criteria for Executive Directors, entitled to Performance Linked Incentive (PLI), are determined by the Human Resources
policy & Nomination and Remuneration Committee. The tenure of office of Mrs. Neera Sharma is up to 31 October 2024. In the event
the services of Mrs. Neera Sharma are terminated by the Company involuntarily before the end of the term, she shall be paid one-time
compensation equal to one months’ fixed salary and PLI on a pro rata basis for the completed period.

CEO AND CFO CERTIFICATION

The CEO and CFO Certificate on the Annual Accounts and Internal Controls of the Company for the financial year ended March 31,2024,
is appended as Annexure -CGR-1 and forms an integral part of this Report.The requirement of obtaining and publishing this certificate
is applicable only for listed companies, however in its quest for establishing fair and transparent best practices the Company has voluntarily
taken this initiative.

DISCLOSURES

a) Compliance with Laws

The Company is complying with all applicable laws with due diligence. No penalties or strictures were imposed on the Company by the
Ministry of Corporate Affairs or any statutory authority on any matter related to corporate laws. The Audit Committee periodically
reviews compliance reports of applicable laws as prepared by the management as well as steps taken by the Company to rectify instances
of non-compliance, if any.

b)  Related Party Transactions

There were no contracts or arrangements entered into by the Company which attract the provisions of Section 188 of the Companies
Act, 2013. However, all the transactions with related parties were at an arm’s length basis and entered in the ordinary course of business
by the Company.All such transactions were periodically placed before the Audit Committee for its approval.

Details of each proposed related party transactions are placed before the Audit Committee with detailed justification for its prior approval.
Further, it is also ensured that the transactions with related parties are on an arms’ length basis with due consideration of various business
exigencies such as synergy in operation and industry specialization, etc. The established processes applicable in the Company for all kinds
of procurements are also equally applied to related party transactions.
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c) Code of Conduct

In compliance with the Code of Conduct for Board Members and Senior Management Personnel adopted by the Company, all the Board
Members and Senior Management Personnel have affirmed the compliance with the ‘Code of Conduct’ for the financial year ended March
31, 2024, by furnishing a certificate to this effect. A declaration to this effect signed by Mrs. Neera Sharma, Whole Time Director and
designated as ‘Chief Executive Officer’ of the Company is forming a part of this report as Annexure — CGR-2.

d) Vigil Mechanism / Whistle Blower Policy

The Company has aVigil Mechanism named as Whistle Blower Policy for Directors and employees to report genuine concern in accordance
with the manner and procedure as prescribed therein and it provides adequate safeguards against victimization of persons who use such
mechanism. The Directors, employees, vendors, or any other person covered under the Whistle Blower Mechanism, have direct access to
the Chairman of the Audit Committee in appropriate or exceptional cases as per provisions of the Whistle Blower Policy and Charter of
Audit Committee.

e) Remuneration Policy

The Company has adopted a Remuneration Policy based on the recommendations of the Nomination & Remuneration Committee of
the Company. The Policy has been framed in accordance with the applicable pro visions of the Companies Act, 2013 and rules framed
thereunder and the Articles of Association of the Company. The Policy includes the provisions relating to remuneration of the Board
of Directors, Key Managerial Personnel and other employees in general. The remuneration Policy of the Company is enclosed herewith
Annexure -CGR-3.

f) Other Disclosures

There is no Inter-se relationship between Directors of the Company. During the year there are no material financial and commercial
transactions of senior management, where they may have had personal interest, and which had potential conflict with the interest of the
Company at large.

The Independent Directors have submitted a declaration confirming that they meet the criteria of independence and do not have any
material pecuniary relationship or transaction with the Company, its Promoters, Directors, Senior Management, Holding Company or
Subsidiary Company.

RISK MANAGEMENT

The Company has devised a formal Risk Management framework for risk assessment, prioritization and minimization. Further, the Company
assesses the risk management framework periodically. The scope of the Audit Committee includes a review of the Company’s financial and risk
management framework.The risk management report was periodically placed before the Audit Committee.

TRAINING OF BOARD MEMBERS

The Company believes that the Board must be continuously empowered with knowledge of the latest developments in the Company’s business
and the external environment affecting the industry. To this end, the Directors were given reports/ information/ presentations on the global
business environment, as well as all business areas of the Company including business strategy, risks, and opportunities. Directors are also updated
on changes / developments in the domestic / global corporate and industry scenario including those pertaining to statutes / legislation and
economic environment.Additionally, all new directors inducted into the Board from time to time are given an orientation to familiarize them with
the Operations, Financial Performance, Organizational structure, Board Procedures, Code of Conduct and Process for Board’s Self - Appraisal.

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

The Sexual Harassment of Women atWorkplace (Prevention, Prohibition and Redressal) Act,2013 (“the POSH Act”), notified in December
2013 requires an organization employing |0 or more persons to constitute an Internal Committee (“IC”) for hearing complaints of sexual
harassment and to include in its annual report the number of cases filed with the IC and disposed under the POSH Act in the previous
financial year.

In line with the POSH Act, an Internal Committee has been constituted to investigate/ redress grievances relating to sexual harassment.

The Company has in place “Prevention of Sexual Harassment Policy” in line with the requirements of The Sexual Harassment of women
at the Workplace (Prevention, Prohibition & Redressal) Act, 2013, which is applicable to all employees of the Company and a committee
named as “Prevention of Sexual Harassment Committee” has been set up to redress the complaints received regarding sexual harassment.

Disclosures as per the Sexual Harassment of Women at Workplace (Prevention, Prohibition and Redressal) Act, 2013

The Company has zero tolerance for sexual harassment at workplace and has adopted a Policy on Prevention, Prohibition and Redressal
of Sexual Harassment at workplace in line with the provisions of the Sexual Harassment of Women at Workplace (Prevention, Prohibition
and Redressal) Act, 2013 and the Rules made thereunder for prevention and redressal of complaints of sexual harassment at workplace.

The following is a summary of sexual harassment issues raised, attended and dispensed during FY 2023-24:
No. of complaints received: Nil.

No. of complaints pending for disposed of: Nil.
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SHAREHOLDER AND GENERAL INFORMATION
a)

Means of Communication

Good Governance can only be achieved by timely disclosure of consistent, comparable, relevant, and reliable information on corporate financial
performance.The Company has established systems and procedures to disseminate relevant information to all its stakeholders. All official press
releases are posted on the requisite forums.An analysis of the various means of dissemination of information in the year under review is produced
hereunder:

Press Releases

All press releases concerning the business operations of the Company and other media news are also
displayed on the internet.

Annual Report

Annual Reports are circulated to all the members and other stakeholders etc.

b). General Meetings and Shareholders Resolutions
. Annual General Meetings
The details of last three Annual General meeting are:
Year Date & Time | Venue Special Business Item Resolution Passed
2020- 13.09.2021 Through Video Approval for excess payment of Performance Inked Incentive (“PLI”) to Mrs. Neera
2021 Conferencing Sharma (DIN: 00975300), Whole Time Director designated as CEO of the Company.
20212022 | 27.09.2022 Through Video Regularization of Appointment of Ms. Preeti Singh as Independent Director.
Conferencing | oo Appointment of Mrs. Neera Sharma (DIN: 00975300) as CEO (Whole Time
Director) and approving the financial terms of appointment.
2022-2023 | 15.09.2023 Through Video Approval for excess payment of Performance Inked Incentive (“PLI”) to Mrs. Neera
Conferencing Sharma (DIN: 00975300),Whole Time Director designated as CEO of the Company.
. Extraordinary General Meetings
No extraordinary general meeting of the Members was held during the year under review.
c) Financial Year:

The Company follows the April to March Financial Year.

Distribution of Shareholding and Others

As on March 31,2024, the total Share Capital of the Company is consisting of:

Equity share capital:

Equity share Authorized capital Issued Capital | Subscribed Capital | Paid up share capital

Number of Equity share 19,000,000,000 2,394,065,955 2,394,065,955 2,394,065,955

Nominal Value of per 10 10 10 10

share (in Rupees)

Total amount of equity 190,000,000,000 23,940,659,550 23,940,659,550 23,940,659,550

shares (in rupees)

Preference share capital

0.01% Non-Convertible Non-Cumulative Fully Authorized Issued Subscribed Paid up

Redeemable Preference Shares capital Capital Capital share
capital

Number of shares 6,000,000,000 14,169,400 14,169,400 14,169,400

Nominal Value of per share (in Rupees) 10 10 10 10

Total amount of equity shares (in rupees) 60,000,000,000 141,694,000 141,694,000 141,694,000
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The broad shareholding distribution of the Company as on March 31,2024, with respect to categories of investors was as follows:

CLASS OF EQUITY SHAREHOLDER NO. OF SHARES AMOUNT (Rs) % of Holding
Sistema PJSFC, Russia

Promoters (Foreign) 1,81,02,89,400 18,10,28,94,000 75.62
Russian Federation

Foreign Body Corporate 54,73,12,918 5,47,31,29,180 22.86
Others 3,64,63,637 36,46,36,370 1.52
TOTAL 2,39,40,65,955 23,94,06,59,550 100.00
Total Indian 36250736 36,25,07,360 1.51
Total Foreign 2357815219 23,57,81,52,190 98.49
NAME OF PREFERENCE SHAREHOLDER NO. OF SHARES AMOUNT % of Holding

(in Rupees)

Insitel Services Private Limited 14,169,400 10 100%

Physical Holding vs. Holding in Dematerialized Form:

As on 31 March 2024, 99.95% of Equity shares are held in dematerialized form and the rest 0.05% in physical form. The Break-up of

Physical vs. Demat shares is as listed below:

Category No. of % of total % of
Shareholders Shareholders Shareholding
PHYSICAL 1117 1152819 0.05 %
DEMAT in NSDL 10293 2381527384 99.46 %
DEMAT in CDSL 4849 11383688 0.49 %
Total 16259 2394065955 100.00 %

Address for Correspondence for Share Related Matters:

KFin Technologies Limited (Registrar & Transfer Agent)

Delhi Office:

Hyderabad Office:

KFin Technologies Limited

305, New Delhi House, 27 Barakhamba Road,
Connaught Place, New Delhi-110001,

Tel No.:011-43681700,
Fax No.:011-46381710,

E-mail ID: delhi@kfintech.com

KFIN Technologies Limited

Karvy Selenium Tower B, Plot No 3| & 32,
Gachibowli, Financial District Nanakramguda,
Serilingampally, Hyderabad — 500 008

Tel No.: 040-67162222
Fax No.:040-234208 14

E-mail ID: einward.ris@kfintech.com
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Address for Investors Correspondence:

Company Secretary and Compliance Officer

Corporate Office:

Registered Office :

Sistema Smart Technologies Limited

Sistema Smart Technologies Limited

8" Floor, Plot No. 468-469, Udyog Vihar, Phase 3,
Gurugram Haryana 122015 India

Email ID :cssstl@sistema.co.in

Ph :0124-4468030

121, Doctors Colony, Near DCM Ajmer Road,
Jaipur 302021 Rajasthan, India

Email ID: csssti@sistema.co.in
Ph:0141-4919958

Note: The Corporate Governance Report states the facts/
figures as of March 31,2024
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ANNEXURE -CGR-1

CEO & CFO Certification

We, Neera Sharma, Chief Executive Officer, and Vinay Mittal, Chief Financial Officer of Sistema Smart Technologies Limited hereby certify that:

l. We have reviewed the Financial Statements and Cash Flow Statement for the year ended 31Ist March 2024 and to the best of our
knowledge and belief:

. These statements do not contain any materially untrue statement or omit any material fact or contain statements that might be
misleading.
. These statements together present a true and fair view of the Company’s affairs and are in compliance with existing Accounting

Standards, applicable laws and regulations.

2. To the best of our knowledge and belief, no transactions entered into by the Company during the year ended 3Ist March 2024 are
fraudulent, illegal or violative of the Company’s code of conduct.

3. We accept responsibility for establishing and maintaining internal controls for financial reporting and we have evaluated the effectiveness
of internal control systems of the Company pertaining to financial reporting.

4. There has not been any significant change in internal control over<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>