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DIRECTORS REPORT 
 

 
Dear Members, 
 
Your Directors have immense pleasure in presenting the Forty-Second Annual Report on 
the business and operation of the Company together with Audited Statement of 
Accounts for the financial year ended 31st March, 2024. 
 

1. Financial Highlights  
       

During the year under review, performance of your company is as under: 
 
                            (Rs. in Millions) 

 
The consolidated performance of the group as per consolidated financial statements is 
as under: 
           (Rs. in Millions) 

 
**Annexure-I & II for details 
 

2. Dividend 
 

During the Year, the board had declared and distributed an interim dividend of 2.5% 
& proposed final dividend of 2.5%, total dividend for 2023 – 2024 is 5%.  
 

Particulars Year ended 
31st March, 

2024 

Year ended 
31st March, 

2023 

Turnover 2,571.26 2440.74 

Profit/(Loss) before taxation 316.58      225.48  

Less: Tax Expense 82.63  57.32  

Profit/(Loss) after tax 233.95    168.16  

Add: Balance B/F from the previous year 1,155.70              998.60  

Balance Profit / (Loss) C/F to the next year 1,363.51         1155.70  

Particulars Year ended 
31st March, 

2024 

Year ended 
31st March, 

2023 
Turnover 2,781.45          2548.76  

Profit/(Loss) before taxation 410.84            286.60  

Less: Tax Expense 102.80 65.15  

Profit/(Loss) after tax 308.04 221.46 

Add: Balance B/F from the previous year 1,211.89        1001.32  

Balance Profit / (Loss) C/F to the next year 1,492.34 1211.89  



 

3. Amounts transferred to Reserves 
 
The Board of the company has not transferred any amount to its reserves. 

 

4. State of Company’s Affairs & Future Outlook 
 
Your company completes more than 4 decades of its existence, a long and successful 
journey begun by our Visionary Founder late Shri. N. K. Garg whose disciplined work 
culture & professional approach towards governance, principles of independence, 
transparency, accountability, responsibility, compliance, ethics and trust has been 
successfully adopted by the present management. We continue to uphold the value 
systems which have been the traditional hallmark of Diffusion Engineers Limited for 
over four decades. 
 
Prashant Garg, our Promoter and Managing Director, has been instrumental in 
steering our Company towards forward integration from manufacturing welding 
consumables to heavy engineering equipment and adding new product lines to our 
business. He has paved the way for the concept of total wear solutions. 

 
During the financial year 2023-24, the company’s turnover amounted to Rs. 2,571.26 
million against Rs. 2440.74 million during the preceding year. The company’s net 
profit after interest/depreciation and tax amounted to Rs. 233.95 million against 
profit of Rs.   168.16 million during the preceding year. Your directors are hopeful that 
there will be considerable increase in turnover/profits in next financial year and there 
will be healthy growth. The subsidiary and associate companies have also improved 
their performance during the year. 
 
Your directors are pleased to inform that, the Company is in process of issuing Equity 
Shares through Initial Public Offering. The Members of the Company at the Extra 
Ordinary General Meeting held on 20th December, 2023 approved the issue of Equity 
Shares through Initial Public Offering [IPO]. In this regard, Board of directors of the 
Company approved the Draft Red Herring Prospectus (“DRHP”) on 26th April 2024 
and filed the same with Securities Exchange Board of India (SEBI) and Relevant Stock 
Exchanges. On 26th July 2024, your company has received in principal approval of 
National Stock Exchange of India Limited (NSE) and BSE Limited (BSE) for listing its 
equity shares under proposed public issue and also on July 30, 2024 we have received 
final observation cum approval letter from the Securities Exchange Board of India on 
the DRHP.  

 
Disclaimer clause: However, it is to be distinctly understood that permission given by NSE and 
BSE should not in any way be deemed or construed that offer document has been cleared or 
approved by the exchanges nor does it certify the correctness or completeness of any of the 
content of the offer document. 

 

 
 
 
 
 
 



 

 

5. Capital Structure 
 
i) Authorised Share Capital 
  
As on the date of this Report, the Authorised Share Capital of the Company is 
Rs.40,00,00,000/- consisting of 4,00,00,000 Equity Shares having face value of 
Rs.10/- each. 
 
• On 25th September, 2023, Authorised Share Capital of the company increased 

from Rs.5,00,00,000/- consisting of 50,00,000 Equity Shares having face value of 
Rs.10/- each to Rs.15,00,00,000/- consisting of 1,50,00,000 Equity Shares having 
face value of Rs.10/- each. 

• On 18th November, 2023, Authorised Share Capital of the company further 
increased from Rs.15,00,00,000/- consisting of 1,50,00,000 Equity Shares having 
face value of Rs.10/- each to Rs.40,00,00,000/- consisting of 4,00,00,000 Equity 
Shares having face value of Rs.10/- each. 

 
ii) Paid up Share Capital 
 
During the period under review, the paid-up equity share capital of the Company was 
increased consequent upon allotment of following equity shares of the Company: 
 

• On 11th October, 2023, Company has allotted 2,65,570 Equity Shares of the 
face value of Rs.10/- each on preferential basis via private placement. 

• On 29th November, 2023, Company has allotted 2,40,18,222 Equity Shares of 
the face value of Rs.10/- each as fully paid-up Bonus Shares. 

 

6. Directors and Key Managerial Personnel  
 
As of March 31, 2024, your Company has 6 Directors, which includes 3 Independent 
Directors, 2 Non-Executive Non-Independent Director and 1 Managing Director. 
 
▪ Change in Directors and KMP during the financial year 

 
Appointment of Mr. Anil Kumar Trigunayat [DIN – 07900294] as 
Independent Director 
 
Pursuant to provisions of Section 149, 150, 152, 161[1] of the Companies Act, 
2013 and on recommendation of Nomination and Remuneration Committee 
(‘NRC’), the Board has appointed Mr. Anil Kumar Trigunayat as an Independent 
director of the Company for a period of five consecutive years effective from 30th 
November, 2023. The same has been approved by the members vide their 
Ordinary resolution dated 07th December, 2023. The Board is of the opinion that 
Mr Anil Kumar Trigunayat is a person of integrity, expertise, with competent 
experience and proficiency to serve the Company as an independent director 
that can strengthen the overall composition of the Board. 

 
 
 



 

Appointment of Ms. Chitra Narendra Garg [DIN – 01784644] as   Non-
Executive Director 
Pursuant to provisions of Section 161 of the Companies Act, 2013 and on 
recommendation of Nomination and Remuneration Committee (‘NRC’), the 
Board has appointed Ms. Chitra Narendra Garg as Non-Executive Non-
Independent Director of the Company with effect from 05th December, 2023. The 
same has been approved by the members vide their Ordinary resolution dated 
07th December, 2023. 
 

▪ Change in Directors after the end of financial year 2023-24 but upto the 
date of this report. 
Dr Renuka Garg (DIN: 02815373), Non-Executive Director of the Company has tendered 
resignation from post of directorship on the Board of the Company with effect from 23rd 
July 2024. Further the Board of Directors have appointed Dr Nitin Garg (DIN: 08558736) 
as an Additional Director (Non-Executive) on the Board of the Company with effect from 
23rd July 2024 to hold office upto the date of ensuing General Meeting. Accordingly, a 
resolution for seeking members approval for appointment of Dr Nitin Garg as a Director 
(Non-Executive) on the Board of the Company is included in the Notice convening the 
Annual General Meeting. 

 
▪ Retire by Rotation:  

In terms of the provisions of Section 152 and other applicable provisions, if any, 
of the Companies Act, 2013, Ms. Chitra Garg [DIN – 01784644] Director retires 
by rotation at the ensuing Annual General Meeting, and being eligible, offers 
herself for re – appointment.   

 
▪ Key Managerial Personnel (‘KMP’) 
 

In terms of the provisions of Section 2(51) and Section 203 of the Companies Act, 
2013 the following are the KMPs of the Company: 

 
1. Mr Prashant Garg [Managing Director] 
2. Mr Abhishek Mehta [appointed as Chief Financial Officer, w.e.f 29th June 

2023] 
3. Ms Chanchal Jaiswal [appointed as Company Secretary and Compliance 

Officer, w.e.f 29th June 2023] 
 

There are no other changes in the KMPs during Financial Year 2023 – 2024 
 

7. Number of Board Meetings & Attendance 
 
Eleven meetings were held during the Financial Year 2023 – 2024. The intervening 
gap between the Meetings was within the period prescribed under the Companies 
Act, 2013. Dates and attendance details of meetings as follows:- 

 
Sr. 
No. 

Date of meeting Total No. of Directors 
on the Date of 

Meeting 

No. of 
Directors 
attended 

% of 
Attendance 

1 29.06.2023 4 4 100% 
2 19.07.2023 4 4 100% 
3 17.08.2023 4 4 100% 



 

4 08.09.2023 4 4 100% 
5 11.10.2023 4 4 100% 
6 29.11.2023 4 3 75% 
7 30.11.2023 4 4 100% 
8 05.12.2023 5 4 80% 
9 13.12.2023 6 6 100% 

10 26.12.2023 6 6 100% 
11 30.03.2024 6 6 100% 

 
 

8. Audit Committee 
 
The Audit Committee’s role is to assist the Board in overseeing the governance 
function and responsibilities in relation to the Company’s financial reporting 
process carried out by the Management, internal control system, risk management 
system and internal and external audit functions. The Audit Committee functions 
according to its charter/terms of reference that defines its composition, authority, 
responsibilities and reporting functions.  
 
The Audit Committee consists of the following members -  

1. Mr. Ajay Jain [Independent Director & Chairperson of the Committee] 
2. Ms. Anita Vijayakar [Independent Director and member of Committee] 
3. Mr. Prashant Garg [Managing Director and member of Committee] 

 
During the year under review, six (6) Meetings of the Audit Committee were held on 
the following dates – 

• 29th June, 2023 
• 19th July, 2023 
• 17th August,2023 
• 30th November, 2023 
• 27th March, 2024 
• 30th March, 2024 

 

9. Corporate Social Responsibility Committee 
 
The Corporate Social Responsibility (‘CSR’) Committee of the Board is constituted in 
accordance with the provisions of Section 135 of the Act. The CSR Committee has 
been entrusted with the specific responsibility of devising and implementing 
corporate social responsibility programs. The CSR Committee was reconstituted by 
our Board at its meeting held on 13th December 2023. 

 
As on 31st March 2024, CSR Committee comprises of following members–  

1. Ms Anita Vijayakar [Independent Director & Chairperson of Committee] 
2. Dr. Renuka Garg [Non-Executive Non-Independent Director and member of 

Committee] 
3. Mrs. Chitra Garg [Non-Executive Non-Independent Director and member of 

Committee]  
 



 

During the year under review, meeting of the CSR Committee was held on 17th 
August, 2023 
 

10. Nomination & Remuneration Committee 

The role of Nomination & Remuneration committee (NRC) is to formulate Policy on 
director’s appointment and remuneration including criteria for determining 
qualifications, positive attributes, independence of a director and other matters as 
specified u/s 178 (3) of the Companies Act, 2013.  Nomination & Remuneration 
Policy of Diffusion Engineers Limited is available on the Company’s website at 
www.diffusionengineers.com 

 
The Nomination & Remuneration Committee was reconstituted by our Board at its 
meeting held on 30th March 2024. NRC Committee currently comprises of following 
members–  
1. Ms. Anita Vijayakar [Independent Director & Chairperson of the Committee] 
2. Mr. Ajay Jain [Independent Director and member of Committee] 
3. Ms. Chitra Garg [Non-Executive Non-Independent Director and member of 

Committee]  
 

During the year under review, three (3) Meetings of the Nomination & 
Remuneration Committee were held on the following dates -  

• 29th June, 2023 
• 30th November, 2023 
• 05th December, 2023  

 
 

11. Stakeholders’ Relationship Committee 
 
Stakeholders Relationship Committee (SRC) is a committee within an organization 
that helps the board of directors oversee the interests of stakeholders, such as 
investors, debenture holders, and other security holders. The SRC's primary role is 
to resolve concerns and complaints from stakeholders. 
 
As on 31st March 2024 Stakeholders’ Relationship Committee consists of following 
directors as members -  

1. Mr. Ajay Jain [Independent Director & Chairperson of the Committee] 
2. Mr. Prashant Garg [Managing Director and member of Committee] 
3. Dr. Renuka Garg [Non-Executive Non-Independent Director and member of 

Committee] 
 

During the year under review, Meeting of the Stakeholders’ Relationship Committee 
was held on 30th March, 2024 

 

12. Risk Management Committee 
 

The Risk Management Committee was constituted by our Board at its meeting held 
on 13th December 2023. Risk Management Committee assist the Board of Directors 
in fulfilling its oversight responsibilities with regard to the risk appetite of the 



 

Corporation, the Corporation’s risk management, identification & mitigation of 
associated risk. 

 
The Risk Management Committee consists of following members -  

1. Mr. Prashant Garg [Managing Director & Chairperson of the Committee] 
2. Mr. Ajay Jain [Independent Director and member of Committee] 
3. Mr. Anil Kumar Trigunayat [Independent Director and member of 

Committee] 
4. Mr. Abhishek Mehta [Chief Financial Officer and member of Committee] 

 
During the year under review, Meeting of the Risk Management Committee was held 
on 30th March, 2024 

 

13. Independent Directors’ Meeting 
 

Pursuant to the Companies Act, 2013, the Independent directors must hold at least 
one meeting in a financial year without attendance of non-independent director and 
members of the Management. Accordingly, independent directors of the Company 
met on 30th March, 2024 and: 
▪ Reviewed the performance of non-independent directors and the Board as a 

whole;  
▪ Reviewed the performance of the Chairman of the Company. 
▪ Assessed the quality, quantity and timeliness of flow of information between the 

Company’s Management and the Board that is necessary for the Board to 
effectively and reasonably perform their duties. 

 
 

14. Corporate Governance 
 
The company has been following best of the Corporate Governance practices. The 
management strives to protect the interest of all stakeholders in most transparent 
and fair manner. The Board is balanced as regards the representation of suitable 
number of non – executive and independent directors who are taking care of the 
interests and well – being of all the stakeholders. Its decision-making is objective. 
The Board has an effective mechanism to understand the concerns of stakeholder & 
it effectively and regularly monitors the functioning of the management team. The 
Board remains in effective control of the affairs of the company at all times. 

 

15. Secretarial Standards: 
 
The directors state that applicable Secretarial standards have been duly followed by 
the company. 

 

16. Subsidiaries 
 

Following is the list of Subsidiaries of our company: - 
i. Diffusion Super Conditioning Services Private Limited 

ii. Nowelco Industries Private Limited 
iii. Diffusion Hernon Adhesive and Sealant Private Limited 
iv. Diffusion Engineers Singapore Pte. Ltd. 



 

v. Diffusion Wear Solutions Philippines Inc.  
vi. Diffusion Eurasia Mühendislik Sanayi Ve Ticaret Anonim Sirketi* 

 
Following are Associates / Joint Venture of our company: - 

i) LSN Diffusion Limited (United Kingdom)  
ii) Mecdiff Sdn Bhd (Malaysia)  

 
*Diffusion Eurasia Mühendislik Sanayi Ve Ticaret Anonim Sirketi (DEMSTAS) is a 
Company incorporated in Turkey on February 16, 2024 and is registered with the 
IZMIR Trade Registry Office under Trade Registry number 253826. Holding in the 
said company was agreed as follows: Diffusion Engineers Limited - 70% and 
Gurkhan Gokhan - 30%. Total Share capital proposed was 2,50,000 Turkish Lira and 
25% of the same i.e. 62,500 Turkish Lira was paid by Gokhan Gurcan. Contribution 
of Diffusion Engineers Limited was to be done within 24 months from the date of 
registration. As on 31st March 2024 your company had not invested any amount in 
the said company. On 21st May 2024, Diffusion Engineers Limited transferred 
1,75,000 Turkish Lira in the said company as their 70% capital contribution. 

 

17. Particulars of Loan, Guarantees and Investments under Section 186 
 
Pursuant to Section 186 of the Companies Act, 2013, the details of the Loans given, 
guarantees on securities provided and investments made are provided in the notes 
to the financial statement and Annexure 3 of this report. 

 

18. Particulars of Contracts or Arrangements with Related Parties  

All the related party transactions entered into during the financial year were on 
arm’s length basis, in the ordinary course of business and were in compliance with 
the applicable provisions of the Act. Particulars of contracts or arrangements with 
related parties referred to in Section 188 (1) of the Companies Act,2013 in the 
prescribed Form AOC-2 is appended which forms part of this Report. 

Your directors draw attention of the members to Notes of financial statement which 
sets out Related Party disclosures. 

 

19. Deposits  
 
The Company has not accepted/renewed any deposit from the public within the 
ambit of Section 73 of Companies Act, 2013 and the Companies (Acceptance of 
Deposits) Rules, 2014. 
 

 

20. Statutory Auditors 
 

The members at the 41st Annual General Meeting held on 25th September, 2023 
appointed PGS & Associates, Chartered Accountants (Firm Registration No. – 
122384W) as Statutory Auditors of the Company to hold office for a period of five 
[5] years commencing from conclusion of 41st Annual General Meeting till the 
conclusion of Annual General Meeting to be held in the year 2028.  

 



 

Further, the report of Statutory Auditors along with notes to Financial Statement is 
enclosed to this report. The observations made in the Auditors’ Report are self-
explanatory and therefore, in the opinion of the Directors, do not call for further 
comments. The Auditor’s Report does not contain any qualification, reservation, 
adverse remark or disclaimer. 
 

21. Details in respect of frauds reported by auditors under section 143 
(12) other that those which are reportable to central governments: 
 
As per Auditors Report, no fraud reported by auditor of the Company. 

 

22. Secretarial Audit 
 
Pursuant to provision of section 204 of Companies Act, 2013 read with rule 9 of the 
Companies (Appointment and Remuneration of Managerial Personnel) Rules 2014, 
the Board of directors in its meeting held on 17th August 2023, appointed Mr. 
Madhav Kawde, Practicing Company Secretary (CP No. 1892) as Secretarial Auditor 
to conduct the secretarial audit of the company for the financial year 2023 – 2024. 
The secretarial audit report in Form MR - 3 is annexed to this report. The 
observations made in the Secretarial Audit Report are self-explanatory and 
therefore, in the opinion of the Directors, do not call for further comments. The 
Secretarial Audit Report does not contain any qualification, reservation, adverse 
remark or disclaimer. 

 

23. Cost Audit Records 
 
Company has maintained cost records as per section 148 (1) of Companies Act, 
2013. 

 

24. Cost Auditors  
 

As per Section 148 of the Act, the Company is required to have the audit of its cost 
records conducted by a Cost Accountant in practice. The Board on the 
recommendation of the Audit Committee has appointed M/s A. B. Verma & Co., 
Cost Accountants, Nagpur (Firm Registration No. 102527/ Membership No. 
31367), as the Cost Auditors of the Company for FY 2024 – 2025 under Section 148 
and all other applicable provisions of the Act read with the Companies (Cost 
Records and Audit) Amendment Rules, 2014. 
 

M/s A. B. Verma & Co., have confirmed that they are free from disqualification 
specified under Section 141(3) and provision to Section 148(3) read with Section 
141(4) of the Act and that the appointment meets the requirements of Section 
141(3)(g) of the Act.   
 
The remuneration payable to the Cost Auditors is required to be placed before the 
members in a general meeting for their ratification. Accordingly, a Resolution for 
seeking members’ ratification for the remuneration payable to M/s A. B. Verma & 
Co. is included in the Notice convening the Annual General Meeting. 

 



 

 
 

25. Risk Management Policy 
The Company has developed and implemented a risk management policy which 
identifies major risks which may threaten the existence of the Company. The same 
has also been adopted by your Board and is also subject to review from time to 
time. Risk mitigation process and measures have also been formulated and clearly 
spelled out in the said policy. The company has been constantly assessing various 
risk factors and it has adequate risk review   system with respect to following areas: 

Plant Operations: - Various Plants of the company are running at its optimal 
capacity. It is paying special attention to Industrial safety and training; company has 
insured all its plants adequately. 

Financial Risk: - The Company has been managing its financial and other resources 
very effectively; Credit period offered to customers is effectively monitored, with 
optimal utilization of internal accruals the financial cost is very minimum in 
comparison with other companies operating in the same field. It also pays more 
attention to Foreign Exchange Earning and Expenses. 

Protection of IPR & Legal diligence: -Constant evaluation of Intellectual Property 
Rights related issues and Contractual obligations with Jurisdictional issue are 
diligently observed. 

        
The Risk Assessment and Management Policy is available on the Company’s website 
at www.diffusionengineers.com 

 

26. Disclosures under Sexual Harassment of Women at Workplace 
(Prevention, Prohibition & Redressal) Act, 2013 
 
There are no cases reported during the year under review. Ms. Anita Vijayakar (DIN 
– 01190200) an Independent Director is a Chairperson of the Internal Complaints 
committee along with various women staff members both from plants and office. 
Your company has been certified as “Great place to work” for the second time in a 
row. The Great Place to Work Assessment is considered a ‘Gold Standard’ in 
workplace Culture assessment. 
 

27. Conservation of Energy, Technology Absorption, Foreign Exchange 
Earnings and Outgo 
 
Details is as per Annexure–IV 
 

28. Corporate Social Responsibility (CSR)  
 
Composition of CSR committee, the details about implementation of various 
programmes are provided in Annexure–V as per the prescribed format under 
Companies (Corporate Social Responsibility Policy) Rules, 2014. 
 



 

29. Extract of Annual Return 
 
Pursuant to Section 92(3) read with Section 134 (3) (a) of the Act and Rule 12 of the 
Companies (Management and Administration), Rules 2014 the Annual Return in 
Form MGT – 7 as on March 31, 2024 is available on the Company’s website at 
www.diffusionengineers.com 

 

30. Formal Annual Evaluation of the performance of the Board, its 

committees & of Individual Directors: 

 
The Board evaluated its performance as a whole and was satisfied with its 
performance and composition of Independent and Non-Independent Directors. The 
Board have adequate expertise drawn from diverse industries and business and 
bring specific competencies relevant to the Company’s business and operations. 
Performance of all the Directors was quite satisfactory. 
  
The term of reference and composition of the Committees is clearly defined. The 
Committee performed their duties diligently and contributed effectively to the 
decisions of the Board. 

 

31. Material Changes and Commitments: 
 
There have been no material changes and commitments, which affect the financial 
position of the company which have occurred between the end of the financial year 
to which the financial statements relate and the date of this Report. 
 

32. Details of Significant and Material Orders Passed by the Regulators, 

Courts and Tribunals: 
No significant and material order has been passed by the regulators, courts, 
tribunals impacting the going concern status and Company’s operations in future. 

 

33.  Internal Financial Control: 

 
The Company has in place adequate internal financial controls with reference to 
financial statements. During the year, such controls were tested and no 
reportable material weakness in the design or operation was observed. 

 

34. Statement on Declaration from Independent Directors: 
 

The Company has received necessary declarations from all Independent Directors of 
the Company in accordance with the provisions of Section 149(7) of the Companies 
Act, 2013 confirming that they meet the criteria of independence as prescribed 
under Section 149(6) of the Companies Act, 2013. 

 



 

35. Proceedings pending under the Insolvency and Bankruptcy 

Code,2016: 

      No application has been made or any proceeding is pending under the IBC, 2016.  

 

36. Difference in Valuation: 
The company has never made any one-time settlement against the loans obtained 
from Banks and Financial Institution and hence this clause is not applicable. 

 

37. Directors 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 31st March, 

2024, the applicable accounting standards had been 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 as at 31st 

March, 2024 and of the profit /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 the Companies 
Act, 2013 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; 
e) they have laid down internal financial controls to be followed by the Company 

and that such internal financial controls are adequate and were operating 
effectively; and 

f) 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.  

 

38. Acknowledgment 
 
Your Directors place on record their gratitude to government authorities, Bankers 
and all stakeholders for the assistance, co – operation and encouragement they 
extended to the Company. Your directors also wish to place on records their sincere 
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unstinting efforts in ensuring an excellent all-around operational performance. 

          
  For and on behalf of the Board of Directors of  

      Diffusion Engineers Limited 
 
 
Place : Nagpur                      PRASHANT GARG 
Date : 31-07-2024        (DIN – 00049106)   
          Chairman & Managing Director 
                                                                                      3, Chaitriya, Pawanbhumi 
                                                                                      Somalwada, Nagpur - 440 025                                                                   

Prashant 
Garg

Digitally signed by 
Prashant Garg 
Date: 2024.07.31 
18:08:49 +05'30'



 

Annexure I 
                          (Rs. in Million) 
 

CONSOLIDATED FINANCIAL RESULTS FOR THE YEAR ENDED 31ST MARCH 2024 
Sr 
N
o 

PARTICULA
RS 

Diffusio
n 

Enginee
rs 

Limited 

Nowelco 
Industri

es Pvt 
Ltd 

Diffusio
n 

Hernon 
Adhesi

ve & 
Sealant 
Pvt Ltd 

Diffusion 
Super- 

Conditioni
ng Service 

Pvt Ltd 

Diffusio
n 

Enginee
rs 

Singapor
e & 

Associat
es 

Inter 
Compan

y 
Deducti

on 

TOTA
L 

1 Turnover 2,571.26 207.44 1.535 
 

96.896 236.277 
 

-331.96 2,781.4
5 

2 Profit & 
(Loss) 

Before Tax 

316.58 4.24 0.07  2.90 
 

74.64  12.41   
410.84 

3 Less:- Tax 
Expenses 

82.63 -0.05 0.02  0.440 19.76 
 

 102.8
0   

4 Profit  & 
(Loss) 

After Tax 

233.95 4.29 0.05 
 

2.46 
 

55.14 
 

12.15 308.0
4 

5 Add :- 
Balance Bf 
From The 
Previous 

Year 

1,155.70 -8.319 1.158 7.436 46.79549 9.12 1211.89 

6 Balance 
Profit/(Los

s) C/F To 
The Next 

Year 

1,363.51 -4.03 
 

1.22 
 

10.141 
 

96.34 25.16 1,492.34  

 
 
 
 
 
 
 
 
 
 
 
 

 
 
 
 
 
 
 



 

Annexure II                           
(Amount. In Million) 

CONSOLIDATED FINANCIAL RESULTS FOR THE YEAR ENDED 31ST MARCH 2023 
Sr 
N
o 

PARTICULA
RS 

Diffusio
n 

Enginee
rs 

Limited 

Nowelco 
Industri

es Pvt 
Ltd 

Diffusio
n 

Hernon 
Adhesi

ve & 
Sealant 
Pvt Ltd 

Diffusion 
Super- 

Conditioni
ng Service 

Pvt Ltd 

Diffusio
n 

Enginee
rs 

Singapor
e & 

Associat
es 

Inter 
Compan

y 
Deducti

on 

TOTA
L 

1 Turnover 2440.74 112.955 2.017 52.541 151.698 -211.191          
2548.7

6  
2 Profit & 

(Loss) 
Before Tax 

     225.48  -0.649 0.271 0.909 29.5508 31.03            
286.60  

3 Less:- Tax 
Expenses 

 57.32  -0.051 0.074  0.273  7.533  0.001 65.15  

4 Profit  & 
(Loss) 

After Tax 

   168.16  -0.598 0.196 0.637 22.0174 31.04 221.4
6 

5 Add :- 
Balance Bf 
From The 
Previous 

Year 

             
998.60  

-7.721 0.961 6.799 24.77809 -22.09        
1001.3

2  

6 Balance 
Profit/(Los

s) C/F To 
The Next 

Year 

        
1155.70  

-8.319 1.158 7.436 46.79549 9.11 1211.89  

                                                     

Annexure III 
 

 
Details of Investment & Loan Given to Subsidiaries 

 

Sr. 
No. 

Particulars Amount in Millions 

1 Trade Investments 
(In Equity Shares of Subsidiaries) 

For the year ended 
31st March, 2024 

For the year ended 
31st March, 2023 

 Diffusion Super – Conditioning 
Services Pvt. Ltd. 

3.30 3.30 

 Diffusion Engineers Singapore Pte. 
Ltd. 

15.44 15.44 

 Diffusion Hernon Adhesive And 
Sealant Pvt. Ltd. 

0.95 0.95 

 Newelco Industries Pvt. Ltd 6.67 6.67 

    

 Total 26.36 26.36 



 

 
 

Annexure IV 
 

a)  Conservation of Energy 
 

Steps taken for conservation The conservation of energy in all the possible areas is 
undertaken as an important means of achieving cost 
reduction. Savings in electricity, fuel and power consumption 
receive due attention of the management on a continuous 
basis. 
 
The company has moved away from Thyristor based welding 
machines to Invertor Based Welding machines. It has also 
adopted the use of LED Lights in place of Incandescent 
Luminours. 
 
The installed Captive Power Solar Plant has been operating 
efficiently and giving good returns to Company.  
 

Steps taken for utilizing 
alternate sources of energy 

15% of the aggregate power consumption of the Company is 
met by Solar Power.  
 

Capital investment on energy 
conservation equipment 

- 
 

 
b) Technology Absorption 

 
Efforts made for technology 
absorption 

New technology is constantly used for improving production 
/ process in its main products and services. 
 

Benefits derived The adoption of new techniques has helped us to remain 
competitive and offset increase in other costs such as 
electricity, transportation and remuneration. 
 

Expenditure on Research & 
Development, if any 

Rs. 278 lakhs 

Details of technology imported, 
if any 

Most of the technology imported previously 

Year of import Prior Years 

Whether imported technology 
fully absorbed 

- 

Areas where absorption of 
imported technology has not 
taken place, if any 

- 

 
 
 
 



 

c) Research and Development:  
 
Research and development are very important because of the nature of the 

industry and your company has given it prime importance. Our R&D team now 

have a full time Doctoral candidate working on new product development. Our 

collaboration with universities has increased to make use of their facilities and get 

research assistance. We have established separate R&D wing in our premises for 

focusing more on R&D. Your company has also received recognition from DSIR – 

Department of Scientific and Industrial Research which is valid upto 31-03-2027. 

 
d) Exports: Growth in Export is consistent and improving every year. 

 
e) Foreign Exchange Earning and outgo: 

 
Foreign Exchange Earning  Rs. 281.43 Million 
Foreign Exchange outgo  Rs. 310.41 Million 

 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

Annexure V 
Corporate Social Responsibility (CSR) 

[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] 

 
 
Areas identified for CSR activities for financial period 2023 – 2024: 

1. Preserving Environment 

2. Health & Sanitation 

3. Skill Development 

4. Education 

5. Promoting Sports 

6. Provision of Basic Needs 

 

1. PRESERVING ENVIRONMENT:  

The Company contributed to CSR for the Maintenance and Plantation at Kalmeshwar, 

which will be helpful for increasing the green cover of surrounding areas as this area is 

fairly barren being an upcoming industrial area. This will also be helpful in increasing 

and sustaining birdlife. Some ornamental plants and lawn were also planted. 

 

2. HEALTH & SANITATION: 

 i).Chichbhavan Village Medical Services –Kalmeshwar 

 

The company has obtained permission from Child Development Project Officer to use 

the Aganwadi at Chichbhavan for providing medical services. We have commenced the 

medical services for Chichbhavan and surrounding 5 villages with permission from 

Government Health Department. Nagpur. We have designated Dr. Mayur Nipane 

(B.A.M.S & D.Y.N.S) for the program. Dr. Nipane visits and provide medical consultancy 

twice a week i.e., on Wednesday & Saturday. Diffusion Engineers Limited pays 

consultancy charges to Dr. Nipane. Our Company also provides basic and emergency 

medication to patients. In case of requirement for specialists, Dr. Nipane will refer the 

same. We have provided Dr. Nipane with an Assistant to assist in the service and 

spreading knowledge about the services in Chichbhavan and nearby villages.  Project is 

progressing well and going on with great success with average of 15 to 25 patients per 

session. Medicines as per requirement are also provided to the patients which saves 

them a trip to the nearest primary health centre. 

 

ii) Cataract / Eye Surgery: 

The Company sponsored cataract operation for two needy patients. The procedures 

were conducted by Dr. Sulabha Deshpande, Consulting Ophthalmologist & Vitreo-

Retinal Surgeon at Dr. K.G. Deshpande Memorial Centre, Ramnagar, Nagpur. 

 



 

iii).Medical Donation 

Company has donated funds to BTSG Foundation which takes care of the non-medical 

needs of the patients and their care givers suffering from Brain Tumors. Brain tumor 

has the potential to cause life-style disruption affecting all those in the family. Some of 

these tumors are also life threatening. Their aim is to provide psycho-social support to 

such patients, conduct monthly meetings of patients and their care givers, taking care of 

logistics supports of those who come from other towns for treatment, and provide 

access to various aspects like survivorship, clinical trials. 

 

3. SKILL DEVELOPMENT 

 

General Duty Assistant Course of 3 months duration from 11th October 2023 to 31st 

January 2024 was sponsored by Diffusion Engineers Limited under National Skill 

Development Corporation. This is a skill in healthcare which trains students to handle 

patients in hospitals as well as at home. Diffusion Engineers Limited saw it as need of 

the hour as many patients / seniors need medical help at home. The batch was of 30 

students, they passed their exams conducted by IB4 on the same pattern as Skill India as 

National Skill Development Corporation (NSDC) and Maharashtra State Skill 

Development Society (MSSDS) have temporarily suspended assessment and 

certification post Covid. Most 3rd Party assessment agencies have shut shop post covid. 

Therefore, they were given combined provisional certificates by Diffusion Engineers 

Limited, IB4 Consultants & Amina Gramin Vikas Sanstha. They will be given Skill India 

Certificates as soon as NSDC starts issuing them. The students have undergone 

internship in various hospitals, clinics and some have been placed in hospitals, clinics 

while some are doing home patients and rest are pursuing higher nursing courses. The 

Course was co- ordinated through IB4 Consultants at Mother Teresa Nursing Institute 

under Amina Gramin Vikas Sanstha, Koradi. 

 

4. EDUCATION 

 

      N.K.Garg Scholarship Program 

The N.K. Garg Foundation and Diffusion Engineers Limited announced N.K. Garg 

Scholarship Program for students of B.E / B. Tech – 1st Year / 2nd Year Mechanical 

Engineering / Metallurgy / Industrial Engineering or equivalent course for Academic 

Session 2022-23 onwards. The N.K.Garg Scholarship Program is constituted in the 

memory of Shri N.K.Garg, Founder of Diffusion Engineers Limited, an exceptional 

Leader and human being who touched so many lives and took the organization to 

phenomenal heights. 

The Scholarship amount will cover college fees, guidance and internship programs 

at Diffusion Engineers Limited Hingna/ Kalmeshwar Plants. The Scholarship amount 



 

is Rs.50,000/- per student per year till completion of graduation provided he/she 

scores above 65% every year. 

N.K.Garg Scholarship was given to 6 students of Shri Ramdeobaba College of 

Engineering & Management, Nagpur & 4 students of Visvesvaraya National Institute 

of Technology, Nagpur based on performance (merit) and economic background ( 

need ).  

5. PROMOTING SPORTS 

 

i) Shri N.K.Garg Memorial Badminton Tournament: 

 

The First Tournament of Shri N.K.Garg Memorial Nagpur District Badminton 

Tournament was held from 15th to 17th September 2023. It was sponsored by 

Diffusion Engineers Limited and organised by Nagpur District Badminton 

Association. The Tournament had superb participation of 400 players in 14 

categories from under 9 years to Seniors 17+ years. Shri N.K.Garg Memorial 

Tournament will be held annually in memory of Shri N.K.Garg , Founder of 

Diffusion Engineers Limited with an aim to promote sports. 

 

ii) Shri. N.K.Garg Sports Scholarship 

 

Diffusion Engineers Limited announced Shri. N.K.Garg Sports Scholarship under its 

Corporate Social Responsibility Program. The Scholarship of upto Rs. 5 lakhs is 

given to needy and deserving sports persons who are unable to compete and 

progress due to lack of funds resulting in inability to access required resources for 

the sport. 

 

The Scholarship for 2023-24 was given to Riyansh J Sontakke, who is the youngest 

enthusiastic cyclist from Nagpur. He has successfully completed cycle 

championship like 200km,300km,400km and 600km races. He has been the fastest 

and youngest cyclist in central India to complete these races. He has also secured 

place in Khasdar Krida Mahostav and inter-collegiate cycle race competition this 

year. 

 

He has goals in the near future of participating in the National & International level 

competitions in Cycling and Triathlon, for which he required an advanced level 

bicycle. He, unfortunately could not meet the required expenses hence he 

approached Diffusion Engineers Limited for support, which they accepted. The 

racing cycle TREK Madone SL6 Di2 was handed over to Riyansh by Mr. Prashant 

Garg. Managing Director, Diffusion Engineers Limited, so that he could fulfill his 

dreams and bring laurels to the State and Nation.  

 

 



 

 

6. PROVISION OF BASIC NEEDS 

 

The Akshaya Patra Foundation 

 

The Akshaya Patra Foundation is a non-profit organization that strives to eliminate 

classroom hunger by implementing the Mid-Day Meal Programme. Their Mission is 

to address classroom hunger and malnutrition in India and to feed the millions of 

children in India who lack the means but have the zeal to learn and achieve. One 

wholesome mid-day meal every day nourishes them and motivates them to pursue 

education and consequently, a better future. In essence, they support the health 

and education of children at the grass-root level of society through the assurance of 

a nutritious mid-day meal. Their Vision is to feed 3 million children of India by 

2025. In line with this Vision, a Project for Building a Kitchen in Nagpur is 

undertaken which can cater 15,000 meals per day to needy school children of 

Government, Municipal Corporation and Zilla Parishad Schools. The donation of 5 

lakhs is done towards this project. 

 

 



ANNUAL REPORT ON CORPORATE SOCIAL RESPONSIBILITY (CSR) ACTIVITIES / INITIATIVES 
[Pursuant to Section 135 of the Companies Act, 2013 & Rules made thereunder] 

 
1. A brief outline of the Company's CSR policy, including overview of the projects or programmes proposed to be undertaken to the CSR policy 

and projects or programmes: 
 

In line with the provisions of the Companies Act, 2013, the Company has framed its CSR policy towards Health & Sanitation, Preserving Environment 
& Water Harvesting, Education / Skill Development, Provision of Basic Needs etc. and the same has been approved by the CSR Committee of the 
Board. The Company gives preference to the local area and areas around the Company for spending the amount earmarked for CSR activities. CSR 
activities of the Company are aligned with the activities specified in Schedule VII of the Companies Act, 2013.  
 

2. The composition of the CSR Committee as on 31st March, 2024 is as under: 
 

Sr
.N
o. 

Name Nature of 
Directorship 

Designation 
in Committee 

Number of 
Meetings of 
CSR 
Committee 
Held During 
the Year 

Number of 
meetings of 
CSR 
Committee 
attended 
during the 
year 

1 Ms Anita Vijayakar Independent 
Director 

Chairperson 1 1 

2 Dr. Renuka Garg Non-Executive 
Director 

Member 1 1 

3 Mr. Prashant Garg [ 
Ceased w.e.f 13th 
December, 2023] 

Managing Director Member 1 1 

4 Ms Chitra Narendra 
Garg [appointed w.e.f. 
13th December, 2023] 

Non-Executive 
Director 

Member 0 0 



 
 
 

3. Web-link where Composition of CSR Committee, CSR Policy and CSR projects approved by the board are disclosed on the website of the 
company :  
 
www.diffusionengineers.com 

 
4. Provide the details of Impact assessment of CSR projects carried out in pursuance of sub-rule (3) of rule 8 of the Companies (Corporate 

Social Responsibility Policy) Rules, 2014, if applicable (attach the report) : 
 
Not Applicable - as the Company does not have an average CSR obligation of 10 Crores or more in the three immediately preceding financial years. 
 
 

5. The prescribed CSR expenditure of the company for last three financial years (2% of the average net profits of immediately preceding 
three Financial Years):  
 

Average net 
profit of the 
company for 

last three 
financial years: 

(a) 

Two percent of 
average net 
profit of the 
company as per 
section 135(5) 
(b) 

Surplus arising 
out of the CSR 
projects or 
programmes or 
activities of the 
previous 
financial years 
(c) 

Amount 
required to be 
set off for the 
financial year, if 
any 
(d) 

Total CSR 
obligation for 
the financial 
year  
 
(b+c-d) 

   Rs.   
18,60,51,836  
 

      Rs.  37,21,037  
 

              - Rs.        10,12,015 
 

Rs.      27,09,022 

 
 
 
 
 
 



6.  

Amount spent on 
CSR Projects (both 
Ongoing Project and 
other than Ongoing 
Project). 

(a) 

Amount spent in 
Administrative 
Overheads 

(b) 

Amount spent on 
Impact Assessment, 
if applicable. 

(c) 

Total amount spent 
for the Financial 
Year 
6(a)+6(b)+6(c). 

 Rs.     30,04,273 
 

- -      Rs.     30,04,273  
 

 
 

 CSR amount spent or unspent for the financial year: 
 

Total 
Amount 
Spent for the 
Financial 
Year.  

Amount Unspent 
(in Rs.`) 

Total Amount transferred to 
Unspent CSR Account as per 
section 135(6). 

Amount transferred to any fund specified 
under Schedule VII as per second proviso 
to section 135(5). 

Amount. Date of 
transfer. 

Name of the 
Fund Amount. Date 

of 
transf
er. 

Rs.     30,04,273 

 

- - - - - 

   - - - 

   - - - 

 
 
 
 
 



Excess amount for set-off, if any:: 
 
Sl. No Particular Amount   (in Rs.) 
(i) Two percent of average net profit of the company 

as per sub-section (5) of section 135 
Rs.      27,09,022 

(ii) Total amount spent for the Financial Year Rs. 30,04,273  
 
 
 

(iii) Excess amount spent for the Financial Year [(ii)-
(i)] 

Rs. 2,95,251  
 
 

(iv) Surplus arising out of the CSR projects or 
programmes or activities of the previous 
Financial Years, if any 

        - 
 

(v) Amount available for set off in succeeding 
Financial Years [(iii)-(iv)] 

Rs. 2,95,251  
 
 

 
 
  Details of CSR amount spent against ongoing projects for the Financial Year: 
 

(1) (2) (3) (4) (5) (6) (7) (8) (9) (10) (11) 
Sr. 
No. 

Name of the 
Project 

Item from the list 
of activities in    
Schedule VII to 

the Act. 

Local 
area (Yes 
/No) 

Location 
of the 

Project 

Project 
duratio
n 

Amoun
t 

allocat
ed for 

the 
project  

Amou
nt 

spent 
in the 

curren
t 

financi
al year  

Amount 
transferre

d to 
Unspent 

CSR 
Account 
for the 

project as 
per Section 

135(6)  

Mode of 
Imple- 
men- 
tation 
Direct 

(Yes/No
) 

Mode 
of 

Imple
me- 

ntatio
n 

Throu
gh 

Imple
me- 



nting 
Agenc

y. 

    S
T

A
T

E
 

D
IS

T
R

IC
T

 

     N
a

m
e

 

   CSR 
Regis
t- 
ratio
n 
numb
er 

---- Not Applicable --- 
 

 Details of CSR amount spent against other than on-going projects for the financial year: 
 

(1) (2) (3) (4) (5) (6) (7
) 

(8) 

Sr.  
No 

Name of project Item 
from the 
list of 
activities 
in 
schedule 
VII to the 
Act. 

Local 
area 
(Yes/ 
No) 

Location of the 
project 

Amount 
spent for 

the project 
(in lakhs`) 

Mode 
of 
imple
ment
ation 
Direc
t 
(Yes/ 
No) 

Mode of implementation 
– Through implementing 
agency. 

    State District   Name CSR 
Registration 
number 



1 Development and 
maintenance of 
plantation at, 
Kalmeshwar. 

(iv) Yes Maharasht
ra 

Nagpur 02.87 Yes Not 
Applicable 

Not 
Applicable 

2 Medical Funds -

Chichbhavan Village 

Medical Services. 

Kalmeshwar 
 

(i) Yes Maharash
tra 

Nagpur 1.75 Yes Not 
Applicab
le 

Not 
Applicable 

3 Donation to perform 
eye surgery of  
patient 

(i) Yes Maharash
tra 

Nagpur 0.225 Yes Not 
Applicab
le 

Not 
Applicable 

4 Medical Services (i) Yes Maharash
tra 

Nagpur 5.00 No  N K Garg 
Foundati
on 

CSR0006138
0 

5 Education - Skill 

Development Course 

co-ordinated through 

IB4 Consultants at 

Mother Teresa 

Nursing Institute 

under Amina Gramin 

Vikas Sanstha. 

(ii) Yes Maharash
tra 

Nagpur 4.65 Yes Not 
Applicab
le 

Not 
Applicable 

6 Education – 

N.K.Garg 

Scholarship Program 

(ii) Yes Maharash
tra 

Nagpur 05.00 No N K Garg 
Foundati
on 

CSR0006138
0 

7 Promoting Sports –  
Shri N.K.Garg 
Memorial Badminton 
Tournament 

(vii) Yes Maharash
tra 

Nagpur 1.50 Yes Not 
Applicab
le 

Not 
Applicable 



8 Promoting Sports –  
Shri. N.K.Garg 
Sports Scholarship 

(vii) Yes Maharash
tra 

Nagpur 04.05 Yes Not 
Applicab
le 

Not 
Applicable 

9 Provision of Basic 
Needs – Donation to 
The Akshaya Patra 
Foundation for 
implementing the 
Mid Day Meal 
Programme to 
address classroom 
hunger and 
Malnutrition 

(i)  Yes Maharash
tra 

Nagpur 05.00 No N K Garg 
Foundati
on 

CSR0006138
0 

7. (a) Details of Unspent CSR amount for the preceding three financial years 
 

Sr. 
No. 

Precedin
g Financial 
Year 

Amount 
transferred 
to Unspent 

CSR Account 
under 

Section 
135(6) 

 

Balance 
Amount in 

Unspent 
CSR 

Account 
under 

subsection 
(6) of 

section 
135 

(in Rs.) 

 Amount 
Spent in 

the 
Financial 
Year (in 

Rs) 

Amount transferred to 
any fund specified under 

Schedule VII as per 
Section 135(6), if any. 

Amount 
remaini
ng to be 
spent in 
succeedi

ng 
financia
l years 

 

Deficiency, 
if 

any 

Name 
of the 
Fund 

Amount 
(in Rs.) 

Date 
of 
tran
sfer 

1 FY-1 - - - - - - - - 

2 FY-2 - - - - - - - - 

3 FY-3 - - - - - - - - 

 
 



8. In case of creation or acquisition of capital asset, furnish the details relating to the asset so created or acquired through CSR spent in the 
Financial Year.  
 
  No 
 
If yes, enter the Number of Capital assets created/ acquired :  NA 
 
Furnish the details relating to such asset(s) so created or acquired through Corporate Social Responsibility amount spent in the Financial 
Year: 
 

Sr. 
No. 

Short 
particulars of 
the property or 
asset(s) 
[including 
complete 
address and 
location of the 
property] 

Pincode 
of 

the 
property 

or 
asset(s) 

Date of 
creation 

Amount 
of CSR 

amount 
spent 

Details of entity/ 
Authority/ 

beneficiary of the 
registered owner 

CSR 

Registrat
ion 

Number, 
if 

applicabl
e 

Nam
e 

Registe
red 

addres
s 

- - - - - - - - 

 
 

9. In case the Company has failed to spend the 2% of the average net profit of the last 3 financial years or any part thereof, reasons for not 
spending the amount in its Board Report: 
 
The Company has spent 2% of the average net profit of the last 3 financial years towards CSR expenditure. 
  

  



 

Form No AOC – 2 

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

(Accounts) Rules, 2014) 

 
Form for disclosure of particulars of contracts/ arrangements entered into by the company with related 
parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm’s length 
transaction under third proviso thereto 
 
1. Details of contracts or arrangements or transactions not at arm’s length basis:  

 
Diffusion Engineers Limited has not entered into any contract or arrangement or transaction with its 
related parties which is not at arm’s length during financial year 2023-2024. 
 

2. Details of material contracts or arrangement or transactions at arm’s length basis: 
 

Sr 
N
o 

Name(s) of the 
related party and 

nature of relationship 

Nature of 
contracts/ar
rangement/
transaction

s: 

Duration 
of the 

contracts / 
arrangem
ents/trans

actions: 

Salient terms 
of the 

contracts or 
arrangements 
or transaction 
including the 
value (in Rs.), 

if any 

Date(s) of 
approval by 
the Board, if 

any: 

Amount paid 
as advances, if 

any : 

1 Diffusion Engineers 
Singapore Pte. Ltd. 

(Subsidiary Company) 
 

Sales FY 2023-24 3,07,89,774.53 - - 

2 Diffusion Hernon 
Adhesive & Sealants 
Pvt Ltd (Subsidiary 

Company) 
 

Sales FY 2023-24 4,46,155.93 - - 

3 Diffusion Super-
Conditioning  Services 
Pvt. Ltd. (Subsidiary 

Company) 
 

Sales FY 2023-24 9,17,27,118.64 - - 

4 M/s Diffusion Wear 
Solutions Philippines 

Inc. (Step-down 
Subsidiary)  

Sales FY 2023-24 6,35,09,147.57  - - 

5 M/s Mecdiff SD. 
BHD. (Associate of 

Subsidiary) 

Sales FY 2023-24 1,25,83,882.33  - - 

6 Nowelco Industries 
Pvt. Ltd. (Subsidiary 

Company) 
 

Sales FY 2023-24 36,03,363.56  - - 

7 Benvira Forward 
Algorithms Pvt Ltd. 

(Common 
Management) 

Sales FY 2023-24 54,06,779.66 - - 



8 LSN Diffusion Ltd 
(Joint Venture) 

 

Total Credit 
Notes 

Towards 
Commissio

n 

FY 2023-24 4,26,76,281.91 - - 

9 Diffusion Super-
Conditioning  Services 
Pvt. Ltd. (Subsidiary 

Company) 

Purchase 
 

FY 2023-24 7,46,511.02 - - 

10 LSN Diffusion Ltd 
(Joint Venture) 

Purchase 
 

FY 2023-24 4,29,57,944.03 - - 

11 Nowelco Industries 
Pvt. Ltd. (Subsidiary 

Company) 
 

Purchase 
 
 

FY 2023-24 14,11,31,173.73 - - 

12 Benvira Forward 
Algorithms Pvt. Ltd. 

(Common 
Management) 

Reimburse
ment 

 

FY 2023-24 6,038.00 - - 

13 Diffusion Hernon 
Adhesive & Sealants 
Pvt Ltd (Subsidiary 

Company) 
 

Reimburse
ment 

FY 2023-24 2,61,729.00 - - 

14 Diffusion Super-
Conditioning  Services 
Pvt. Ltd. (Subsidiary 

Company) 
 

Reimburse
ment 

FY 2023-24 14,28,260.00 - - 

15 LSN Diffusion Ltd 
(Joint Venture) 

Reimburse
ment 

FY 2023-24 91,050.42 - - 

16 Nowelco Industries 
Pvt. Ltd. (Subsidiary 

Company) 
 

Reimburse
ment 

FY 2023-24 54,25,569.00 - - 

17 Mr. Prashant Garg 
(Managing Director) 

Reimburse
ment 

FY 2023-24 24,05,800.00 - - 

18 Mr. Ajay Jain 
(Director) 

Commissio
n 

FY 2023-24 3,50,000 20-03-2021 - 

19 Mrs. Chitra Garg 
(Director) 

Commissio
n 

FY 2023-24 3,50,000 20-03-2021 - 

20 Mrs. Renuka Garg 
(Director) 

Commissio
n 

FY 2023-24 3,50,000 20-03-2021 - 

21 Ms. Anita Vijaykar 
(Director) 

Commissio
n 

FY 2023-24 3,50,000 20-03-2021 - 

22 Mr. Anil Trigunyat 
(Director) 

 

Commissio
n 

FY 2023-24 3,50,000 20-03-2021 - 

23 Diffusion Engineers 
Singapore Pte. Ltd. 

(Subsidiary Company) 
 

Debit / 
(Credit) 
due to 

exchange 
fluctuation 

FY 2023-24 1,76,065.02 - - 

24 
 

LSN Diffusion Ltd 
(Joint Venture) 

Debit / 
(Credit) 
due to 

exchange 

FY 2023-24 2,81,662.12 - - 



fluctuation 

25 M/s Diffusion Wear 
Solutions Philippines 

Inc. (Step-down 
Subsidiary). 

Debit / 
(Credit) 
due to 

exchange 
fluctuation 

FY 2023-24 83,469.78 - - 

26 M/s Mecdiff SD. BHD. 
(Associate of 
Subsidiary) 

Debit / 
(Credit) 
due to 

exchange 
fluctuation 

FY 2023-24 83,382.73 - - 

27 Mr. Prashant Garg 
(Managing Director) 

Remunerati
on 

 

FY 2023-24 2,00,00,000.00 30-12-2023 - 

28 Mrs. Neelu Garg 
(Relative of Managing 

Director) 

Remunerati
on 

 

FY 2023-24 55,20,000.00 27-09-2022 
(AGM) 

- 

29 Mrs. Chitra N Garg  
(Director) 

Rent FY 2023-24  30,28,760.00  - - 

30 N. K. Garg HUF 
(Relative of Director) 

Rent FY 2023-24  2,20,170.00  - - 

31 Mr. Prashant Garg 
(Managing Director) 

Rent FY 2023-24  7,34,424.00  - - 

32 Diffusion Hernon 
Adhesive & Sealants 
Pvt Ltd (Subsidiary 

Company) 

Rent 
Receipt 

 

FY 2023-24 1,72,000.00  - - 

33 Mr Abhishek Mehta 
(Key Managerial 

Personnel) 

Remunerati
on 

 

FY 2023-24  18,24,372.00  29-06-2023 - 

34 Ms Chanchal Jaiswal 
(Key Managerial 

Personnel) 

Remunerati
on 

 

FY 2023-24  5,97,266.00  29-06-2023 - 

35 Mrs Disha Mehta 
(Relatives of Key 

Managerial Personnel) 

Consultanc
y charges 

FY 2023-24 15,00,000.00 - - 

36 Mr. Prashant Garg 
(Managing Director) 

Purchase of 
land 

FY 2023-24  1,33,30,000.0 19-03-2023 - 

37 Mr. Nitin N Garg 
(Relative of Director) 

Purchase of 
land 

FY 2023-24  1,33,30,000.0 19-03-2023 - 

38 Mrs. Chitra N Garg 
(Director) 

Purchase of 
land 

FY 2023-24  1,33,30,000.0 19-03-2023 - 

39 Ms. Renuka Garg 
(Director) 

Sitting fees FY 2023-24                                               
3,55,000.00  

 

13-12-2023 - 

40 Mr. Ajay Jain 
(Director) 

Sitting fees FY 2023-24                                                
4,00,500.00  

 

13-12-2023 - 

41 Mr. Anil Trigunayat 
(Director) 

Sitting fees FY 2023-24                                                 
1,10,000.00  

 

13-12-2023 - 

42 Ms. Anita Vijaykar 
(Director) 

Sitting fees FY 2023-24                                            
3,95,000.00  

13-12-2023 - 



43 Mr. Prashant garg 
(Managing Director) 

Sitting fees FY 2023-24                                                 
4,05,000.00  

 

13-12-2023 - 

44 Ms. Chitra Garg 
(Director) 

Sitting fees FY 2023-24                                                 
1,05,000.00  

 

13-12-2023 - 

                                                                                               
   For and on behalf of the Board of Directors of  

                               Diffusion Engineers Limited 
 
 
 

Place : Nagpur       Prashant Garg 
Date : 31-07-2024                  (DIN – 00049106) 
                                                                                                     Managing Director 
                                                                                                     3, Chaitriya, Pawanbhumi 
                                                                                                      Somalwada, Nagpur - 440 025                                                             

Prasha
nt Garg

Digitally signed 
by Prashant Garg 
Date: 2024.07.31 
18:09:23 +05'30'



Madhav Kawde 
Company Secretary 
Office No. 614, 7th Floor, CFB-APMC 
Fruit Market Complex, Sector – 19,  

Vashi Turbhe, Navi Mumbai – 400 705 
Tel: 022 – 49747847 Cell: 9820316292 
Email: csmadhavkawde@gmail.com / madhavkawde@rediffmail.com 
 

 

Form No. MR – 3 

SECRETARIAL AUDIT REPORT 

[Pursuant to section 204 (1) of the Companies Act, 2013 and rule 9 of the 

Companies (Appointment and Remuneration Personnel) Rules, 2014] 

 

SECRETARIAL AUDIT REPORT  

FOR THE FINANCIAL YEAR ENDED 31ST MARCH, 2024 

 

To 

The members, 

DIFFUSION ENGINEERS LIMITED 

(CIN – U99999MH2000PLC124154) 

T-5 & 6, MIDC, Hingana, Nagpur – 440 016 

 

I have conducted the secretarial audit of the compliance of applicable statutory 

provisions and the adherence to good corporate practices by DIFFUSION ENGINEERS 

LIMITED (hereinafter called the company). Secretarial Audit was conducted in a manner 

that provided me a reasonable basis for evaluating the corporate conducts/statutory 

compliances and expressing my opinion thereon. 

 

Based on my verification of the Company’s books, papers, minute books, forms and 

returns filed and other records maintained by the company and also the information 

provided by the Company, its officers, agents and authorized representatives during the 

conduct of secretarial audit, I hereby report that in my opinion, the company has, during 

the audit period covering the financial year ended on 31st 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: 

 

I have examined the books, papers, minute books, forms and returns filed and other 

records maintained by Company for the financial year ended on 31st March 2024 

according to the provisions of:  

 

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

 

(ii) The Securities Contracts (Regulation) Act, 1956 (‘SCRA’) and the rules made 

thereunder; 

 

(iii) The Depositories Act, 1996 and the Regulations and Bye-laws framed thereunder;  

 

(iv) Foreign Exchange Management Act, 1999 and the rules and regulations made 

thereunder to the extent of Foreign Direct Investment, Overseas Direct 

Investment and External Commercial Borrowings;  

 

mailto:csmadhavkawde@gmail.com
mailto:madhavkawde@rediffmail.com


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

Exchange Board of India Act, 1992 (‘SEBI Act’):-  

 

(a) The Securities and Exchange Board of India (Substantial Acquisition of Shares 

and Takeovers) Regulations, 2011 (Not applicable to the Company during the 

Audit Period);  

 

(b) The Securities and Exchange Board of India (Prohibition of Insider Trading) 

Regulations, 1992 (Not applicable to the Company during the Audit Period);  

 

(c) The Securities and Exchange Board of India (Issue of Capital and Disclosure 

Requirements) Regulations, 2009; 

 

(d) The Securities and Exchange Board of India (Employee Stock Option Scheme 

and Employee Stock Purchase Scheme) Guidelines, 1999 (Not applicable to 

the Company during the Audit Period);  

 

(e) The Securities and Exchange Board of India (Issue and Listing of Debt 

Securities) Regulations, 2008 (Not applicable to the Company during the Audit 

Period);  

 

(f) The Securities and Exchange Board of India (Registrars to an Issue and Share 

Transfer Agents) Regulations, 1993 regarding the Companies Act and dealing 

with client;  

 

(g) The Securities and Exchange Board of India (Delisting of Equity Shares) 

Regulations, 2009 (Not applicable to the Company during the Audit Period); 

and  

 

(h) The Securities and Exchange Board of India (Buyback of Securities) 

Regulations, 1998 (Not applicable to the Company during the Audit Period). 

 

(vi)  I further report that, having regard to the compliance system prevailing in the 

Company and on the examination of the relevant records in pursuance thereof, 

the Company has complied with the following laws applicable specifically to the 

Company: 

 

a. The Air (Prevention and Control of Pollution) Act, 1981; 

b. The Water (Prevention and Control of Pollution) Act, 1974; 

c. The Factories Act, 1948; 

d. The Employees State Insurance Corporation Act, 1948; 

e. The Industries Development and Regulation Act, 1951; and 

f. The Standards of Weights and Measures Act, 1976   

 

I have also examined compliance with the applicable clauses of the following:  

 

(i) Secretarial Standards issued by The Institute of Company Secretaries of India. 

 

During the period under review the Company has complied with the provisions of the 

Act, Rules, Regulations, Guidelines, Standards, etc. mentioned above. 



 

I further report that: 

1. the Board of Directors of the Company is duly constituted with proper balance of 

Executive Directors, Non – Executive Directors and Independent Directors. The 

changes in the composition of the Board of Directors that took place during the 

period under review were carried out in compliance with the provisions of the Act. 

 

2. Adequate notice is given to all directors to schedule the Board Meetings, agenda and 

detailed notes on agenda were sent at least seven days in advance for meetings 

other than those held at shorter notice. Shorter notice for the meetings were given to 

all directors as per provisions of Section 173[3] of the Companies Act, 2013 and a 

system exists for seeking and obtaining further information and clarifications on the 

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

 

3. All decisions at Board and Committee Meetings are carried unanimously as recorded 

in the minutes of the Meetings of the Board of Directors or Committee of the Board, 

as the case may be. 

 

I 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. 

 

I further report that during the audit period, there was no specific event/action having 

major bearing on affairs of the Company in pursuance of the above referred law, rules, 

regulations, guidelines, etc. 

 

 

 

 

Place : Mumbai     Signature:  

Date :  July 31, 2024    Madhav Kawde  

Practising Company Secretary  

FCS No. 3251; C P No.: 1892 

UDIN – F003251F000935017 

PR Cert. No – 2317/2022 

 

Note: 

This Report is to be read with our letter of even date which is annexed as “Annexure A” 

and forms an integral part of this report. 

 

 

 

 

 

 

 

MADHAV 
K KAWDE

Digitally signed by MADHAV K KAWDE 
DN: c=IN, postalCode=400706, st=MAHARASHTRA, 
street=ROW HOUSE NO.12 SHIV PARVATI CHS, SECTOR 21, 
NERUL EAST, NAVI MU, l=THANE, o=Personal, 
serialNumber=0a92173492e1aea967b02cb4adf9142f3f41ec
75285eb34441dcd128d1a32afa, 
pseudonym=79371245e9654f49a4c14c8d950d7a71, 
2.5.4.20=3d459eaa9908f7143f7c57127e6c9c598e2d96ef31e
dc8128da64a97c13dbf3d, 
email=MADHAVKAWDE@GMAIL.COM, cn=MADHAV K 
KAWDE 
Date: 2024.07.31 14:36:35 +05'30'



 

ANNEXURE – A  

 

To 

The members, 

DIFFUSION ENGINEERS LIMITED 

(CIN – U99999MH2000PLC124154) 

T-5 & 6, MIDC, Hingana, Nagpur – 440 016 

 

 

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

 

1. Maintenance of secretarial record is the responsibility of the management of the 

company. My responsibility is to express an opinion on these secretarial records 

based on our audit. 

 

2. I 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. I believe that the processes and practices I followed 

provide a reasonable basis for my opinion. 

 

3. I have not verified the correctness and appropriateness of financial records and 

Books of Accounts of the company. 

 

4. Where ever required, I have obtained the Management representation about the 

compliance of laws, rules and regulations and happening of events etc. 

 

5. The compliance of the provisions of Corporate and other applicable laws, rules, 

regulations, Secretarial standards is the responsibility of management. My 

examination was limited to the verification of procedures on test basis. 

 

Company vide its Compliance letter dated 25th July, 2024 has confirmed the 

Compliance of other applicable laws, rules & regulations. 

 

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. 
 
 
 
 
 
 
 
 
 
Madhav Kawde 

(Practicing Company Secretary)  

FCS: 3251, CP No: 1892  

UDIN – F003251F000935017 

PR Certi No – 2317/2022  

 

Place : Mumbai 

Date  : July 31, 2024 

MADHAV 
K KAWDE

Digitally signed by MADHAV K KAWDE 
DN: c=IN, postalCode=400706, st=MAHARASHTRA, street=ROW 
HOUSE NO.12 SHIV PARVATI CHS, SECTOR 21, NERUL EAST, NAVI 
MU, l=THANE, o=Personal, 
serialNumber=0a92173492e1aea967b02cb4adf9142f3f41ec75285
eb34441dcd128d1a32afa, 
pseudonym=79371245e9654f49a4c14c8d950d7a71, 
2.5.4.20=3d459eaa9908f7143f7c57127e6c9c598e2d96ef31edc812
8da64a97c13dbf3d, email=MADHAVKAWDE@GMAIL.COM, 
cn=MADHAV K KAWDE 
Date: 2024.07.31 14:35:53 +05'30'


































































































































































































































