NOTICE

NOTICE is hereby given that the Twenty Fifth Annual General
Meeting of the Members of IntraSoft Technologies Limited
will be held on 29 October 2020 at 3.00 PM. through Video
Conference ("VC") / Other Audio Visual Means ("OAVM") to
transact the following business. The venue of the Annual
General Meeting be deemed as Registered Office of the
Company at 502A, Prathamesh Raghuvanshi Mills Compound,
Senapati Bapat Marg, Lower Parel (W), Mumbai - 40001 3:

ORDINARY BUSINESS
1. Toreceive, consider and adopt:

(a) the audited standalone financial statement of the
Company for the financial year ended 31 March
2020, and the Reports of the Board of Directors and
Auditors thereon; and

(b) the audited consolidated financial statement for the
year ended 31 March 2020 along with auditors report
thereon.

2. To declare Dividend on Equity Shares for the financial
year ended on 31 March 2020.

3. To appoint a Director in place of Mr. Arvind Kajaria (DIN:
00106901), who retires by rotation and being eligible, has
offered himself for re-appointment.

SPECIAL BUSINESS

4. Re-appointment of Mr. Arvind Kajaria (DIN: 00106901), as
Managing Director of the Company.

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as Special
Resolution:

"RESOLVED THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V and
other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including any
statutory modifications, re-enactment or amendment
thereof, for the time being in force) and as per the
recommendation of Nomination and Remuneration
Committee and the Board, consent of the Company be
and is hereby accorded for re-appointment of Mr. Arvind
Kajaria (DIN: 00106901) as Managing Director of the
Company for a period of 3 (three) years with effect from
01 April 2020 on such terms and conditions detailed in
the explanatory statement attached hereto, with the
authority to the Board of Directors to revise, amend, alter
or otherwise vary the terms and conditions, including
remuneration, of the said appointment that may be
agreed to between the Board of Directors and Mr. Arvind
Kajaria.

RESOLVED FURTHER THAT in the event of modification/
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amendment/ alteration or revision in the limits of
remuneration as prescribed under Sections 196, 197 and
203 read with Schedule V and other applicable provisions
of the Companies Act, 2013 and the Companies
(Appointmentand Remuneration of Managerial Personnel)
Rules, 2014 (including any statutory modifications, re-
enactment or amendment thereof), for the time being in
force, during the currency of tenure of Mr. Arvind Kajaria
as Managing Director of the Company, the consolidated
remuneration payable to the said Managing Director shall
automatically stand revised to the maximum permissible
amount payable to him as Managerial Remuneration
under the said statutory provisions based on the profits /
effective capital of the Company.

RESOLVED FURTHER THAT in the event of absence
or inadequacy of profit in any financial year during
the currency of the tenure of Mr. Arvind Kajaria as
Managing Director, the Company shall make payment of
remunerationto Mr. Arvind Kajaria at the same substantive
level as specified above and that such remuneration shall
be considered as the Minimum Remuneration payable
to the said Managing Director in accordance with the
provisions of the Companies Act, 2013 including any
statutory amendments or re-enactment thereof.

RESOLVED FURTHER THAT any Director of the Company
be and are hereby authorized to settle any question,
difficulty or doubt, that may arise in giving effect to this
resolution, do all such acts, deeds, matters and things as
may be necessary and sign and execute all documents or
writings as may be necessary, proper or expedient for the
purpose of giving effect to this resolution and for matters
concerned therewith or incidental thereto.”

Re-appointment of Mr. Sharad Kajaria (DIN: 00108036)
as Whole-time Director of the Company.

To consider and if thought fit, to pass, with or without
modification(s), the following resolution as Special
Resolution:

"RESOLVED THAT pursuant to the provisions of
Sections 196, 197 and 203 read with Schedule V and
other applicable provisions of the Companies Act, 2013
and the Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including any
statutory modifications, re-enactment or amendment
thereof, for the time being in force) and recommendation
of Nomination and Remuneration Committee and the
Board, consent of the Company be and is hereby accorded
for the re-appointment of Mr. Sharad Kajaria (DIN:
00108036) as Whole-time Director of the Company for a
period of 3 (three) years with effect from 01 April 2020
on such terms and conditions detailed in the explanatory
statement attached hereto, with the authority to the Board



of Directors to revise, amend, alter or otherwise vary the
terms and conditions of the said appointment that may
be agreed to between the Board of Directors and Mr.
Sharad Kajaria.

RESOLVED FURTHER THAT in the event of modification/
amendment/ alteration or revision in the limits of
remuneration as prescribed under Sections 196, 197
and 203 read with Schedule V and other applicable
provisions of the Companies Act, 2013 and the
Companies  (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any
statutory modifications, re-enactment or amendment
thereof) , for the time being in force, during the currency
of tenure of Mr. Sharad Kajaria as Whole-time Director of
the Company, the consolidated remuneration payable to
the said Whole-time Director shall automatically stand
revised to the maximum permissible amount payable to
him as Managerial Remuneration under the said statutory
provisions based on the profits / effective capital of the
Company.

RESOLVED FURTHER THAT in the event of absence
or inadequacy of profit in any financial year during
the currency of the tenure of Mr. Sharad Kajaria as
Whole-time Director, the Company shall make payment
of remuneration to Mr. Sharad Kajaria at the same
substantive level as specified above and that such
remuneration shall be considered as the Minimum
Remuneration payable to the said Whole-time Director
in accordance with the provisions of the Companies
Act, 2013 including any statutory amendments or re-
enactment thereof.

RESOLVED FURTHER THAT any Director of the Company
be and are hereby authorized to settle any question,
difficulty or doubt, that may arise in giving effect to this
resolution, do all such acts, deeds, matters and things as
may be necessary and sign and execute all documents or
writings as may be necessary, proper or expedient for the
purpose of giving effect to this resolution and for matters
concerned therewith or incidental thereto."

To appoint M/s. Singhi & Co., Chartered Accountants
(Firm Registration No. - 302049E) as Statutory Auditors to
fill the casual vacancy to hold office upto the conclusion
of this Meeting.

To consider and, if thought fit, to pass, with or without
modification(s), the following resolutions as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
139 and other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act’) as amended from time
to time or any other law for the time being in force, M/s.
Singhi & Co., Chartered Accountants (Firm Registration.
No 302049E), who have given their consent and
certificate pursuant to the said provisions of the Act, be

Place: Kolkata
Date: 11 September 2020
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and are hereby appointed as Statutory Auditors of the
Company with effect from 11 September 2020 to Aill
the casual vacancy caused by the resignation of M/s.
Walker Chandiok & Co., LLP, Chartered Accountants (Firm
Registration No. 001076N/N500013) to hold the office till
the conclusion of the this Annual General Meeting at such
remuneration as may be mutually agreed upon between
the Board of Directors and the Statutory Auditors.

RESOLVED FURTHER THAT the Board of Directors
(including a Committee thereof) and the Company
Secretary of the Company be and is hereby authorized to
do all such acts, deeds and take such steps as may be
considered necessary and expedient to give effect to the
foregoing resolution.”

To appoint M/s. Singhi & Co., Chartered Accountants
(Firm Registration No. - 302049E) as Statutory Auditors
of the Company.

To consider and, if thought fit, to pass, with or without
modification(s), the following resolutions as an Ordinary
Resolution:

"RESOLVED THAT pursuant to the provisions of Section
139 and other applicable provisions, if any, of the
Companies Act, 2013 (‘the Act’) as amended from time
to time or any other law for the time being in force, M/s.
Singhi & Co., Chartered Accountants (Firm Registration.
No 302049E), who have given their consent and certificate
pursuant to the said provisions of the Act, be and are
hereby appointed as Statutory Auditors of the Company
for a term of five years from the conclusion of this Annual
General Meeting till the conclusion of the 30th Annual
General Meeting to be held in the year 2025 at such
remuneration as may be mutually agreed upon between
the Board of Directors and the Statutory Auditors.

RESOLVED FURTHER THAT the Board of Directors
(including a Committee thereof) and the Company
Secretary of the Company be and is hereby authorized to
do all such acts, deeds and take such steps as may be
considered necessary and expedient to give effect to the
foregoing resolution.”

By Order of the Board of Directors

Pranvesh Tripathi
Company Secretary

Registered Office:

CIN: L24133MH1996PLC197857

502A, Prathamesh, Raghuvanshi Mills Compound,
Senapati Bapat Marg, Lower Parel (W),

Mumbai — 400 013

Tel: 022 4004 0008 Fax: 022 2490 3123

Email: intrasoft@itlindia.com Website: www.itlindia.com
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Notes:

a)

In view of the continuing Covid-19 pandemic, the Ministry
of Corporate Affairs (“MCA") has vide its Circular No. 20
dated 05 May 2020 read with Circular No. 14 dated 08 April
2020 and Circular No. 17 dated 13 April 2020 (hereinafter
collectively referred to as "MCA Circulars") permitted the
holding of Annual General Meeting through VC or OAVM
without the physical presence of Members at a common
venue. In compliance with these MCA Circulars and the
relevant provisions of the Companies Act, 2013 and the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Annual General Meeting of the
Members of the Company is being held through VC/0AVM
Mode instead of physical presence of the Members at a
common venue.

Pursuant to the provisions of the Companies Act, 2013, a
Member entitled to attend and vote at the Annual General
Meeting is entitled to appoint a proxy to attend and vote
on his/her behalf and the proxy need not be a Member
of the Company. Since this AGM is being held pursuant
to the MCA Circulars through VC/OAVM Mode, physical
attendance of Members has been dispensed with.
Accordingly, the facility for appointment of proxies by
the Members will not be available for the Annual General
Meeting and hence the Proxy Form and Attendance Slip
are not annexed to the Notice.

Members attending the AGM through VC / OAVM shall be
counted for the purpose of reckoning the quorum under
Section 103 of the Act

The dividend on Equity Shares, as recommended by the
Board of Directors, if approved by the shareholders, will
be credited / dispatched on or after 30 October 2020
to those members whose names shall appear on the
Company's Register of Members on 22 October 2020.
In the case, if postal services are not working on to their
capacity because of the current Covid-19 pandemic
situation, the despatch of warrants may get delayed
and the warrants will be despatched in due course of
time upon normalisation of the postal In respect of the
shares held in dematerialized form, the dividend will be
paid to members whose names are furnished by National
Securities Depository Limited and Central Depository
Services (India) Limited as beneficial owners as on that
date.

Members may note that the Income Tax Act, 1961, (“the
IT Act") as amended by the Finance Act, 2020, mandates
that dividends paid or distributed by a company after 01
April 2020 shall be taxable in the hands of members. The
Company shall therefore be required to deduct tax at
source (TDS) at the time of making the payment of final
dividend. In orderto enable us to determine the appropriate
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TDS rate as applicable, members are requested to send
therequired documents in accordance with the provisions
of the IT Act through email at intrasoft@itlindi.com or
upload the required documents on Linkintime India Pvt
Limited's (RTA) web portal as mentioned hereinafter in
the Notice.

For Resident shareholders, taxes shall be deducted at
source (on dividend distributed during financial year
2020-21 only) under Section 194 of the IT Act as follows:

Members having valid PAN: 7.5% or as notified by the
Government of India

Members not having PAN / valid PAN: 20% or as
notified by the Government of India

However, no tax shall be deducted on the dividend payable
to aresident individualif the total dividend to be received
by him/her during the financial year 2020-21 does not
exceed 35,000. Furthermore, no tax shall be deducted in
cases where members provide Form 15G or Form 15H
(applicable to individuals aged 60 years or more) subject
to conditions specified in the IT Act.

Resident shareholders / member may also submit any
other document as prescribed under the IT Act to claim a
lower / nil withholding tax. PAN is mandatory for members
providing Form 15G / 15H or any other document as
mentioned above.

For Non-resident shareholders, taxes are required to be
withheld in accordance with the provisions of Section 195
and other applicable Sections of the IT Act, at the rates
inforce. The withholding tax shall be at the rate of 20%
(plus applicable surcharge and cess) or as notified by the
Government of India on the amount of dividend payable.

However, as per Section 90 of the IT Act, non-resident
shareholders have the option to be governed by the
provisions of the Double Tax Avoidance Agreement (DTAA)
between India and the country of tax residence of the
member if they are more beneficial to them. For availing
the benefits under DTAA, Non-resident shareholder will
have to provide the following:

Copy of the PAN card allotted by the Indian Income
Tax authorities duly attested by the member.

Copy of Tax Residency Certificate (TRC) for the
financial year 2020-21 obtained from the revenue
authorities of the country of tax residence, duly
attested by member.

Self-declaration in Form 10F.

Self-declaration by the shareholder of having no
permanent establishment in India in accordance with



9)

the applicable tax treaty (read with the applicable
multilateral instrument).

Self-declaration of beneficial ownership by the non-
resident shareholder.

Any other documents as prescribed under the IT
Act for lower withholding of taxes if applicable, duly
attested by member.

In case of Foreign Institutional Investors / Foreign
Portfolio Investors, tax will be deducted under Section
196D of the IT Act @ 20% (plus applicable surcharge and
cess).

The aforesaid declarations and documents need to be
submitted by the shareholders on or before 22 October
2020. Members shall receive Form16A only at their
registered Email id.

Institutional/Corporate  Shareholders ~ (i.e.  other
than individuals/HUF, NRI, etc.) are required to send
a scanned copy (PDF/JPEG Format) of its Board
Resolution or governing body Resolution/Authorization
etc,, authorizing its representative to attend the
Annual General Meeting through VC/OAVM Mode on
its behalf  and authorization for voting through
remote e-voting/electronic voting at AGM. The said
Resolution/Authorization shall be sent to the Scrutinizer
by email through their registered email address to
js@rathiandassociates.com with copy marked to the
Company at intrasoft@itlindia.com.

Registration of email ID / Bank Account details and Tax
Exemption Forms/Certificates:

In case the shareholder's email ID is already registered
with the Company/its Registrar & Share Transfer Agent
"RTA"/Depositories, log in details for e-voting are being
sent on the registered email address.

SEBI vide its Circular dated 21 March 2013 have asked all
the listed companies that any payments to the investors
shall be made through electronic mode.

In case, the shareholder has not registered his/her/their
email address with the Company/its RTA/Depositories
and or not updated the Bank Account mandate for receipt
of dividend, the following instructions to be followed:

(i) Kindly log in to the website of our RTA, Link Intime
India Private Ltd, www.linkintime.co.in under
Investor Services > Email/Bank detail Registration -
fill in the details and upload the required documents
and submit. OR

(i) Inthe case of Shares held in Demat mode:

Alternatively, the shareholder may please contact
the Depository Participant ("DP") and register the

h)

> Notice

email address and bank account details in the demat
account as per the process followed and advised by
the DP.

The Notice of the Annual General Meeting along with the
Annual Report for the financial year 2019-20 is being sent
only by electronic mode to those Members whose email
addresses are registered with the Company/Depositories
in accordance with the aforesaid MCA Circulars and
circular issued by SEBI dated 12 May 2020. Members
may note that the Notice of Annual General Meeting and
Annual Report for the financial year 2019-20 will also be
available on the Company's website www.itlindia.com
and websites of the Stock Exchanges i.e. National Stock
Exchange of India Ltd and BSE Limited at www.nseindia.
com and www.bseindia.com respectively. Members can
attend and participate in the Annual General Meeting
through VC/OAVM facility only.

Members attending the meeting through VC/OAVM shall
be counted for the purposes of reckoning the quorum
under Section 103 of the Companies Act, 2013.

Relevant documents referred to in the accompanying
Notice and the Statement are to be available and open
for inspection by the members on Company's website at
www.itlindia.com up to the date of the Meeting.

The Register of Members and Share Transfer Books of
the Company will remain closed from Friday, 23 October
2020 to Thursday, 29 October 2020 (both days inclusive)
for the purpose of payment of dividend, if declared at the
Meeting.

Shareholders who have not encashed their dividend
warrants for the dividends declared for the financial years
2012-13 to 2018-19 (Interim and/or Final Dividend) are
requested to send a letter along with unclaimed dividend
warrant, if any, or letter of undertaking forissue of duplicate
dividend warrant / demand draft. The Company has
uploaded the details of unpaid and unclaimed amounts
lying with the Company as on 10 September 2019 (date
of last Annual General Meeting) on the website of the
Company (www.itlindia.com) and also on the website of
the Ministry of Corporate Affairs.

In terms of Section 124 of Companies Act, 2013
(corresponding Section 205A and 205C of the Companies
Act, 1956), any dividend remaining unpaid for a period of
seven years from the date of transfer to Unpaid Dividend
Account is required to be transferred to the "Investor
Education & Protection Fund" (IEPF). Members are
requested to encash their Dividend Warrants promptly.
It may be noted that once the unclaimed dividend is
transferred to the IEPF as above, no claim shall lie with
the Company in respect of such amount.
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m) Instructions for Shareholders/Members to Attend the
Annual General Meeting through InstaMeet:

Instructions for Shareholders/Members to attend the
Annual General Meeting through InstaMeet (VC/OAVM)
are as under:

)

i)

Shareholders/Members are entitled to attend the
Annual General Meeting through VC/OAVM provided
by Link Intime by following the below mentioned
process. Facility for joining the Annual General
Meeting through VC/OAVM shall open 15 minutes
before the time scheduled for the Annual General
Meeting and will be available to the Members on first
come first serve basis.

Shareholders/Members are requested to
participate on first come first serve basis as
participation through VC/OAVM s limited and will
be closed on expiry of 15 (fifteen) minutes from
the scheduled time of the Annual General Meeting.
Shareholders/Members with >2% shareholding,
Promoters, Institutional Investors, Directors, KMPs,
Chairpersons of Audit Committee, Nomination
and Remuneration Committee and Stakeholders
Relationship Committee and Auditors etc. may be
allowed to the meeting without restrictions of first-
come-first serve basis.

Shareholders/ Members will be provided with
InstaMeet facility wherein Shareholders/ Member
shall register their details and attend the Annual
General Meeting as under:

Open the internet browser and launch the URL for
InstaMeet <<https://instameet.linkintime.co.in>> and
register with your following details:

a. DP ID / Client ID or Beneficiary ID or Folio No.:
Enter your 16 digit DP ID / Client ID or Beneficiary
ID or Folio Number registered with the Company

b. PAN: Enter your 10 digit Permanent Account
Number (PAN)

c. Mobile No.
d. Email ID
Click "Go to Meeting"

Note : Shareholders/ Members are encouraged to
join the Meeting through Tablets/ Laptops connected
through broadband for better experience.

Shareholders/ Members are required to use Internet
with a good speed (preferably 2 MBPS download
stream) to avoid any disturbance during the meeting.
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v)

Vi)

vii)

vii)

Please note that Shareholders/Members connecting
from Mobile Devices or Tablets or through Laptops
connecting via Mobile Hotspot may experience
Audio/Visual loss due to fluctuation in their network.
It is therefore recommended to use stable Wi-Fi or
LAN connection to mitigate any kind of aforesaid
glitches. Shareholders/ Members should allow to use
camera and are required to use Internet with a good
speed (preferably 2 MBPS download stream) to avoid
any disturbance during the meeting.

Shareholders/ Members who would like to express
their views/ask questions during the meeting may
register themselves as a speaker by sending their
request mentioning their name, demat account
number/folio number, email id, mobile number
at Company ID at intrasoft@itlindia.com from 26
October 2020 to 28 October 2020. Shareholders who
have registered themselves as speakers will only be
allowed to express their views/ask questions during
the Meeting. Similarly, Shareholders/ Members, who
would like to ask questions, may send their questions
in advance mentioning their name demat account
number/folio number, email id, mobile number at
intrasoft@itlinda.com. The same will be replied by
the company suitably.

The Company reserves the right to restrict the
number of speakers depending on the availability of
time for the Annual General Meeting.

Please reach out to Mr. Rajeev Ranjan at instameet@
linkintime.co.in and/ or Mr. Pranvesh Tripathi at
intrasoft@itlindia.com should you have any queries
on video conferencing.

The members are requested to contact on -—
instameet@linkintime.co.in or at the helpline number
i.e. +91 22 49186175 who need assistance for using
the technology before or during the meeting.

Guidelines to attend the AGM proceedings of Link
Intime India Pvt. Ltd.: Insta MEET and for Speakers.

For a smooth experience of viewing the AGM
proceedings of Link Intime India Pvt. Ltd. Insta
MEET, shareholders/ members who are registered
as speakers for the event are requested to download
and install the Webex application in advance by
following the path of the Links provided as under on
the Website of the Company.

https://itlindia.com/docs/InstaMeet_Platform_
Special_Instructions.pdf

https://itlindia.com/docs/InstaMeet_Software_
Installation_Guide.pdf



n) Information and other instructions relating to voting by
electronic means:

In compliance with the provisions of Section 108 of
the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014 as
amended from time to time and Regulation 44 of SEBI
(Listing Obligations and Disclosure Requirements)
Regulations, 2015, the Company is pleased to provide
members facility to exercise their right to vote on
resolutions proposed in this notice by electronic
means and the business may be transacted through
e-Voting Services. The facility of casting the votes by
the members using an electronic voting system from
a place other than at the time of AGM held through
VC/OAVM Mode, (“remote e-voting") will be provided
by Link Intime India Pvt. Limited.

The members who have cast their vote by remote
e-voting may attend the meeting held through VC/
OAVM mode but shall not be entitled to cast their
vote again.

The remote e-voting period commences on Monday,
26 October 2020 (9:00 am) and ends on Wednesday,
28 October 2020 (5:00 pm). During this period
members of the Company holding shares either in
physical form or in dematerialized form, as on the
cut-off date i.e. on 22 October 2020, may cast their
vote by remote e-voting. The remote e-voting module
shall be disabled for voting thereafter. Once the vote
on a resolution is cast by the member, the member
shall not be allowed to change it subsequently.

The process and manner for remote e-voting are as
under:

1. Open the internet browser and launch the URL:
https://instavote.linkintime.co.in

Those shareholders/ members who are first
time users of LIIPL e-voting platform or holding
shares in physical mode have to mandatorily
generate their own Password, as under:

Click on "Sign Up" under 'SHARE HOLDER' tab
and register with your following details: -

A. User ID: Enter your User ID

Shareholder/ member holding shares in
CDSL demat account shall provide 16
Digit Beneficiary 1D

Shareholder/ member holding shares
in NSDL demat account shall provide
8 Character DP ID followed by 8 Digit
Client ID

> Notice

Shareholders/ members holding shares
in physical form shall provide Event
No + Folio Number registered with the
Company

B.  PAN: Enter your 10-digit Permanent Account
Number (PAN) (Members who have not
updated their PAN with the Depository
Participant (DP)/Company shall use the
sequence number provided to you, if
applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) /
Date of Incorporation (DOI) (As recorded
with your DP / Company - in DD/MM/YYYY
format)

D. Bank Account Number: Enter your Bank
Account Number (last four digits), as
recorded with your DP/Company.

Shareholders/ members holding shares in
CDSL demat account shall provide either ‘'C’
or'D', above

Shareholders/ members holding shares
in NSDL demat account shall provide 'D',
above

Shareholders/ members holding shares in
physical form but have not recorded 'C' and
‘D', shall provide their Folio number in ‘D’
above

» Set the password of your choice (The
password should contain minimum 8
characters, at least one special Character
(@4#S&+), at least one numeral, at least one
alphabet and at least one capital letter).

» Click “confirm" (Your password is now
generated).

Those shareholders/ members who are holding
shares in demat form and have registered on
to e-Voting system of LIIPL: https://instavote.
linkintime.co.in, and/or voted on an earlier event
of any company then they can use their existing
password to login.

Click on 'Login’ under 'SHARE HOLDER' tab.

Enter your User ID, Password and Image
Verification (CAPTCHA) Code and click on
‘Submit'.

After successful login, you will be able to see the
notification for e-voting. Select 'View' icon.

E-voting page will appear.
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10.

11.

Refer the Resolution description and cast your
vote by selecting your desired option 'Favour /
Against' (If you wish to view the entire Resolution
details, click on the 'View Resolution' file link).

After selecting the desired option i.e. Favour /
Against, click on 'Submit'. A confirmation box will
be displayed. If you wish to confirm your vote,
click on 'Yes', else to change your vote, click on
‘No' and accordingly modify your vote.

Institutional shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodians are
required to log on the e-voting system of LIIPL
at https://instavote.linkintime.co.in and register
themselves as 'Custodian / Mutual Fund /
Corporate Body'. They are also required to
upload a scanned certified true copy of the board
resolution /authority letter/power of attorney etc.
together with attested specimen signature of the
duly authorised representative(s) in PDF format
in the 'Custodian / Mutual Fund / Corporate
Body' login for the Scrutinizer to verify the same.

If you have forgotten the password:

Click on 'Login’ under 'SHARE HOLDER' tab and
further Click 'forgot password?’

Enter User ID, select Mode and Enter Image
Verification (CAPTCHA) Code and Click on
‘Submit'.

In case shareholder/ member is having valid

email address, Password will be sent to his / her
registered e-mail address.

Shareholder/ member can set the password of
his/her choice by providing the information about
the particulars of the Security Question and
Answer, PAN, DOB/DOI, Bank Account Number
(last four digits) etc. as mentioned above.

The password should contain minimum 8
characters, at least one special character
(@#8&=*), at least one numeral, at least one
alphabet and at least one capital letter.

It is strongly recommended not to share your
password with any other person and take utmost
care to keep your password confidential.

For shareholders/ members holding shares
in physical form, the details can be used only
for voting on the resolutions contained in this
Notice.

During the voting period, shareholders/ members
can login any number of time till they have voted
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Vi,

on the resolution(s) for a particular “Event”.

12. Shareholders/ members holding multiple folios/
demat account shall choose the voting process
separately for each of the folios/demat account.

13. In case shareholders/ members have any
queries regarding e-voting, they may refer the
Frequently Asked Questions (‘FAQs') and Insta
Vote e-Voting manual available at https://
instavote.linkintime.co.in, under Help section or
send an email to enotices@linkintime.co.in or
contact on: - Tel: 022 —4918 6000. Insta Vote
Support Desk, Link Intime India Pvt. Limited.

The voting rights of members shall be in proportion
to their shares of the paid up equity share capital of
the Company as on the cut-off date i.e. 22 October
2020.

Any person, who acquires shares of the Company
and become member of the Company after sending
of the notice through E-mail and holding shares as
on the cut-off date i.e. 22 October 2020 may obtain
the login ID and password by sending a request at
enotices@linkintime.co.in or intrasoft@itlindia.com

Instructions for Shareholders/Members to Vote during
the Annual General Meeting through InstaMeet:

Once the electronic voting is activated, on the instructions
of the Chairman, by the scrutinizer during the meeting,
shareholders/ members who have not exercised their
vote through the remote e-voting can cast the vote as
under:

On the Shareholders VC page, click on the link for
e-Voting “Cast your vote".

Enter Demat AccountNo./FolioNo.and OTP (received
on the registered mobile number/ registered email Id)
received during registration for InstaMeet and click
on 'Submit’.

After successful login, you will see "Resolution
Description” and against the same the option
“Favour/ Against” for voting.

Cast your vote by selecting appropriate option i.e.
“Favour/Against” as desired.

Enter the number of shares (which represents no. of
votes) as on the cut-off date under ‘Favour/Against'.

After selecting the appropriate option i.e. Favour/
Against as desired and having decided to vote, click
on “Save". A confirmation box will be displayed. If you
wish to confirm your vote, click on "Confirm”, else to
change your vote, click on "Back” and accordingly
modify your vote.



vi. Once you confirm your vote on the resolution, you
will not be allowed to modify or change your vote
subsequently.

Note: Shareholders/ Members, who will be attending the
Annual General Meeting and have not casted their vote
on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to
vote through electronic voting facility during the meeting
through InstaMeet facility.

Shareholders/ Members who have voted through
Remote e-voting prior to the Annual General Meeting will
be eligible to attend/participate in the Annual General
Meeting through InstaMeet. However, they will not be
eligible to vote again during the meeting.

In case the shareholders/members have any queries
or issues regarding e-voting, you can write an email
to instameet@linkintime.co.in or Call at: - Tel : ( 022-
49186175)

A person, whose name is recorded in the register
of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only
shall be entitled to avail the facility of remote e-voting
as well as e-voting at the AGM held through InstaMeet
facility.

Q)

s)

> Notice

Mr. Jayesh Shah, Practicing Company Secretary, Partner,
M/s. Rathi & Associates has been appointed as the
Scrutinizer to scrutinize the voting at VC/OAVM AGM and
remote e-voting process in a fair and transparent manner.

The Scrutinizer, after scrutinizing the votes cast at the
meeting and through remote e-voting shall make, not
later than 48 hours from the conclusion of the meeting,
a consolidated scrutinizer's report and submit the same
to the Chairman who shall counter sign the same and
Chairman shall declare the results of the voting. The
results declared alongwith the report of the Scrutinizer
shall be placed on the website of the Company www.
itlindia.com and on the website of Link Intime India Pvt.
Ltd. https://instavote.linkintime.co.in immediately after
the declaration of result by the Chairman. The results shall
simultaneously be submitted with the stock exchanges
where the Company's shares are listed. The resolutions
shall be deemed to be passed at the AGM of the Company
scheduled to be held on 29 October 2020.

The Annual Accounts of the Subsidiary Companies shall
be available on website of the Company in the Section
“Financials- Annual Reports” for inspection by any
shareholder.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF THE COMPANIES

ACT, 2013

Item No. 4

The tenure of Mr. Arvind Kajaria as Managing Director expired
on 31 March 2020. The Board of Directors of the Company at
its meeting held on 30 June 2020 as per the recommendation
of the Remuneration Committee and subject to approval of
the Shareholders, approved re-appointment of Mr. Arvind
Kajaria as Managing Director of the Company for a period of 3
(three) years w.e.f. 01 April 2020 till 31 March 2023.

The specific terms of appointment including remuneration
payable to Arvind Kajaria as Managing Director and other
main terms and conditions of the appointment are as under:

A. Period of appointment: 3 (three) years i.e. from 01 April
2020 to 31 March 2023.

B. Basic Salary: ¥400,000/- (Rupees Four Lacs only) per
month.

C. Perquisites:

1. Housing: Fully furnished residential accommodation,
the cost of which shall not exceed 50% of the basic
salary per annum or HRA in lieu thereof.

2. Provision of a Car: Actual running & maintenance
expenses will be borne by the Company.

D. Termination:

Appointment may be terminated by either party by giving
to the other party three months' notice.

E. The Managing Director shall be liable to retire by rotation.
F. Other Terms

1. Subject to superintendence, control and direction
of the Board of Directors of the Company, the
Managerial Personnel shall exercise and perform
such powers and duties as the Board of Directors
of the Company ("the Board") may from time to time
determine and shall also do and perform all such
other acts, things and deeds which in the ordinary
course of business he considers necessary in the
interest of the Company.

2. The Managing Director shall act in accordance with
the Articles of Association of the Company and
shall abide by the provisions contained in Section
166 of the Companies Act, 2013 and Regulation
26 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 with regard to
duties and obligations of directors.

3. The Managerial Personnel shall adhere to the
Company's Code of Conduct for Board members
and Senior Management for business conduct &
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Ethics for Directors and Senior Management and
Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information of the
Company.

As per the provisions of Section 196 read with Schedule V
of the Companies Act, 2013 and the rules made thereof, no
appointment of Managing Director can be made without the
approval of members. The Board recommends the Special
Resolutions set out at Item No. 4 of the Notice for approval by
the shareholders.

The information as regards Regulation 36 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015
are disclosed hereinafter and forms part of this notice.

Except Mr. Arvind Kajaria, the appointee and Mr. Sharad
Kajaria, Whole-time Director of the Company and relatives
of Mr. Arvind Kajaria, none of the Directors / Key Managerial
Personnel of the Company/their relatives are, in any way,
concerned or interested, financially or otherwise, in resolutions
set-out under Item no. 4.

Item No. 5

The tenure of Mr. Sharad Kajaria as Whole-time Director
expired on 31 March 2020. The Board of Directors of the
Company at its Meeting held on 30 June 2020 as per the
recommendation of the Remuneration Committee and subject
to approval of the Shareholders, approved re-appointment of
Mr. Sharad Kajaria as Whole-time Director of the Company
for a period of 3 (three) years w.e.f. 01 April 2020 till 31 March
2023.

The specific terms of appointment including remuneration
payable to Mr. Sharad Kajaria as Whole-time Director and
other main terms and conditions of the appointment are as
under:

A. Period of appointment: 3 (three) years i.e. from 01 April
2020 to 31 March 2023

B. Basic Salary: ¥375,000/- (Rupees Three Lacs Seventy
Five Thousand only) per month.

C. Perquisites:
a) Housing: Fully furnished residential accommodation,
the cost of which shall not exceed 50% of the basic
salary per annum or HRA in lieu thereof.

b) Provision of a Car: Actual running & maintenance
expenses will be borne by the Company.

D. Termination:
Appointment may be terminated by either party by giving
to the other party three months' notice.



E. The Whole-time Director shall be liable to retire by
rotation.

F.  Other Terms

1. Subject to superintendence, control and direction
of the Board of Directors of the Company, the
Managerial Personnel shall exercise and perform
such powers and duties as the Board of Directors
of the Company (“the Board") may from time to time
determine and shall also do and perform all such
other acts, things and deeds which in the ordinary
course of business he considers necessary in the
interest of the Company.

2. The Whole-time Director shall act in accordance
with the Articles of Association of the Company and
shall abide by the provisions contained in Section
166 of the Companies Act, 2013 and Regulation
26 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 with regard to
duties and obligations of directors.

3. The Managerial Personnel shall adhere to the
Company's Code of Conduct for Board members
and Senior Management for business conduct &
Ethics for Directors and Senior Management and
Code of Practices and Procedures for Fair Disclosure
of Unpublished Price Sensitive Information of the
Company.

As per the provisions of Section 196 read with Schedule V
of the Companies Act, 2013 and the rules made thereof, no
appointment of Whole-time Director can be made without the
approval of members. The Board recommends the Special
Resolutions set out at Item No. 5 of the Notice for approval by
the shareholders.

None of the Directors / Key Managerial Personnel of the
Company/their relatives are, in any way, concerned or
interested, financially or otherwise, in resolutions set-out
under item no. 5 except Mr. Sharad Kajaria, the appointee and
Mr. Arvind Kajaria, Managing Director of the Company and
other relatives of Mr. Sharad Kajaria.

The information as regards Regulation 36 (3) of the
SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 is disclosed hereinafter and forms part of
this notice.

ItemNo.6 &7

The Members of the Company at the 21st Annual General
Meeting held on 08 September 2016 had approved the
appointment of M/s. Walker Chandiok & Co, LLP, Chartered
Accountants, (Firm Registration No: 001076N/N500013) as
the Statutory Auditors of the Company for a term of five years

> Notice

to hold office til1 the conclusion of the 26th Annual General
Meeting of the Company. However, they have tendered their
resignation on 14 August 2020 as the Auditors of the Company
expressing their intention for inability to continue as Statutory
Auditors mentioning the reasons, in Annexure A to their letter
tendered for Intention to resign as Statutory Auditors dated 14
August 2020, as “the proposed fees for their Audit Assignment
in relation to the financial year ending 31 March 2021 is not
commensurate with the time and efforts involved in carrying
the Audit”

In accordance with the provisions of the Companies Act, 2013,
the casual vacancy caused by the resignation of the Auditors
shall be filled by the Board within a period of 30 days and
such appointment shall also be approved by the Members
of the Company within 3 months of the recommendation of
the Board. Accordingly, based on the recommendation of the
Audit Committee, and the confirmation received from M/s.
Singhi & Co., Chartered Accountants (Firm Registration No.
- 302049E) on their eligibility, the Board recommends to the
Members their appointment as the Statutory Auditors of the
Company in Casual Vacancy to hold office with effect from
11 September 2020 till the conclusion of this Annual General
Meeting.

The Board of Directors, on the recommendation of the Audit
Committee, also recommended to appoint Singhi & Co.,
Chartered Accountants (Firm Registration No.- 302049E)
as Statutory Auditors for a full term of five (5) years to hold
office from the conclusion of this Annual General Meeting
till the conclusion of the 30th Annual General Meeting of the
Company to be held in the year 2025.

The Audit Committee considered various parameters like the
years of experience, capability to serve the diverse and unique
business landscape as that of the Company, Audit experience
in Company's and its Wholly Owned Subsidiaries' Operating
business segment and found M/s. Singhi & Co., Chartered
Accountants suitable to handle the volume and diverse and
complex Audit function of the Company.

The Singhi & Co., Chartered Accountants have given their
consent to act as the Auditors of the Company in Casual
Vacancy caused by the resignation of the present Auditor and
also consented to act as Auditors of the Company for a full
term of five (5) years from conclusion of this Annual General
Meeting of the Company until the conclusion of the 30th
Annual General Meeting of the Company.

None of the Directors and Key Managerial Personnel of the
Company, or their relatives, is interested in this resolution.

The Board recommends the resolutions set at item no. 6 & 7
for your approval.
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Information as required as per Regulation 36 (5) of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 in case of proposed Appointment of the Statutory Auditors of the Company asper Item No 6 above.

Particulars of Disclosure Details

(@)

Proposed Fees payable to the
Statutory Auditor (s) along with
terms of appointment and in case of
a new auditor, any material change
in the fee payable to such auditor
from that paid to the outgoing
auditor along with the rationale for
such change.

Basis of recommendation for
appointment including the details
in relation to and credentials of the
statutory auditor(s) proposed to be
appointed.

In terms of the Resolution proposed to the Members herewith , the Fees to be
paid by the Company to the Statutory Auditors be paid as may be mutually
agreed by the Board with M/s. Singhi & Co., Chartered Accountants. There would
be no material change in the Fees payable to the Singhi & Co. for their proposed
appointment as Auditor in the Casual Vacancy and for a full term of five (5) years
from the Conclusion of this Annual General meeting and Fee payable would be
as generally being paid by the peers in the Industry for the comparable business
operations as that of the Company.

On the Audit Committee's recommendations, the Board of Directors considered
various parameters like the years of experience, capability to serve the diverse

and unique business landscape as that of the Company, Audit experience in
Company's and its Wholly Owned Subsidiaries' Operating segment and found M/s.
Singhi & Co., Chartered Accountants, suitable to handle the volume and diverse
and complex Audit function of the Company.

M/s. Singhi & Co. was founded by Late R. C. Singhi, a Chartered Accountant from
the United Kingdom. The Firm is amongst the largest assurance service providers
in India. They have 80 years of experience in Assurance & Audit, Risk Advisory,
International Financial Reporting Standards, tax consulting, corporate finance and
Business management Services. The Firm's experts comprises of 24 partners over
8 cities and over 650 other employees.

Information pursuant to Schedule V and other applicable provisions, if any, of the Companies Act, 2013 for the resolutions set
out as Item No. 4 & 5 for the respective re-appointments of Managing Director and Whole-time Director:

|
1.
2.

General Information:

Nature of industry: IT Enabled Services
Date or expected date of commencement of commercial production: Not Applicable

In case of new companies, expected date of commencement of activities as per project approved by financial institutions
appearing in the prospectus: Not Applicable

Financial performance based on given indicators for the last three financial years:

% in Lacs)
Total Income 1,194.82 1,311.36 1,633.53
Profit before Tax 138.38 149.62 119.90
Less: Provision for Income Tax (Including Deferred Tax) 19.50 6.67 (5.12)
Profit after Tax 118.88 142.95 125.02
Dividend for the Year %1 (10%) 32 (20%) 32 (20%)

Foreign investments or collaborations, if any: The Company has Two Foreign Wholly Owned Subsidiaries viz.;
a) 123Greetings.com,Inc (USA)
b) Intrasoft Ventures Pte. Ltd, (Singapore)

The Company do not have any other foreign collaboration.
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II. Information about the appointee:

TR Mr. Sharad Kajaria

1

2 Recognition or awards

3 Past remuneration

4 Job profile and his suitability

5 Remuneration proposed

6 Comparative remuneration profile
with respect to industry, size of the
company, profile of the position
and person (in case of expatriates
the relevant details would be with
respect to the country of his origin).

7 Pecuniary relationship directly or

Background details

indirectly with the company, or
relationship with the managerial
personnel, if any.

Mr. Arvind Kajaria is a Commerce
Graduate and also holds Bachelor's
degree in Business Administration
from Adelphi University, New York.
He is one of the Promoters of the
Company. He has vast experience in
finance, marketing, management and
Investor Relations.

Award winner at the Leadership
Training Programme by Dale
Carnegie (USA).

2019-20%72.11 Lacs p.a.

He is serving as Managing Director
of the Company. He has been the
Chairman of the Board since 1998
and has been the driving force
behind the Company, especially in
areas of business development,
expansion, operations, strategic
planning and execution. As a
management professional with over
30 years of experience, he has built
a world-class Enterprise and made
revolutionary contributions to the
Internet revolution. He looks after
day-to-day affairs including Finance,
marketing, Investors Relation

and overall management of the
Company.

> Notice

Mr. Sharad Kajaria is a Commerce
graduate. He is one of the Promoters
of the Company. He is designated
as Whole-time Director of the
Company. He is well-versed with

all the aspects of the Company's
business operations and Technology
developments and upgradations.

His knack of understanding new
media has been instrumental in the
Company's strategic technological
initiatives.

2019-20%67.61 Lacs p.a.

Sharad Kajaria is the Whole-time
Director of the Company and has
been actively associated with it
since its incorporation. With over
21 years of experience in internet
technologies, Sharad Kajaria
spearheaded realigning the business
with a stronger focus on new
technology, innovation, systems and
process reengineering along with
expansions of scale. His intuitive
sense of advanced technology and
his knack of understanding new
media has been instrumental in the
Company's strategic technological
initiatives. He looks after overall
business of the Company.

As mentioned in the attached explanatory statement.

It is not possible to find out comparative remuneration in the industry with
respect to profile and position. The remuneration proposed for Managing
Director and Whole-time Director is purely based on merits.

The Managing Director and Whole-
time Director do not have any
pecuniary relationship with the
Company, except remuneration
drawn as Managing Director /
Whole-time Director and as a
shareholder to the extent of their
shareholding in the Company.

Mr. Arvind Kajaria and Mr. Sharad
Kajaria are bothers.

11l Other information:

1.

Reasons of loss or inadequate profits:

During the year under review the Company saw a fall in Revenue from operations due to competitive pressure in the

e-greetings business. This in turn led to overhead costs putting greater pressure on margins. A combination of these factors

adversely impacted profitability.
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2. Steps taken or proposed to be taken for improvement:

The Company has initiated measures to improve profitability. Investment in technology, to improve operational efficiency
and to better the customer experience, is expected to have a positive impact on profitability.

3. Expected increase in productivity and profits in measurable terms:

The Company is consciously undertaking measures to improve profitability. However, given the dynamic nature of the
e-greetings industry and the ongoing pandemic crisis, it would be difficult to predict the impacts in measurable terms. But,
the Company has a positive long-term business outlook.

IV Disclosures:

The remuneration package along with relevant details paid to Mr. Arvind Kajaria and Mr. Sharad Kajaria has been mentioned
hereinabove and in report on Corporate Governance attached to Directors' Report. There is no severance fee or stock options
being granted to Mr. Arvind Kajaria, Managing Director and Mr. Sharad Kajaria, Whole-time Director.

Details of Directors seeking Appointment/ Re-appointment at the ensuing Annual General Meeting as required under
Regulation 36 (3) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Ve | e Sharad Kajaria

Date of Birth

Date of Appointment/Re-
appointment (w.e.f.)

Qualification

Brief Resume

Area of Expertise

Experience

Other Directorship in Listed
Entities

Name of the other
Companies in Committees
of which holds membership/
chairmanship

Disclosure of relationship
between Directors inter-se

No. of Board Meetings
attended during FY 2019-20
Number of Equity Shares
held (as on 31 March 2020)

17 December 1964
01 April 2020

B. Com, Degree in Business Administration
from Adelphi University, New York (MBA)

Mr. Arvind Kajaria is a Commerce Graduate
and also holds Bachelor's degree in Business
Administration from Adelphi University, New
York. He is one of the Promoters of the
Company. He has vast experience in finance,
marketing, management and Investor
Relations.

Finance, Marketing and Management,
Investor Relations.

30 years

Nil

Nil

None of the Directors/ Key Managerial
Personnel of the Company/ their relative
are, in any way, concerned or interested,
financially or otherwise, in such re-
appointment of Mr. Arvind Kajaria as
Managing Director except Mr. Arvind Kajaria
himself, Mr. Sharad Kajaria and other
relatives of Mr. Arvind Kajaria.

4

2,811,797

17 March 1976
01 April 2020

B. Com.

Mr. Sharad Kajaria is a Commerce graduate.
He is one of the Promoters of the Company.
He is designated as Whole-time Director

of the Company. He is well-versed with

all the aspects of the Company's business
operations and Technology developments
and up gradations.

Business Operations, Internet Technologies &
Software.

21 years
Nil

Nil

None of the Directors/ Key Managerial
Personnel of the Company/ their relative

are, in any way, concerned or interested,
financially or otherwise, in such re-
appointment of Mr. Sharad Kajaria as Whole-
time Director except Mr. Sharad Kajaria
himself, Mr. Arvind Kajaria and other relatives
of Mr. Sharad Kajaria.

3

2,812,500
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