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NOTICE OF ANNUAL GENERAL MEETING

NOTICE is hereby given that the 9" ANNUAL GENERAL MEETING of the members of DRC SYSTEMS INDIA LIMITED
will be held on Tuesday, September 28, 2021 at 10.00 a.m. IST through Video Conferencing (“VC”) or Other Audio Video

Means (“OAVM”) to transact the following businesses:

ORDINARY BUSINESS:

1. Toreceive, consider and adopt the Audited Financial
Statements of the Company for the Financial Year
ended March 31, 2021, together with the Reports of
the Board of Directors and Auditors thereon.

SPECIAL BUSINESS:

2. To approve the appointment of Mr. Keyur Shah
(DIN: 03111182) as an Independent Director of
the Company.

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

“RESOLVED THAT pursuant to provisions of Sections
149, 152, 161 read with Schedule IV and all other applica-
ble provisions, if any, of the Companies Act, 2013 and the
Companies [Appointment and Qualifications of Directors]
Rules, 2014 including any statutory modification(s) or re-
enactment thereof for the time being in force, applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Articles of Associ-
ation of the Company, Mr. Keyur Shah (DIN: 03111182)
who, being qualified and eligible for appointment as an
Independent Director pursuant to Section 149(6) of the
Companies Act, 2013 and Regulation 16(1)(b) of SEBI
(Listing Obligations and Disclosure Requirements), Reg-
ulations, 2015, was appointed as an Additional Indepen-
dent Director of the Company by the Board of Direc-
tors on December 05, 2020 and who holds office upto
the date of this Annual General Meeting and in respect
of whom the Company has received a notice in writing
from a Member proposing his candidature for the office
of the Director pursuant to Section 160 of the Companies
Act, 2013, be and is hereby appointed as an Independent
Director of the Company to hold office for a period of five
(5) consecutive years w.e.f December 05,2020 to Decem-
ber 04, 2025, whose term of office shall not be subject to
retirement by rotation.

RESOLVED FURTHER THAT the Board of Directors of
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the Company be and is hereby authorised to do all such
acts, deeds, matters and things deemed necessary and to
take such actions/decisions in order to give effect to this
resolution”

3. To approve the appointment of Mr. Roopkishan
Dave (DIN: 02800417) as an Independent Director
of the Company.

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

“RESOLVED THAT pursuant to provisions of Sections
149, 152, 161 read with Schedule IV and all other appli-
cable provisions, if any, of the Companies Act, 2013 and
the Companies [Appointment and Qualifications of Direc-
tors] Rules, 2014 including any statutory modification(s)
or reenactment thereof for the time being in force, appli-
cable provisions of the SEBI (Listing Obligations and Dis-
closure Requirements) Regulations, 2015 and Articles of
Association of the Company, Mr. Roopkishan Dave (DIN:
02800417) who, being qualified and eligible for appoint-
ment as an Independent Director pursuant to Section
149(6) of the Companies Act, 2013 and Regulation 16(1)
(b) of SEBI (Listing Obligations and Disclosure Require-
ments), Regulations, 2015 was appointed as an Additional
Independent Director of the Company by the Board of Di-
rectors on December 05, 2020 and who holds office up to
the date of this Annual General Meeting and in respect of
whom the Company has received a notice in writing from
a Member proposing his candidature for the office of the
Director pursuant to Section 160 of the Companies Act,
2013, be and is hereby appointed as an Independent Di-
rector of the Company to hold office for a period of five (5)
consecutive years w.e.f December 05, 2020 to December
04, 2025, whose term of office shall not be subject to re-
tirement by rotation.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds, matters and things deemed necessary and to take
such actions/decisions in order to give effect to the this
resolution”



4. To approve the appointment of Mr. Jigar Shah
(DIN: 08174430) as an Independent Director of
the Company.

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

“RESOLVED THAT pursuant to provisions of Sections
149, 152, 161 read with Schedule IV and all other applica-
ble provisions, if any, of the Companies Act, 2013 and the
Companies [Appointment and Qualifications of Directors]
Rules, 2014 including any statutory modification(s) or
reenactment thereof for the time being in force, applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Articles of Associ-
ation of the Company, Mr. Jigar Shah (DIN: 08174430)
who, being qualified and eligible for appointment as an
Independent Director pursuant to Section 149(6) of the
Companies Act, 2013 and Regulation 16(1)(b) of SEBI
(Listing Obligations and Disclosure Requirements), Regu-
lations, 2015 was appointed as an Additional Independent
Director of the Company by the Board of Directors on De-
cember 05, 2020 and who holds office up to the date of
this Annual General Meeting and in respect of whom the
Company has received a notice in writing from a Member
proposing his candidature for the office of the Director
pursuant to Section 160 of the Companies Act, 2013, be
and is hereby appointed as an Independent Director of
the Company to hold office for a period of five (5) consec-
utive years w.e.f December 05, 2020 to December 04,
2025, whose term of office shall not be subject to
retirement by rotation.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds, matters and things deemed necessary and to take
such actions/decisions in order to give effect to the this
resolution”

5. To approve the appointment of Mr. Sanket
Khemuka (DIN: 06910440) as a Non-Executive
Director of the Company.

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

“RESOLVED THAT pursuant to provisions of Sections
152 and 161 of the Companies Act, 2013 read with the
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Companies [Appointment and Qualification of Direc-
tors] Rules, 2014 including any statutory modification(s)
or re-enactment thereof for the time being in force, ap-
plicable provisions of SEBI (Listing Obligations and Dis-
closure Requirements) Regulations, 2015 and Articles of
Association of the Company, Mr. Sanket Khemuka (DIN:
06910440) who was appointed as an Additional Non- Ex-
ecutive Director by the Board of Directors of the Com-
pany on December 05, 2020 and who holds office upto
the date of this Annual General Meeting and in respect
of whom, the Company has received a Notice in writing
under Section 160 of the Companies Act, 2013 from a
Member proposing his candidature for the office of the
Director, be and is hereby appointed as a Non-Executive
Director of the Company, whose term of office shall liable
to retire by rotation.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds, matters and things deemed necessary and to take
such actions/decisions in order to give effect to the this
resolution.”

6. To approve the appointment of Ms. Dipti Chitale
(DIN: 08991506) as an Independent Director of
the Company.

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

“RESOLVED THAT pursuant to provisions of Sections
149,152, 161 read with Schedule IV and all other applica-
ble provisions, if any, of the Companies Act, 2013 and the
Companies [Appointment and Qualifications of Directors]
Rules, 2014 including any statutory modification(s) or re-
enactment thereof for the time being in force, applicable
provisions of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Articles of Associa-
tion of the Company, Ms. Dipti Chitale (DIN: 08991506)
who, being qualified and eligible for appointment as an
Independent Director pursuant to Section 149(6) of the
Companies Act, 2013 and Regulation 16(1)(b) of SEBI
(Listing Obligations and Disclosure Requirements), Reg-
ulations, 2015 was appointed as an Additional Indepen-
dent Director of the Company, upon the recommendation
of the Nomination and Remuneration Committee, by the
Board of Directors on December 10, 2020 and who holds
office up to the date of this Annual General Meeting and
in respect of whom the Company has received a notice
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in writing from a Member proposing her candidature for
the office of the Director pursuant to Section 160 of the
Companies Act, 2013, be and is hereby appointed as an
Independent Director of the Company to hold office for a
period of five (5) consecutive years w.e.f December 10,
2020 to December 09, 2025, whose term of office shall
not be subject to retirement by rotation.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds, matters and things deemed necessary and to take
such actions/decisions in order to give effect to the this
resolution.”

7. To approve the appointment of Mr. Janmaya Pan-
dya (DIN: 09019756), as a Director

To consider and if deemed fit, to give assent or dissent
to the following resolution to be passed as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149, 152, 161 and any other applicable provisions of the
Companies Act, 2013 and the rules made thereunder,
including any statutory modification(s) or re-enactment
thereof for the time being in force, Mr. Janmaya Pandya
(DIN: 09019756), who was appointed as an Additional
Director on January 06, 2021 and in respect of whom the
Company has received a notice in writing from a member
proposing his candidature for the office of Director and
upon recommendation of Nomination and Remuneration
Committee, be and is hereby appointed as Director of the
Company liable to retire by rotation.

RESOLVED FURTHER THAT Board of Directors of the
Company be and is hereby authorized to do all such acts,
deeds, matters and things as thinks necessary, and to take
such actions/ decisions in order to give effect to this res-
olution.”

8. To approve the appointment of Mr. Janmaya Pandya
(DIN: 09019756) as an Executive Director of the
Company.

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

“RESOLVED THAT pursuant to the provisions of Sections

modification(s), the following resolution as a Special
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Resolution:

“RESOLVED THAT pursuant to the provisions of Sections
149, 152, 161, 196, 197 and 203 read with Schedule V
and other applicable provisions, if any, of the Companies
Act, 2013 and the Companies (Appointment and Remu-
neration of Managerial Personnel) Rules, 2014 including
any statutory modification(s) or re-enactment(s) thereof,
for the time being in force, applicable provisions of SEBI
(Listing Obligations and Disclosure Requirements) Regu-
lations, 2015 and Articles of Association of the Company,
Mr. Janmaya Pandya (DIN: 09019756) who was appoint-
ed as an Additional Executive Director, upon recommen-
dation of Nomination and Remuneration Committee, by
the Board of Directors of the Company on January 06,
2021, and in respect of whom the Company has received
a notice in writing from a Member proposing his candi-
dature for the office of the Director pursuant to Section
160 of the Companies Act, 2013, be and is hereby ap-
pointed as an Executive Director of the Company for a
period of 3 (three) years w.e.f January 06, 2021 for a sal-
ary of up to Rs. 10.00 Lakh p.a. including any increment
in remuneration by way of bonus/incentive/performance
linked incentive, if any, payable to Mr. Janmaya Pandya
and on such other terms and conditions with a liberty to
the Board of Directors (including its Committee thereof)
to revise the remuneration including bonus/incentive/
performance linked incentive and other terms and condi-
tions of the appointment without approval of Sharehold-
ers within the prescribed limit of Schedule V and other
applicable provisions of the Companies Act, 2013, whose
term of office shall be liable to retire by rotation.

RESOLVED FURTHER THAT notwithstanding anything
contained to the contrary in the Companies Act, 2013,
where in any Financial Year the Company has no profits
or has inadequate profit, Mr. Janmaya Pandya will be paid
minimum remuneration as approved by the Board (includ-
ing its Committee thereof) within the ceiling prescribed
under Schedule V of the Companies Act, 2013 including
any statutory modification or re-enactment thereof from
time to time.

RESOLVED FURTHER THAT the Board of Directors of the
Company be and is hereby authorised to do all such acts,
deeds, matters and things deemed necessary and to take
such actions/decisions in order to give effect to the this
resolution.”



9. Approval of the DRC Employee Stock Option Plan
2021-22 of the Company and grant of Employee
Stock Options to the Employees of the Company
thereunder.

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

“RESOLVED THAT pursuant to the provisions of Sec-
tion 62(1)(b) and its related and applicable provisions, if
any, of the Companies Act, 2013 (“Act”), the Rules made
thereunder, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regu-
lations, 2015 (“SEBI Listing Regulations”), the Securities
and Exchange Board of India (Share Based Employee Ben-
efits and Sweat Equity) Regulations, 2021 (“SEBI SBEBSE
Regulations”), (including any statutory modification or
re-enactment thereof for the time being in force), and in
accordance with the Memorandum and Articles of Asso-
ciation of the Company, the circulars/ guidelines issued
by the Securities and Exchange Board of India and any
rules, guidelines and regulations issued by the Reserve
Bank of India or any other regulatory or governmental
authority and any other applicable laws for the time be-
ing in force and subject to permissions and approvals as
may be required and such other conditions and modifi-
cations as may be prescribed or imposed while granting
such approvals, permissions and sanctions, which may
be accepted by the Board of Directors of the Company
(hereinafter referred to as the “Board” which term shall
be deemed to include any duly constituted committee of
the Board, including the Nomination and Remuneration
Committee, which the Board has constituted to exercise
certain powers, including the powers conferred by this
resolution), the approval of the Members of the Company
be and is hereby accorded for the formulation and imple-
mentation of ‘DRC Employees Stock Option Plan 2021-
22’ (hereinafter referred to as the “ESOP 2021-22" or the
“Scheme”) authorizing the Board to create and grant from
time to time, offer, issue and allot in one or more tranch-
es, not exceeding 5,00,000 (Five Lakhs) Employee Stock
Options to or for the benefit of such person(s) who are
an employee as designated by the Company, its Holding
Company, and Group Company(ies) including Subsidiary
and Associate Companies (present and future), who is
exclusively working within India or outside India and in-
cluding the Director thereof, whether Whole-Time or not,
including a Non-Executive Director (other than Promot-
er or belonging to the Promoter Group, an Independent
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Director and a Director who either himself or through his
relative or through anybody corporate, directly or indi-
rectly, holds more than ten per cent of the outstanding
Equity Shares of the Company), as may be decided under
ESOP 2021-22, exercisable into not more than 5,00,000
(Five Lakhs) Equity Shares of Face Value of Rs. 10/- (Ru-
pees Ten only) each fully paid-up (or such adjusted num-
bers for any bonus or right issue or stock split or consol-
idation or other re-organization or restructuring of the
capital structure of the Company as may be applicable,
from time to time) at such price, in such manner, during
such period, in one or more tranches, and on such terms
and conditions as may be fixed or determined by the
Board in its absolute discretion and in accordance with
the provisions of the law or regulations issued by the
relevant Authority and the provisions of ESOP 2021-22.

RESOLVED FURTHER THAT the Equity Shares so issued
and allotted under ESOP 2021-22 as mentioned here-
in before shall rank pari passu with the existing Equity
Shares of the Company.

RESOLVED FURTHER THAT in case of any corporate ac-
tion(s) such as rights issues, bonus issues, merger, amal-
gamation, arrangement and sale of division/undertaking
or stock split or consolidation or other re-organization,
and others, if any, the ceiling as aforesaid of 5,00,000
(Five Lakhs) Equity Shares shall be deemed to be in-
creased/decreased, as may be determined by the Board,
to facilitate making a fair and reasonable adjustment to
the entitlements of participants under ESOP 2021-22.

RESOLVED FURTHER THAT in case the Equity Shares of
the Company Split or consolidated, then the number of
Equity Shares to be allotted and the price payable by the
option grantees under ESOP 2021-22 shall be changed
automatically in the same proportion as the present Face
Value of Rs. 10/- per Equity Share bears to the revised
face value of the Equity Shares of the Company after such
split or consolidation, without affecting any other rights or
obligations of the said grantees.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to take requisite steps for listing of the Equity
Shares, as and when allotted, under ESOP 2021-22 on the
Stock Exchanges where the Equity Shares of the Company
are listed as per the provisions of the SEBI Listing Regula-
tions, the SEBI SBEBSE Regulations, and other guidelines,
rules and regulations as may be applicable.
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RESOLVED FURTHER THAT the Company shall comply
with the disclosure and accounting policies prescribed
from time to time under the SEBI SBEBSE Regulations
and any other applicable law, rules and regulations and
shall use the fair value method or such other method as
prescribed from time to time, to value its Options granted.

RESOLVED FURTHER THAT the Board be and is here-
by authorized to formulate, evolve, implement, adminis-
ter, interpret, decide upon and bring into effect the ESOP
2021-22 on such terms and conditions as contained in
the Explanatory Statement to this item in the Notice, and
to make any modification(s), change(s), variation(s), alter-
ation(s) or revision(s) in the terms and conditions of the
ESOP 2021-22 from time to time in conformity with the
provisions of the Companies Act, 2013 and rules made
thereunder, the Memorandum and Articles of Association,
as amended, of the Company, the SEBI SBEBSE Regu-
lations and any other applicable laws, in future, in com-
pliance of SEBI SBEBSE Regulations without requiring
the Board to secure any further consent or approval
of the Members of the Company to the end and intent
that they shall be deemed to have given their approval
thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT Mr. Hiten Barchha, Man-
aging Director and/or Mr. Jainam Shah, Company Secre-
tary be and are hereby severally authorized to do all such
acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary including but not limited to
appointment of Merchant Bankers, Valuers, Brokers, Reg-
istrars, other Advisors, Consultants and all such profes-
sionals or intermediaries or agencies as may be involved
or concerned and to execute all such documents, instru-
ments, applications, forms, confirmations, undertakings
and writings or any other agreements or documents,
etc., with such agencies and also to seek necessary ap-
provals from SEBI/ Stock Exchanges, Depositories and/
or any other relevant statutory authority, if any, as may
be required in this connection and to give effect to the
aforesaid resolution and to settle all questions, difficulties
or doubts that may arise in this regard at any stage in-
cluding at the time of listing of securities, without requir-
ing the Board to secure any further consent or approval
of the Members of the Company to the end and intent
that they shall be deemed to have given their approv-
al thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT the Board be and is here-
by authorized to delegate all or any powers conferred
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herein, to any committee of directors or the Manag-
ing Director or Company Secretary of the Company,
with power to further delegate such powers to any ex-
ecutives/ officers of the Company to do all such acts,
deeds, matters and things as also to execute such docu
ments, writings, etc. as may be necessary in this regard.”

10. Approval of the DRC Employee Stock Option Plan
2021-22 of the Company and grant of Employee
Stock Options to the Employees of the Holding
Company and Group Company(ies) including Sub-
sidiaries and Associates of the Company under the
Scheme.

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

“RESOLVED THAT pursuant to the provisions of Sec-
tion 62(1)(b) and its related and applicable provisions, if
any, of the Companies Act, 2013 (“Act”), the Rules made
thereunder, the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regu-
lations, 2015 (“SEBI Listing Regulations”), the Securities
and Exchange Board of India (Share Based Employee Ben-
efits and Sweat Equity) Regulations, 2021 (“SEBI SBEBSE
Regulations”), (including any statutory modification or
re-enactment thereof for the time being in force), and in
accordance with the Memorandum and Articles of Asso-
ciation of the Company, the circulars/ guidelines issued
by the Securities and Exchange Board of India and any
rules, guidelines and regulations issued by the Reserve
Bank of India or any other regulatory or governmental
authority and any other applicable laws for the time be-
ing in force and subject to permissions and approvals as
may be required and such other conditions and modifi-
cations as may be prescribed or imposed while granting
such approvals, permissions and sanctions, which may
be accepted by the Board of Directors of the Company
(hereinafter referred to as the “Board” which term shall
be deemed to include any duly constituted committee of
the Board, including the Nomination and Remuneration
Committee, which the Board has constituted to exercise
certain powers, including the powers conferred by this
resolution), the approval of the Members of the Compa-
ny be and is hereby accorded to extend the benefits and
coverage of the ‘DRC Employees Stock Option Plan 2021-
22’ (hereinafter referred to as the “ESOP 2021-22" or the
“Scheme”) (referred to in the Resolution under Item No. 9
of this Notice), salient features of which are detailed in the



explanatory statement to this Notice, to such persons
who are an employee of the Holding Company and Group
Company(ies) including Subsidiary and Associate Com-
panies (present and future) of the Company, who is ex-
clusively working within India or outside India, including
Directors whether Whole-time Directors or not, including
a Non-Executive Director (other than Promoter or belong-
ing to the Promoter Group, an Independent Director and
a Director who either himself or through his relative or
through anybody corporate, directly or indirectly, holds
more than ten per cent of the outstanding Equity Shares
of the Company) and to such other persons as may from
time to time be allowed to be eligible for the benefit un-
der the provisions of the applicable laws and regulations
in force, as may be decided by the Board, in the manner
mentioned in the Resolution under item No. 9 of this
Notice, on such terms and conditions as may be fixed or
determined by the Board in accordance with the SEBI
SBEBSE Regulations or other provisions of the law as may
be prevailing at that time.

RESOLVED FURTHER THAT Mr. Hiten Barchha, Man-
aging Director and/or Mr. Jainam Shah, Company Secre-
tary be and are hereby severally authorized to do all such
acts, deeds, matters and things as it may, in its absolute
discretion, deem necessary including but not limited to
appointment of Merchant Bankers, Valuers, Brokers, Reg-
istrars, other Advisors, Consultants and all such profes-
sionals or intermediaries or agencies as may be involved
or concerned and to execute all such documents, instru-
ments, applications, forms, confirmations, undertakings
and writings or any other agreements or documents,
etc., with such agencies and also to seek necessary ap-
provals from SEBI/ Stock Exchanges, Depositories and/
or any other relevant statutory authority, if any, as may
be required in this connection and to give effect to the
aforesaid resolution and to settle all questions, difficulties
or doubts that may arise in this regard at any stage in-
cluding at the time of listing of securities, without requir-
ing the Board to secure any further consent or approval
of the Members of the Company to the end and intent
that they shall be deemed to have given their approv-
al thereto expressly by the authority of this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to delegate all or any powers conferred herein,
to any committee of directors or the Managing Director
or Company Secretary of the Company, with power to
further delegate such powers to any executives/ officers
of the Company to do all such acts, deeds, matters and
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things as also to execute such documents, writings, etc. as
may be necessary in this regard.”

11. Re - classification of the members belonging to
the category of promoter / promoters group to
the category of public

To consider and if thought fit, to pass with or without
modifications, the following resolution as an ORDINARY
RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Reg-
ulation 31A of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Reg-
ulations, 2015 (Including any statutory modifications or
re-enactment thereof for the time being in force) (“Listing
Regulations”) and the applicable provisions of the Com-
panies Act, 2013 (“the Act”) and other applicable laws
and regulations, as may be applicable, read with the Rules
framed there under the Act, (including any amendment,
modification or re-enactment thereof from time to time)
and subject to necessary approvals from the BSE Limited
(“BSE”) and the National Stock Exchange of India Limit-
ed (“NSE”") (together, “Stock Exchanges”) and such other
approvals as may be necessary and in accordance with
the recommendation of the Board, consent of the Mem-
bers be and is hereby accorded for the reclassification of
the status of following Promoters and Persons related to
Promoters (hereinafter referred to as the ‘Persons’) from
“Promoter / Promoter Group” category to the “Public”
category shareholder of the Company:
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No. Name of the Persons Category Number of Equity % of Shareholding
Shares held
1. Mr. Kirit Kadvabhai Gajera Promoter 1,12,558 2.91
2. Mr. Ajay Manjibhai Patel Promoter 91 0.00
3. Ms. Mital Kiritkumar Gajera Promoter Group 0 0.00
4, Ms. Kantaben Kadvabhai Gajera Promoter Group 0 0.00
5. Ms. Nitaben Lalitkumar Dobariya Promoter Group 0 0.00
6. Ms. Meera Kiritkumar Gajera Promoter Group 0 0.00
7. Mr. Madhav Kiritkumar Gajera Promoter Group 0 0.00
8. Ms. Rupali Dakhole Promoter Group 0 0.00
9. Ms. Virumatiben Patel Promoter Group 0 0.00
10. Ms. Leenaben Mendapara Promoter Group 0 0.00
11. Ms. Shorya Amdhare Promoter Group 0 0.00
12. Pushtisanskar Panchgavya Private Promoter Group 0 0.00
Limited
13. Mr. Ashvinbhai Kadvabhai Gajera (De- Promoter Group 0 0.00
ceased)

RESOLVED FURTHER THAT pursuant to the provisions of Regulation 31A of Listing Regulations and other applicable
laws and subject to the necessary approvals, if required, the consent of the members be and is hereby accorded to re-
move Mr. Ashvinbhai Kadvabhai Gajera (Deceased) from Promoter Group Category.

RESOLVED FURTHER THAT upon receipt of necessary approval(s) for reclassification of the aforementioned Persons,
the Company shall effect such re-classification in the statement of shareholding pattern of the Company to be filed un-
der Regulation 31 of Listing Regulations from the immediate succeeding quarter and in all other disclosures as may be
required under the Securities and Exchange Board of India (Substantial Acquisition of Shares and Takeovers) Regulations,
2011, Securities and Exchange Board of India (Prohibition of Insider Trading) Regulations, 2015 and other applicable pro-
visions for the time being in force.

RESOLVED FURTHER THAT any of the Director or Company Secretary or duly authorized officer of the Company, be and
are hereby severally authorized to perform and execute all such acts, deeds, matters and things including but not limited
to making intimation/filings/ applications with the Stock Exchanges, seeking approvals from the Securities and Exchange
Board of India, the BSE Limited, the National Stock Exchange of India Limited (as applicable) and to execute all such forms,
documents, instruments, papers and writings etc., on behalf of the Company, as may be required from time to time, and to
do and to perform all such acts, deeds and things, as may be necessary, to give effect to this resolution and to settle any
question, difficulty or doubt, that may arise in giving effect to aforementioned resolution.”

Registered Office:

24 Floor, GIFT Two Building, Block No. 56,
Road-5C, Zone-5, GIFT CITY, Gandhinagar
Taluka & District - Gandhinagar - 382 355

By the Order of the Board,
For DRC Systems India Limited

Jainam Shah
Company Secretary

Date: August 27, 2021
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NOTES:

1. The relevant explanatory statement pursuant to

Section 102 of the Companies Act, 2013 (Act) in
respect of the Special business set out as an item
of the accompanying notice is annexed herewith.

. As required in terms of Secretarial Standard - Il
and Regulation 36 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015,
the information (including profile and expertise in
specific functional areas) pertaining to Directors
recommended for appointment / re-appointment
in the AGM have been provided as an “Annexure”
to the Notice. Each of the Directors has furnished
the requisite consent / declarations for his ap-
pointment / re-appointment as required under the
Companies Act, 2013 and the Rules thereunder.

In view of the continuing COVID-19 pandemic, the
Ministry of Corporate Affairs (“MCA”") has vide its
Circular nos. 14/2020 and 17/2020 dated April
8, 2020 and April 13, 2020 respectively, Circular
no. 20/2020 dated May 5, 2020 and Circular no.
02/2021 dated January 13, 2021 issued by the
MCA in continuation to the MCA'’s general Circu-
lar No. 20/2020 dated May 05, 2020 (collectively
referred to as “MCA Circulars”) and Securities and
Exchange Board of India (“SEBI”) vide its Circular
no. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dat-
ed May 12, 2020 and Circular no. SEBI/HO/CFD/
CMD2/CIR/P/2021/11 dated January 15, 2021
(collectively referred to as “SEBI Circulars”) permit-
ted the holding of the AGM through VC / OAVM,
without the physical presence of the Members at
a common venue. In compliance with the MCA and
SEBI Circulars, the AGM of the members of the
Company is being held through VC / OAVM. The
registered office of the Company shall be deemed
to be the venue for the AGM.

Pursuant to the provisions of the Companies Act,
2013 a member entitled to attend and vote at the
AGM 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 and SEBI
Circulars through VC / OAVM, physical attendance
of Members has been dispensed with. Accordingly,
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the facility for appointment of proxies by the Members
will not be available for the AGM and hence the Proxy
Form, Attendance Slip and route map of the AGM are not
annexed to this Notice. However, the Body Corporates
are entitled to appoint authorised representatives to at-
tend the AGM through VC/OAVM and participate thereat
and cast their votes through e-voting.

5. |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/
Authorisation Letter etc. with attested specimen
signature of the duly authorized signatory(ies) who
are authorized to vote, to the Company by e-mail
at ir@drcsystems.com

6. Participation of members through VC will be reck-
oned for the purpose of quorum for the AGM as
per section 103 of the Companies Act, 2013.

7. In line with the aforesaid Circulars, the Notice of
AGM along with Annual Report 2020-21 is be-
ing sent only through electronic mode to those
Members whose email addresses are registered
with the Company/ Depositories. Member may
note that Notice and Annual Report 2020-21 has
been uploaded on the website of the Company at
www. drcsystems.com. The Notice can also be
accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock
Exchange of India Limited at www.bseindia.comand
www.nseindia.com respectively and the AGM
Notice is also available on the e-voting website
of Link Intime India Pvt Ltd (“Link Intime”) (agen-
cy for providing the Remote e-Voting facility) i.e.
https://instavote.linkintime.co.in

8. We urge members to support our commitment
to environmental protection by choosing to re-
ceive the Company’s communication through
email. Members holding shares in demat mode,
who have not registered their email address-
es are requested to register their email address-
es with their respective depository participants,
and members holding shares in physical mode
are requested to update their email addresses
with the Company by providing necessary details
like Folio No., Name of the shareholder by email

ANNUAL REPORT 2020-21 | 25 -



s DRC

SYSTEMS

10.

11.

12.

13.

to ir@drcsystems.com to receive copies of the
Annual Report 2020-21 in electronic mode.

The Register of Members and Share Transfer Books
of the Company will remain closed from Tuesday,
September 21, 2021 to Tuesday, September 28,
2021 (both days inclusive) for the purpose of AGM.

Shareholders seeking any information with regard
to financial statements or any matter to be placed
at the AGM are requested to write to the Company
at least 10 days before the meeting so as to enable
the management to keep the information ready.

To support the “Green Initiative”, members hold-
ing shares in physical form are requested to notify/
send their email id and bank account details to the
Registrar & Transfer Agent (RTA) of the Compa-
ny i.e. Link Intime. In addition, members holding
shares in the demat form are requested to contact
their respective Depository Participant and regis-
ter their email id and bank account for receiving all
communication including Annual Report 2020-21,
Notices, Circulars, etc. from the Company elec-
tronically.

Members are requested to intimate changes, if
any, pertaining to their name, postal address, email
address, telephone/ mobile numbers, Permanent
Account Number (PAN), mandates, nominations,
power of attorney, bank details such as, name of
the bank and branch details, bank account number,
MICR code, IFSC code, etc., to their DPs in case
the shares are held in electronic form and to the
RTA in case the shares are held in physical form.

As per Regulation 40 of SEBI Listing Regulations,
as amended, securities of listed companies can
be transferred only in dematerialized form with
effect from April 01, 2019, except in case of re-
guest received for transmission or transposition
of securities. Further, SEBI vide its circular no.
SEBI/HO/MIRSD/RTAMB/CIR/P/2020/236 dat-
ed December 2, 2020 had fixed March 31, 2021
as the cut-off date for re-lodgement of trans-
fer deeds and the shares that are re-lodged for
transfer shall be issued only in demat mode. In
view of this and to eliminate all risks associat-
ed with physical shares and for ease of port-
folio management, members holding shares in
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14.

15.

16.

17.

18.

physical form are requested to consider convert-
ing their holdings to dematerialized form. Mem-
bers can contact the RTA of the Company i.e. Link
Intime., 5th Floor, 506 to 508 Amarnath Business
Centre - | (ABC - 1), Beside Gala Business Centre,
Nr. St. Xavier’s College Corner Off C G Road, Nava-
rangpura, Ahmedabad - 380 009, Gujarat, India for
assistance in this regard.

Pursuant to Section 72 of the Companies Act,
2013, members holding shares in physical form
may file nomination in the prescribed Form SH-
13 and for cancellation / variation in nomination
in the prescribed Form SH-14 with the RTA of the
Company i.e. Link Intime. In respect of shares held
in electronic / demat form, the nomination form
may be filed with the respective Depository Par-
ticipant. The Nomination Form is available on the
Company’s website i.e. www.drcsystems.com.

SEBI has mandated the submission of PAN by every
participant in securities market. Members holding
shares in electronic form are, therefore, request-
ed to submit the PAN to their Depository Partici-
pant with whom they are maintaining their demat
accounts and members holding shares in physical
form to the Company / RTA.

In case of joint holders attending the Meeting,
only such joint holder who is higher in the order of
names will be entitled to vote.

The Register of Directors’ and Key Managerial
Personnel and their shareholding maintained un-
der Section 170 of the Companies Act, 2013, the
Register of contracts or arrangements in which
the Directors are interested under Section 189 of
the Companies Act, 2013 and all other documents
referred to in the Notice will be available for
inspection in electronic mode during the AGM.

The Members can join the AGM through the VC/
OAVM mode 15 minutes before and after the
scheduled time of the commencement of the
Meeting by following the procedure mentioned
in the Notice. The facility of participation at the
AGM through VC/OAVM will be made available
for 1,000 members on first come first served basis.



19.

20.

21.

This will not include large Shareholders (Sharehold-
ers holding 2% or more shareholding), Promoters,
Institutional Investors, Directors, Key Managerial
Personnel, the Chairpersons of the Audit Com-
mittee, Nomination and Remuneration Commit-
tee and Stakeholders Relationship Committee,
Auditors etc. who are allowed to attend the AGM
without restriction on account of first come first
served basis.

In compliance with the Circulars, the Annual Re-
port 2020-21, the Notice of the 9% AGM, and
instructions for e-voting are being sent through
electronic mode to those members whose email
addresses are registered with the Company / de-
pository participant(s).

Process for those members whose email ids are
not registered - for registration of Email addresses
to obtain AGM Notice/Annual Report of the
Company:

a. For members holding shares in Physical
mode - please provide necessary details like
Folio No., Name of shareholder by email to
ir@drcsystems.com.

b. Members holding shares in Demat mode can
get their E-mail ID registered by contacting
their respective Depository Participant or by
email to ir@drcsystems.com.

General Information:

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

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

iii. Please 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 there-
fore recommended to use stable Wi-Fi or LAN

note
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connection to mitigate any kind of aforesaid
glitches.

Shareholders are requested to speak only
when moderator of the meeting/ management
will announce the name and serial number for
speaking.

Shareholders who would like to express their
views or ask questions during the AGM may
register themselves as a speaker in advance
at least 7 days before the AGM by sending
their request from their registered email ad-
dress mentioning their name, DP ID and Cli-
ent ID / Folio Number, PAN, mobile number
at ir@drcsystems.com. Those Shareholders
who have registered themselves as a speaker
will only be allowed to express their views /
ask questions during the AGM. The Company
reserves the right to restrict the number of
speakers depending on the availability of time
for the AGM.

22. VOTING THROUGH ELECTRONIC MEANS :

A.

In compliance with provisions of Section 108
of the Companies Act, 2013 read with Rule 20
of the Companies (Management and Adminis-
tration) Rules, 2014, as amended from time to
time, Regulation 44 of the SEBI Listing Regu-
lations and in terms of SEBI vide circular no.
SEBI/HO/CFD/CMD/ CIR/P/2020/242 dated
December 9, 2020 in relation to e-Voting Fa-
cility Provided by Listed Entities, and any oth-
er applicable provisions as amended, the Com-
pany is pleased to offer the facility of voting
through electronic means and the businesses
set out in the Notice above may be transact-
ed through such electronic voting. The facility
of casting the votes by the Members using an
electronic voting system from a place other
than venue of the AGM (‘remote e-voting’) is
provided by Link Intime.

The Members, who will be present in the AGM
through VC facility and have not casted their
vote on the Resolutions through remote e-Vot-
ing and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting
facility during the meeting.
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C. The Members who have cast their vote by remote e-voting prior to the AGM may also attend / participant
in the AGM through VC but shall not be entitled to cast their vote again.

D. The remote e-voting period commences at 09:00 a.m. on Friday, September 24, 2021 and ends at 05:00
p.m. on Monday, September 27, 2021. 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. Tuesday, September 21, 2021, may
cast their vote by remote e-voting. Members have the option to cast their vote on any of the resolutions
using the remote e-Voting facility either during the period commences at 09:00 a.m. on Friday, September
24,2021 to 05:00 p.m. on Monday, September 27, 2021, or e-Voting during the AGM. Once the vote on a
resolution is cast by the Member, the Member shall not be allowed to change it subsequently or cast the
vote again.

E. The voting rights of shareholders shall be in proportion to their shares in the Paid Up Equity Share Capital
of the Company as on the cut-off date, being Tuesday, September 21, 2021.

23. Instructions for Remote E-voting and E-voting at the AGM:
Pursuant to SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode can vote through their demat account maintained with Depositories

and Depository Participants only post June 09, 2021.

Shareholders are advised to update their mobile number and email Id in their demat accounts to access e-Voting
facility.

Login method for Individual shareholders holding securities in demat mode/ physical mode is given below:

Type of Login Method
shareholders

Individual Shareholders If you are already registered for NSDL IDeAS facility, please visit the e-Services website of
holding securities in NSDL. Open web browser by typing the following URL: https:/eservices.nsdl.com either on a
demat mode with NSDL Personal Computer or on a mobile. Once the home page of e-Services is launched, click on the

“Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section. A new screen

will open. You will have to enter your User ID and Password.

e  After successful authentication, you will be able to see e-Voting services. Click on “Access to
e-Voting” under e-Voting services and you will be able to see e-Voting page. Click on company
name or e-Voting service provider name and you will be re-directed to e-Voting service provid-
er website for casting your vote during the remote e-Voting period or joining virtual meeting
& voting during the meeting.

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

e Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https:/
www.evoting.nsdl.com/ either on a Personal Computer or on a mobile. Once the home page
of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholder/
Member’ section. A new screen will open. You will have to enter your User ID (i.e. your six-
teen digit demat account number hold with NSDL), Password/OTP and a Verification Code
as shown on the screen. After successful authentication, you will be redirected to NSDL
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Type of
shareholders

Login Method

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

Individual Shareholders
holding securities in
demat mode with CDSL

Existing user of who have opted for Easi / Easiest, they can login through their user id and
password. Option will be made available to reach e-Voting page without any further authen-
tication. The URL for users to login to Easi / Easiest are https:/web.cdslindia.com/myeasi/
home/login or www.cdslindia.com and click on New System Myeasi.

After successful login of Easi / Easiest the user will be also able to see the E Voting Menu. The
Menu will have links of e-Voting service provideri.e. NSDL, KARVY, LINKINTIME, CDSL. Click
on e-Voting service provider name to cast your vote.

If the wuser is not registered for Easi/Easiest, option to register is available at
https:/web.cdslindia.com/myeasi./Registration/EasiRegistration

Alternatively, the user can directly access e-Voting page by providing demat Account Number
and PAN No. from a link in www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded in the demat Account. After
successful authentication, user will be provided links for the respective ESP where the E Voting
is in progress.

Individual Shareholders
(holding securities in
demat mode) & login
through their depository
participants

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility.

Once login, you will be able to see e-Voting option. Once you click on e-Voting option, you
will be redirected to NSDL/CDSL Depository site after successful authentication, wherein you
can see e-Voting feature. Click on company name or e-Voting service provider name and you
will be redirected to e-Voting service provider website for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the meeting.

Individual Shareholders
holding securities in
Physical mode & evoting
service Provider is LINK-
INTIME.

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

Click on “Sign Up” under ‘SHARE HOLDER'’ tab and register with your following
details: -

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

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.

DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded
with your DP / Company - in DD/MM/YYYY format)
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D. Bank Account Number: Enter your Bank Account Number (last four digits), as record-
ed with your DP/Company.

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

e Set the password of your choice (The password should contain minimum 8 charac-
ters, at least one special Character (@'#$&*), at least one numeral, at least one alpha-
bet and at least one capital letter).

e Click “confirm” (Your password is now generated).

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

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

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

5. E-voting page will appear.

6. 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).

7. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confir-
mation 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:

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.

Individual Shareholders holding securities in Physical mode & e-voting service Provider is LINKINTIME, have forgotten
the password:

o Click on ‘Login’ under ‘SHARE HOLDER' tab and further Click ‘forgot password?’
o Enter User ID, select mode and Enter Image Verification (CAPTCHA) Code and Click on ‘Submit’.

e In case shareholders/ members is having valid email address, Password will be sent to his / her registered e-mail
address.

e Shareholders/ members 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.

e The password should contain minimum 8 characters, at least one special character (@'#$&*), at least one numeral, at
least one alphabet and at least one capital letter.
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Individual Shareholders holding securities in demat mode with NSDL/ CDSL have forgotten the password:

e Shareholders/ members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget
Password option available at abovementioned depository/ depository participants website.

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

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

o During the voting period, shareholders/ members can login any number of time till they have voted on the
resolution(s) for a particular “Event”.

Helpdesk for Individual Shareholders holding securities in demat mode:

In case shareholders/ members holding securities in demat mode have any technical issues related to login through
Depository i.e. NSDL/ CDSL, they may contact the respective helpdesk given below:

Login type Helpdesk details

Individual Shareholders : Members facing any technical issue in login can contact NSDL helpdesk by sending a request at
holding securities in . evoting@nsdl.co.in or call at toll free no.: 1800 1020 990 and 1800 22 44 30

demat mode with NSDL

Individual Shareholders : Members facing any technical issue in login can contact CDSL helpdesk by sending a request at
holding securities in helpdesk.evoting@cdslindia.com or contact at 022- 23058738 or 22-23058542-43.
demat mode with CDSL :

Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders & evoting service
Provider is LINKINTIME.

In case shareholders/ members holding securities in physical mode/ Institutional shareholders have any queries
regarding e-voting, they may refer the Frequently Asked Questions (‘FAQs’) and InstaVote 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.

24. Process and manner for attending the Annual General Meeting through InstaMeet:

For a smooth experience of AGM proceedings, shareholders who are registered for the event are requested to download
and install the Webex application in advance on the device that you would be using to attend the meeting by clicking on
the link https:/www.webex.com/downloads.html/.

Shareholders also have an option to click on the URL provided to attend the meeting. Please read the instructions careful-
ly and participate in the meeting. For any support, shareholders may also call the RTA on the dedicated number provided
in the instructions.

a. Open theinternet browser and launch the URL for InstaMeet <<https://instameet.linkintime.co.in>> and
register with your following details:
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DPID / Client ID or Enter your 16 digit DP ID / Client ID or Beneficiary ID or Folio Number registered with the
Beneficiary ID or Folio : Company.

No. :

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.

Mobile No. Enter your mobile number.

Email ID Enter your email id, as recorded with your DP/Company.

b. Click “Go to Meeting” (You are now registered for InstaMeet and your attendance is marked for the
meeting).

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

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

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

b. Enter Demat Account No. / Folio No. and OTP (received on the registered mobile number/ registered email Id)
received during registration for InstaMeet and click on ‘Submit’.

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

d. 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’.

e. After selecting the appropriate option i.e. Favour/Against as desired and you have 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.

f.  Once you confirm your vote on the resolution, you will not be allowed to modify or change your vote subse-
quently.

26. In case shareholders/ members have any queries regarding login/ e-voting, they may send an email to insta-
meet@linkintime.co.in or contact on: - Tel: 022-49186175.

27. Other Instructions:

I. M/s. SPANJ & Associates, Company Secretaries have been appointed as the Scrutinizer to scrutinize the
remote e-voting process as well as the e-voting system on the date of the AGM, in a fair and transparent
manner.

Il. Based on the report received from the scrutinizer, the Company will submit within Two working days of
the conclusion of the Meeting to the Stock Exchanges i.e BSE Limited and National Stock Exchange of
India Limited, details of the voting results as required under Regulation 44(3) of the LODR and the same
shall also be placed on the Company’s website www.drcsystems.com and on the website of Link Intime
http://instavote.linkintime.co.in.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013

Item No. 2

The Board of Directors of the Company has appointed Mr.
Keyur Shah (DIN: 03111182) as an Additional Indepen-
dent Director of the Company pursuant to the provisions
of Section 161(1) of the Companies Act 2013 and Articles
of Association of the Company with effect from Decem-
ber 05, 2020 for a period of five (5) consecutive years and
he holds the office up to the date of the ensuing Annual
General meeting. The Company has received a notice in
writing from a member pursuant to Section 160 of the
Companies Act, 2013 proposing candidature of Mr. Keyur
Shah for the office of Director.

The Company has received declaration from him stating
that he meets the criteria of Independence as prescribed
under sub-section (6) of Section 149 of the Companies
Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Ob-
ligations and Disclosure Requirements) Regulations, 2015.
He has also given his consent to continue to act as Di-
rector of the Company, if so appointed by the members.
He is not disqualified from being appointed as Director
in terms of Section 164(2) of the Act. He is not debarred
from holding the office of director by virtue of any SEBI
order or any other such authority. As per the provisions of
Section 149(13) read with explanation to Section 152(6)
of the Act, the period of office of Independent Directors
will not be liable to retire by rotation at the AGM.

The details required as per the provisions of the Listing
Regulations and Secretarial Standard on General Meet-
ings, issued by the Institute of Company Secretaries of
India have been provided in the “Annexure” to the Notice.

Copy of the draft letter for appointment of Mr. Keyur Shah
as an Independent Director of the Company setting out
the terms and conditions is available for inspection by the
members at the registered office of the Company during
business hours between 11.00 A.M. to 2.00 P.M. on all
working days of the Company (Except Saturday, Sunday
and Public holiday) till the date of this AGM.

Your Board considers that the Company will benefit from
Mr. Keyur Shah'’s valuable experience, knowledge and
counsel. The Board recommends this resolution for your
approval.

Except Mr. Keyur Shah, the appointee, none of the Di-
rectors, Key Managerial Personnel of the Company or
their relatives are in any way, concerned or interested,
financially or otherwise, in the proposed resolution.

Item No. 3

The Board of Directors of the Company has appointed Mr.
Roopkishan Dave (DIN: 02800417) as an Additional Inde-
pendent Director of the Company pursuant to the provi-
sions of Section 161(1) of the Companies Act 2013 and
Articles of Association of the Company with effect from
December 05, 2020 for a period of five (5) consecutive
years and he holds the office up to the date of the ensu-
ing Annual General meeting. The Company has received a
notice in writing from a member pursuant to Section 160
of the Companies Act, 2013 proposing candidature of Mr.
Roopkishan Dave for the office of Director.

The Company has received declaration from him stating
that he meets the criteria of Independence as prescribed
under sub-section (6) of Section 149 of the Companies
Act, 2013 and Regulation16(1)(b) of the SEBI (Listing Ob-
ligations and Disclosure Requirements) Regulations, 2015.
He has also given his consent to continue to act as Di-
rector of the Company, if so appointed by the members.
He is not disqualified from being appointed as Director
in terms of Section 164 of the Act. He is not debarred
from holding the office of director by virtue of any SEBI
order or any other such authority. As per the provisions of
Section 149(13) read with explanation to Section 152(6)
of the Act, the period of office of Independent Direc-
tors will not be liable to retire by rotation at the AGM.

The details required as per the provisions of the Listing
Regulations and Secretarial Standard on General Meet-
ings, issued by the Institute of Company Secretaries of
India have been provided in the “Annexure” to the Notice.

Copy of the draft letter for appointment of Mr. Roopkis-
han Dave as an Independent Director of the Company
setting out the terms and conditions is available for in-
spection by the members at the registered office of the
Company during business hours between 11.00 A.M. to
2.00 P.M. on all working days of the Company (Except Sat-
urday, Sunday and Public holiday) till the date of this AGM.
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Your Board considers that the Company will benefit from
Mr. Roopkishan Dave'’s valuable experience, knowledge
and counsel. The Board recommends this resolution for
your approval.

Except Mr. Roopkishan Dave, the appointee, none of the
Directors, Key Managerial Personnel of the Company or
their relatives are in any way, concerned or interested,
financially or otherwise, in the proposed resolution.

Item No. 4

The Board of Directors of the Company has appointed Mr.
Jigar Shah (DIN: 08174430) as an Additional Independent
Director of the Company pursuant to the provisions of
Section 161(1) of the Companies Act 2013 and Articles of
Association of the Company with effect from December
05, 2020 for a period of five (5) consecutive years and
he holds the office up to the date of the ensuing Annual
General meeting. The Company has received a notice in
writing from a member pursuant to Section 160 of the
Companies Act, 2013 proposing candidature of Mr. Jigar
Shah for the office of Director.

The Company has received declaration from him stating
that he meets the criteria of Independence as prescribed
under sub-section (6) of Section 149 of the Companies
Act, 2013 and Regulation16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015. He has also given his consent to continue to act as
Director of the Company, if so appointed by the members.
He is not disqualified from being appointed as Director in
terms of Section 164 of the Act. He is not debarred from
holding the office of director by virtue of any SEBI order or
any other such authority. As per the provisions of Section
149(13) read with explanation to Section 152(6) of the
Act, the period of office of Independent Directors will not
be liable to retire by rotation at the AGM.

The details required as per the provisions of the Listing
Regulations and Secretarial Standard on General Meet-
ings, issued by the Institute of Company Secretaries of
India have been provided in the “Annexure” to the Notice.

Copy of the draft letter for appointment of Mr. Jigar Shah
as an Independent Director of the Company setting out
the terms and conditions is available for inspection by
the members at the registered office of the Company
during business hours between 11.00 A.M. to 2.00 P.M.
on all working days of the Company (Except Saturday,
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Sunday and Public holiday) till the date of this AGM.

Your Board considers that the Company will benefit from
Mr. Jigar Shah'’s valuable experience, knowledge and
counsel. The Board recommends this resolution for your
approval.

Except Mr. Jigar Shah, the appointee, none of the Direc-
tors, Key Managerial Personnel of the Company or their
relatives are in any way, concerned or interested, finan-
cially or otherwise, in the proposed resolution.

Item No. 5

The Board of Directors of the Company has appointed Mr.
Sanket Khemuka (DIN: 06910440) as an Additional Non
Executive, Non Independent Director of the Company
pursuant to the provisions of Section 161(1) of the Com-
panies Act 2013 and Articles of Association of the Com-
pany with effect from December 05, 2020 and he holds
the office up to the date of the ensuing Annual General
Meeting. The Company has received a notice in writing
from a member pursuant to Section 160 of the Companies
Act, 2013 proposing candidature of Mr. Sanket Khemuka
for the office of Director.

The details required as per the provisions of the Listing
Regulations and Secretarial Standard on General Meet-
ings, issued by the Institute of Company Secretaries of
India have been provided in the “Annexure” to the Notice.

Your Board considers that the Company will benefit from
Mr. Sanket Khemuka’s valuable experience, knowledge
and counsel. The Board recommends this resolution for
your approval.

Except Mr. Sanket Khemuka, the appointee, none of the
Directors, Key Managerial Personnel of the Company or
their relatives are in any way, concerned or interested, fi-
nancially or otherwise, in the proposed resolution.

Item No. 6

The Board of Directors, upon the recommendation of
Nomination and Remuneration Committee, have ap-
pointed Ms. Dipti Chitale (DIN: 08991506) as an Addi-
tional Independent Director of the Company pursuant to
the provisions of Section 161(1) of the Companies Act
2013 and Articles of Association of the Company with
effect from December 10, 2020 for a period of five (5)
consecutive years and she holds the office up to the date



of the ensuing Annual General meeting. The Company has
received a notice in writing from a member pursuant to
Section 160 of the Companies Act, 2013 proposing candi-
dature of Ms. Dipti Chitale for the office of Director.

The Company has received declaration from her stating
that she meets the criteria of Independence as prescribed
under sub-section (6) of Section 149 of the Companies
Act, 2013 and Regulation16(1)(b) of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015. She has also given her consent to continue to act as
Director of the Company, if so appointed by the members.
She is not disqualified from being appointed as Director in
terms of Section 164 of the Act. She is not debarred from
holding the office of director by virtue of any SEBI order or
any other such authority. As per the provisions of Section
149(13) read with explanation to Section 152(6) of the
Act, the period of office of Independent Directors will not
be liable to retire by rotation at the AGM.

The details required as per the provisions of the Listing
Regulations and Secretarial Standard on General Meet-
ings, issued by the Institute of Company Secretaries of
India have been provided in the “Annexure” to the Notice.

Copy of the draft letter for appointment of Ms. Dipti Chi-
tale as an Independent Director of the Company setting
out the terms and conditions is available for inspection
by the members at the registered office of the Company
during business hours between 11.00 A.M. to 2.00 P.M.
on all working days of the Company (Except Saturday,
Sunday and Public holiday) till the date of this AGM.

Your Board considers that the Company will benefit from
Ms. Dipti Chitale’s valuable experience, knowledge and
counsel. The Board recommends this resolution for your
approval.

Except Ms. Dipti Chitale, the appointee, none of the
Directors, Key Managerial Personnel of the Company or
their relatives are in any way, concerned or interested,
financially or otherwise, in the proposed resolution.

Item No.7 & 8

In accordance with the provisions of Section 152, 196,
197, 203 of Companies Act, 2013 (‘Act’), read with
Schedule V to the Act and other applicable provisions,
if any, of the Act, and the Companies (Appointment and

STATUTORY REPORTS

Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification(s) or re-enact-
ment thereof for the time being force) other applicable
provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and Articles of Asso-
ciation of the Company, upon the recommendation of
Nomination and Remuneration Committee at its meet-
ing held on January 06, 2021, the Board at its meet-
ing held on January 06, 2021, appointed Mr. Janmaya
Pandya as an Additional Executive Director, subject to
approval of Shareholders, at a Salary of up to Rs. 10.00
Lakh p.a. including any increment in remuneration by
way of bonus/incentive/performance linked incentive,
if any, to Mr. Janmaya Pandya and on such other terms
and conditions with a liberty to the Board of Directors
to revise the remuneration includes bonus/incentive/
performance linked incentive without approval of
Shareholders within the prescribed limit of Schedule V
and other applicable provisions of the Companies Act,
2013.The period of appointment of Mr. Janmaya Pan-
dya is for 3 years with effect from January 06, 2021 till
January 05, 2024. The Company has received a notice
in writing from a member pursuant to Section 160 of
the Companies Act, 2013 proposing candidature of Mr.
Janmaya Pandya for the office of Director.

The principal terms and conditions of appointment of Mr.
Janmaya Pandya as an Executive Director (hereinafter re-
ferred to as the ‘ED’) are as follows:

1. Period of Appointment:

Three years commencing from January 06, 2021,
the date of appointment.

2. Remuneration:

In consideration of the performance of his duties,
the Company shall pay to Mr. Janmaya Pandya the
remuneration upto Rs. 10,00,000 /- (Rupees Ten
Lakhs Only) per annum including bonus/incen-
tive/performance linked incentive in accordance
with the Schedule V and other applicable provi-
sions of the Companies Act, 2013.

The overall managerial remuneration payable to
Mr. Janmaya Pandya shall be such amount as may
be fixed by the Board (including its Committee
thereof) from time to time but not exceeding Rs.
20,00,000/-(Rupees Twenty Lakhs Only) per an-
num at any point of time and that the terms and
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conditions of the aforesaid remuneration payable
to the said Executive Director be varied/altered/
revised within said overall limit, in such manner
as may be required during aforesaid period of
3(three) years.

Income-Tax in respect of the above remuneration,
tax will be deducted at source as per the applica-
ble Income Tax Laws / Rules.

ED shall be entitled to be paid / reimbursed by
the Company all costs, charges & expenses as
may be reasonably incurred by him for the offi-
cial purpose or on behalf of the Company subject
to such ceiling as may be decided by the Board.

Powers & Responsibilities as an Executive
Director (“ED”)

e As an ED, Mr. Janmaya Pandya will car-
ry out such functions, exercise such pow-
ers and perform such duties as the Board
of Directors of the Company (hereinafter
called “the Board”) shall from time to time
in its absolute discretion determine and en-
trust to him, subject, nevertheless to the
provisions of the Companies Act, 2013 and
SEBI Rules and Regulations in this regard
or any statutory modifications or re-enact-
ment thereof for the time being in force.

e ED will, to the best of his skill and ability,
endeavor to promote the interests and
welfare of the Company and to conform to
and comply with the directions & regulations
of the Company and also such orders and
directions as may from time to time be
given to him by the Board of
Directors of the Company.

e ED shall at all times act in the best interests
of the Company and all its stakeholders (in-
cluding its minority shareholders) and keep
the Board of Directors informed of any de-
velopments or matters that have materially
impaired, or are reasonably likely to material-
ly impair, the interests of the Company and/
or any of its stakeholders.
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e  Subject to the superintendence, control and
direction of the Board, ED shall

i.  have the general control of the business
of the Company and be vested with the
Management and day to day affairs of
the Company

ii. have the authority to enter into
contracts on behalf of the Company in
the ordinary course of business and

iii. have the authority to do and perform
all other acts and things which in the
ordinary course of such business he may
consider necessary or proper in the best
interest of the Company

iv. ED shall devote the whole of his time,
attention and abilities to manage the
business of the Company and shall
use his best endeavour to promote its
interest and welfare.

During the currency of this tenure, ED shall
not directly or indirectly engage himself in any
other employment, business or occupation of
whatsoever nature.

The terms & conditions of appointment and the
payment of remuneration to ED may be varied,
altered, increased, enhanced or widened from
time to time by the Board as it may in its discretion
deem fit and in accordance with the provisions
of the Companies Act, 2013 or SEBI Rules and
Regulations in this regard or any amendments
made hereafterin this regard and within the overall
approval given by the Shareholders.

If at any time the ED ceases to be a Director of
the Company, for any reason whatsoever, he shall
cease to be the ED and this memorandum with
the Company shall stand terminated forthwith.
Similarly, if at any time the ED ceases to be in the
employment of the Company for any cause/ rea-
son whatsoever, he shall cease to be a Director of
the Company.



STATUTORY REPORTS —

9. Pursuant to Section 197 read with Schedule V of the Companies Act, 2013, the remuneration of Mr. Janmaya

Pandya as decided by the Board is required to be approved by the Members at their meeting due to
inadequacy of profits.
It is submitted that based on the projections, the overall managerial remuneration may exceed the limits specified in
Section 197 of the Companies Act, 2013. The Members are requested to consider the revision in remuneration of
Mr. Janmaya Pandya.

10. Pursuant to Clause (IV) of Section Il of Schedule V of Companies Act, 2013 the following statement is given:

. General Information
(1) Nature of Industry Information Technology
(2) Date or expected date of commencement of commer- Not Applicable.
cial production:
(3) In case of new companies expected date of commence- Not Applicable.
ment of activities as per project approved by financial
mi‘p‘stitutions appearing in the prospectus:
(4) Financial Performance based on given indicators Performance for Financial Year 2020-21:
1. Revenue from Operations : Rs. 2059.49 Lakhs
2. Profit After Tax: Rs. (47.91) Lakhs
3. Earnings per share: Rs. (1.24)
(5) Foreign investments or collaborations, if any. Not Applicable.
1. Information about the appointee:
(1) Background details Mr. Janmaya Pandya holds the position of Chief Finan-
cial Officer at DRC Systems India Limited. He holds a
Bachelor's degree in Commerce from H.L. College of
Commerce, Gujarat and a PGDM - Finance from Goa
Institute of Management, Goa. He has cleared Level
Il of the Chartered Financial Analyst Program of CFA
‘.Ipstitute. ''''''''
(2) Past remuneration Rs. 9,65,478 /- per annum
(3) Job profile and his suitability Mr. Janmaya Pandya has 7+ years of experience in the

field of Accounts and Audit. Mr. Pandya offers a rich
blend of finance, operations, accounting, auditing and
advisory gained from 9 years of experience in the fi-
nance sector. He brings vast expertise and experience
in managing financial accounts, developing and allocat-
ing budgets, IFC, business strategies, MIS and Financial
Modelling. Adept at adding value, reorganizing, stream-
lining and strengthening finance operations to maximize
performance and profitability.
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(4) Remuneration proposed As mentioned in the Resolution stated above.

(5) Comparative remuneration profile with respect to Considering the responsibility shouldered by him of the
industry, size of the company, profile of the position enhanced business activities of the Company, proposed
and person remuneration is commensurate with Industry standards

and board level positions held in similar sized and simi-
larly positioned business.

(6) Pecuniary relationship directly or indirectly with the Mr. Janmaya Pandya holds 7 shares of the Company.
company, or relation with the managerial personnel

I1. Other information:

(1) Reasons of loss or inadequate profits The resource utilisation levels were affected due to the
Covid situation resulting in lower margins. Company
has taken several strategic and contracting expenses in
order to stay competitive in the current environment.
Also, there was an increase in the depreciation and
amortization expenses over the previous year.

(2) Steps taken or proposed to be taken for The Company has embarked on a series of strategic and

improvement operational measures that is expected to result in the
improvement in the present position.

(3) Expected increase in productivity and profits in The Company is conscious about improvement in

measurable terms productivity and continually undertakes measures to

improve its productivity and profitability. The Man-
agement is confident of achieving sustained revenue
growth in the future.

The details required as per the provisions of the Listing Regulations and Secretarial Standard on General Meetings,
issued by the Institute of Company Secretaries of India have been provided in the “Annexure” to the Notice.

Your Board considers that the Company will benefit from Mr. Janmaya Pandya’s valuable experience, knowledge
and counsel. The Board recommends this resolution for your approval.

Except Mr. Janmaya Pandya, the appointee, none of the Directors, Key Managerial Personnel of the Company or
their relatives are in any way, concerned or interested, financially or otherwise, in the proposed resolution.

Item No. 9 & 10

Employee stock options are considered as an effective tool to attract and retain the best talent and also serve to attract,
incentivise and motivate professionals and reward exceptional performance.

Towards this end, the Company has proposed to approve and adopt the ‘DRC Employees Stock Option Plan 2021-22
(hereinafter referred to as the “ESOP 2021-22" or the “Scheme”) with a view to attract and retain key talents working with
the Company, its Holding Company and Group Company(ies) including Subsidiary and Associate Company (ies) (Present
and future) by way of rewarding their performance and motivating them to contribute to the overall corporate growth
and profitability.

The Nomination and Remuneration Committee (“NRC”) at its meeting held on August 27, 2021, inter-alia, formulated the
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detailed terms and conditions of the said Scheme which
were duly approved by the Board of Directors of the
Company (“the Board”) at its Meeting held on August
27, 2021, subject to the approval of the Members of the
Company, the provisions of the Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (“SEBI SBEBSE Regulations”), as
amended from time to time, the «circulars and
clarifications issued thereunder and other applicable laws,
including the Companies Act, 2013 (“Act”). Therefore,
approval of the Members is being sought for the
implementation of the Scheme and grant of Stock Options
to the eligible employees of the Company, its Holding
Company and Group Company(ies) including Subsidiaries
and Associates.

Pursuant to provisions of SEBI SBEBSE Regulations,
approval of the Members is being sought for launch of
ESOP 2021-22 and for issue of ESOPs to the eligible
employees of the Company, its Holding Company and
Group Company(ies) including Subsidiaries and Associates
accordingly, from time to time, as decided by the
Nomination and Remuneration Committee and the Board
in due compliance of the SEBI SBEBSE Regulations.

The number of Equity Shares to be issued and allotted
under ESOP 2021-22 will be limited to 5,00,000 (Five
Lakhs) Equity Shares of Face Value of Rs. 10/- (Rupees Ten
only) each fully paid-up.

The salient features of the Scheme and various
disclosures in terms of the Act, the SEBI SBEBSE
Regulations read with Part A of Schedule | of the SEBI
SBEBSE Regulations, are as follows:

1. Brief Description of the Scheme

The Company proposes to introduce ESOP 2021-
22 for the benefit of the permanent employees
and eligible Directors of the Company, its Subsid-
iaries and Associates and such other eligible per-
sons as may be determined as per SEBI SBEBSE
Regulations for their performance and to moti-
vate them to contribute to the growth and profit-
ability of the Company. The Company also intends
to use this Scheme to retain talent in the organi-
zation. Options granted under the Scheme shall
vest on satisfaction of vesting conditions which
can thereafter be exercised resulting in allotment
and issue of equity shares of the Company.

STATUTORY REPORTS

The Nomination and Remuneration Committee
(Committee) of the Company shall act as Com-
pensation Committee for implementation and
administration of ESOP 2021-22. All questions
of interpretation of the ESOP 2021-22 shall be
determined by the Committee and such determi-
nation shall be final and binding upon all persons
having an interest in ESOP 2021-22.

Total number of Options to be granted

The total number of options to be granted un-
der ESOP 2021-22 shall not exceed 5,00,000
(Five Lakhs) options. Each option when exercised
would be converted into one Equity Share of Rs.
10/- (Rupees Ten only) each fully paid-up.

The SEBI SBEBSE Regulations requires that in
case of any corporate action(s) such as rights is-
sue, bonus issue, merger, amalgamation, arrange-
ment, stock split, consolidation and sale of divi-
sion and others, a fair and reasonable adjustment
needs to be made to the options granted. In this
regard, the Committee shall adjust the number
and price of the options granted in such manner
that the total value of the options granted under
ESOP 2021-22 remain the same after any such
corporate action(s). Accordingly, if any addi-
tional options are issued by the Company to
the option grantees for making such fair and
reasonable adjustment, the ceiling of 5,00,000
(Five Lakhs) shall be deemed to be increased to
the extent of such additional options so issued.

Identification of classes of employees entitled to
participate in ESOP 2021-22

Persons who are employees as designated by the
Company, its Holding Company and Group Com-
pany(ies) including Subsidiary and Associate Com-
panies (present and future) who are exclusively
working in or outside India including Directors
whether Whole-time Directors or not, including
a Non-Executive Director and any other person
as determined by the Board and/or the NRC, shall
be eligible for grant of Options under the Scheme.
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The following category of persons shall not be eligible for
grant of Options in the Scheme:

a. a promoter or a person belonging to the
promoter group, as defined under the SEBI
SBEBSE Regulations;

b. anindependent director;

c. adirectorwho either by self or through his rel-
atives or through anybody corporate, direct-
ly or indirectly, holds more than 10% of the
outstanding equity shares of the Company.

4. Requirements of vesting and period of vesting

All the options granted on any date shall vest not
earlier than one year from the date of grant of
options or period more than one year as may be
determined by the Committee.

The vesting dates in respect of the options grant-
ed under the Scheme shall be determined by the
Committee and may vary from an employee to
employee or any class thereof and/or in respect
of the number or percentage of options granted
to an employee. Options shall vest based on con-
tinuation of employment and achievement of any
performance condition(s), if any, for vesting as
prescribed by the Committee.

5. Maximum period within which the options shall
be vested

All the options granted on any date shall vest
not later than a maximum period as may be de-
termined by the Committee subject to continued
employment and achievement of performance
conditions, if any, as prescribed by the Committee.

6. Exercise price or pricing formula

The Exercise Price shall be equal to Face Value of
Equity Sharesi.e. Rs. 10/- per option or such other
price as the committee decides, from time to time.

7. Exercise period and the process of exercise

The exercise period would commence from the
date of vesting and will expire on completion of
four years from the date of vesting or any other
period as may be decided by the Committee from
the date of respective vesting of options.
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The vested Options shall be exercisable by the
employees either in full or in tranches as may be
permitted by the Scheme by a written application
to the Company expressing his/her desire to ex-
ercise such Options in such manner and on such
format as may be prescribed by the Committee
from time to time. The Options shall lapse if not
exercised within the specified exercise period.

Appraisal process for determining the eligibility
of employees under ESOP 2021-22

The appraisal process for determining the el-
igibility shall be decided from time to time
by the Committee. The broad criteria for ap-
praisal and selection may include parameters
like tenure of association with the Company,
performance during the previous years, contri-
bution towards strategic growth, contribution
to team building and succession, cross-func-
tional relationship, corporate governance, etc.

Maximum number of Options to be issued per
employee and in aggregate

The maximum number of Stock Options to be
granted to any employee shall be decided by the
Board or Nomination and Remuneration Commit-
tee. However, the number of Stock Options that
may be granted to a single employee under the
Scheme, during any one year, shall not exceed
0.99% of the paid-up equity share capital at the
time of grant of Stock Options (which shall be ad-
justed in lieu of adjustments/ re-organization of
capital structure of the Companyfromtimeto time).
The aggregate of all such Stock Options shall not
result into more than 5,00,000 (Five Lakhs) Equity
Shares which shall be adjusted in lieu of corpo-
rate actions, adjustments/ re-organization of cap-
ital structure of the Company from time to time.

During any one year, if grant of options to any
employee would be equals to or exceeds 1% of
the issues capital (excluding outstanding warrants
and conversions) of the Company at the time of
grant of Stock Options, separate approval of the
Shareholders shall be obtained as per provisions
of SEBI SBEBSE Regulations, prior to such grant.



10.

11.

12.

13.

14.

15.

16.

17.

Maximum quantum of benefits to be provided per
employee under the scheme

The Maximum quantum of benefits underlying
the options issued to an eligible employee shall
depend upon the Market Price of the shares as on
the date of sale of shares arising out of Exercise
of options.

Implementation and Administration

The Scheme shall be implemented and adminis-
tered directly by the Company.

Whether the Scheme involves new issue of Equity
Shares by the Company or secondary acquisition
or both

The Scheme contemplates fresh/new issue of
shares by the Company.

The amount of loan to be provided for implemen-
tation of the scheme by the Company to the trust,
its tenure, utilization, repayment terms, etc.

This is not applicable under the present Scheme.

Maximum percentage of secondary acquisition

This is not relevant under the present Scheme.

Statement regarding the conformity of Account-
ing Policies as specified in Regulation 15 of SEBI
SBEBSE Regulations.

The Company shall comply with the disclosures
and the accounting policies as prescribed from
time to time.

Method of option valuation

The Company shall adopt the fair value method of
valuation of options. Notwithstanding the above,
the Company may adopt any other method as may
be required under prevailing applicable laws and
regulations.

The following statement, if applicable:

In case the company opts for expensing of share

18.

19.

STATUTORY REPORTS

based employee benefits using the intrinsic value,
the difference between the employee compensation
cost so computed and the employee compensation

cost that shall have been recognized if it had used
the fair value, shall be disclosed in the Directors’ re-
port and the impact of this difference on profits and
on earnings per share (‘EPS’) of the company shall
also be disclosed in the Directors’ report.

The said Statement is not applicable to the Company
since the Company is opting for the Fair Value
Method.

As per the SEBI SBEBSE Regulations, a separate spe-
cial resolution is required to be passed, if the ben-
efits of the Employee Stock Option Plan are to be
extended to the employees of present or future sub-
sidiary(s) of the Company and such employees be al-
lowed to enjoy the benefits of ESOP 2021-22 in the
same manner and subject to terms and conditions
as mentioned herein. Accordingly, separate Special
Resolutions are being duly proposed for members’
approval in item no.10 for extending the ESOP 2021-
22 to employees of the present or future subsidiary
companies of the Company.

The Board of Directors of the Company recommends
these Resolutions for the approval of the Members
of the Company.

None of the Directors, KMP of the Company includ-
ing their relatives are interested or concerned in the
resolution, except to the extent of their entitlements,
if any, under the Scheme.

Period of Lock-in

The Company has not specified the Lock in period
for the shares issued pursuant to exercise of the
option. However, the same may be imposed at the
time of exercise of ESOPs for reasonable period,
if it deems fit by the Board and/or NRC within
the powers given under various statutes, law and
regulations.

Terms & Conditions for buyback, if any, of spec-
ified securities covered under these regulations

As per the Scheme Not Applicable.
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Item No. 11

The Company, vide request letters dated August 26, 2021
had received requests from Promoters and Persons relat-
ed to Promoters (“Outgoing Persons”), for reclassification
of their status from “Promoter/Promoter Group” Catego-
ry to “Public” Category as per Regulation 31A of Securi-
ties and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amend-
ed (“Listing Regulations”) (“Request Letters”). The current
holding of the Outgoing Persons is given below:

No. Name of the Category Number % of
Persons of Equity Share-
Shares holding
held
1.  Mr. Kirit Promoter 1,12,558 2.91
Kadvabhai Gajera
2 Mr. Ajay Promoter 91 0.00
Manjibhai Patel
3.  Ms. Mital Promoter 0 0.00
................. Kiritkumar Gajera = Group o e
4.  Ms. Kantaben Promoter 0 0.00
Kadvabhai Gajera Group
5. Ms. Nitaben Promoter 0 0.00
Lalitkumar Group
................. DODAMYA | o e oo s
6 Ms. Meera Promoter 0 0.00
Kiritkumar Gajera Group
7. Mr. Madhav Promoter 0 0.00
Kiritkumar Gajera Group
8.  Ms. Rupali Promoter 0 0.00
Dakhole Group
9 Ms. Virumatiben Promoter 0 0.00
Patel Group
10. Ms. Leenaben Promoter 0 0.00
Mendapara Group
11. Ms. Shorya Promoter 0 0.00
Amdhare Group
12. Pushtisanskar Promoter 0 0.00
Panchgavya Group
Private Limited
13.  Mr. Ashvinbhai Promoter 0 0.00
Kadvabhai Gajera Group

(Deceased)
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The Company has also received a request letter dat-
ed August 26, 2021 from Mr. Kirit Gajera, one of the
Promoters intimating the sad demise of Mr. Ashvin-
bhai Kadvabhai Gajera (Real brother of Mr. Kirit Ga-
jera) with a request to remove his name from Promoter
Group Category.

The Outgoing Persons have informed the Company
vide their request letters, they are not, directly or in-
directly, associated with the business of the Compa-
ny and do not have any influence over the business
and policy decisions made by the Company and they
are neither involved in the day to day activities of the
Company nor are they exercising any control over the
affairs of the Company. Further, the Outgoing Persons
have confirmed that they along with the persons re-
lated to them [as defined under sub-clauses (ii), (iii) and
(iv) of clause (pp) of sub-regulation (1) of Regulation 2 of
Securities and Exchange Board of India (Issue of Capital
and Disclosure Requirements) Regulations, 2018]:

i. do not, together, hold more than 10% (ten per-
cent) of the total voting rights in the Company;

ii. do not exercise control over the affairs of the
Company, directly or indirectly;

iii. do not have any special rights with respect to the
Company through formal or informal arrange-
ments including through any shareholder agree-
ments;

iv. are not represented on the Board of Directors of
the Company (including through Nominee Direc-
tor);

v. are not acting as a Key Managerial Person in the
Company;

vi. are not ‘wilful defaulters’ as per the Reserve Bank
of India Guidelines; and

vii. are not fugitive economic offenders.

Further, the Outgoing Persons have confirmed that
subsequent to its reclassification, it will continue to
comply with the provisions of Regulation 31A(4) of
Listing Regulations.



STATUTORY REPORTS —

The Board of Directors at its meeting held on August 27, 2021, have noted that -

a. The Company is in compliance with requirements of minimum public shareholding as required under Regula-
tion 38 of Listing Regulations;

b. The trading in Equity Shares of the Company have not been suspended by the stock exchanges where Equity
Shares of the Company are listed;

c. The Company does not have outstanding dues to the SEBI, stock exchanges or the depositories.

And after considering the confirmations and undertakings given in the Request Letters in respect to compliance
with Regulation 31A of Listing Regulations, have accepted and approved the requests received from Outgoing
Persons for reclassifying their status as Public Shareholders.

Subsequent to the reclassification of the Outgoing Persons, the shareholding of the Promoter and Promoter
Group of the Company will be 25.64%.

InaccordancewithRegulation31AofListingRegulations,thereclassificationof statusofshareholdersfrom ‘Promoter/
Promotergroup’ categoryto ‘public’ category, interalia, requires approval of shareholders of the company bywayofan

Ordinary Resolution and also the approval of the Stock Exchanges, where the Equity Shares of the Company are listed.

Accordingly, the Board recommends the resolution proposed in Item No.11 of the Notice for the approval of mem-
bers by way of an Ordinary Resolution.

None of Director or Key Managerial Personnel or their relatives are concerned or interested in the said resolution.

Registered Office: By the Order of the Board,
24 Floor, GIFT Two Building, Block No. 56, For DRC Systems India Limited
Road-5C, Zone-5, GIFT CITY, Gandhinagar Jainam Shah
Taluka & District - Gandhinagar - 382 355 Company Secretary

Date: August 27, 2021
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