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SAGARSOFT (INDIA) LIMITED

Plot No.111, Road No.10, Jubilee Hills, Hyderabad —500 033
CIN: L72200TG1996PLC023823

NOTICE

Notice is hereby given that the 26th Annual General Meeting of the Members of Sagarsoft (India) Limited will be held on Monday,
the 20th day of June, 2022 at 4:30 p.m. thorough Video Conference (“VC”) / Other Audio Visual Means (“OAVM”), to transact
the following business:

ORDINARY BUSINESS

1.
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To receive, consider, approve and adopt:

a. the Audited Standalone Financial Statements of
the Company for the financial year ended March
31, 2022, together with the Reports of the Board
of Directors and the Auditors thereon and

b. the Audited Consolidated Financial Statements of
the Company for the financial year ended March
31, 2022, together with the Report of the Auditors
thereon.

In this regard to pass the following resolution as
an ordinary resolution:

“Resolved that the audited stand-alone financial
statements of the Company for the year ended
31st March 2022 together with the reports of the
Auditors and Directors thereon and the audited
consolidated financial statements of the company
for the year ended 31st March, 2022 together
with the report of the auditors thereon be and
are hereby received, considered, approved and
adopted.”

To declare dividend of Rs. 3.00 per share (30%) on
the equity shares of the company for the financial year
ended 31st March, 2022 and in this regard to pass the
following resolution as an Ordinary Resolution:

“Resolved that a dividend of Rs.3.00 per share (30%)
on the 63,92,238 equity shares of Rs.10/- each of the
company be and is hereby declared for the financial
year ended 31st March, 2022.

To re-appoint the retiring Director Shri S.Sreekanth
Reddy (DIN: 00123889), who retires by rotation and
being eligible, offers himself for re-appointment and
in this regard to pass the following resolution as an
Ordinary Resolution:

“Resolved that Shri S.Sreekanth Reddy (DIN:
00123889), who retires by rotation in accordance
with section 152 of the Companies Act, 2013 be and
is hereby re-appointed as a director liable to retire by
rotation.”.”

To re-appoint the retiring Director Shri K.Satish Chander
Reddy (DIN: 02412539), who retires by rotation and
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being eligible, offers himself for re-appointment and
in this regard to pass the following resolution as an
Ordinary Resolution:

“Resolved that Shri K.Satish Chander Reddy (DIN:
02412539), who retires by rotation in accordance
with section 152 of the Companies Act, 2013 be and
is hereby re-appointed as a director liable to retire by
rotation.”

To appoint Auditors of the company and to fix their
remuneration and in this regard, to pass, the following
resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of Section
139, 142 and other applicable provisions, if any, of the
Companies Act, 2013 read with the Companies (Audit
and Auditors) Rules, 2014 as amended from time
to time, M/s. Walker Chandiok & Co LLP, Chartered
Accountants (Firm Registration No. 001076N/N500013)
be and are hereby appointed as the statutory auditors
of the company to hold office for a period of five
consecutive years, from the conclusion of this Annual
General Meeting, till the conclusion of the 31st Annual
General Meeting of the Company to be held in the
calendar year 2027, at such remuneration as may be
mutually agreed between the Board of Directors of the
Company and the said Auditors.”

SPECIAL BUSINESS

6.

Re-appointment of Shri M.Jagadeesh (DIN: 01590689)
as Managing Director of the Company

To consider and, if thought fit, to pass, the following
resolution as a Special Resolution:

“Resolved that in accordance with Sec.196, 197,
203 and other applicable provisions of the Companies
Act, 2013, the rules made there under as amended
or re-enacted from time to time, read with its Schedule
V and subject to approvals, if any, as may be required
from the Central Government and other authorities
concerned, approval of the members be and is hereby
accorded to the re-appointment of Shri M.Jagadeesh
(DIN: 01590689) as Managing Director of the Company,
for a period of three (03) years with effect from 01t
August, 2021 on the following terms:



Tenure Three years with effect from 01t August, 2021

Salary Rs.6,00,000/- p.m.

Commission @ 2% on the Net profit of the Company as calculated under applicable sections of the
Companies Act, 2013, for each financial year or a part thereof

Other Terms

Nature of Duties The Managing Director (MD) shall devote his time and attention to the business of the company
and, subject to the superintendence, control and directions of the Board of Directors (Board),
perform in the best interest of the company, such duties and exercise such powers as may
be entrusted/assigned to him by the Board and or by any of its committee from time to time.

Termination of The appointment may be terminated by either party giving to other party six months notice
the appointment of such termination.

Resolved Further that in the event of loss or inadequacy of profits in any financial year during the tenure of Shri
M.Jagadeesh as Managing Director, the above said remuneration be paid to him as the minimum remuneration
under Section Il (A) of Part Il of Schedule V to the Companies Act, 2013.

Resolved Further that any member of the Board of Directors of the Company or Company Secretary of the
Company be and is hereby authorized to do all acts and take all such steps as may be necessary, proper and
expedient to give effect to this resolution.”

N

Re-appointment of Shri K.Pradeep Kumar Reddy (DIN: 02598624) as Whole-time Director of the Company
To consider and, if thought fit, to pass, the following resolution as a Special Resolution:

“Resolved that In accordance with Sec.196, 197, 203 and other applicable provisions of the Companies Act, 2013,
the rules made there under as amended or re-enacted from time to time, read with its Schedule V and subject to
approvals, if any, as may be required from the Central Government and other authorities concerned, approval of
the members be and is hereby accorded to the re-appointment of Shri K.Pradeep Kumar Reddy (DIN: 02598624)
as Whole-time Director of the Company, for a period of three (03) years with effect from August 01, 20210on the
following terms:

Tenure Three years with effect from 01st August, 2021

Salary Rs.6,00,000/- p.m.

Commission @ 2% on the Net profit of the Company as calculated under applicable sections of the
Companies Act, 2013, for each financial year or a part thereof.

Other Terms

Nature of Duties The Whole Time Director (WTD) shall devote his time and attention to the business of the
company and perform such duties and exercise such powers as may be entrusted/assigned
to him by the MD and or by the Board of Directors (Board) in the best interest of the company
from time to time, subject to the superintendence, control and directions of the Board and or
by any of its committee from time to time.

Termination of The appointment may be terminated by either party giving to other party six months notice
the appointment of such termination.

Resolved Further that in the event of loss or Resolved Further that any member of the Board of
inadequacy of profits in any financial year during the Directors of the Company or Company Secretary of the
tenure of Shri K.Pradeep Kumar Reddy as Whole Time Company be and is hereby authorized to do all acts
Director, the above said remuneration be paid to him as and take all such steps as may be necessary, proper
the minimum remuneration under Section Il (A) of Part and expedient to give effect to this resolution.”

Il of Schedule V to the Companies Act, 2013.
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Appointment of Mr. K.Roopesh
(DIN: 06967708) as Non-Executive Director of
the company.

To consider and, if thought fit, to pass, the following
resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of
Section152 and other applicable provisions of the
Companies Act, 2013 (hereinafter referred as “the Act”)
and the Companies (Appointment and Qualification of
Directors) Rules, 2014 and the applicable provisions
of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations,
2015 (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force),
Mr. K. Roopesh (DIN: 06967708), who was appointed
as an Additional Director pursuant to the provisions of
Section 161(1) of the Act and the Articles of Association
of the Company and in respect of whom the Company
has received a notice in writing under Section 160 of
the Act from a member proposing his candidature for
the office of Director, be and is hereby appointed as
Director of the company and liable to retire by rotation
with effect from 10" November, 2021.”

Appointment of Mrs. Keerthi Anantha
(DIN: 09379678) as an Independent Director of
the company.

To consider and, if thought fit, to pass, the following
resolution as a Special Resolution:

“Resolved that pursuant to the provisions of
Sections 149, 152 read with Schedule IV and other
applicable provisions of the Companies Act, 2013
(hereinafter referred as “the Act”) and the Companies
(Appointment and Qualification of Directors) Rules, 2014
and Regulations 16(1)(b), 25(2A) and other applicable
provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force),
Mrs. Keerthi Anantha (DIN: 09379678), who was
appointed as an Additional Director pursuant to the
provisions of Section 161(1) of the Act and the Articles
of Association of the Company and as recommended
by the Nomination and Remuneration Committee, be
and is hereby appointed as an Independent Director,
not liable to retire by rotation and to hold the said office
for a term of five consecutive years with effect from
10" November, 2021.”

Appointment of Sri.K.V.Ramananda Rao
(DIN: 09170522) as an Independent Director of
the Company

To consider and, if thought fit, to pass, the following
resolution as a Special Resolution:

“Resolved that pursuant to the provisions of
Sections 149, 152 read with Schedule IV and other
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11.

12.

applicable provisions of the Companies Act, 2013
(hereinafter referred as “the Act”) and the Companies
(Appointment and Qualification of Directors) Rules,
2014 and Regulations 16(1)(b), 25(2A) and other
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment(s) thereof,
for the time being in force), Sri.K.V.Ramananda Rao
(DIN: 09170522) who was appointed as an Additional
Director pursuant to the provisions of Section 161(1)
of the Act and the Articles of Association of the
Company and as recommended by the Nomination and
Remuneration Committee, be and is hereby appointed
as an Independent Director, not liable to retire by rotation
and to hold the said office for a term of five consecutive
years with effect from 02nd May,2022.”

Appointment of Sri.V.Venkat Ramana
(DIN:09587429) as an Independent Director of
the Company

To consider and, if thought fit, to pass, the following
resolution as a Special Resolution:

“Resolved that pursuant to the provisions of
Sections 149, 152 read with Schedule IV and other
applicable provisions of the Companies Act, 2013
(hereinafter referred as “the Act”) and the Companies
(Appointment and Qualification of Directors) Rules,
2014 and and Regulations 16(1)(b), 25(2A) and other
applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any
statutory modification(s) or re-enactment(s) thereof,
for the time being in force), Sri V. Venkat Ramana
(DIN:09587429), who was appointed as an Additional
Director pursuant to the provisions of Section 161(1)
of the Act and the Articles of Association of the
Company and as recommended by the Nomination and
Remuneration Committee, be and is hereby appointed
as an Independent Director, not liable to retire by rotation
and to hold the said office for a term of five consecutive
years with effect from 02nd May, 2022.”

Appointment of and Remuneration payable to Mr.
K.Roopesh as President of IT CATS LLC, USA, a
wholly owned subsidiary of the Company.

To consider and if thought fit, to pass the following
resolution as an Ordinary Resolution:

“Resolved that pursuant to the provisions of
Section 188 and other applicable provisions, if
any, of the Companies Act, 2013 read with the
Companies (Meetings of Board and its Powers)
Rules, 2014 and in terms of Regulation 23 and other
applicable provisions of Securities and Exchange
Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any
statutory amendment, modification or re-enactment



thereof), consent of the members of the Company
be and is hereby accorded for appointment and
payment of remuneration to Mr. K.Roopesh, Director
of the Company holding DIN: 06967708, for holding
office or place of profit as President of IT CATS LLC,
USA, a wholly owned subsidiary of the Company,
on such terms and conditions as may be decided
by IT CATS LLC, USA, provided however that the
aggregate amount of remuneration (inclusive of
salary, perquisites, allowances, incentives, bonuses,
retirement benefits, insurance, other facilities etc.)
shall not exceed Rs.225.00 Lakhs (USD 3,00,000)
per annum plus 2% Commission on the net profits of
IT CATS LLC, USA.

Resolved further that the Board of Directors or
Company Secretary be and is hereby authorised to
delegate all or any of the powers conferred on it by or
under this resolution to any Committee of Directors of
the Company and to do all acts and take such steps
as may be considered necessary or expedient to give
effect to the aforesaid resolution.

By Order of the Board of Directors

Hyderabad J. Raja Reddy
May 20, 2022 Company Secretary
M.No. A31113

Registered Office:
Plot No.111, Road No.10,
Jubilee Hills, Hyderabad —
500 0833, Telangana.

NOTES:

1.

This AGM is convened through Video Conferencing
(“VC")/Other Audio-Visual Means(“OAVM”) pursuant to
General Circular number 14/2020 dated 08.04.2020,
17/2020 dated 13.04.2020, 20/20 dated 05.05.2020,
28/2020 dated 17.08.2020, 02/2021 dated 13.01.2021,
19/2021 dated 08.12.2021, 21/2021 dated 14.12.2021
and 02/2022 dated 05.05.2022 issued by the Ministry
of Corporate Affairs (MCA) which allows the companies
to hold the Annual General Meeting of companies
through Video Conferencing or Other Audio Visual
Means ("VC / OAVM"), without the physical presence
of the Members at a common venue.

In compliance with applicable provisions of the
Companies Act, 2013 (“Act”) read with the MCA
Circulars and SEBI Circulars, the 26th Annual General
Meeting of the Company is being conducted through
Video Conferencing or Other Audio Visual Means (“VC /
OAVM") (hereinafter referred to as “AGM’ or “e-AGM”). In
accordance with the Secretarial Standard-2 on General
Meeting issued by the Institute of Company Secretaries
of India (ICSI) read with Guidance/Clarification dated
15th April, 2020 issued by ICSI, the proceedings of
the AGM shall be deemed to be conducted at the
Registered Office of the Company which shall be the
deemed Venue of the e-AGM.

e-AGM: The Company has appointed M/s KFin
Technologies Limited (“KFIN”), Registrar and Transfer
Agent of the Company, as the authorized agency to
provide the VC/ OAVM facility for conducting AGM
electronically and for voting through remote e-voting
or through e-voting at the e-AGM.

Pursuant to the provisions of the Act, normally, a
Member entitled to attend and vote at the AGM is
entitled to appoint a proxy to attend and vote on his/
her behalf who may or may not be a Member of the
Company. Since this AGM is being held pursuant to the
MCA Circulars through VC/OAVM, physical attendance
of Members has been dispensed with. Further as per
the MCA Circulars and SEBI Circular the facility for
appointment of proxies by the Members will not be
available for the e-AGM.

Institutional / Corporate Shareholders (i.e. other than
individuals / HUF, NRI, etc.) are required to send a
scanned copy (PDF/JPG Format) of its Board or
governing body Resolution/Authorization etc., authorizing
its representative to attend the e-AGM on its behalf and
to vote either through remote e-voting or during the
e-AGM. The said Resolution/ Authorization should be
sent electronically through their registered email address
to the Scrutinizer at cs@bssandassociates.com with a
copy marked to evoting@kfintech.com and company’s
email id at info@sagarsoft.in
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The Explanatory Statement pursuant to Section 102 of
the Act setting out material facts concerning the special
business under ltem No’s. 6 to 12 of the accompanying
Notice, is given in the Annexure-1. The Board of
Directors of the Company at its meeting held on 16th
May, 2022 considered all the businesses mentioned
in the notice of the AGM as being unavoidable, and
needed to be transacted at the 26th AGM of the
Company.

The relevant details required to be given under
Regulation 36(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“Listing
Regulations”) and Secretarial Standard on General
Mesetings issued by the Institute of Company Secretaries
of India, in respect of directors seeking appointment /
re-appointment at this AGM are given in the Annexure-2.

The Company’s Registrar and Transfer Agents for its
Share Registry Work (Physical and Electronic) is KFin
Technologies Limited having office at Selenium Building,
Tower B, Plot number 31-32, Gachibowli, Financial
District, Nanakramguda, Serilingampally Mandal,
Hyderabad, Telangana - 500032.

Attendance at the e-AGM: Member will be provided
with a facility to attend the e-AGM through video
conferencing platform provided by KFin Technologies
Limited. Members may access the same at https://
evoting.kfintech.com by clicking “e-AGM - Video
Conference & Streaming” and access the shareholders’/
members’ login by using the remote e-voting credentials
which shall be provided as per Note No.20 below. Kindly
refer to Note No.19 below for detailed instructions for
participating in the e-AGM through Video Conferencing.

The Members can join the e-AGM 15 minutes before
the meeting or within 15 minutes after the scheduled
time of the commencement of the AGM by following
the procedure mentioned in the Notice.

As per the MCA Circular, facility of joining the e-AGM
through VC/OAVM shall be available for 1000 members
on a first-come-first-served basis. However, this restriction
shall not apply to large Shareholders (Shareholders
holding 2% or more shareholding), Promoters, Institutional
Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and
Remuneration Committee and Stakeholders Relationship
Committee, Auditors etc.

A member’s log-in to the Video Conferencing platform
using the remote e-voting credentials shall be
considered for record of attendance of such member
for the e-AGM and such member attending the meeting
will be counted for the purpose of reckoning the quorum
under Section 103 of the Companies Act, 2013.

Remote e-Voting: Pursuant to the provisions of Section
108 of the Act, Rule 20 of the Companies (Management
and Administration) Rules, 2014, Regulation 44 of
Listing Regulations, and the MCA Circulars, the
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14.

15.

16.

17.

18.

Company is providing facility of remote e-voting to its
Members through Company’s Registrar and Transfer
Agent KFin Technologies Limited. Kindly refer Note
No.20 below for detailed instruction for remote-voting.

Voting during the AGM: Members who are present
at the e-AGM through VC and have not cast their vote
on resolutions through remote e-voting, may cast their
vote during the e-AGM through the e-voting system
provided by KFin Technologies Limited in the Video
Conferencing platform during the e-AGM. Kindly refer
Note No.21 below for instruction for e-voting during the
AGM.

The Company has fixed 13" June, 2022 as the cut-off
date for identifying the Members who shall be eligible to
vote through remote e-voting facility or for participation
and voting in the e-AGM. A person whose name is
recorded in the Register of Members or in the Register
of Beneficial Owners maintained by the depositories
as on the cut-off date shall be entitled to vote on the
resolutions through the facility of Remote e-Voting or
participate and vote in the e-AGM.

The Register of Members and Transfer Book of the
Company will be closed from 14th June, 2022 to 20th
June, 2022 (both days inclusive).

In compliance with the aforesaid MCA Circulars and
SEBI Circulars, Notice of the e-AGM along with the
Annual Report for the financial year ended on 31st
March, 2022 is being sent only through electronic
mode to those Members whose email addresses are
registered with the Company/ Depositories. The Notice
calling the AGM and the Annual Report has been
uploaded on the website of the Company at www.
sagarsoft.in. The Notice can also be accessed from
the websites of the Stock Exchange i.e. BSE Limited at
www.bseindia.com. The same is also available on the
website of KFin Technologies Limited at their website
address https://evoting.kfintech.com.

Procedure for registering the email addresses
and obtaining the Annual Report, e-AGM notice
and e-voting instructions by the shareholders
whose email addresses are not registered with
the Depositories (in case of shareholders holding
shares in Demat form) or with RTA (in case the
shareholders holding shares in physical form).

Those members who have not yet registered their emalil
addresses are requested to get their email addresses
registered by following the procedure given below:

a. Members holding shares in demat form can
get their e-mail ID registered by contacting their
respective Depository Participant.

b. Members holding shares in physical form may
register their email address and mobile number



19.

with Company’s Registrar and Share Transfer
Agent, KFin Technologies Limited by sending
an e-mail request at the email ID einward.
ris@kfintech.com along with scanned copy
of the duly signed request letter by first holder
providing the email address, mobile number, self-
attested PAN copy and copy of share certificate
for registering their email address and receiving
the Annual report, AGM Notice and the e-voting
instructions.

Those members who have not registered their email
and in consequence the Annual Report, Notice of
e-AGM and e-voting notice could not be served,
may temporarily get their email address and mobile
number provided with the Company’s Registrar and
Share Transfer Agent, KFin Technologies Limited by
clicking the link: https://ris kfintech.com/clientservices/
mobilereg/mobileemailreg.aspx for sending the same.
Shareholders are requested to follow the process as
guided to capture the email address and mobile number
for sending the soft copy of the Annual Report, Notice
of e-AGM and e-voting instructions along with the User
ID and Password. In case of any queries, shareholder
may write to einward.ris@kfintech.com.

Those members who have registered their e-mail address,
mobile no., postal address and bank account details are
requested to validate/update their registered details by
contacting the Depository Participant in case of shares
held in electronic form or by contacting KFin Technologies
Limited, the Registrar and Share Transfer Agent of the
Company, in case of shares held in physical form.

Instructions to the Members for attending the
e-AGM through Video Conference.

For attending the e-AGM: Member will be provided
with a facility to attend the e-AGM through video
conferencing platform provided by KFin Technologies
Limited. Members may login into its website link https://
emeetings.kfintech.com by using the remote e-voting
credentials. After logging in, click on “Video Conference”
option and the Name of the Company can be selected.

Please note that the members who do not have the
User ID and Password for e-Voting or have forgotten
the User ID and Password may retrieve the same by
following the instructions provided in remote e-voting
in Note No.20 below.

Members are encouraged to join the Meeting through
Desktops, Laptops, Smart phones, Tablets and iPads
with Google Chrome (preferred browser), Safari, Internet
Explorer, Microsoft Edge, Mozilla Firefox 22 for better
experience.

Further, Members will be required to allow access to
the Camera, if any, and are requested to use Internet
with good speed to avoid any disturbance during the
meeting.

vi.

Vii.

viii.

Please note that participants using Mobile Devices or
Tablets or Laptops or accessing the internet via “Mobile
Hotspot” may experience Audio/Video loss due to
Fluctuation in their respective network. It is therefore
recommended to use Stable Wi-Fi or LAN Connection
to mitigate any kind of aforesaid glitches.

Facility of joining the AGM through VC / OAVM shall
open 30 minutes before the time scheduled for the
AGM and will be available for Members on first-come-
first-served basis. Facility of joining AGM will be closed
on expiry of 15 minutes from the schedule time of the
AGM.

Submission of Questions / queries prior to e-AGM:

a) Members desiring any additional information with
regard to Accounts/ Annual Reports or has any
question or query are requested to write to the
Company Secretary on the Company’s investor
email-id i.e., info@sagarsoft.in and marking a copy
to evoting@kfintech.com mentioning their name,
DP ID- Client ID/ Folio number atleast 2 days
before the date of the e-AGM so as to enable the
Management to keep the information ready. Please
note that, members’ questions will be answered
only if they continue to hold the shares as of cut-off
date.

b) Alternatively, shareholders holding shares as on
cut-off date can also post their questions by
logging on to the link https://emeetings.kfintech.
com, by mentioning their name, demat account
number/folio number, email ID, mobile number.
The window shall be activated during the remote
e-voting period and shall be closed 24 hours
before the time fixed for the e-AGM.

Speaker Registration before e-AGM:

In addition to above, speaker registration may also be
allowed during the remote e-voting period. Shareholder
who wish to register as speakers are requested to visit
https://emeetings.kfintech.com and click on ‘Speaker
Registration’ during this period. Shareholders shall be
provided with a ‘queue number’ before the e-AGM.
Shareholders are requested to remember the same
and wait for their turn to be called by the Chairman of
the meeting during the Question Answer Session. Due
to limitations of transmission and coordination during
the e-AGM, the Company may have to dispense with
or curtail the Speaker Session, hence shareholders are
encouraged to send their questions etc. in advance as
provided in Note No.19 (vii) above.

Members who wish to inspect the Register of Directors
and Key Managerial Personnel and their shareholding
maintained under Section 170 of Companies Act, 2013
and Register of Contracts or arrangements in which
directors are interested maintained under Section 189 of
the Companies Act, 2013, can send an emall to info@

sagarsoft.in.
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Instructions for members for remote e-Voting:

In compliance with the provisions of Section 108 of the
Act read with Rule 20 of the Companies (Management
and Administration) Rules, 2014, as amended and the
provisions of Regulation 44 of the Listing Regulations
the Members are provided with the facility to cast their
vote remotely on all resolutions set-forth in this notice
through remote e-voting platform provided by KFin
Technologies Limited (‘remote e-voting’). Members
attending the e-AGM who have not already cast their
vote by remote e-voting shall be able to cast their
vote electronically during the meeting (e-voting) when
window for e-voting is activated upon instructions of
the Chairman.

However, in pursuant to SEBI Circular No. SEBI/HO/
CFD/CMD/CIR/P/2020/242 dated December 9, 2020
on “e-voting facility provided by Listed Companies”,
e-voting process has been enabled to all the individual
demat account holders, by way of single login
credential, through their demat accounts / websites of
Depositories / DPs in order to increase the efficiency
of the voting process.

Individual demat account holders would be able to
cast their vote without having to register again with
the e-voting service provider (ESP) thereby not only
facilitating seamless authentication but also ease
and convenience of participating in e-voting process.
Shareholders are advised to update their mobile number
and e-mail ID with their DPs to access e-voting facility.

The remote e-voting facility will be available during the
following period:

a) Day, date and time of commencement of remote
e-voting 16th June, 2022 (9.00 A.M. IST) and ends
on 19th June, 2022 (5.00 P.M. IST).

b) Day, date and time of end of remote e-voting
beyond which remote e-voting will not be allowed
19th June, 2022 at 5:00 P.M.

Details of Website: https://evoting.kfintech.com
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The voting rights of the Members holding shares in
physical form or in dematerialized form, in respect of
e-voting shall be reckoned in proportion to their share
in the paid-up equity share capital as on the cut-off date
being Monday, 13th June, 2022. A person who is not
a Member as on the cut-off date should treat Notice of
this Meeting for information purposes only.

The Company is sending through email, the AGM
Notice and the Annual Report to the shareholders
whose name is recorded as on 20th May, 2022 in the
Register of Members or in the Register of Beneficial
Owners maintained by the depositories. Any person
who acquires Shares of the Company and becomes
Member of the Company after 20th May, 2022 being
the date reckoned for sending through email, the AGM
Notice & Annual Report and who holds shares as on the
cut-off date i.e. 13th June, 2022 may obtain the User
Id and password in the manner as mentioned below:

a) If the mobile number of the Member is registered
against Folio No./ DPID Client ID, the Member
may send SMS: MYEPWD <space> ‘e-voting
Event Number + Folio number or DPID Client ID to
+91-9212993399.

Example for NSDL.:
MYEPWD<SPACE>IN12345612345678

Example for CDSL:
MYEPWD<SPACE>1402345612345678

Example for Physical:
MYEPWD<SPACE>XXXX1234567890

b)  Ife-mail address or mobile number of the Member
is registered against Folio No./ DPID Client ID, then
on the home page of https://evoting. kfintech.
com, the Member may click “Forgot Password”
and enter Folio No. or DPID Client ID and PAN to
generate a password.

c) Member may call KFin’s Toll free number
1800-3094-001. Member may send an e-malil
request to evoting@kfintech.com.



v. The remote e-voting will not be allowed beyond the
aforesaid date and time and the e-voting module shall
be disabled by KFin Technologies Limited upon expiry
of aforesaid period.

vi. Details of persons to be contacted for issues
relating to e-voting:

Mr. K. Raj Kumar, Assistant Vice President - Corporate
Registry, KFin Technologies Limited, Unit: Sagarsoft
(India) Limited, Selenium Building, Tower B, Plot No
31-32, Gachibowli, Financial District, Nanakramguda,
Serilingampally Mandal, Hyderabad - 500 032. Contact
Toll Free No.: 1800-3094-001.

Vii.

viii.

Details of Scrutinizer: Shri S.Srikanth, Partner,
representing M/s.B S S & Associates, Practicing
Company Secretaries (Unique Code of Partnership
Firm: P2012AP02600) has been appointed as the
Scrutinizers to scrutinize the e-voting process in a fair
and transparent manner.

A Member can opt only for single mode of voting i.e.,
through remote e-voting or voting at the e-AGM. If a
member casts votes by both modes, then voting done
through remote e-voting shall prevail and vote at the
e-AGM shall be treated as invalid.

The procedure and instructions for remote e-voting
facility for individual shareholders holding securities in
demat mode are provided as follows:

Type of shareholders Login Method
Individual Shareholders holding | 1.
securities in demat mode with
NSDL

Follow steps given in point 1

User already registered for IDeAS facility:

Visit URL: https://eservices.nsdl.com
Click on the “Beneficial Owner” icon under “Login”
under ‘IDeAS’ Section.

On the new page, enter User ID and Password.
Post successful authentication, click on “Access to e-voting’

3

Click on company name or e-voting service provider and
you will be re-directed to e-voting service provider website
for casting the vote during the remote e-voting period.

2. User not registered for IDeAS e-Services

To register click on link : https://eservices.nsdl.com

Select “Register Online for IDeAS” or click at
https:// eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp

Proceed with completing the required fields.

3. Alternatively by directly accessing the e-Voting website of NSDL

Open URL: https://www.evoting.nsdl.com/

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 sixteen digit demat account number held with NSDL),
Password / OTP and a Verification Code as shown on the screen.

Post successful authentication, you will requested to select the name of the
company and the e-voting Service Provider name, i.e. KFintech.

On successful selection, you will be redirected to KFintech e-voting page for
casting your vote during the remote e-voting period.
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Type of shareholders ‘ Login Method

Individual Shareholders holding | 1. Existing user who have opted for Easi / Easiest
securities in demat mode with

iSi 5 5 3 i ia. i i
CDSL Visit URL: https://web.cdslindia.com/myeasi/home/ login or

URL: www.cdslindia.com

Click on New System Myeasi
Login with your registered user id and password.

The user will see the e-voting Menu.
The Menu will have links of ESP i.e. KFintech e-voting portal.

Click on e-Voting service provider name to cast your vote.

2. User not registered for Easi/Easiest

Option to register is available at
https://web.cdslindia.com/ myeasi/ Registration/ EasiRegistration

Proceed with completing the required fields.

Follow the steps given in point 1

3. Alternatively, by directly accessing the e-Voting website of CDSL
Visit URL: www.cdslindia.com
Provide your demat Account Number and PAN No.

System will authenticate user by sending OTP on
registered Mobile & Email as recorded in the demat Account.

After successful authentication, user will be provided links for
the respective ESP, i.e KFintech where the e-voting is in progress.

Individual Shareholder login You can also login using the login credentials of your demat account through
through their demat accounts your DP registered with NSDL / CDSL for e-voting facility.

/ nggte of Depository Once logged-in, you will be able to see e-voting option.
Participant

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 options available against company name or e-voting service provider -
KFintech and you will be redirected to e-voting website of KFintech for casting
your vote during the remote e-voting period without any further authentication.

Important note: Members who are unable to retrieve User ID / Password are advised to use Forgot user ID and Forgot
Password option available at respective websites.

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

Login type ‘ Helpdesk details

Securities held with NSDL Please contact NSDL helpdesk by sending a request at evoting@nsdl. co.in or call at
toll free no.: 1800 1020 990 and 1800 22 44 30

Securities held with CDSL Please contact CDSL helpdesk by sending a request at helpdesk.evoting@cdslindia.
com or contact at 022-23058738 or 022-23058542-43
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The procedure and instructions for remote e-voting
facility for shareholders other than individual shareholders
holding securities in demat mode and shareholders
holding shares in physical mode are provided as follows:

a.

Open your web browser during the remote
e-voting period and navigate to ‘https://evoting.
kfintech.com’.

Enter the login credentials (i.e. User ID and
password mentioned in the email). Your Folio No.
or DP ID /Client ID will be your User ID. However,
if you are already registered with KFin for e-voting,
you can use your existing User ID and password
for casting your vote.

After entering these details appropriately, click on
“LOGIN”.

You will now reach password change menu
wherein you are required to mandatorily change
your login password in the new password field.
The new password has to be minimum eight
characters consisting of at least one upper case
(A-2), one lower case (a-z), one numeric value (0-
9) and a special character (like *, #, @, etc.). The
system will prompt you to change your password
and update your contact details like mobile
number, email ID, etc., on first login. You may also
enter a secret question and answer of your choice
to retrieve your password in case you forget it. It is
strongly recommended that you do not share your
password with any other person and that you take
utmost care to keep your password confidential.

You need to login again with the new credentials.

On successful login, the system will prompt you
to select the e-voting Event Number for Sagarsoft
(India) Limited.

If you are holding shares in Demat form and had
logged on to https://evoting.kfintech.com and
casted your vote earlier for any other Company,
then your existing login id and password are to be
used.

On the voting page, enter the number of shares
(which represents the number of votes) as on the
cut-off date i.e., 13" June, 2022 under “FOR/
AGAINST” or alternatively, you may partially enter
any number in “FOR” and partially in “AGAINST”
but the total number in “FOR/AGAINST” taken
together should not exceed your total shareholding
as on the cut-off date.

You may also choose the option “ABSTAIN” and
the shares held will not be counted under either
head.

Members holding multiple folios/ demat accounts
shall choose the voting process separately for
each of the folios/demat accounts.

Voting has to be done for each item of the Notice
separately. In case you do not desire to cast your
vote on any specific item it will be treated as
abstained.

You may then cast your vote by selecting an
appropriate option and click on “Submit”. A
confirmation box will be displayed. Click “OK”
to confirm else “CANCEL” to modify. Once you
confirm, you will not be allowed to modify your
vote.

During the voting period, Members can login any
number of times till they cast their vote on the
Resolution(s).

Corporate/Institutional Members (i.e. other than
Individuals, HUF, NRils, etc.) are also required to
send scanned certified true copy (PDF Format)
of the Board Resolution/ Authority Letter, etc.,
together with attested specimen signature(s)
of the duly authorised representative(s), to the
Scrutinizer at e-mail ID: cs@bssandassociates.
com with a copy to evoting@kfintech.com and
info@sagarsoft.in They may also upload the same
in the e-voting module in their login. The scanned
image of the above-mentioned documents should
e in the naming format “Corporate Name_ EVENT
NO.”

In case of any queries, you may refer the
Frequently Asked Questions (FAQs) for Members
and e-voting User Manual for Members available at
the download Section of https://evoting.kfintech.
com or contact Mr. K.Raj Kumar, Assistant Vice
President of KFin Technologies Limited at 1800-
3094-001 (toll free).

The Scrutinizer's decision on the validity of the
vote shall be final.

Once the vote on a resolution stated in this notice
is cast by Member through remote e-voting,
the Member shall not be allowed to change it
subsequently and such e-vote shall be treated
as final. The Members who have cast their vote
by remote e-voting may also attend the e-AGM,
however such Member shall not be allowed to
vote again during the e-AGM.

The Scrutinizer after scrutinizing the votes cast by
remote e-voting and e- voting during the e-AGM
will make a consolidated Scrutinizer’'s Report and
submit the same forthwith not later than 2 working
days of conclusion of the e-AGM to the Chairman
of the Company or a person authorised by himin
writing, who shall countersign the same.

The Results declared along with the consolidated
Scrutinizer’s Report shall be hosted on the website
of the Company i.e. www.sagarsoft.in and on
the website of KFin Technologies Limited i.e.
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21.

https://evoting.kfintech.com. The results shall
simultaneously be communicated to BSE Limited,
where the shares of the Company are listed. The
result shall also be displayed on the Notice Board
at the Registered Office of the Company.

r.  The Resolutions shall be deemed to be passed at
the registered office of the Company on the date
of the e-AGM, subject to receipt of the requisite
number of votes in favour of the Resolutions.

Instructions for members for Voting during
the e-AGM session

i. The e-voting window shall be activated upon
instructions of the Chairman of the meeting during
the e-AGM.

ii. e-voting during the AGM is integrate with the VC
platform and no separate login is required for the
same. The shareholders shall be guided on the
process during the e-AGM.

iii. Members / shareholders, attending the e-AGM
through Video Conference, who have not cast
their vote on resolutions through Remote e-voting
alone shall be eligible to cast their vote through
e-voting system available during the e-AGM.

iv. Members who have voted through Remote
e-voting will be eligible to attend the e-AGM.
However, they shall not be allowed to cast their
vote again during the e-AGM.

GENERAL INSTRUCTIONS AND INFORMATION FOR
SHAREHOLDERS

22,

16

As per the Central Board of Direct Taxes (CBDT), it is
mandatory to link PAN with Aadhaar number by March
31, 2022. Post March 31, 2022 or any other date as
may be specified by the CBDT, RTAs shall accept only
valid PANs and the ones which are linked to the Aadhar
number. The folios in which PAN is / are not valid as
on the notified cut-off date of March, 31, 2022 or any
other date as may be specified by the CBDT, shall also
be frozen.
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23. Pursuant to Finance Act 2020, dividend income will

24,

be taxable in the hands of shareholders w.e.f. O1st
April, 2020 and the Company is required to deduct
tax at source from dividend paid to shareholders at the
prescribed rates. For the prescribed rates for various
categories, the shareholders are requested to refer to
the Finance Act, 2020 and amendments thereof.

The shareholders are requested to update their PAN
with the Company / KFin Technologies Limited (in case
of shares held in physical mode) and depositories (in
case of shares held in demat mode).

A Resident individual shareholder with PAN and
who is not liable to pay income tax can submit a
yearly declaration in Form No. 15G/15H, to avalil the
benefit of non-deduction of tax at source by email to
info@sagarsoft.in by 5.00.p.m IST on 19th June, 2022.
Shareholders are requested to note that in case their
PAN is not registered, the tax will be deducted at a
higher rate of 20%.

Non-resident shareholders can avail beneficial rates
under tax treaty between India and their country of
residence, subject to providing necessary documents
i.e. No Permanent Establishment and Beneficial
Ownership Declaration, Tax Residency Certificate, Form
10F, any other document which may be required to avail
the tax treaty benefits by sending an email to the RTA /
Company. The aforesaid declarations and documents
need to be submitted by the shareholders by 5.00.p.m
IST on 19th June, 2022.

Members are requested to note that dividends not
encashed or remaining unclaimed for a period of 7
(seven) years from the date of transfer to the Company’s
Unpaid Dividend Account, shall be transferred, under
Section 124 of the Companies Act, 2013, to the Investor
Education and Protection Fund (“IEPF”), established
under Section 125 of the Companies Act, 2013. Further,
pursuant to the provisions of Section 124 of the Act and
IEPF Rules, all shares on which dividend has not been
paid or claimed for seven consecutive years or more
shall be transferred to IEPF Authority as notified by the
Ministry of Corporate Affairs.



25.

26.

27.

28.

29.

30.

Members who have not yet encashed the dividend warrants in respect of the dividend declared for subsequent years as
detailed below are requested to make their claims to the Company or Company’s Registrar and Share Transfer Agents.

Year Nature of Dvidend
2017-18 Final
2018-19 Interim
2018-19 Final
2019-20 Final
2020-21 Final

Rate of Dividend on share of

par value of Rs.10/- each
25% (Rs.2.50 per share)
10% (Rs.1.00 per share)
15% (Rs.1.50 per share)
15% (Rs.1.50 per share)

25% (Rs.2.50 per share)

The details of dividend lying unclaimed in respect of
these years are available in the website of the Company
at www.sagarsoft.in. Members are requested to
contact KFin Technologies Limited, the Registrar and
Share Transfer Agents of the Company at the address
mentioned in Note No. 8 to claim the unclaimed /unpaid
dividends.

It may be noted that once the unclaimed dividend is
transferred to IEPF as above, no claim shall rest with
the Company in respect of such amount.

The Company has fixed 13th June, 2022 as the ‘Record
Date’ for determining entitlerent of members to the
dividend of Rs. 3/- (30%) per share for the financial year
ended 31st March, 2022, if approved at the ensuing
AGM.

The dividend(s), if any, approved by the Members or
declared by the Board of Directors of the Company
from time to time, will be paid to the eligible members
as per the mandate registered with the Company or
with their respective Depository Participants.

In the event the Company is unable to pay the dividend
to any Member directly in their bank accounts through
Electronic Clearing Service or any other means, due to
non-registration of the Electronic Bank Mandate, the
Company shall dispatch the dividend warrant/ Bankers’
cheque/ demand draft as the case may be to such
Member.

If the dividend, as recommended by the Board of
Directors, is approved at the AGM, payment of such
dividend will be made within 30 days from the date of
AGM, subject to deduction of tax at source, as under:

i.  To all Beneficial Owners in respect of shares held
in dematerialized form as per the data as may
be made available by the National Securities
Depository Limited (“NSDL”) and the Central
Depository Services (India) Limited (“CDSL”),
collectively “Depositories”, as of the close of

31.

business hours on 13th June, 2022.

ii. To all Members in respect of shares held in
physical form after giving effect to valid transfer,
transmission or transposition requests lodged with
the Company as of the close of business hours
on 13th June, 2022.

Updation of Members’ details: Pursuant to the SEBI
Circular No(s). SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/655 dated November 03, 2021, SEBI/
HO/MIRSD/MIRSD_RTAMB/P/CIR/2022/23 dated
February 24, 2022 and SEBI/HO/MIRSD/RTAMB/
CIR/P/2021/601 dated July 23, 2021, Company/
Registrars and Share Transfer Agents to record
additional details of Members, including their PAN
details, KYC details, Nomination details, bank mandate
details for payment of dividend etc. Members holding
shares in physical form are requested to furnish the
above details to the Company or KFintech, its Registrars
and Share Transfer Agents. Members holding shares
in electronic form are requested to furnish the details
to their respective DP.

The Securities and Exchange Board of India (“SEBI”)
has mandated the submission of Permanent Account
Number (PAN) by every participant in securities
market. Members holding shares in electronic form
are, therefore, requested to submit their PAN to their
depository participants with whom they are maintaining
their demat accounts. Members holding shares in
physical form can submit their PAN details to KFin
Technologies Limited.

Members are requested to note that, in order to avoid
any loss/ interception in postal transit and also to get
prompt credit of dividend through National Electronic
Clearing Service (NECS) / Electronic Clearing Service
(ECS), they should update their NECS / ECS details
with the Company’s Registrar and Share Transfer
Agents i.e., KFin Technologies Limited (for the shares
held in physical form) and their respective Depository
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32.

33.

34.

18

Participants (for the shares held in electronic form).

Members who are holding the shares in physical form
are requested to execute the ISR Form-1 & ISR Form-
2 to update the changes, if any, in their registered
address, signature, contact details, Bank Mandate
etc., and to update their PAN number, Phone number,
Email address, demat account details etc:, and send
to the Company’s Registrar and Share Transfer Agents
indicating their Folio number therein at the address
mentioned in Note No. 8.

Members can execute the Form No. SH-13, Form ISR-3
& Form No. SH-14 in respect of shares held by them
in physical form pursuant to the provisions of Section
72 of the Companies Act, 2013 read with Rule 19(1)
of the Companies (Share Capital and Debentures)
Rules, 2014 and SEBI Circular No. SEBI/HO/MIRSD/
MIRSD_RTAMB/P/CIR/2021/655 dated November 03,
2021 for registration of nomination, declaration Form for
opting-out of Nomination and cancellation or variation
of nomination respectively and send to the Company’s
Registrar and Share Transfer Agents indicating their
Folio number therein at the address mentioned in Note
No. 8.

The requisite ISR Forms and nomination forms can
be downloaded from the website of the Company at
www.sagarsoft.in & also from the website of its Registrar
and Share Transfer Agents i.e., KFin Technologies
Limited at https://ris.kfintech.com/clientservices/isc/

default.aspx.

Members holding shares in electronic form are therefore,
requested to furnish their details to their respective
Depository Participant (“DP”) with whom they are
maintaining their demat accounts for updating their
PAN, KYC details, Nomination and Bank mandate
details etc.

The members / investors may send their complaints/
queries, if any to the Company’s Registrar and Share
Transfer Agents’ e-mail id: einward.ris@kfintech.com or
to the Company’s official E-mail id:_info@sagarsoft.in

The information/documents referred to in the Notice
and the Explanatory statement with regard to the
accounts or any other matter to be placed at the
AGM are available for inspection up to the date of
AGM and members are also requested to write to the
Company on or before 13th June, 2022 through email to
info@sagarsoft.in for seeking information, If any, and the
same will be replied by the Company suitably.

As per Regulation 40 of Listing Regulations, as
amended, securities of listed companies can be
transferred only in dematerialized form with effect from,
1st April, 2019, except in case of request received for
transmission or transposition and relodged transfers of
securities. Further, SEBI vide its circular no. SEBI/HO/
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35.

36.

37.

38.

39.

MIRSD/RTAMB/CIR/ P/2020/236 dated December
2, 2020 had fixed March 31, 2021 as the cut-off date
for re-lodgment of transfer deeds and the shares that
are re-lodged for transfer shall be issued only in demat
mode.

To enhance ease of dealing in securities markets by
investors, SEBI has decided that listed companies
shall henceforth issue the securities in dematerialized
form only (vide Gazette Notification no. SEBI/LADNRO/
GN/2022/66 dated January 24, 2022) while processing
the service request mentioned in the above naotification
(viz., Issue of duplicate securities certificate, Claim
from Unclaimed Suspense Account, Transmission
and Transposition etc). In view of this and to eliminate
all risks associated with physical shares and for ease
of portfolio management, members holding shares in
physical form are requested to consider converting
their holdings to dematerialized form. The Members
who are desirous to convert their physical holdings
into dematerialized form, may contact the Depository
Participant of their choice for dematerializing the
same. Members may also contact the Company or
its Registrars and Transfer Agents, KFin Technologies
Limited (KFIN) for assistance in this regard.

Members holding shares in physical form, in identical
order of names, in more than one folio are requested to
send to the Company or RTA, the details of such folios
together with the share certificates for consolidating
their holdings in one folio. A consolidated share
certificate will be issued to such Members after making
the requisite changes.

In compliance with the aforesaid MCA Circulars and
SEBI Circular No. SEBI/HO/CFD/CMD2/CIR/P/2022/62
dated May 13, 2022, Notice of the AGM along with
the Annual Report 2021-2022 is being sent only
through electronic mode to those Members whose
email addresses are registered with the Company/
Depositories. Members may note that the Notice and
Annual Report for 2021-22 are also available on the
Company’s website www.sagarsoft.in, website of the
Stock Exchange i.e., BSE Limited at www.bseindia.
com and on the website of e-voting agency, M/s.KFin
Technologies Limited at https://evoting.kfintech.com.

Members may note that the Annual Report for the year
2021-22 is also available on the Company’s website
www.sagarsoft.in for their download.

Pursuant to the provisions of Section 108 of the Act
read with Rule 20 of the Companies (Management and
Administration) Rules, 2014 (as amended), Secretarial
Standard on General Meetings (SS-2) issued by the
Institute of Company Secretaries of India (“ICSI”) and
Regulation 44 of Listing Regulations read with MCA
Circulars and SEBI Circular, the Company is providing
remote e-voting facility to its Members in respect of the
business to be transacted at the 26th AGM and facility



for those Members to participate in the AGM to cast
vote through e-voting system during the AGM.

40. A person, whose name is recorded in the Register
of Members or in the Register of Beneficial Owners
maintained by the depositories as on the cut-off date
shall be entitled to avail the facility of remote e-voting
or casting vote through e-Voting system during the
meeting.

41. In case of joint holders, the Member whose name
appears as the first holder in the order of names as
per the Register of Members of the Company will be
entitled to vote at the e-AGM.

42. During the 26th AGM, the Chairman shall, after
response to the questions raised by the Members
in advance or as a speaker at the e-AGM, formally
propose to the Members participating through VC/
OAVM Facility to vote on the resolutions as set out
in the Notice of the AGM and announce the start
of the casting of vote through the e-voting system.
After the Members participating through VC/OAVM

Place: Hyderabad
Date: May 20, 2022

Registered Office:

Plot No.111, Road No.10
Jubilee Hills,

Hyderabad — 500 033,
Telangana.

43.

44.

45.

Facility, eligible and interested to cast votes, have cast
the votes, the e-voting will be closed with the formal
announcement of closure of the e-AGM.

The transcript of this meeting, shall be made available
on the website of the Company.

The Results declared along with the report of the
Scrutinizer shall be placed on the website of the
Company at www.sagarsoft.in and on the website
of KFin Technologies Limited immediately after the
declaration of Results by the Chairman or a person
authorized by him. The results shall also be immediately
forwarded to the BSE Limited, Mumbai, where the
shares of the company are listed.

Since the AGM will be held through VC / OAVM, the
Route Map, proxy form and attendance slip are not
annexed to this Notice.

By Order of the Board of Directors

J.Raja Reddy
Company Secretary
M.No.A31113
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Annexure to the Notice of the 26" Annual General Meeting
Annexure 1

Statement pursuant to Section 102 (1) of the Companies Act 2013

As required by Section 102 of the Companies Act, 2013 ("the Act"), the following Explanatory Statement sets out all material
facts relating to the business mentioned under ltem Nos.5 to 12 of the accompanying Notice dated 20th May, 2022.

On Item No. 5

This explanatory statement is in terms of Regulation 36(5) of
the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (“SEBI Listing Regulations”), however, the
same is strictly not required as per Section 102 of the Act.

M/s. T. Mohan & Associates, Chartered Accountants, the
present statutory auditors of the company will be holding their
office till the conclusion of the 26" Annual General Meeting of
the company and completing their term as auditors, pursuant
to Section 139 of the Companies Act 2013, and the rules
made thereunder.

Based on the recommendations of the Audit Committee, the
board, based on the market standing, technical knowledge
and clientele served by it, has considered the appointment
of M/s. Walker Chandiok & Co LLP, Chartered Accountants
(ICAI Firm Registration Number 001076N/N500013) as
the statutory auditors of the Company, for a term of five
consecutive years, commencing from the conclusion of
the 26th Annual General Meeting of the Company till the
conclusion of the 31st Annual General Meeting to be held
in the year 2027.

Disclosure under Regulation 36(5) of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

Proposed Fee Payable

Rs. 27,50,000/- plus applicable taxes and out of pocket expenses for the FY 2022-23.

Terms of appointment

M/s. Walker Chandiok & Co LLP, Chartered Accountants, will hold office from the conclusion of the
26th Annual General Meeting till the conclusion of the 31st Annual General Meeting to conduct the
audit of accounts of the Company for the financial years 2022-23 to 2026-27.

Any material Change in the fee
payable to auditor from that paid to
the outgoing auditor along with the
rationale for such change

M/s. Walker Chandiok & Co LLP having 85 years of experience in providing audit, tax and
advisory services, considering the above experience and proposal on the payment of fees received
from auditors, the Board accorded for payment of Rs.27.5 lakhs which is subject to approval of
shareholders.

The amount which is been paid to M/s. T Mohan & Associates (outgoing auditors) is Rs. 2,25,000/-

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

M/s. Walker Chandiok & Co LLP, Chartered Accountants, established in the year 1935 and
having firm registration number 001076N/N500013 and having its office at UnitNo-1,
10th Floor, My Home Twitza, Hyderabad Knowledge City, Raidurg, Hyderabad- 500 081.

They are having more than 85 years of experience in India providing audit, tax and advisory
services. Having 14 offices in all over India and has 1750+ staff and 55 partners.

M/s. Walker Chandiok & Co LLP, Chartered Accountants
has given their consent and confirmed their eligibility for
appointment as auditors of the company.

The Board recommends the Ordinary Resolution set out at
[tem No. 5 of the Notice for approval by the Members.

None of the Directors or the Key Managerial Personnel
(KMP) of the company or the relatives of Directors and KMPs
is concerned or interested, financially or otherwise in the
Resolution proposed in Item No.5.
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On Item No. 6

Mr. M. Jagadeesh has been re-appointed as Managing Director
of the company in the year 2018 and his tenure has come to
an end on 30th October, 2021. With a view to continue availing
his services, the Board in its meeting held on July 26, 2021,
on the recommendation of its Nomination and Remuneration
Committee, has re-appointed him as Managing Director for a
period of three years with effect from August 01, 2021 on a
revised remuneration as recommended by the said committee
as detailed in the resolution. Shri M.Jagadeesh has been



associated with the company since inception and his business
acumen and qualities of leadership have contributed in an
immense measure to the growth and stability of the company.
The Board is of the firm view that it would be in the interest of
the company that he be re-appointed as Managing Director
and accordingly it commends the special resolution for approval
of the Members.

The statement containing information required to be furnished
under Section Il of Part Il of Schedule V to the Companies Act,
2013 read with Regulation 36(3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015 is given below:

| General Information

(1) | Nature of Industry

Software

(2) | Date of commencement of commercial
operations

18.04.1996

(8) | Incase of new companies, expected
date of commencement activities as per
project approved by financial institutions
appearing in the prospectus

Not applicable

(4) | Financial performance based on given
indicators

Description Rs. in Lakhs
2021-22 2020-21

Income 5061.02 4186.99

Profit before Interest 959.45 941.51

Depreciation & Tax

Profit after Tax 524.49 535.02

(6) | Export performance and net foreign
exchange earnings

Foreign Exchange earned for the year 2021-22 is
Rs. 4414.09 Lakhs

Foreign investments or
collaborators, if any

I ‘ Information about the appointee

1) Background details

Foreign Investments held in the company as
on 31.03.2022 are as under:

Particulars No.of Equity Shares of
Rs.10/- each

Foreign Portfolio Investors Nil

NRls 7,04,823 Shares

Total (% of the paid-up 11.03%

capital)

There are no foreign collaborators

Shri M. Jagadeesh has been associated withthe Company
since inception. He has contributed to the Company in the
area of general administration, marketing and HR. Currently
as Managing Director, he is looking after the overall day to
day affairs of the Company, subject to superintendence and
control of Board of Directors.

(2) | Past remuneration

The MD was entitled to the following remuneration in his
current tenure:

Salary Consolidated Salary of
Rs.4,00,000/- p.m.

(8) | Recognition or awards
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Job profile and suitability

The MD devotes his whole time and attention to the business
of the company and carries out such duties as may be
entrusted to him by the Board of Directors from time to time
and exercises such powers as may be assigned to him, subject
to the superintendence, control and directions of the Board
in connection with and in the best interest of the company.
Currently, as a Managing Director, he is looking after the overall
day to day affairs of the company along with other whole-time
director of the company.

Suitability:

Shri M.Jagadeesh has been associated with the company
since inception. He has helped the company to come out of
the difficult situations and has been a part of the organization
throughout its business cycles so far. He has been instrumental
in the revival of the business of the company and its subsequent
growth. Under his able leadership, the company, despite
the cyclical ups and downs, has had a track record of good
performance

Remuneration proposed

As detailed in the resolution

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

The remuneration being proposed to be paid to Shri M.
Jagadeesh is more or less on par with the remuneration
prevailing in the companies of similar size in the software
industry and in the event of loss or inadequacy of profit in
any financial year during his tenure, the same would be
paid in accordance with Schedule V of the Companies Act,
2013 as the minimum remuneration

)

(1)

Pecuniary relationship directly or indirectly
with the company or relationship with the
managerial personnel or other director, if any

]| ‘ Other Information

Reasons for loss or inadequate profits

Apart from being the Managing Director of the company and
holding 11,400 shares in it in his personal capacity, he does
not have any other pecuniary relationship with the company.

The company did not incur any loss in the years 2020-21
& 2021-22 and barring unforeseen circumstances, there is
no likelihood of the company incurring any loss during his
proposed tenure as the Managing Director.

However as a measure of caution, in the unlikely event of
there being loss or inadequacy of profit in any of the financial
year during his term as Managing Director, it is proposed to
pay the remuneration mentioned in SI.No.5 as the minimum
remuneration.

Steps taken or proposed to be taken for
improvement

The company has undertaken steps for continued business
development and collabrative activites for the improvement

Expected increase in productivity and
profits in measurable terms

\" Additional information as required under
Secretarial Standard-2 notified under

Section 118 (10) of the Companies Act,
2013 and Regulation 36(3) of SEBI Listing
Regulations, 2015
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The software industry is expected to get further boost in the
coming years with the continuous thrust to these sectors.
These will hopefully further increase the demand for IT sector
and put the performance of the company on a stronger
position.

This has been provided in the Annexure-2
to the Notice of the AGM




As the Resolution is for the re-appointment of Shri M.Jagadeesh as Managing Director and payment of remuneration to him,
to that extent he may be deemed to be interested in the resolution.

None of the other directors or Key Managerial Personnel (KMP) of the company or the relatives of Directors and KMPs is, in
any way, concerned or interested, financially or otherwise, in the Resolution. Your Directors commend the special resolution

for approval of the shareholders.

On Item No. 7

Mr. K. Pradeep Kumar Reddy has been appointed as
Executive Director of the company in the year 2018 and his
tenure has come to an end on 05th November, 2021. With
a view to continue availing his services, the Board in its
meeting held on July 26, 2021, on the recommendation of its
Nomination and Remuneration Committee, has re-appointed
him as Executive Director for a period of three years with
effect from August 01, 2021 on a revised remuneration as
recommended by the said committee as detailed in the
resolution. Shri K.Pradeep Kumar Reddy has been associated
with the company since 1999.

The company has immensely benefited from his Technical
Knowledge and Leadership qualities. The Board is of the
firm view that it would be in the interest of the company that
he be re-appointed as Executive Director and accordingly it
commends the special resolution for approval of the Members

The statement containing information required to be furnished
under Section Il of Part Il of Schedule V to the Companies Act,
2013 read with Regulation 36(3) of SEBI (Listing Obligations
and Disclosure Requirements) Regulations 2015 is given
below:

- General Information

(1) | Nature of Industry Software
(2) | Date of commencement of 18.04.1996
commercial operations
(38) | In case of new companies, expected Not applicable
date of commencement activities
as per project approved by financial
institutions appearing in the
prospectus
(4) | Financial performance based on Description Rs. in Lakhs
given indicators
2021-22 2020-21
Income 5061.02 4186.99
Profit before Interest 959.45 941.51
Depreciation & Tax
Profit after Tax 524.49 535.02
(5) | Export performance and net foreign Foreign Exchange earned for the year 2021-22 is
exchange earnings Rs. 4414.09 Lakhs
(6) | Foreign investments or Foreign Investments held in the company as
collaborators, if any on 31.03.2022 are as under:
Particulars No.of Equity Shares of
Rs.10/- each
Foreign Portfolio Investors Nil
NRIs 7,04,823 Shares
Total (% of the paid-up 11.03%
capital)
There are no foreign collaborators
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1 ‘ Information about the appointee

(1)

Background details

Shri K. Pradeep Kumar Reddy has been with the company
since 1999. He holds Bachelor of Technology and Masters
in Business Management (Finance & Marketing) degrees.
He has contributed in the areas of Project Delivery, Finance,
HR, identifying new lines of business, and IT Infrastructure
Management. Currently he is the Executive Director (ED) of
the Company

@

Past remuneration

The ED was entitled to the following remuneration in his
current tenure:

Salary Consolidated Salary of

Rs.4,00,000/- p.m.

(©)]

Recognition or awards

@)

Job profile and suitability

The ED devotes his whole time and attention to the business of
the company and carries out such duties as may be entrusted
to him by the Board of Directors from time to time and
exercises such powers as may be assigned to him, subject
to the superintendence, control and directions of the Board
in connection with and in the best interest of the company.
Currently, as a Managing Director, he is looking after the overall
day to day affairs of the company along with other whole-time
director of the company.

Suitability:

Shri K.Pradeep Kumar Reddy has been associated with the
company for the past 20 Years. He has established several
practice areas including RPO, Support & Maintenance and
was instrumental in expanding company services into new
generation services including Social media and Mobile
development. He took lead in formulating and implementing
operational strategies to institute effective cost controls,
Financial Management, staffing reductions and revenue
improvements.

®)

Remuneration proposed

As detailed in the resolution

(6)

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

The remuneration being proposed to be paid to Shri K.Pradeep
Kumar Reddy is more or less on par with the remuneration
prevailing in the companies of similar size in the software
industry and in the event of loss or inadequacy of profit in any
financial year during his tenure, the same would be paid in
accordance with Schedule V of the Companies Act, 2013 as
the minimum remuneration

@)

Pecuniary relationship directly

or indirectly with the company or
relationship with the managerial
personnel or other director, if any

Apart from being the Executive Director & CFO of the company
and holding 365 shares in it in his personal capacity, he does
not have any other pecuniary relationship with the company.
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]| ‘ Other Information

(1

Reasons for loss or inadequate
profits

The company did not incur any loss in the year 2021-22 and
barring unforeseen circumstances, there is no likelihood of the
company incurring any loss during his proposed tenure as the
Executive Director & CFO.

However as a measure of caution, in the unlikely event of
there being loss or inadequacy of profit in any of the financial
year during his term as Managing Director, it is proposed to
pay the remuneration mentioned in SI. No. 5 as the minimum
remuneration.

]

Steps taken or proposed to be
taken for improvement

The company has undertaken steps for continued business
development and collabrative activites for the improvement

(©)]

Expected increase in productivity
and profits in measurable terms

Additional information as required under
Secretarial Standard-2 notified under

Section 118 (10) of the Companies Act,
2013 and Regulation 36(3) of SEBI Listing
Regulations, 2015

As the Resolution is for the re-appointment of Shri K.Pradeep
Kumar Reddy as Executive Director and payment of
remuneration to him, to that extent he may be deemed to be
interested in the resolution.

The software industry is expected to get further boost in the
coming years with the continuous thrust to these sectors.
These will hopefully further increase the demand for IT sector
and put the performance of the company on a stronger
position.

This has been provided in the Annexure-2 to
the Notice of the AGM

None of the other directors or Key Managerial Personnel
(KMP) of the company or the relatives of Directors and
KMPs is, in any way, concerned or interested, financially or
otherwise, in the Resolution. Your Directors commend the
special resolution for approval of the shareholders.

On Item No. 8

In terms of Sections 149, 150, 152 of the Companies Act,
2013 (‘the Act”) and other applicable provisions of the said Act
and under applicable Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations,
2015 (“Listing Regulations”) or any amendment thereto or
modification thereof, based on the recommendations made
by the Nomination and Remuneration Committee and subject
to the approval of the shareholders, the Board of Directors has
appointed Mr. K.Roopesh (DIN: 06967708) as Non-Executive
Director with effect from 10th November, 2021.

The Company has received from the above director (i) consent
in writing to act as Director in Form DIR-2 pursuant to Rule 8
of the Companies (Appointment and Qualification of Directors)
Rules, 2014 (‘Appointment Rules’) and (i) intimation in Form
DIR-8 in terms of the Appointment Rules to the effect that
he is not disqualified under Sub-section (2) of Section 164 of
the Act. The Company has received a notice under Section
160 of the Act proposing his appointment as a Director of
the Company.

A brief profile of Mr. K.Roopesh is given in Annexure 2,
forming part of the Notice. Keeping in view his expertise and
knowledge, it would be in the interest of the company, to
approve his appointment as a director.

As the Resolution is for the appointment of Mr. K.Roopesh as
a Director, to that extent he may be deemed to be interested
in the resolution.

None of the other directors or Key Managerial Personnel
(KMP) of the company or the relatives of Directors and
KMPs is, in any way, concerned or interested, financially or
otherwise, in the Resolution. Your Directors commend the
resolution for approval of the shareholders.
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On Item No. 9

In terms of Section 149, 150, 152 read with Schedule IV of
the Companies Act, 2013 (‘the Act”) and other applicable
provisions of the said Act and under applicable Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”)
or any amendment thereto or modification thereof, based
on the recommendations made by the Nomination and
Remuneration Committee and subject to the approval of
the shareholders, the Board of Directors has appointed Mrs.
Keerthi Anantha as an Independent Director for a term of 5
consecutive years with effect from 10th November, 2021.

In terms of Regulation 25(2A) of the Listing Regulations
approval of the Members by way of Special Resolution is
sought for the said appointment.

The Company has received from the above director (i) consent
in writing to act as Director in Form DIR-2 pursuant to Rule 8
of the Companies (Appointment and Qualification of Directors)
Rules, 2014 (‘Appointment Rules’), (i) intimation in Form DIR-8
in terms of the Appointment Rules to the effect that she is not
disqualified under Sub-section (2) of Section 164 of the Act,
and (iii) a declaration to the effect that she meets the criteria of
independence as provided in Sub-section (6) of Section 149
of the Act and as per the Listing Regulations. The Company
has received a notice under Section 160 of the Act proposing
her appointment as Independent Directors of the Company.

In the opinion of your Board, the above said Director fulfills
the conditions specified in the Act, the Rules made there

under and in the Listing Regulations for her appointment
as an Independent Directors and she is independent of the
management of the Company. In the opinion of the board,
the above said director meets the criteria and has the
necessary knowledge and experience for being appointed
as an Independent Director.

A brief profile of Mrs. Keerthi Anantha is given in Annexure
2, forming part of the Notice. Keeping in view her expertise
and knowledge, it would be in the interest of the company, to
approve her appointment as an independent director.

Accordingly, the approval of the shareholders is being sought
for the above appointment as contemplated in Clause IV of
the Schedule IV to the Companies Act, 2013.

Except Mrs. Keethi Anantha, who may be deemed to be
interested in the resolution No.9 as the resolution relates
to her appointment, none of the other Directors or Key
Managerial Personnel of the Company or their relatives is, in
any way, concerned or interested, financially or otherwise, in
the resolution set out at Item No.9 of the Notice.

Copy of the letter containing the terms and conditions of
the appointment of Mrs. Keerthi Anantha shall be open for
inspection by the Members at free of cost on the Company’s

website www.sagarsoft.in.

Your directors recommend the special resolution for approval
of the shareholders.

On Item No. 10

In terms of Section 149, 150, 152 read with Schedule IV of
the Companies Act, 2013 (‘the Act”) and other applicable
provisions of the said Act and under applicable Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”)
or any amendment thereto or modification thereof, based
on the recommendations made by the Nomination and
Remuneration Committee and subject to the approval of
the shareholders, the Board of Directors has appointed Shri
K.V.Ramananda Rao as an Independent Director for a term
of five years with effect from 2" May, 2022.

In terms of Regulation 25(2A) of the Listing Regulations
approval of the Members by way of Special Resolution is
sought for the said appointment.

The Company has received from the above director (i) consent
in writing to act as Director in Form DIR-2 pursuant to Rule 8
of the Companies (Appointment and Qualification of Directors)
Rules, 2014 (‘Appointment Rules’), (i) intimation in Form DIR-8
in terms of the Appointment Rules to the effect that he is not
disqualified under Sub-section (2) of Section 164 of the Act,
and (iii) a declaration to the effect that he meets the criteria of
independence as provided in Sub-section (6) of Section 149
of the Act and as per the Listing Regulations. The Company
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has received a notice under Section 160 of the Act proposing
his appointment as Independent Director of the Company.

In the opinion of your Board, the above said Director fulfills
the conditions specified in the Act, the Rules made there
under and in the Listing Regulations for his appointment
as an Independent Director and he is independent of the
management of the Company. In the opinion of the board,
the above said director meets the criteria and has the
necessary knowledge and experience for being appointed
as an Independent Director.

A brief profile of Shri K.V.Ramananda Rao is given in Annexure
2, forming part of the Notice. Keeping in view his expertise
and knowledge, it would be in the interest of the company, to
approve his appointment as an independent director.

Accordingly, the approval of the shareholders is being sought
for the above appointment as contemplated in Clause IV of
the Schedule IV to the Companies Act, 2013.

Except Shri K.V.Ramananda Rao, who may be deemed
to be interested in the resolution No.10 as the resolution
relates to his appointment, none of the other Directors or Key
Managerial Personnel of the Company or their relatives is,



in any way, concerned or interested, financially or otherwise,
in the resolution set out at Item No.10 of the Notice.

Copy of the letter containing the terms and conditions of the
appointment of Shri K.V. Ramananda Rao shall be open for
inspection by the Members at free of cost on the Company’s

website www.sagarsoft.in.

Your directors recommend the resolution for approval of the
shareholders.

On Item No. 11

In terms of Section 149, 150, 152 read with Schedule IV of
the Companies Act, 2013 (“the Act’) and other applicable
provisions of the said Act and under applicable Securities and
Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”)
or any amendment thereto or modification thereof, based
on the recommendations made by the Nomination and
Remuneration Committee and subject to the approval of
the shareholders, the Board of Directors has appointed Shri
V.Venkat Ramana as an Independent Director for a term of
five years with effect from 2" May, 2022.

In terms of Regulation 25(2A) of the Listing Regulations
approval of the Members by way of Special Resolution is
sought for the said appointment.

The Company has received from the above director (i) consent
in writing to act as Director in Form DIR-2 pursuant to Rule 8
of the Companies (Appointment and Qualification of Directors)
Rules, 2014 (‘Appointment Rules’), (i) intimation in Form DIR-8
in terms of the Appointment Rules to the effect that he is not
disqualified under Sub-section (2) of Section 164 of the Act,
and (iii) a declaration to the effect that he meets the criteria of
independence as provided in Sub-section (6) of Section 149
of the Act and as per the Listing Regulations. The Company
has received a notice under Section 160 of the Act proposing
his appointment as Independent Director of the Company.

In the opinion of your Board, the above said Director fulfills
the conditions specified in the Act, the Rules made there

under and in the Listing Regulations for his appointment
as an Independent Director and he is independent of the
management of the Company. In the opinion of the board,
the above said director meets the criteria and has the
necessary knowledge and experience for being appointed
as an Independent Director

A brief profile of Shri V.Venkat Ramana is given in Annexure
2, forming part of the Notice. Keeping in view his expertise
and knowledge, it would be in the interest of the company, to
approve his appointment as an independent director.

Accordingly, the approval of the shareholders is being sought
for the above appointment as contemplated in Clause IV of
the Schedule IV to the Companies Act, 2013.

Except Shri V.Venkat Ramana, who may be deemed to be
interested in the resolution No.11 as the resolution relates
to his appointment, none of the other Directors or Key
Managerial Personnel of the Company or their relatives is, in
any way, concerned or interested, financially or otherwise, in
the resolution set out at Item No.11 of the Notice.

Copy of the letter containing the terms and conditions of
the appointment of Shri V.Venkat Ramana shall be open for
inspection by the Members at free of cost on the Company’s

website www.sagarsoft.in.

Your directors recommend the special resolution for approval
of the shareholders.

On Item No. 12

The Board of Directors at their meeting held on 07th October,
2021 has appointed Mr.K.Roopesh, as President of IT CATS
LLC, wholly owned subsidiary of the company with effect
from 07th October, 2021.

Mr. K.Roopesh, aged 49 years, is a graduate and IT
Professional, is one of the Director of the Company. He
is expert in running IT companies, Sales Initiative through
Analytics and Technology Requirements, highly adept in all
phases of Software Development Life Cycle (SDLC).

As per Section 188 of the Companies Act, 2013 read with
the Companies (Meetings of Board and its Powers) Rules,

2014, a related party transaction will require prior approval
of shareholders through ordinary resolution, if the monthly
remuneration exceeding two and half lakh rupees to any
related party holding any office or place of profit in the
company, its subsidiary company or associate company.

The value of proposed aggregate transactions with
Mr.K.Roopesh is likely to exceed the said threshold limit.
Accordingly, transaction entered into with Mr. K.Roopesh
falls within the meaning of related party transaction in terms
of provisions of the Companies Act, 2013 and applicable
Rules framed thereunder read with the Listing Regulations.
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Pursuant to Rule 15 of Companies (Meetings of Board and
its Powers) Rules, 2014, as amended till date, particulars of
the transactions with Mr. K.Roopesh are as follows:

1. Name of the Related Party Mr.K.Roopesh
2. Name of the Director or KMP who is related | Mr.K.Roopesh

Mr. K.Roopesh, Director of the Company, holding office or
3. Nature of Relationship place of profit i.e. the President of IT CATS LLC, a wholly-
owned subsidiary of the company.

Remuneration: Not exceeding Rs.225.00 Lakhs (USD
3,00,000) p.a. plus 2% commission on the net profits of IT
CATS LLC.

Nature, material terms, monetary value and
particulars of the contract or arrangement

Any other information relevant or important
5. for the members to take a decision on the | Nil
proposed resolution

Except Mr. K.Roopesh and his relatives, none of the Directors and Key Managerial Personnel of the Company or their respective
relatives is concerned or interested, financially or otherwise, in the resolution.

The Board of Directors recommends passing of the resolution as set out at item no. 12 of this Notice as an Ordinary Resolution.

By Order of the Board of Directors

Place: Hyderabad J.Raja Reddy
Date: May 20, 2022 Company Secretary
M.No.A31113

Registered Office:

Plot No.111, Road No.10
Jubilee Hills,

Hyderabad — 500 033,
Telangana.
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Annexure 2

(Pursuant to Regulation 26(4) and 36(3) of SEBI
(Listing Obligations and Disclosure Requirements) Regulations 2015 and Secretarial Standard-2)

Details of Directors seeking appointment/re-appointment at
the Annual General Meeting

Particulars

DIN
Date of birth
Age

Qualification

Experience
in specific
functional areas

Brief Resume

Nature of
Appointment

Terms and
Conditions of
appointment /
Reappointment

Date of first
appointment
on the Board

Directorships
in other Public
Companies

Membership
of Audit /
Shareholders
/ Investors
Grievances
Committees
of other
Public Limited
Companies

Shri S. Sreekanth
Reddy

00123889
27.08.1971
51 years

B.E. (I & P) and PG Diploma in
cement technology

Technocrat and
Entrepreneur

Is an Engineering Graduate
and holding PG Diploma in
Cement Technology and has
vast experience in the field of
Cement Industry

Retires by rotation and offers
himself for re-appointment

Appointment as a director
subject to retirement by
rotation under Section 152 of
the Companies Act, 2013

15.07.1996

1. Sagar Power Ltd.

2. Sagar Priya Housing &
Industrial Enterprises Ltd.
3. Sagar Cements Ltd.

Member of Risk
Management Committee in
Sagar Cements Limited

Name of the Director

Shri K. Satish
Chander Reddy

02412539
05.12.1963
59 years

BE, M.S

Technocrat and
Entrepreneur

Is an Engineering Graduate
and has vast experience in
Information Technology.

Retires by rotation and offers
himself for re-appointment

Appointment as a director
subject to retirement by
rotation under Section 152 of
the Companies Act, 2013

26.06.2001

Nil

Nil

Shri K. Roopesh

06967708
16.06.1973
49 years

Graduate and T
Professional

IT Professional

Mr.K.Roopesh is holding a
graduation degree and IT

Professional with 20+ years
of experience in business
development, management,
analysis, design, development,
of software solutions.

To appoint as an Non-
Executive Director

Appointment as an Non-
Executive Director under
Section 149 of the Companies
Act, 2013 on terms and
conditions as detailed in
Resolution No. 8

10.11.2021

Nil

Nil

Smt. Keerthi
Anantha

09379678
1609.1980
42 years

B.A., B.L. (Hons.)
degree from the NALSAR
University of Law

Legal Professional

Mrs.Keerthi Anantha is a
lawyer with over 18 years
of professional experience.
She practices in the areas
ofcorporate law, real estate
and private client.

To appoint as an Independent
Director

Appointment as an
Independent Director under
Section 149 of the Companies
Act, 2013 on terms and
conditions as detailed in
Resolution No. 9

10.11.2021

Nil

Nil

Sagarsoft - 26th Annual Report - 2022 | 29



Particulars

Shri S. Sreekanth
Reddy

Name of the Director

Shri K. Satish
Chander Reddy

Shri K. Roopesh

Smt. Keerthi
Anantha

12

13

14

15

Shareholding
in the
Company
(including
shareholding
as a beneficial
owner)

Number
of Board
Meetings
attended

Details of
Remuneration
last drawn

Inter-se
relationship
with other
directors,
Managers
Other Key
managerial
Personnel of
the company

1167950

An aggregate sitting fee
of Rs.25,000 was paid
for attending the Board
Meetings.

Nil

632238

An aggregate sitting fee
of Rs.30,000 was paid
for attending the Board
Meetings

Nil

Nil

Nil

Nil

An aggregate sitting
fee of Rs.15,000 was
paid for attending the
Board Meetings and its
committees

Nil
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10

Particulars

DIN
Date of birth
Age

Qualification

Experience
in specific
functional areas

Brief Resume

Nature of
Appointment

Terms and
Conditions of
appointment /
Reappointment

Date of first
appointment
on the Board

Directorships
in other Public
Companies

Shri M. Jagadeesh

01590689
26.07.1971

51 years

Has been on the Board since
13.06.2002 and appointed
as Managing Director wef
31.10.2008. He has wide
experience in Information
Technology and Business
Administration.

Shri. M. Jagadeesh is
Managing Director of the
company. He has wide
experience in Information
Technology and Business
Administration.

Re-appointment as
Managing Director

Re-appointed as MD of the
company on the terms and

conditions as detailed in
Resolution No.6.

13.06.2002

Nil

Name of the Director

Shri K. Pradeep Kumar
Reddy

02598624
03.05.1973
49 years

Bachelor’s Degree in
Technology and Masters in
Business Management.

Appointed as Whole-time
Director( wef 06.11.2015).
He has wide experience in
Information Technology and
Business Administration.

Shri K. Pradeep Kumar Reddy
is Executive Director and CFO
of the company. He has wide
experience in Information
Technology and Business
Administration.

Re-appointment as
Executive Director

Re-appointed as ED of the
company on the terms and

conditions as detailed in
Resolution No.7.

06.11.2012

Nil

Shri K.V. Ramananda
Rao

09170522
26.07.1972
48 years

Post Graduate Diploma in
Business Management

During his career, involved

in several private equity/
structured debt funding
transactions, inbound &
outbound M&A transactions
across multi-culture,
multi-regulatory environments.
He also has significant capital
market experience having
handled several IPOs, Rights
Issues, Open Offers and
Buyback offers.

Mr. K.V. Ramananda Rao is a
Graduate in Commerce from
Bangalore University and

also holding a PG Diploma in
Business Management from

T A Pai Management Institute,
Manipal and having 20+ years
of experience in business
management.

To appoint as an
Independent Director

Appointment as an
Independent director
under Section 149 of the
Companies Act, 2013 on
terms and conditions as
detailed in Resolution
No.10

02.05.2022

Nil

Shri V. Venkat
Ramana

09587429

14.01.1973

49 years

Masters in Global Supply
chain, Bachelor of Mechanical
Engineering

Significant experience

across manufacturing,
planning, supply network
design, customer service

& logistics in a wide array

of business contexts like
facilitating growth, managing a
turnaround, stabilizing M&As,
leading operating model shifts,
driving cost leadership etc.

Mr. V. Venkat Ramana is
graduate in mechanical
Engineering from Universityof
Karnataka and Master’s in
Business Administration from
Haslam College of Business at
the University of Tennessee

To appoint as an
Independent Director

Appointment as an
Independent director under
Section 149 of the Companies
Act, 2013 on terms and
conditions as detailed in
Resolution No.11

02.05.2022

Nil
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Particulars

Shri M. Jagadeesh

Name of the Director

Shri K. Pradeep Kumar Shri K.V. Ramananda Shri V. Venkat
Reddy Rao Ramana

12

13

14

15

Membership
of Audit /
Shareholders
/ Investors
Grievances
Committees
of other
Public Limited
Companies

Shareholding
in the
Company
(including
shareholding
as a beneficial
owner)

Number
of Board
Meetings
attended

Details of
Remuneration
last drawn

Inter-se
relationship
with other
directors,
Managers
Other Key
managerial
Personnel of
the company

Nil

11,400

An amount of Rs.
72,00,000/- was paid
towards remuneration and
commission as Managing
Director for the financial
year 2021-22

Nil

Nil Nil Nil
Nil Nil Nil
6 - -

An amount of Rs.
72,00,000/- was paid
towards remuneration and
commission as Executive
Director and CFO for the
financial year 2021-22

Nil Nil Nil

Place: Hyderabad
Date: May 20, 2022

Registered Office:
Plot No.111, Road No.10
Jubilee Hills,

Hyderabad — 500 033,

Telangana.
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By Order of the Board of Directors

J.Raja Reddy
Company Secretary
M.No.A31113



DIRECTORS' REPORT AND MANAGEMENT
DISCUSSION ANALYSIS REPORT

Dear Members

Your Directors are pleased to present their 26th Annual Report together with the audited financial statements of the company
for the year ended March 31, 2022.

FINANCIAL RESULTS

The discussion on the financial condition and results of operations of your company should be read in conjunction with the
company’s audited stand-alone and the consolidated financial statements containing financials and notes thereto of the Sagarsoft
(India) Limited and its subsidiary IT CATS LLC USA for the year ended 31st March, 2022 which are summarized below:

(Rs.in Lakhs)
‘ Stand-alone ‘ Consolidated
Particulars For the year ended For the year ended For the year ended
315t March, 2022 31t March, 2021 31t March, 2022
Income from operations 4926.46 4102.58 11778.15
Other Income 134.56 84.41 136.12
Total Income 5061.02 4186.99 11914.27
Total Expenditure 4101.57 3245.48 10605.12
!’roflt before depreciation, 059.45 041.51 1309.15
interest and tax
Depreciation 217.22 215.12 222.73
Profit before tax 742.22 726.39 1086.42
Provision for Tax 211.60 190.41 284.55
Prior period taxes 12.66 - 12.66
Deferred Tax Asset / (Liability) 6.52 0.96 6.52
for the year
Net Profit 524.49 535.02 795.73
DIVIDEND TRANSFER OF UNCLAIMED / UNPAID
AMOUNTS TO THE INVESTOR EDUCATION
Dividend is recommended by your Board in the context of AND PROTECTION FUND:
the company’s overall profitability, free cash flow, capital
requirements and other business needs as well as the Pursuant to Sections 124 and 125 of the Act read with
applicable regulatory requirements. the Investor Education and Protection Fund Authority

(Accounting, Audit, Transfer and Refund) Rules, 2016 (“IEPF
Rules”), dividend, if not claimed for a period of 7 years from the
date of transfer to Unpaid Dividend Account of the Company,
are liable to be transferred to the Investor Education and
Protection Fund (“IEPF”).

Your Board of Directors is pleased to recommend a dividend
of Rs.3.00 (30%) per share on the 63,92,238 equity shares
of Rs.10/- each for the year 2021-22. This would result in a
total outflow of Rs. 1,91,76,714.

There were no amounts which were required to be transferred
to the Investor Education and Protection Fund by the
Company.
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TRANSFER TO RESERVES

As no transfer to any reserve is proposed, the entire balance
available in the statement of Profit and Loss is retained in it.

SHARE CAPITAL

During the year, your company has made preferential issue of
8,32,238 equity shares of Rs.10/- each at a price of Rs.254/-
per equity share. Accordingly the share capital of you company
stood at Rs.6,39,22,380/- divided into 63,92,238 equity shares
of Rs.10/- each as at 31st March, 2022,

UTILISATION OF FUNDS COLLECTED
THROUGH PREFERENTIAL ISSUE

Pursuant to the approval accorded by you at the 25th Annual
General Meeting held on 07th July, 2021, your board had
allotted 8,32,238 Equity shares at an issue price of Rs.254/- per
share. Out of which, 6,32,238 equity shares were allotted for
consideration other than cash for acquisition of IT CATS LLC
and balance 2,00,000 shares for cash and accordingly raised
a sum of Rs.5.08 crores through the above allotment and the
same was parked in fixed deposit for future investments and
other general corporate purposes.

Further details as required under Regulation 32(7A) of the
SEBI (LODR) Regulations 2015 regarding the collection and
utilization of the funds referred to, have been given elsewhere
in the report on corporate governance, which forms part of the
Annual Report.

VARIATIONS IN NET WORTH

The Net worth of the Company as at the Financial Year ending
on March 31, 2022 is Rs.5219.58 Lakhs as compared to
Rs.2697.58 Lakhs as at the end of previous financial year ended
on March 31, 2021.

MANAGEMENT DISCUSSION AND ANALYSIS

To avoid repetition in the Directors’ Report and the Management
Discussion and Analysis Report, the information under these
reports is furnished below, as a composite summary of the
performance of the various aspects of the business of your
company.
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INDUSTRY REVIEW AND OVERVIEW

Ours is an IT services and consulting organization partnering
many of the businesses in their transformational journeys. It
has a deep domain expertise in multiple industry verticals and
a complete portfolio of offerings. The key vertical clusters are
Financial Services, Insurance, Retail and Consumer Business.

The global economy recovered strongly during the year under
review even as new variants of the COVID-19 virus fueled
additional waves of the pandemic. Robust policy support in
advanced economies, availability of vaccines and relaxation
of pandemic restrictions helped economies bounce back,
collectively expanding world output. Global technology
spending grew strongly during the year. The primary drivers
were accelerated investments in digital transformation and
cloud adoption in response to changed consumer behaviours
and the need for greater operational resilience.

Additionally, there was increased outsourcing by enterprises
looking to free up financial as well as human resources
to execute their transformation programs. A severe talent
scarcity added to the outsourcing imperative.

The tech industry is accustomed to high turnover, intense
competition for talent, and critical shortages in emerging
technology experts, it's has nonetheless been hit especially
hard. What makes this year different is that hybrid work is now
the norm. In an anywhere/anytime work model, environments
should be more collaborative, intuitive, and accessible. Over
the next year, we will continue to have deeper, fundamental
conversations around reimagining the workplace and work day.

To attract and retain talent, technology companies are trying
to capture the best of both the at-home experience and the
in-office one, balancing the flexibility their employees are
demanding with the business needs of their organization.
Company cultures should quickly evolve to take full advantage
of both environments. Tech companies that do not adapt may
struggle to maintain a unified culture, feeling of belonging,
and sense of fairness among their employees, with respect
to advancement and compensation.

COMPANY’S PERFORMANCE

During the year, your company earned a revenue of Rs.4926.46
Lakhs as against Rs. 4102.58 Lakhs in the previous year,
registering a increase of around 20%. Earnings before interest,
tax, depreciation and amortization (EBITDA) was Rs. 959.45
Lakhs against Rs. 941.51 Lakhs in the previous year. Profit
after tax (PAT) for the year was Rs. 524.49 Lakhs as against
Rs. 535.02 Lakhs in the previous year.



PERFORMANCE HIGHLIGHTS

Revenue from Operations Rs. in Lakhs EBIDTA Rs. in Lakhs
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2021-22

1 Debtors Turnover Ratio 1.15 1.29

2 Inventory Turnover Ratio Not Applicable Not Applicable
3 Interest Coverage Ratio Not Applicable Not Applicable
4 Current Ratio 9.29 5.40

5 Debt Equity Ratio Not Applicable Not Applicable
6 Net Profit Margin (%) 10.65 13.04

7 Return on Net worth 21.94 24.06
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SUBSIDIARIES, JOINT VENTURES OR
ASSOCIATE COMPANIES

Your company has acquired 100% stake in IT CATS LLC,
USA, engaged in the business of IT consulting and staffing
with a broad range of technical skills, including but not limited
to ERP, client/server and web based application and database
development

Salient features of the financials of the above mentioned wholly-
owned subsidiary have been given in Form AOC-1 as Annexure
1 to this report.

Your Company does not have any Joint Ventures or Associate
Companies.

TRANSACTIONS WITH RELATED PARTIES

None of the transactions with related parties falls under the
scope of Section 188 (1) of the Act. Information on transactions
with related parties pursuant to Section 134 (3) (h) of the Act
read with rule 8 (2) of the Companies (Accounts) Rules, 2014
are given in Annexure-2 in Form AOC-2, which forms part of
this report.

All related party transactions entered into during the financial
year were on arm’s length basis and in the ordinary course of
business. There were no materially significant related party
transactions entered into by the company with the promoters,
key management personnel or other designated persons that
may have potential conflict with the interests of the company
at large. All related party transactions had prior approval of the
Audit Committee and were later ratified by it and the Board.

During the year 2021-22 your Company had not entered into
transactions with any person or entity belonging to it promoter
/ promoter group, which holds 10% or more shareholding in
the Company.

OPPORTUNITIES AND THREATS

We believe the investments we have made, and continue
to make, in our people, skillsets & technology as part of our
strategy, will enable us to advise and help our clients as they
tackle these challenging market conditions.

OUR STRATEGY

Sagarsoft responsiveness on Pandemic disruption highlights
the need for operational resilience and enterprise adaptability
and also looking for market share expansion.

At a very broad level, our focus areas are: Applications
(+ platforms/ products), Infrastructure, Data (& Analytics)
and Security. Bringing those 4 components together,
we crafted a unique and holistic approach to Digital
transformation which we call as Digital DAIS™. Digital DAIS
delivers Data and Technology services in a ‘Business first’
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manner; amplifying Business capabilities of our customers
and enabling enhanced Business Performance.

OUTLOOK, RISKS AND CONCERNS

While enterprise spending on technology is expected to
go up, growth is expected to moderate year on year at an
industry level, leaving space for outperformance through
market share gains and strong deal wins. Global growth
is expected to moderate in 2022, driven by withdrawal of
monetary accommodation in major economies, continued
supply side shortages and economic damage.

Cloud is rapidly becoming the preferred platform for enabling
XaaS and spurring innovation—powering Al capabilities,
intelligent edge services, and advanced wireless connectivity.
Many organizations are leveraging a hybrid, multi-cloud
strategy to increase access to best-in-breed technologies,
optimize costs, improve resilience and reliability, and minimize
vendor lock-in. Moreover, distributing workloads—across
multiple clouds and on-premise can help enterprises satisfy
requirements around performance, data security and privacy,
regulation, and cost, which can vary by application and
geography. The complexity of this multi-cloud, multi-vendor
approach means organizations will need a way to seamlessly
integrate and coordinate a multitude of cloud-based
applications and data from a single platform or dashboard.
Tech companies are stepping forward to meet this growing
need for orchestration, and we expect the playing field for
solutions to grow over the next few years.

Some of our clients’ business operations may be negatively
impacted due to the economic downturn — resulting in
postponement, termination, suspension of some ongoing
projects or reduced demand for our solutions and our ability
to continue to deliver service delivery obligations while our
employees work from home are sometimes constrained
by contractual terms with our clients and are therefore
dependent on receiving the requisite approvals from them in
time. Restrictions on travel may impact our ability to assign
and deploy people at required locations and times to deliver
contracted services, thereby impacting our revenue and / or
profitability.

These are forward-looking statements that involve risks and
uncertainties. Our actual results could differ materially from
those anticipated in these statements as a result of certain
factors. Your Board is cautiously optimistic about the future
outlook taking into overall view of the above.

RISK MANAGEMENT

Sagarsoft (India) Limited has identified a suitable approach
and framework for risk management which meets its business,
legal and regulatory requirements. The management has
decided to adopt the same framework for entire organization.
It has a Security Management Group with representatives
from all functional team and a representative of the senior
management team leads the group. Its steering committee



meets at least once in 6 months to identify the risks throughout
the organization. Your Company attaches utmost importance
to the assessment of internal risks and the management
thereof in all its dealings. The Company is constantly on
the lookout for identifying opportunities to enhance its
enterprise value and keeping the need to minimize the risks
associated with such efforts, every proposal of significant
nature is screened and evaluated for the risks involved and
then approved at different levels in the organisation before
implementation.

Based on severity level of the risk, corrective action is identified
and implemented with prior approval from the risk owners
and Top Management, wherever applicable. Controls are
identified in the Risk Assessment and Risk Treatment. The
first step in risk assessment procedure is to identify the list of
information and critical information assets in each function.
After identification, these information assets are identified with
the Owner and they are classified based on the functions.
The steering committee or CISO meets and reviews the
implementation status once in every 2 months. To conduct
the review, at least one representative from each function is
present.

Your company has adequate system to manage the financial
risks of its operations. The system is implemented through
imposition of checks and balances of customers, audits like
internal audit, statutory and secretarial audit, all of which are
periodically carried out through external firms and by adequate
insurance coverage for the company’s facilities.

INTERNAL CONTROL SYSTEM AND ITS
ADEQUACY

The Board of Directors are satisfied with the adequacy of
the internal control system in force in all its major areas of
operations of the Company. The Company has an external
firm of Chartered Accountants as Internal Auditors to observe
the Internal Controls, whether the work flows of organization
is being done through the approved policies of the Company
and similar matters. Internal Auditors present its report
to the Audit Committee. The audit committee assists the
board of directors in monitoring the integrity of the financial
statements and the reservations, if any, expressed by the
company’s auditors including, the financial, internal and
secretarial auditors and based on their inputs, the board is of
the opinion that the company’s internal controls are adequate
and effective.

HUMAN RESOURCE DEVELOPMENT

Your company continues to enjoy cordial relationship with its
personnel at all levels and focusing on attracting and retaining
competent personnel and providing a holistic environment
where they get opportunities to grow and realise their full
potential. Your company is committed to providing all its
employees with a healthy and safe work environment.

Your company is organizing training programmes wherever
required for the employees concerned to improve their skill.
Employees are also encouraged to participate in the seminars
organized by the external agencies related to the areas of
their operations.

SEXUAL HARASSMENT

Regarding the Sexual Harassment of Women at the work
place (Prevention, Prohibition & Redressal) Act, 2013,
the company has an Internal Complaints Committee. No
complaints were received or disposed off during the year
under the above Act and no complaints were pending either
at the beginning or at the end of the year.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to Section 134 (5) of the Companies Act, 2013,
the Board of Directors, to the best of their knowledge and
ability, confirm that:

(i) In the preparation of the annual accounts, the applicable
accounting standards have been followed along with
proper explanation relating to material departures;

(i)  The Directors have selected such accounting policies
and applied them consistently and made judgement
and estimates that were reasonable and prudent so
as to give a true and fair view of the state of affairs of
the Company at the end of the financial year and of the
profit of the company for the period;

@iy  The Directors have taken proper and sufficient care
for the maintenance of adequate accounting records
in accordance with the provisions of the Companies
Act, 2013 for safeguarding the assets of the Company
and for preventing and detecting fraud and other
irregularities;

(iv)  The Directors have prepared the annual accounts on a
going con