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"CLEARLY, THE THING
THAT'S TRANSFORMING IS
NOT THE TECHNOLOG =

IT'S THE TECHNOLOGY THAN
IS TRANSFORMING YOU.*

- JEANNE W. ROSS OF MIT SLOAN'S CENTER
FOR INFORMATION SYSTEMS RESEARCH -
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ABOUT US =

Calsoft story began in Chennai, Indiain 1992.

A strategy for the challenges and opportunities in all businesses is hurt by COVID-19,
now, Calsoft is adjusting to its environment to maintain and strengthen its enduring
partnerships with clients, just as it has always done over the past 25 years. This
pandemic will lead to clients accelerating their shift to operating with digital business
models.

Our Next Generation and Highly Secured business Business Platform 'dSPEEDUp
eCom, dINSPIRA, dULTIMA, dCHAT are based on Digital Transformation of E
Commerce Solutions by Al Integration for B2B (business-to-business) and
B2C(business-to-customer) segments.

Calsoft are at new starting point to achieve its vision and mission, with core values
“Keeping True Heart of Kindness, Determination and Perseverance, Striving for
Success, Sharing and Growing with the Customers” that leads to great
accomplishment.

HiEmma, here's what's
happening in your stores.

Today your stores have sold
$36.379.24




3506 | OMNICHENNEL

20% E cOM AND PosS

129% DIGITAL MARKETING

100  HARDWARE

800p @ APP DEVELOPMENT

CALSOFT 5



HIGHLIGHTS

dSPEEDUp

e Commerce Platform launched

dBOT

A Conversational Platform launched mﬁ‘

dINSPIRA PoS

Launched in Spain

dULTIMA
Omnichannel Solution Developed E
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LETTER FROM
THE CEO

Dear Shareholders,

Fiscal 202.0-21 will be remembered as the year of COVIDAA, we made
significant progress v our effort +o strevathen the company's position for
accelerated revenue growth. We intensified our client-centricity, refined onr
strateqy, and lawched our core & Commerce and Omnichannel Platforms in Tndia
and Spain enabled us +o make further expansion and growth.

We entered FY2020-21 with growing confidence n our prospects. We believe we
are n a vew phase of growth propelled by increased commercial momentum, a
portfolio focused on faster-growing market and geographic segments, a
stronger partver ecosystem, a more robust demavd environment, avd a better
cost structure.

we entered the second half of the FY with a new growth model put v place, we
are strived to reestablish calsoft as av industry leader leading the industry in
digital business models. Digital channels in every industry, including retail,
education, and healthcare, will increase i relevance. onr strong partuer
relationships, the resilience of our diversified busivess across industries,
geoaraphies and services.

Due to the changes resulting from digital trausformation, business related
issues are becoming increasivgly siguificant within the digital services market.
All of which will make our Vision, purpose, and stratea more relevant than
ever..we are optimistic and mindful of what we need +o do +o reach our mission...
We see ample headroom for growth in developing digital engineering, artificial
intelligence (AT) and analytics, intelligent process antomartion, Cloud and ToT.

Calsoft is positioned +o provide integrated software and information services,
i.e. end-to-end TT services, including User-Iwnteractive and Resukt-Oriented Wel
App Development Services, Our UT-UX Designs with inmovative WMobile App
Development Services Can Create Engaging User Experievce For Business, We
provide best solutions for design and development of highly interactive and
nvewtory Point of Sale (PoS) and omni chavvel e commerce platforms. we
provide effective digital marketing and strategies which boost owline presevce,
and We develop ToT Applications to make Workplace Smarter.




Acquiisitions are essential to building critical skills and capabilities in strategic,
high-growth areas, which enhavce our differentiation and drive organic growth.
we are n the process of acquiring e Commerce, AT and machine learning
startups, Clinical data processing and management companies,

We help clients apply their data to drive business growth and efficiencies
through the combined capabilities and solution portfolios of our core areas:
Digital Business, Digital Operations, and Digital Systems and Techvology.
Calsoft must continue +o serve as a trusted partuer and advisor +o businesses
that strive to lead their industries by becoming increasivgly productive and
innovative. We helping clients digitize their products and services, persovalize
their customer experiences, antomate their essential processes, and modernize
their +50\/1on0@\1 infrastructures,

Techical & Professional Services

we provide techmical and professional services for key clients and major
industries; our goal is to become a full-chain Tuformation Techmology Service
Provider to Serve regional and global clients

Helping Our Large Customers Transform

Large customers in key industries globally have moved from the concept of
di@iml travsformation to actual implementation.

Tn this round of construction, India’s software service companies have gained
first-mover advantages. These changes will become our opportunities o
“overtake” our peers.

“Sailing on the same Boat Strategy” headwind +o build CS-Digital

We are in the process of developing and launching a “cloud-based software
industry park”. CS-Digital, o support small TT Enterprises, gather software
service ecosystem, enhance the efficiency of local software industry, and support
travsformation and upgrading and invovation development of traditional
enterprises.

“Shares the Same boat” CS-Clond Computing

CS-Digital will co-construct a vew ecosystem for TTS industry CS-Clond. Our goal
is to become a strategic partuer that “shares the same boat”, as we further
bundle both parties’ fumctions and services.

ASPEEDUP eCom - Digital Travsformation of € Commerce Solutions By AT
Twtegration. By 2022, more than 0 percent of Ecommerce applications would
be integrated with AL. dSPEEDUpP-eCom is flexible framework +o keep up with
this growing list of emerging capabilities with AT integrations. dASPEEDUP-
eComm drive B2B (business-to-business) and B2C(business-to-customer)
seqments.




dINSPIRA PoS Poivt of Sale
AINSPIRA is a powerful PoS platform provides an
uncompromised sales experience to sell any products, +to
mavage a retail business, market +o customers, and sell
everywhere v one place.

dBOT - A Conversational Platform

dBOT is powered by pre-programmed responses or artificial
intelligence to answer questions without the need of a
human operator

AULTIMA — omuichawvel busivess platform

AULTIMA's ommichannel platform is a sophisticated retail
software and empowers the retailers +o engane their
customers with the consistent quality service across
various chanvels of markets; online marketplaces, physical
stores or a company website.

we have learned how deeply intertwined we are with our
clients. It is clear that Calsoft's future lies in doing what
we excel at: investing v talented, diverse, and engaged
assotiates i an inclusive culture, identifying ———client
needs and industry trends, and responding quickly with
+ailored solutions that facilitate client success.

We expect to emerge into a post-COVID world as a
stronger, more focused, disciplived, diverse, and move closer
o realizing our vision with our core values “Keeping True
Heart of Kindness, Determination and Perseveravce,
Striving for Success, Sharing and Growing with the
Customers” that keep us Growing and winl And at one of
the most challenging times i world history, we have
emeraed stronger. We enter fiscal 2021-2.2 with an even
more durable foundation and an exciting future

We are grateful to Tnvestors and Shareholders, for the
Opportunity to earn your confidence and trust.

Dr. M. Vasudevan
Chief Executive Officer

" We expect to emerage
nto a post-COVID world
as a stronger, more
focused, disciplined,
diverse, and move closer
to realizing our Vision
With our core values
values “Keeping True
Heart of Kindwess,
Determination and
Perseverance, Striving for
Success, Sharing and
Growing with the
Customers” "




KEY

DEVELOPMENT AREAS

MOBILE APP
DEVELOPMENT

loT DEVELOPMENT

UI-UX DESIGN AND WED

DEVELOPMENT DIGITAL COMMERCE
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_ NOTICE TO THE SHARE HOLDERS

Notice is hereby given that the Twenty-Ninth (29th) Annual General Meeting of
California Software Company Limited (CIN: L72300TN1992PLC022135) will be held on
Wednesday, August 25, 2021, at 4.00 PM at the registered office of the Company
situated at Workflo, Greeta Towers, Industrial Estate, Perungudi OMR Phase 1, Chennai -
600096, through video conferencing (VC)/Other Audio Visual Means (OAVM) to transact
the following business:

ORDINARY BUSINESS

1. To receive, consider and adopt the audited standalone and
consolidated financial statements of the Company comprising of audited
balance sheet as of March 31, 2021, the statement of profit and loss and cash flow
statement for the year ended on that date and the reports of the Board and Auditors’
thereon.

2. To appoint statutory auditors and fix their remuneration

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable
provisions, if any, of the Companies Act, 2013 read with the Companies (Audit and
Auditors) Rules, 2014, (Including any statutory modification(s) or re-enactment thereof),
and pursuant to the recommendation of the Audit Committee, M/s. N. Naresh & Co.,
Chartered Accountants (Firm Registration No. 011293S), be and are hereby appointed as
the statutory auditors of the Company, for a period of five years to hold office from the
conclusion of this 29th Annual General Meeting (AGM) until the conclusion of the 34th
Annual General Meeting, on a remuneration of Rs.6 Lakhs per annum (exclusive of taxes
and reimbursement of out of pocket expenses at actuals) in place of retiring auditors
M/s. N Balasubramanian Associates, Chartered Accountants (Firm Registration No.
0355S) whose term ends at the conclusion of this Annual General Meeting”.

3. To reappoint Dr. Manimala Vasudevan (DIN: 01980557), who retires
by rotation and being eligible, offers herself for re-appointment.

All the Executive Directors and Non-Executive and Non-Independent Directors are liable
to retire by rotation. Applying this principle, Dr. Manimala Vasudevan (DIN: 01980557)
Whole time Director, who was appointed on the Board on 08-06-2018, in the current
term, being the longest serving member, is liable to retire by rotation.

In this regard, the following resolution is placed before the Shareholders for approval.

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

“RESOLVED THAT pursuant to the provision of Section 196 of the Companies Act, 2013
read with Companies (Appointment and Remuneration of Managerial Personnel) Rules,
2014 and other applicable provisions, if any, of the Companies Act 2013 (including any
statutory modifications or re-enactments thereof, for the time being in force), Dr.
Manimala Vasudevan be and is hereby re-appointed as Whole Time Director and Chief
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_ NOTICE TO THE SHARE HOLDERS

Operating Officer of the Company for the remaining period of her appointment i.e., up
to June 07, 2023, liable to retire by rotation.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby
severally authorized to do all such acts, deeds, matters and things as may be necessary,
proper or expedient for the purpose of giving effect to this resolution.”

SPECIAL BUSINESS

4. Rights Issue of equity shares
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 62, Section 23(1)(c) and other
applicable provisions of the Companies Act, 2013, along with the rules made thereunder,
each as amended (“Companies Act”) and in accordance with the provisions of the
Memorandum of Association and the Articles of Association of the Company, the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (“SEBI ICDR Regulations”), the Securities Contracts
(Regulation) Act, 1956 as amended, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 as amended, the Foreign
Exchange Management Act, 1999, as amended, rules, regulations made thereunder and
any other provisions of applicable law, and subject to other approvals, permissions and
sanctions of the lenders of the Company, Securities and Exchange Board of India
(“SEBI”), the Stock Exchanges where the equity shares of the Company (“Equity Shares”)
are listed (the “Stock Exchanges”), the Reserve Bank of India, the Ministry of Corporate
Affairs, the Government of India and any other concerned statutory or regulatory
authorities, if and to the extent necessary, and such other approvals, permissions and
sanctions as may be necessary and subject to such conditions and modifications as may
be prescribed or imposed in granting of such approvals, permissions and sanctions by
any of the aforesaid authorities, the consent of the members of the Company be and is
hereby accorded to offer, issue and allot Equity Shares or any other security
convertible/exercisable into Equity Shares of the Company (the “Securities”) by way of a
rights issue to the existing shareholders of the Company on a record date
(“Shareholders”), to be decided at a later date at such price, at a premium or discount to
the market price, considering the prevailing market conditions and such other
considerations that the Board may, in its absolute discretion, decide, such that the
aggregate value (including premium) does not exceed Rs. 300 Crores (“Rights Issue") or
such other sum as may be determined by the Board and on such other terms and
conditions as may be mentioned in the draft Letter of Offer, Letter of Offer, Abridged
Letter of Offer, and/ or Application Forms to be issued by the Company in respect of the
Rights Issue (collectively referred to as “Issue Documents”), proposed to be utilized for
the purpose of expansion of business and acquisitions to foster growth of business of the
company in India and overseas and general corporate purposes and/or any other
purpose that the Board may decide, to list the Equity Shares or any other security
convertible/exercisable into Equity Shares allotted pursuant to the Rights Issue, on the
Stock Exchanges and on such other terms and conditions as may be mentioned in the
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_ NOTICE TO THE SHARE HOLDERS

Issue Documents, including granting of rights to the eligible Shareholders of the
Company, to whom the offer is made to renounce the Securities being offered in the
Rights Issue, in favor of any other person(s), rights to the persons to whom the Securities
are being issued to apply for additional Securities, and to decide, at its discretion, the
proportion in which such additional Securities shall be allotted.

RESOLVED FURTHER THAT all Securities so offered, issued and allotted by way of the
Rights Issue shall be subject to the provisions of the Memorandum of Association and
the Articles of Association of the Company

RESOLVED FURTHER THAT the Equity Shares, including Equity Shares upon
conversion/exercise, if any, issued, shall rank pari passu in all respects with the then
existing Equity Shares of the Company

RESOLVED FURTHER THAT for the purpose of giving effect to the Rights Issue, the Board
is hereby authorized to constitute a committee for the said purpose with the
composition of members as the Board may decide and deem fit and that the said
Committee so constituted be authorized to do the following, if necessary:

i.  to appoint and enter into arrangements with the lead manager(s) for the
Rights Issue (the “Lead Manager(s)”), legal advisor(s), registrar, ad-agency,
monitoring agency, banker(s) to the Rights Issue and all other intermediaries
and advisors necessary for the Rights Issue, to enter into and execute all such
arrangements, contracts/agreements, memorandum, documents, etc., in
connection therewith

ii. to negotiate, authorize, approve, and pay commission, fees, remuneration,
expenses and / or any other charges to the applicable agencies / persons and
to give them such directions or instructions as it may deem fit from time to
time

iii. to approve and adopt any financial statements prepared for purposes of
inclusion in the Issue Documents, pursuant to the requirements outlined by
the SEBI ICDR Regulations or any other applicable law for time being in force,
including intimating the approval and adoption of such financial statements to
the Stock Exchanges, if required

iv. to negotiate, finalise, settle, and execute the issue agreement, registrar
agreement, monitoring agency agreement, ad-agency agreement, banker to
the issue agreement and any other agreement with an intermediary and all
other necessary documents, deeds, agreements and instruments in relation to
the Rights Issue, including but not limited to any amendments/ modifications
thereto

v. to take necessary actions and steps for obtaining relevant approvals from SEBI,
the Stock Exchanges, or such other authorities, whether regulatory or
otherwise, as may be necessary in relation to the Rights Issue

vi.  to finalize the Issue Documents and any other documents as may be required
and to file the same with SEBI, Stock Exchanges and other concerned
authorities and issue the same to the Shareholders of the Company or any

14



_ NOTICE TO THE SHARE HOLDERS

other person in terms of the Issue Documents or any other agreement entered
into by the Company in the ordinary course of business

vii.  to approve, finalize and issue in such newspapers as it may deem fit and
proper all notices, including any advertisement(s)/ supplement(s)/ corrigenda
required to be issued in terms of SEBI ICDR Regulations or other applicable
SEBI guidelines and regulations or in compliance with any direction from SEBI
and/or such other applicable authorities

viii.  to decide in accordance with applicable law, the terms of the Rights Issue,
including the nature of the Securities, the total number, issue price and other
terms and conditions for issuance of the Securities to be offered in the Rights
Issue, and suitably vary the size of the Rights Issue, if required, in consultation
with the Lead Manager(s)

ix.  to fix the record date for the purpose of the Rights Issue for ascertaining the
names of the eligible Shareholders who will be entitled to the Securities, in
consultation with the Stock Exchanges

X.  to decide the rights entitlement ratio in terms of number of Securities which
each existing Shareholder on the record date will be entitled to, in proportion
to the Securities held by the eligible Shareholder on such date

xi.  to open bank accounts with any nationalized bank / private bank / scheduled
bank for the purpose of receiving applications along with application monies
and handling refunds in respect of the Rights issue;

xii.  to appoint the collecting bankers for the purpose of collection of application
money for the Rights Issue at the mandatory collection centers at the various
locations in India;

xiii.  to decide on the marketing strategy of the Rights issue and the cost involved,

xiv.  to decide in accordance with applicable law on the date and timing of opening
and closing of the Rights Issue and to extend, vary or alter or withdraw the
same as it may deem fit at its absolute discretion or as may be suggested or
stipulated by SEBI, the Stock Exchanges or other authorities from time to time;

xv.  to issue and allot Securities in consultation with the Lead Manager(s), the
registrar, the designated Stock Exchange and the Stock Exchanges and to do all
necessary acts, execution of documents, undertakings, etc. with National
Securities Depository Limited and Central Depository Services (India) Limited,
in connection with admitting the Securities issued in the Rights Issue;

xvi.  to sign the listing applications, print share certificates, issue ASBA instructions
and Share Certificates;

xvii.  to apply to regulatory authorities seeking their approval for allotment of any
unsubscribed portion of the Rights Issue (in favour of the parties willing to
subscribe to the same) to decide, at its discretion, the proportion in which the
allotment of additional Securities shall be made in the Rights Issue;
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_ NOTICE TO THE SHARE HOLDERS

xviii.  to take such actions as may be required in connection with the creation of
separate ISIN for the credit of rights entitlements in the Rights Issue;

xix.  to dispose of the unsubscribed portion of the Securities in such manner as it
may think most beneficial to the Company, including offering or placing such
Securities with promoter and / or promoter group / banks / financial
institutions / investment institutions / mutual funds / foreign institutional
investors / bodies corporate or such other persons as the Rights Issue
Committee may in its absolute discretion deem fit;

xX.  to make necessary changes and to enter the names of the renouncees, if they
are not members of the Company in the register of members of the Company

xxi.  to decide the mode and manner of allotment of the Securities if any not
subscribed and left / remaining unsubscribed after allotment of the Securities
and additional Securities applied by the Shareholders and renouncees;

xxii.  to finalise the basis of allotment of the Securities in consultation with Lead
Manager(s), registrar and the designated Stock Exchange and Stock Exchanges,
if necessary, including to decide the treatment of fractional entitlement, if any,
in relation to the Securities to be issued pursuant to the Rights Issue;

xxiii.  to settle any question, difficulty or doubt that may arise in connection with the
Rights issue including the issue and allotment of the Securities as aforesaid and
to do all such acts, deeds and things as the Board may in its absolute discretion
consider necessary, proper, desirable or appropriate for settling such question,
difficulty or doubt and making the said Rights Issue and allotment of the
Securities; and

xxiv.  to take all such steps or actions and give all such directions as may be
necessary or desirable in connection with the Rights Issue and also to settle
any question, difficulty or doubt that may arise in connection with the Rights
Issue including the issuance and allotment of Securities as aforesaid and to do
all such acts and deeds in connection therewith and incidental thereto, as the
Rights Issue Committee may in its absolute discretion deem fit

RESOLVED FURTHER THAT all Directors of the Company or any other person authorised
by the Board in this behalf (“Authorised Signatory”) be and is hereby severally authorized
to generally do all such acts, deeds, matters and things as it may in its absolute discretion
deem necessary, desirable and expedient in connection with the rights issue, including
effecting any modifications or changes to the foregoing (including modification to the
terms of the issue) making necessary filings with SEBI, the stock exchanges, Reserve Bank
of India and any other regulatory authorities and execution of any documents or
agreements on behalf of the Company and to represent the Company before any
governmental authorities and to appoint any merchant bankers or other professional
advisors, consultants and legal advisors, without being required to seek any fresh
approval of the members of the Company to the end and intent that they shall be
deemed to have given their approval thereto expressly by the authority of the resolution
and to settle all questions, difficulties or doubts that may arise in regard to the Rights
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_ NOTICE TO THE SHARE HOLDERS

Issue and utilization of the proceeds of the Rights Issue and take all other steps which may
be incidental, consequential, relevant or ancillary, to give effect to this resolution

RESOLVED FURTHER THAT the Equity Shares, including Equity Shares upon conversion /
exercise, if any, to be allotted pursuant to the Rights Issue shall be listed on BSE Limited
and National Stock Exchange of India and any of the Directors or any other person
authorized by the Board in this behalf (“Authorised Signatory”) be and is hereby severally
authorized to sign necessary application forms and other documents / papers and take
such action as may be required in this regard

RESOLVED FURTHER THAT every shareholder who is eligible to apply in the Rights Issue
shall have a right to renounce their rights entitlement being offered, in favor of any
other person(s). Every Shareholder, including renouncee(s) shall be entitled to apply for
additional Securities and the allotment of the additional securities shall be made in the
proportion to be decided by the Board in consultation with Stock Exchanges

RESOLVED FURTHER THAT treatment of fractional entitlements will be finalized and
disclosed in the offering documents.”

5. Increase in Authorised Share Capital of the Company
To consider and, if thought fit, to pass the following resolution as a Ordinary Resolution:

“RESOLVED THAT in accordance with the provisions of Section 61 and Section 64 of the
Companies Act, 2013 including any statutory modification or re-enactment thereof, for
the time being in force (collectively, the “Act”), and subject to such approvals, consents,
permissions and sanctions, if any, required from any authorities, the authorized share
capital of the Company be and is hereby increased from Rs. 25,00,00,000 (Rupees
Twenty Five Crores Only) divided into Rs. 21,00,00,000 (Rupees Twenty One Crores Only)
Equity Shares of Rs.10/- (Rupees Ten Only) each and Rs. 4,00,00,000 (Rupees Four Crores
Only) Redeemable Preference Shares of Rs.10/- (Rupees Ten Only) each to The
Authorised Share Capital of the Company is Rs. 175,00,00,000/- (Rupees One Hundred
and Seventy Five Crores Only) divided into Rs. 171,00,00,000 (Rupees One Hundred and
Seventy One Crores Only) divided into 17,10,00,000 (Seventeen Crores and Ten Lakhs
Only) Equity Shares of Rs.10/- (Rupees Ten Only) each and Rs. 4,00,00,000 (Rupees Four
Crores Only) divided into 40,00,000 (Forty Lakhs Only) Redeemable Preference Shares of
Rs. 10/- (Rupees Ten Only) each, each newly issued share ranking pari passu in all
respects with the existing equity shares of the company.

RESOLVED FURTHER THAT any of the Directors of the Company be and is hereby
severally authorized to do all such acts, deeds, matters and things as may be necessary,
proper or expedient for the purpose of giving effect to this resolution.”

17



_ NOTICE TO THE SHARE HOLDERS

6. Alteration to Memorandum of Association of the Company

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

“RESOLVED THAT pursuant to the provisions of Section 13 and any other applicable
provisions of the Companies Act, 2013 and the rules framed thereunder, and subject to
the approval of the members of the company, and any other approvals as may be
necessary, the consent of the Board of Directors of the company be and is hereby
accorded for substituting Clause V of the Memorandum of Association of the Company
with the following clause:

“V: The Authorised Share Capital of the Company is Rs. 175,00,00,000/- (Rupees One
Hundred and Seventy Five Crores Only) divided into Rs. 171,00,00,000 (Rupees One
Hundred and Seventy One Crores Only) divided into 17,10,00,000 (Seventeen Crores and
Ten Lakhs Only) Equity Shares of Rs.10/- (Rupees Ten Only) each and Rs. 4,00,00,000
(Rupees Four Crores Only) divided into 40,00,000 (Forty Lakhs Only) Redeemable
Preference Shares of Rs. 10/- (Rupees Ten Only) each with rights, privileges and
conditions attaching thereto as are provided by the Articles of Association of the
Company for the time being with power to increase and reduce the capital of the
Company and to divide the shares in capital for the time being into several classes and to
attach thereto respectively such preferential, deferred, qualified or special rights,
privileges or conditions as may be determined by or in accordance with Articles of
Association of the Company for the time being and to vary, modify or abrogate any such
rights, privileges or conditions in such manner as may be permitted by the Act, or
provided by the Articles of Association of the Company for the time being.”

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for
removal of any doubts or difficulties, the board of directors of the Company (hereinafter
referred to as the “Board”, which term shall be deemed to include any committee
constituted or to be constituted by the Board to exercise its powers including the powers
conferred by this resolution), be and is hereby authorized to do all such acts, deeds,
matters and things and settle any or all questions or matters arising with respect to the
increase in authorized share capital of the Company and the amendment to the
memorandum of association of the Company and make all necessary filings and
intimations to the Registrar of Companies and other appropriate authorities, and to give,
from time to time, such directions as may be necessary, expedient, usual or proper as
the Board in its absolute discretion may think fit and its decision shall be final and
binding on all members and other interested persons”

7. Alteration to Articles of Association of the Company
To consider and, if thought fit, to pass the following resolution as a Special Resolution:

“RESOLVED THAT the consent of the Company be and is hereby accorded under
provisions of section 14 of the Companies Act, 2013 to amend the existing Article 4 of
Articles of Association of the Company by replacing fully with the following:

4. The Authorised Share Capital of the Company is Rs. 175,00,00,000/- (Rupees One
Hundred and Seventy Five Crores Only) divided into Rs. 171,00,00,000 (Rupees One
Hundred and Seventy One Crores Only) divided into 17,10,00,000 (Seventeen Crores and
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Ten Lakhs Only) Equity Shares of Rs.10/- (Rupees Ten Only) each and Rs. 4,00,00,000
(Rupees Four Crores Only) divided into 40,00,000 (Forty Lakhs Only) Redeemable
Preference Shares of Rs. 10/- (Rupees Ten Only) each.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the board
of directors of the Company be and is hereby authorized to take all such steps and
actions and give such directions as may in its absolute discretion, be deemed necessary
and to settle any question or difficulty that may arise in this regard.”

8. Fixing of Remuneration for Dr. Manimala Vasudevan (DIN:
01980557) Whole-time Director and Chief Operating Officer

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

“RESOLVED THAT pursuant to the provisions of Section 197 read with Part | and Section |
of Part Il of Schedule V and other applicable provisions, if any, of the Companies Act,
2013 (including any statutory modification or re-enactment thereof), applicable clauses
of the Articles of Association of the Company and recommendation of the Nomination
and Remuneration Committee and consent of the Board, approval of the Company be
and is hereby accorded for fixing the remuneration of Dr. Manimala Vasudevan (DIN:
01980557) Whole-time Director and Chief Operating Officer of the Company for the
remaining period of her appointment i.e., up to June 07, 2023, as follows:

i. Annual Gross Compensation (which includes basic, HRA, other allowances and
commission etc.) is Rs. 12, 00,000/- (Rupees twelve lakhs only). The annual
increment will be merit based and take into account the Company’s
performance

ii. Retirals: Company’s contribution to Provident Fund, to the extent these either
singly or together, not taxable under the Income Tax Act; Gratuity payable as
per the rules of the Company and encashment of leave at the end of tenure
shall not be included in the computation of the limits for the remuneration or
perquisites mentioned above

iii. Minimum remuneration: Notwithstanding anything to the contrary herein
contained where in any financial year during the currency of the tenure of the
Whole time Director, the Company has no profits or inadequate profits, the
Company will, subject to applicable laws and such sanctions and approvals as
may be required, pay remuneration as provided herein above”

RESOLVED FURTHER THAT in the event of there being inadequacy or absence of profits
in any financial year, she may be paid the above remuneration and perquisites as the
minimum remuneration subject to the provisions of Schedule V of the Companies Act,
2013 and amendments thereto read with Schedule V of the Companies Act 2013
including any amendments thereto and / or any applicable notifications, circulars as may
be issued by the Central Government/ Ministry of Corporate Affairs / Registrar of
Companies from time to time.
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the board
of directors of the Company be and is hereby authorized to take all such steps and
actions and give such directions as may in its absolute discretion, be deemed necessary
and to settle any question or difficulty that may arise in this regard.”

9. Appointment of Mr. Frederick Ivor Bendle (DIN: 03156399) 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 provisions of Section 149, 152, 156 and other applicable
provisions, if any, of the Companies Act, 2013 (‘the Act’) read with the Companies
(Appointment and Qualifications of Directors) Rules, 2014 and Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 as amended from time to time,
other applicable provisions, if any, of the Companies Act 2013 (including any statutory
modifications or re-enactments thereof, for the time being in force), and pursuant to the
recommendation of the Nomination & Remuneration Committee and the Board of
Directors, Mr. Frederick Ivor Bendle (DIN: 03156399), in respect of whom the Company
has received a notice in writing under Section 160(1) of the Act from a Member
signifying his intention to propose Mr. Frederick Ivor Bendle’s candidature for the office
of Director, be and is hereby appointed as a Non-Executive, Non Independent Director,
liable to retire by rotation, with effect from 315t July, 2021.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its
Committee thereof) be and are hereby authorised to do all such acts, deeds, matters and
things as may be considered necessary, desirable or expedient to give effect to this
resolution.”

10. Appointment of Mr. Gopalakrishna Rao Purushothama
(DIN: 07556751) as an Independent 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 Sections 149, 152, 156 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with Schedule
IV to the Act (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force) and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended from time to time, and Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 as amended from time to time,
other applicable provisions, if any, of the Companies Act 2013 (including any statutory
modifications or re-enactments thereof, for the time being in force), and pursuant to the
recommendation of the Nomination & Remuneration Committee and the Board of
Directors, Mr. Gopalakrishna Rao Purushothama (DIN: 07556751), who has submitted a
declaration that he meets the criteria for independence as provided under Section
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149(6) of the Act and Regulation 16(1) (b) of the Securities Exchange Board of India
(Listing Obligation and Disclosure Requirements) Regulations, 2015 and who is eligible
for appointment, , be and is hereby appointed as an Independent Director of the
Company, not liable to retire by rotation, for a term of five consecutive years
commencing from July 31, 2021 up to July 30, 2026.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its
Committee thereof) be and are hereby authorised to do all such acts, deeds, matters and
things as may be considered necessary, desirable or expedient to give effect to this
resolution.”

11. Appointment of Dr. Ashok Godavarthi (DIN: 08389864) as an
Independent 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 Sections 149, 152, 156 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with Schedule
IV to the Act (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force) and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended from time to time, and Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 as amended from time to time,
other applicable provisions, if any, of the Companies Act 2013 (including any statutory
modifications or re-enactments thereof, for the time being in force), and pursuant to the
recommendation of the Nomination & Remuneration Committee and the Board of
Directors, Dr. Ashok Godavarthi (DIN: 08389864), who has submitted a declaration that
he meets the criteria for independence as provided under Section 149(6) of the Act and
Regulation 16(1) (b) of the Securities Exchange Board of India (Listing Obligation and
Disclosure Requirements) Regulations, 2015 and who is eligible for appointment, , be
and is hereby appointed as an Independent Director of the Company, not liable to retire
by rotation, for a term of five consecutive years commencing from July 31, 2021 up to
July 30, 2026.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its
Committee thereof) be and are hereby authorised to do all such acts, deeds, matters and
things as may be considered necessary, desirable or expedient to give effect to this
resolution.”
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12. Appointment of Mr. Duraiswamy Basuvaiah (DIN: 09258691) as an
Independent 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 Sections 149, 152, 156 and other
applicable provisions, if any, of the Companies Act, 2013 (“the Act”) read with Schedule
IV to the Act (including any statutory modification(s) or re-enactment(s) thereof, for the
time being in force) and the Companies (Appointment and Qualification of Directors)
Rules, 2014, as amended from time to time, and Companies (Appointment and
Remuneration of Managerial Personnel) Rules, 2014 as amended from time to time,
other applicable provisions, if any, of the Companies Act 2013 (including any statutory
modifications or re-enactments thereof, for the time being in force), and pursuant to the
recommendation of the Nomination & Remuneration Committee and the Board of
Directors, Dr. Duraiswamy Basuvaiah (DIN: 09258691), who has submitted a declaration
that he meets the criteria for independence as provided under Section 149(6) of the Act
and Regulation 16(1) (b) of the Securities Exchange Board of India (Listing Obligation and
Disclosure Requirements) Regulations, 2015 and who is eligible for appointment, be and
is hereby appointed as an Independent Director of the Company, not liable to retire by
rotation, for a term of five consecutive years commencing from July 31, 2021 up to July
30, 2026.”

“RESOLVED FURTHER THAT the Board of Directors of the Company (including its
Committee thereof) be and are hereby authorized to do all such acts, deeds, matters and
things as may be considered necessary, desirable or expedient to give effect to this
resolution.”

13. Appointment of Mr. Vijayakumar Madhavan (DIN: 07892448) as
Whole-time Director of the Company

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

“RESOLVED THAT pursuant to and in accordance with the provisions of Sections 196,
197, 203 and other applicable provisions, if any, of the Companies Act, 2013, (“the Act”)
read with Schedule IV to the Act (including any statutory modification(s) or re-
enactment(s) thereof, for the time being in force) and the Companies (Appointment and
Qualification of Directors) Rules, 2014, as amended from time to time, and Companies
(Appointment and Remuneration of Managerial Personnel) Rules, 2014 as amended
from time to time, other applicable provisions, if any, of the Companies Act 2013
(including any statutory modifications or re-enactments thereof, for the time being in
force), including any statutory modification or re-enactment thereof for the time being
in force, consent of the Company be and is hereby accorded to the appointment of Mr.
Vijayakumar Madhavan (DIN 07892448) as the Whole-time Director of the Company for
a period of 5 (five) years effective July 31, 2021 on the terms and conditions of
appointment and remuneration as contained in the draft agreement, material terms of
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which are set out in the explanatory statement attached to this notice and the Board of
Directors be and is hereby authorized to alter and vary such terms of appointment and
remuneration as may be agreed upon with Mr. Vijayakumar Madhavan (DIN 07892448),
subject however to the overall ceiling on remuneration specified in the said Schedule V
and other applicable provisions of the said Act for the time being in force.

RESOLVED FURTHER THAT in the event of there being inadequacy or absence of profits
in any financial year, he may be paid the above remuneration and perquisites as the
minimum remuneration subject to the provisions of Schedule V of the Companies Act,
2013 and amendments thereto read with Schedule V of the Companies Act 2013
including any amendments thereto and / or any applicable notifications, circulars as may
be issued by the Central Government/ Ministry of Corporate Affairs / Registrar of
Companies from time to time”

By order of the Board
For CALIFORNIA SOFTWARE COMPANY LIMITED

Date: July 28, 2021 Dr. Mahalingam Vasudevan
Place: Chennai Managing Director
DIN: 01608150

Registered Office:

Workflo, Greeta Towers, Industrial Estate,
Perungudi OMR Phase 1, Chennai-600096
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Notes:

1. In view of the continuing COVID-19 global pandemic, social distancing norms, the
Ministry of Corporate Affairs has issued a General Circular bearing No 20/2020 dated
May 5, 2020, read with Circular No.14/2020 dated April 8, 2020 and Circular No.17/2020
dated April 13, 2020, Circular No.02/2021 dated January 13, 2021, allowing conducting
of AGM through Video Conferencing (“VC”) or other Audio Visual Means (“OAVM”)
without the physical presence of the members for the meeting at a common venue. In
terms of the said Circulars and in compliance with the provisions of the Companies Act,
2013 and SEBI circular SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021, and
relevant circular of SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015, the AGM of the Company is being held through VC / OAVM. Hence, Members can
attend and participate in the AGM through VC / OAVM only. 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 April 15, 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 AGM. The detailed
procedure for participating in the meeting through VC / OAVM is appended herewith
and also available at the Company's website www.calsof.com

2. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013,
Secretarial Standards - 2 on General Meetings and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 setting out material facts in respect of the
Special Businesses to be transacted at the 29t Annual General Meeting is annexed
hereto

3. Since this AGM is being held through VC / OAVM, physical attendance of Members
has been dispensed with. Accordingly, the facility for appointment of proxies by the
Members will not be available for the AGM and hence the Proxy Form and Attendance
Slip are not annexed to this Notice. However, Body Corporate are entitled to appoint
authorized representatives to attend the AGM through VC/OAVM and participate there
at and cast their votes through e-voting. Corporate members intending to attend/vote at
AGM through VC / OAVM by their respective authorized representative(s) pursuant to
Section 113 of the Companies Act, 2013 are requested to send their Certified True Copy
of the resolutions/ Power of Attorney to the Scrutinizer by e-mail at
secretarial@csdhanapal.com with a copy marked to RTA- yuvraj@integratedindia.in
and calsoftsecretarial@gmail.com authorizing their representatives to attend and vote
on their behalf at the Annual General Meeting of the Company and to vote through
remote e-voting

4, The tenure of M/s. N Balasubramanian Associates, Chartered Accountants (Firm
Registration No. 0355S) Statutory Auditors of the Company is expiring at this Annual
General Meeting. The Board has proposed the appointment of M/s. N. Naresh & Co.,
Chartered Accountants (Firm Registration No. 011293S) in place of the retiring statutory
Auditor. Approval of the members is being sought for the same in item No. 2.

5. The Register of Members and the Share Transfer Books will remain closed from
Wednesday, August 18, 2021 to Wednesday, August 25, 2021 (both days inclusive) for
the purpose of Annual General Meeting for the financial year 2020-2021
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6. 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 AGM.

7. The Company draws your attention to the notification issued by SEBI dated June 8,
2018 and the press release dated December 3, 2018 amending Regulation 40 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015. Pursuant to the
amended provisions, any request for effecting transfer of shares in physical form shall
not be processed except in case of transmission or transposition of shares unless the
shares are held in demat form. Hence, the Company / Registrar and Share Transfer Agent
would not be in a position to accept / process the requests for transfer of shares held in
physical form with effect from 01.04.2019. As such, SEBI had mandated transfer of
shares in dematerialised form alone. This measure is aimed at curbing fraud and
manipulation risk in physical transfer of securities by unscrupulous entities. Transfer of
securities only in demat form will improve ease, facilitate convenience and safety of
transactions for investors. Members holding shares in physical form are requested to
consider converting their holding to dematerialized form to eliminate all risks associated
with physical shares and for ease in portfolio management. Members can contact either
the Company or M/s Integrated Enterprises (India) Limited (IEIL) for assistance in this
regard.

8. 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 to the Company /IEIL

9. Members holding shares in Dematerialized form are requested to intimate any
changes pertaining to their Bank details change of address / name etc., to their
respective Depository Participant. Kindly quote Client ID and DPID numbers in all your
correspondences. Members who hold shares in physical form are requested to notify
any change in their particulars like changes in address, bank particulars etc., to the
Company's Registrar and Share Transfer Agents (RTA) viz., Integrated Enterprises (India)
Limited, 2nd Floor, Kences Towers, No. 1, Ramakrishna Street, North Usman Road, T.
Nagar, Chennai - 600 017, Tamil Nadu, India (yuvraj@integratedindia.in). Kindly quote
the ledger folio number in all your correspondences

10. Members are requested to address all correspondence to the Company's Registrar
and Share Transfer Agents (RTA) viz., Integrated Enterprises (India) Limited, 2nd Floor,
Kences Towers, No. 1, Ramakrishna Street, North Usman Road, T. Nagar, Chennai - 600
017, Tamil Nadu, India (yuvraj@integratedindia.in) or to the Company at its Registered
Office at Workflo, Greeta Towers, Industrial Estate, Perungudi OMR Phase 1, Chennai —
600096

11. Members holding shares in physical form can avail the nomination facility by filing
Form SH-13, as prescribed under Section 72 of the Companies Act, 2013 and the Rules
made thereunder, with the Company. Members holding shares in demat form may
contact their respective Depository Participants (DPs) for availing this facility

12. Pursuant to Sections 101 and 136 of the Companies Act, 2013 read with Rule 18(1) of
the Companies (Management and Administration) Rules, 2014, the Notice calling the
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29th AGM along with the Annual Report for the financial year 2020-2021 is being sent in
electronic mode to all the Members who have registered their e-mail ID's with the
Company/Depository Participants for communication purposes

13.In line with the MCA circulars the Notice convening 29th AGM and explanatory
statement ('the Notice') and the Annual Report of the Company for the Financial Year
2020-2021 is available on the Company's website on https://www.calsof.com. The
Notice and Annual Report of the Company is also hosted on the website of stock
exchanges where the shares of the Company are listed i.e. BSE Limited
(https://www.bseindia.com) and National Stock Exchange of India Limited
(https://www.nseindia.com) and also on the website of National Depository Services
(India) Limited (“NSDL”) (agency for providing the VC/ OAVM facility/Remote e-Voting
and e-voting system during the AGM) i.e.,, www.evotingindia.com. For any
communication, the shareholders may also send request to the following mail id:
calsoftsecretarial@gmail.com.

14. Attendance of the members attending the AGM through VC/OAVM shall be counted
for the purpose of reckoning the quorum under section 103 of the Act

15. The relevant details as required under Regulation 36(3) of the Listing Regulations and
clause 1.2.5 of Secretarial Standard -2 on General Meetings issued by the Institute of
Company Secretaries of India (SS-2), in respect of the persons seeking appointment/re-
appointment as Director is given in annexure forming part of this Notice

16. Since the AGM will be held through VC/OAVM, the Route Map is not annexed to the
Notice

17. The amount of dividend which remains unclaimed for a period of 7 years would be
transferred to the Investor Education and Protection Fund (IEPF) established by the
Central Government and pursuant to the provisions of Section 124 of the Act read with
the Investor Education and Protection Fund Authority (Accounting, Audit, Transfer and
Refund) Rules, 2016, as amended (‘IEPF Rules’), all the shares on which dividends remain
unpaid or unclaimed for a period of seven consecutive years or more shall be transferred
to the demat account of the IEPF Authority as notified by the Ministry of Corporate
Affairs. As the Company has not declared any dividend for the year 2012-13 the transfer
of amount of dividend which remains unclaimed for a period of 7 years to the IEPF
account and the shares on which dividends remain unpaid or unclaimed for a period of
seven consecutive years or more to the demat account of IEPF Authority does not arise.

18. All the material documents, Resolutions, Memorandum and Articles of Association of
the Company etc. are open for inspection to the members during the office hour of all
working day till the conclusion of the Annual General Meeting at the registered office of
the Company.

19. For receiving the Notice and all other communications from the Company
electronically

a) Members holding shares in physical mode and who have not registered / updated
their email address with the Company are requested to register / update the same by
writing to the Registrar and Transfer Agent (RTA) of the Company, Integrated Enterprises
(India) Limited, email id: yuvraj@integratedindia.in with details of folio number and
attaching a self-attested copy of PAN card.
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b) Members holding shares in dematerialized mode are requested to register / update
their email addresses with the relevant Depository Participant (DP).

c) If there is any change in the e-mail ID already registered with the Company / RTA,
Members are requested to immediately notify such change to the Company / RTA in
respect of shares held in physical form and to DPs in respect of shares held in electronic
form.

20. All relevant documents referred to in the Notice and the Explanatory Statement will
also be available electronically for inspection during the business hours on all working
days without any fee by the Members from the date of circulation of the Notice up to
the date of AGM i.e. August 25, 2021. Members seeking to inspect such documents can
send an email to the Company at calsoftsecretarial@gmail.com

21. Members seeking any additional information on the subject matter to be placed at
the AGM, are requested to write to the Company on or before August 18, 2021, through
email on calsoftsecretarial@gmail.com. The same will be replied by the Company
suitably through email

VOTING THROUGH ELECTRONICS MEANS

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of
the Companies (Management and Administration) Rules, 2014 as amended by the
Companies (Management and Administration) Amendment Rules, 2015 and Regulation
44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 the
Company is pleased to provide e-Voting facility for its members to enable them to cast
their votes electronically. The company has availed the e-Voting services as provided by
National Securities Depository Limited. (NSDL). The Company has appointed Mr. N.
Ramanathan, Partner, M/s. S Dhanapal & Associates, a firm of Practicing Company
Secretaries as scrutinizer for conducting the e-Voting process in a fair and transparent
manner. The instructions for e-Voting are detailed hereunder:

The voting right of shareholders shall be in proportion to their share in the paid-up equity
share capital of the Company as on the cut-off date being August 18, 2021.
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The instructions for Shareholders for e-Voting are as under:

A. In case of Shareholders' receiving e-mail from NSDL (for members
whose email IDs are registered with the Company/Depository

participants):
i Open e-mail and open PDF file viz; "California Software Company Limited e-
Voting.pdf" with your Client ID or Folio No. as password. The said PDF file

contains your user ID and password for e-voting. Please note that the
password is an initial password.

ii. Launch internet browser by typing the following URL:
https://www.evoting.nsdl.com

iii. Click on “Shareholder-Login".

iv. Insert user ID and password as initial password noted in step above. Click
Login.
V. Password change menu appears. Change the password with new password

of your choice with minimum 8 digits/characters or combination thereof.
Note new password. It is strongly recommended not to share your
password with any other person and take utmost care to keep your
password confidential.

vi. Home page of e-Voting opens. Click one-Voting: Active E voting Cycles.
vii. Select "EVEN" of California Software Company Limited.
viii. Now you are ready for e-Voting as Cast Vote page opens.
ix. Cast your vote by selecting appropriate option and click on "Submit" and

also "Confirm" when prompted.

X. Upon confirmation, the message "Vote cast successfully" will be displayed.
Xi. Once you have voted on the resolution, you will not be allowed to modify
your vote.
Xii. For the votes to be considered valid, the institutional shareholders (i.e.

other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/Authority Letter etc.
together with attested specimen signature of the duly authorized
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail
at  calsoftsecretarial@gmail.com with a copy marked to
evoting@nsdl.co.in
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B. In case a member receives physical copy of the Notice of AGM (For
members whose email IDs are not registered with the
Company/Depository Participant(s) or requesting physical copy)

i.Initial password is provided as below/at the bottom of attendance Form.

R EVEN (i) USERID PASSWORD/PIN

(Remote- e Voting Event Number)

Please follow all steps from SI. No. (ii) to Sr. No. (xii) above, to cast vote.

C. Instructions for members for attending the AGM through VC/OAVM
are as under

i. Members will be able to attend the AGM through VC/ OAVM provided by National
Securities Depository Limited. (NSDL) by accessing the same at
https://www.evoting.nsdl.comand click on the “video conference” and access the
members’ login by using the remote e-voting credentials. The link for e-AGM will
be available in members’ login where the EVENT and the name of the company
can be selected;

ii. 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 theremote e-voting instructions mentioned above

iii. Facility of joining the AGM through VC/OAVM shall opened 30 (thirty) minutes
before the time scheduled for the AGM and shall be kept open throughout the
proceedings of the AGM.

iv. Members will be allowed to attend the AGM through VC/OAVM on first come first
served basis

v. Members will be required to allow “camera” and use internet with a good speed
to avoid any disturbance during the meeting;

vi. Please note that participants connecting from mobile devices or tablets or
through laptop connecting 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;

vii. AGM Questions prior to e-AGM: Members who would like to express their
views/ask questions during the meeting may log into
https://www.evoting.nsdl.comand click on “Post your Questions”. Thereafter,
the members may post their queries/views in the window provided by mentioning
the name, demat account number/folio number, email id, mobile number. “Post
your Questions” link shall commence on Thursday, the August 19, 2021 (10:00
AM) and ends on Friday, August 20, 2020 (5:00 PM).
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viii. Speaker Registration during e-AGM session: Those Members who have registered
themselves as a speaker will only be allowed to express their views/ask questions
during the AGM Members who would like to express their views or ask questions
during the AGM may register themselves by logging on to
https://www.evoting.nsdl.com and clicking on “Speaker Registration”. You would
have to mention the demat account number/folio number, city, email id, mobile
number and then click on submit. The speaker registration shall commence on
Thursday, the August 19, 2021 (10:00 AM) and ends on Friday, August 20, 2021,
(5:00 PM). The Company reserves the right to restrict the number of speakers
depending on the availability of time for the AGM.

ix. Members who need assistance before or during the AGM, can contact Mr.
Vijayakumar (Whole Time Director) at +91-44-3910 3600, 3616-20, 3644-45
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General guidelines for Members

In case if the member is a Body Corporate/Institution, then they are
requested to send scanned copy (PDF/JPG format) of its board or
governing body resolution/authorization, authorizing its representative(s)
to attend the AGM through VC/OAVM on its behalf and vote through
remote e-voting. The said resolution/authorization shall be emailed to the
Scrutinizer at secretarial@csdhanapal.com and copy marked to
calsoftsecretarial@gmail.com

It is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential. Login to
the e-voting website will be disabled upon five unsuccessful attempts to
key in the correct password. In such an event, you will need to go through
the “Forgot User Details/Password?” or “Physical User Reset Password?”
option available on www.evoting.nsdl.com to reset the password.

A Member can vote either by remote e-Voting or at the AGM. If a Member
votes by both the modes, then the votes cast through remote e-Voting
shall prevail and the votes cast at the AGM shall be considered invalid.

The voting rights of the Members shall be in proportion to their share of
the paid-up equity share capital of the Company as on 18th August 2021
(‘Cut-Off Date’).

Any person who acquires shares of the Company and becomes a Member
of the Company after the dispatch of the AGM Notice and holds shares as
on the cut-off date, i.e. 18th August 2021, may obtain the login Id and
password by sending a request at evoting@nsdl.co.in. However, if you are
already registered with NSDL for remote e-voting, then you can use your
existing user ID and password for casting your vote. If you have forgotten
your password, you may reset your password by using “Forgot User
Details/Password” option available on www.evoting.nsdl.com.
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D. Other instructions

i.  In case of any queries, you may refer the Frequently Asked Questions (FAQs)
for Shareholders and e-voting user manual for Shareholders available at the
Downloads section of www.evoting.nsdl.com

ii.  If you are already registered with NSDL for e-voting, then you can use your
existing user ID and password for casting your vote.

iii.  You can also update your mobile number and e-mail id in the user profile
details of the folio which may be used for sending future communication(s).

iv.  The e-Voting period commences on Saturday, the August 21, 2021 (10:00
AM) and ends on Tuesday, August 24, 2021 (5:00 PM). During this period
members of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date of August 18, 2021, may cast their
vote electronically. The e-Voting module shall be disabled by NSDL for voting
thereafter. Once the vote on is solution is cast by the member, the member
shall not be allowed to change it.

v.  The Scrutinizer shall, immediately after the conclusion of voting at the AGM,
first count the votes cast during the AGM, thereafter unblock the votes cast
through remote e-voting and make, not later than 48 hours of conclusion of
the AGM, a consolidated Scrutinizer’s Report of the total votes cast in favour
or against, if any, to the Chairman or a person authorised by him in writing,
who shall countersign the same.

vi.  The result declared along with the Scrutinizer’s Report shall be placed on the
Company’s website www.calsof.com and on the website of NSDL
https://www.evoting.nsdl.com  immediately. ~The  Company  shall
simultaneously forward the results to National Stock Exchange of India
Limited and BSE Limited, where the shares of the Company are listed.

Explanatory statement under Section 102(2) of the Companies Act, 2013 is applicable, since
special business is proposed to be transacted at the Annual General Meeting.
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Details of Directors seeking appointment/ re-appointment at the AGM
[Pursuant to Regulations 26(4) and 36(3) of the Listing Regulations and
Secretarial Standard - 2 on General Meetings]

Name of the Director

Dr. Manimala Vasudevan
Whole-time Director

Mr. Vijayakumar
Madhavan
Whole-time Director

Director Identification Number (DIN) 01980557 07892448

. 06-05-1972 04-06-1970
Date of Birth and Age 49 years 51 years
Nationality Indian Indian
Date of first appointment on Board 08-06-2018 08-06-2018
Quialification M. Sc., Ph.D., MCA.,MBA.

Expertise in specific functional
areas

consulting engagements and
management of large-scale
technology programs as well
as operations involved in
Clinical Research

Business Analysis,
Testing and Validation of
Software’s and Finance
management

Terms and conditions of
appointment / reappointment

Appointed as Whole time
Director for a period of five
years and liable to retire by
rotation

Appointed as Whole
time Director for a
period of five years and
liable to retire by
rotation

Details of remuneration last drawn

NIL

10,00,000 p.a

Number of Board meetings attending
during the year

6 (Six) meetings

6 (Six) meetings

Relationship with other Directors
and KMP'’s

Spouse of Dr. Vasudevan
Mahalingam, Managing
Director

Not related with any
Directors and KMP’s of
the company

Shareholding in the Company NIL 3.32%
Global Allied Global Allied
Pharmaceuticals Private Pharmaceuticals Private
Limited Limited

List of Directorship held in other
Companies (excluding foreign,
private and Section 8 Companies)

Roxaane Research Private
Limited

Hysynth Bio Technologies
Private Limited

Roxaane Research
Private Limited
Hysynth Bio
Technologies Private
Limited

Memberships/Chairmanships of
Audit and Stakeholders Relationship
Committees across Public
Companies.

NIL

NIL
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Name of the Director

Mr. Frederick Ivor Bendle
Independent Director

Mr. Gopalakrishna Rao
Purushothama
Independent Director

Director Identification Number

03156399 07556751
(DIN)
. 06-04-1956 01-05-1985
Date of Birth and Age 65 years 36 years
Nationality Indian Indian
Date of first appointment on 31-07-2021 31-07-2021

Board

Qualification

Graduate in Law and
member of The Institute of
Chartered Accountants of
England and Wales since
1982.

Science Graduate and post
graduate degree in business
administration

Expertise in specific functional
areas

Project Execution and
Financial Management

setting up manufacturing
units, IT park, managing
various businesses

Terms and conditions of
appointment / reappointment

Appointed as Non Executive
Director and liable to retire
by rotation

Appointed as Independent
Director for five years and not
liable to retire by rotation

Details of remuneration last
drawn

Nil

Nil

Number of Board meetings
attending during the year

Nil

Nil

Relationship with other
Directors and KMP’s

Not related with any
Directors and KMP’s of the
company

Not related with any Directors
and KMP’s of the company

Shareholding in the Company

Nil

Nil

List of Directorship held in
other Companies (excluding
foreign, private and Section 8
Companies)

Aspire Communications
Private Limited

Inatech India Private
Limited

Glencore Information
Services Private Limited

Vindecare Pharma Private
Limited

Polar Infosystems India
Private Limited
Clairvoyance Business
Holdings Private Limited

Memberships/Chairmanships
of Audit and Stakeholders
Relationship Committees
across Public Companies.

Nil

Nil

Justification for choosing the
appointees for appointment as
Independent Directors

In the opinion of the Board,
Mr. Frederick Ivor Bendle
fullls the conditions
specified in the Act and the
Rules made there under for
appointment as Non
Executive Director. The
proposal for appointment
of Director has been
approved by the Board
considering their skills,
wide experience and
knowledge.

In the opinion of the Board,
Mr. Gopalakrishna Rao
Purushothama fullls the
conditions specified in the Act
and the Rules made there
under for appointment as
Independent Director and he
is independent of the
management. The proposal
for appointment of Director
has been approved by the
Board considering their skills,
wide experience and
knowledge.
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Name of the Director

Dr. Ashok Godavarthi

Mr. Duraiswamy

Basuvaiah
Director Identification Number (DIN) 08389864 09258691
29-08-1977 05-02-1961
Date of Birth and A,
ate ot Birth and Age 44 years 60 years
Nationality Indian Indian
Date of first appointment on Board 31-07-2021 31-07-2021

Qualification

Post graduate degree
in Pharmacy and
Doctor of Philosophy

Post graduate degree and
PhD

Expertise in specific functional areas

Biotechnological
research products

Research and
Development

Terms and conditions of appointment /
reappointment

Appointed as
Independent Director
for five years and not
liable to retire by

Appointed as Independent
Director for five years and
not liable to retire by
rotation

rotation
Details of remuneration last drawn Nil Nil
Number of Board meetings attending Nil Nil

during the year

Relationship with other Directors and
KMP’s

Not related with any
Directors and KMP’s of

Not related with any
Directors and KMP’s of the

the company company
Shareholding in the Company Nil Nil
List of Directorship held in other Excentrio Therapeutics
Companies (excluding foreign, private LLP Nil
and Section 8 Companies) Bangalore Archivals

Private Limited
Memberships/Chairmanships of Audit
and Stakeholders Relationship Nil Nil

Committees across Public Companies.

Justification for choosing the
appointees for appointment as
Independent Directors

In the opinion of the
Board, Dr. Ashok
Godavarthi fullls the
conditions specified in
the Act and the Rules
made there under for
appointment as
Independent Director
and he is independent
of the management.
The proposal for
appointment of
Director has been
approved by the Board
considering their skills,
wide experience and
knowledge.

In the opinion of the
Board, Mr. Duraiswamy
Basuvaiah fullls the
conditions specified in the
Act and the Rules made
there under for
appointment as
Independent Director and
he is independent of the
management. The
proposal for appointment
of Director has been
approved by the Board
considering their skills,
wide experience and
knowledge.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102(1) OF
THE COMPANIES ACT, 2013 (“Act”)
As required under Section 102 of the Companies Act, 2013 (“Act”), the following

explanatory statement sets out all material facts relating to business mentioned in the
accompanying Notice:

Item No.2

M/s. N Balasubramanian Associates, Chartered Accountants were appointed as Statutory
Auditors of the Company at the 24th AGM held on September 28, 2016 to hold office up
to conclusion of the 29th AGM. As the term of 5 years of the present Statutory Auditor
ended the Board thus appointed M/s. N. Naresh & Co., Chartered Accountants (Firm
Registration No. 011293S) as Statutory Auditors of your Company from the conclusion of
the 29th AGM till the conclusion of 34th AGM of the Company to be held in the year 2026.

M/s. N. Naresh & Co., Chartered Accountants (Firm Registration No. 011293S) have
consented to act as statutory auditors of the Company and given a certificate in
accordance with Section 139, 141 and other applicable provisions of the Act to the effect
that their appointment, if made, shall be in accordance with the conditions prescribed
and that they are eligible to hold office as Statutory Auditors of the Company.

The proposed fee for the said appointment will be Rs. 6 lakhs (exclusive of taxes and
reimbursement of out of pocket expenses at actuals) which is in line with the industry
standards and is not materially different from the fee paid to the erstwhile auditors.

The Audit Committee has taken into account the experience and expertise of the
auditors and recommended them to the Board for appointment. The Board accordingly
recommends to the Shareholders the appointment of M/s. N. Naresh & Co., Chartered
Accountants (Firm Registration No. 011293S) as statutory auditors of the Company.

None of the Directors, Key Managerial Personnel and their relatives are, in any way,
concerned or interested in the said resolutions either financially or otherwise in the
Company in the proposed Resolution at Item No. 2 of the accompanying Notice

Item No. 4: Approval for Rights Issue of Equity Shares

Your Board of Directors is envisaging plans to consider expansion of business in the areas
of Artificial Intelligence, |oT, Machine Learning techniques, UI-UX Designs services,
innovative Mobile App Development Services for the design and development of highly
interactive and inventory Point of Sale (PoS) and omni channel e-commerce platforms,
Online multi store (Multiple store fronts) and also propose to implement customizable
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business solutions for a minimum of 100 thousand small and medium retailers and
wholesalers, globally.

Expansion and acquisitions are imperative to build critical skills and capabilities in
strategic, high-growth areas, particularly e Commerce, Al and machine learning startups,
Clinical data processing and management companies, which enhance our differentiation
and drive organic growth. For the purpose of expansion and acquisitions to foster the
growth of business of the company in India and overseas, the company needs to raise
funds.

Accordingly, your Board of Directors at their meeting held on 28t July 2021 has
approved the offer and issuance of fully paid-up equity shares of the Company (the
“Equity Shares”) for an amount not exceeding Rs. 300/- Crore (Rupees Three Hundred
Crore Only) by way of a rights issue to the eligible equity shareholders of the Company in
accordance with Companies Act, 2013 and rules made thereunder and other applicable
laws, including the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018, as amended.

The above raising of funds through issue of Equity shares on rights basis to the eligible
equity shareholders as on the record date as may be determined by the Board of
Directors or by any committee constituted by the Board for the above purpose inter alia
requires the Company to obtain the approval of the shareholders by way of special
resolution and accordingly the approval of the members of the Company is being sought,
by way of a special resolution, to offer and issue Equity Shares on Rights basis to the
eligible equity shareholders of the Company.

The issue of Equity Shares on rights basis is in accordance with the provisions of the
Articles of Association of the Company. The Board of Directors recommends the
resolution as set out at Item No. 4 of the accompanying Notice for approval of the
Members of the Company. This resolution is an enabling resolution and is being
proposed to give adequate flexibility and discretion to the Board of Directors to
undertake the matters as set out therein.

None of the Directors of the Company or their relatives, Key Managerial Personnel of the
Company or their relatives are in any way concerned or interested, financial or
otherwise, except to the extent of their equity holding in the Company in the proposed
Resolution at Item No. 4 of the accompanying Notice.

Item No. 5, 6 & 7: Approval for Increase in the Authorised Share
Capital, Alteration of Memorandum of Association and Alteration of
Articles of Association

Your Board of Directors is envisaging plans to consider expansion of business in the areas
of Artificial Intelligence, |oT, Machine Learning techniques, UI-UX Designs services,
innovative Mobile App Development Services for the design and development of highly
interactive and inventory Point of Sale (PoS) and omni channel e commerce platforms,
Online multi store (Multiple store fronts) and also propose to implement customizable
business solutions for a minimum of 100 thousand small and medium retailers and
wholesalers, globally.
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Expansion and Acquisitions are imperative to build critical skills and capabilities in
strategic, high-growth areas, particularly e Commerce, Al and machine learning startups,
Clinical data processing and management companies, which enhance our differentiation
and drive organic growth. For the purpose of expansion and acquisitions to foster the
growth of business of the company in India and overseas, the company needs to raise
funds.

As the Company is proposing to raise funds through rights issue, the existing Authorised
Share Capital is not sufficient to accommodate the proposed quantum of the rights issue
and therefore it is required to increase the Authorised Share Capital of the Company.
The Board of Directors in its meeting held on 28 July 2021 has proposed to increase the
Authorised Share Capital to Rs. 175,00,00,000 (Rupees One Hundred and Seventy-Five
Crores Only) divided into Rs. 171,00,00,000 (Rupees One Hundred and Seventy-One
Crores Only) divided into 17,10,00,000 (Seventeen Crores and Ten Lakhs Only) Equity
Shares of Rs.10/- (Rupees Ten Only) each and Rs. 4,00,00,000 (Rupees Four Crores Only)
divided into 40,00,000 (Forty Lakhs Only) Redeemable Preference Shares of Rs.10/-
(Rupees Ten Only) each.

In furtherance to the increase in the Authorised Share Capital of the Company from Rs.
25,00,00,000 (Rupees Twenty-Five Crores Only) to Rs. 175,00,00,000 (Rupees One
Hundred and Seventy-Five Crores Only) the Clause V of the Memorandum of Association
and Article 4 of the Articles of Association is required to be amended to give effect to the
said increase in the Authorised Share Capital. The Board of Directors accordingly
recommends the resolutions proposed at Item No.5 and 6 for the approval of the
shareholders.

None of the Directors, Key Managerial Personnel and their relatives are, in any way,
concerned or interested in the said resolutions either financially or otherwise, except to
the extent of their equity holding in the Company in the proposed Resolutions at Iltem
No. 5 & 6 of the accompanying Notice.

Item No. 8: Fixing of Remuneration for Dr. Manimala Vasudevan (DIN:
01980557) Whole-time Director and Chief Operating Officer

Dr. Manimala Vasudevan holds a Doctorate in Pharmacokinetics and Clinical Research
Dr. MGR University, Chennai. A professional with over 28 years of experience in the
Pharmacovigilance, Clinical Data Management, Clinical Data Analytics, thereby gaining
rich experience in consulting engagements and management of large-scale technology
programs as well as operations involved in Clinical Research. At Calsoft, she is
responsible for driving excellence in service delivery involved in health care sectors,
governance of key programs and initiatives as well as enterprise-wide compliance.

Dr. Manimala Vasudevan (DIN -01980557) was appointed as an Executive Director and
Chief Operating Officer of the Company with effect from June 8, 2018. Remuneration
was fixed for her for 5 years from the date of her appointment, which is required to be
renewed for the remaining period of her tenure.

The board proposes the resolution No. 8 for the approval of the Shareholders.
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Except Dr. Manimala Vasudevan and her spouse Dr. Vasudevan Mahalingam, and her
relatives, none of the Directors and Key Managerial Personnel of the Company and their
respective relatives is, in any way, concerned or interested, in the Resolution set out at
Item No. 7 of this Notice

Item No. 9: Appointment of Mr. Frederick Ivor Bendle (DIN: 03156399)
as Non-Executive Director of the Company

The Company has received a notice under Section 160 of the Companies Act, 2013,
signifying their intention to propose the candidature of Mr. Frederick Ivor Bendle for the
office of Director of the Company.

Mr. Frederick Ivor Bendle (DIN: 03156399) who was appointed as Non-Executive Director
of the Company with effect from July 31, 2021, to hold office up to the date of this
Annual General Meeting in terms of Section 161(1) of the Act. He has been Chief
Financial Officer of Chemoil, a Glencore Company since August 2012, Prior to this, Mr.
Frederick lvor Bendle was head of the Chemoil back-office service company “CAMS” and
then as Chief Executive Officer of Calsoft and as a Director of Chemoil-Adani Pte. Ltd. He
has held several senior roles for Glencore including Project Director for the multi-billion
dollar “Cartagena Refinery Expansion Project” in Colombia, CFO of the Fujairah Refinery
Company in the UAE and the Lisichansk Refinery in Ukraine. He also represented
Glencore in the acquisition and management of oil production assets in Russia and West
Africa. Prior to Glencore, he has spent three years with Kuwait Petroleum Limited as CFO
of oil exploration and production operations in Egypt and Tunisia and was previously CFO
of a London listed oil Exploration Company and CFO of a Canadian listed oil services
group. Mr. Frederick Bendle is a Graduate in Law and has been a member of The
Institute of Chartered Accountants of England and Wales since 1982. The other details of
Mr. Frederick Ivor Bendle (DIN: 03156399) in terms of Regulation 36(3) of the Listing
Regulation and Secretarial Standard 2 is annexed to this Notice. Mr. Frederick Ivor
Bendle is not related to any Director of the Company.

In terms of proviso to sub-section (5) of Section 152, the Board of Directors is of the
opinion that Mr. Frederick Ivor Bendle (DIN: 03156399) fulfils the conditions specified in
the Act for his appointment as Non-Executive Director. After taking into consideration
the recommendation of the Nomination & Remuneration Committee, the Board is of the
opinion that Mr. Frederick Ivor Bendle’s vast knowledge and varied experience will be of
great value to the Company and has recommended the Resolution at Item No. 9 of this
Notice relating to the appointment of Mr. Frederick Ivor Bendle as an “Non-Executive
Director”, liable to retire by rotation for your approval

As Non-Executive Director shall be entitled to sitting fee for attending Board/ Committee
meetings and commission, if any, paid in terms of the provisions of the Act. The terms
and conditions of his appointment are available for inspection and place on website of
the Company. The Board recommends the Resolution at Item No. 8 of this Notice for
approval of the Members. Except Mr. Frederick Ivor Bendle and his relatives, none of the
Directors and Key Managerial Personnel of the Company and their respective relatives is,
in any way, concerned or interested, in the Resolution set out at Item No. 9 of this
Notice.
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Item No. 10: Appointment of Mr. Gopalakrishna Rao Purushothama
(DIN: 07556751) as an Independent Director of the Company

Mr. Gopalakrishna Rao Purushothama (DIN: 07556751) who was appointed as an
Independent Director of the Company with effect from July 31, 2021 to hold office up to
the date of this Annual General Meeting in terms of Section 161(1) of the Act. Mr.
Gopalakrishna Rao Purushothama (DIN: 07556751), aged 36 years is an entrepreneur
with 12 years of experience in setting up manufacturing units, IT park, managing various
businesses and having a demonstrated track record of executing diversified projects. He
has gained expertise in anticipating turbulence, leading in uncertainty, and restoring
confidence. He is a science graduate from the University of Mysore and holds a post
graduate degree in business administration. The other details of Mr. Gopalakrishna Rao
Purushothama (DIN: 07556751) in terms of Regulation 36(3) of the Listing Regulation
and Secretarial Standard 2 is annexed to this Notice. Mr. Gopalakrishna Rao
Purushothama is not related to any Director of the Company.

In terms of proviso to sub-section (5) of Section 152, the Board of Directors is of the
opinion that Mr. Gopalakrishna Rao Purushothama fulfils the conditions specified in the
Act for his appointment as an Independent Director. After taking into consideration the
recommendation of the Nomination & Remuneration Committee, the Board is of the
opinion that Mr. Gopalakrishna Rao Purushothama’s expert knowledge and varied
experience will be of great value to the Company and has recommended the Resolution
at Item No. 9 of this Notice relating to the appointment of Mr. Gopalakrishna Rao
Purushothama as an “Independent Director”, not liable to retire by rotation for a period
of five consecutive years w.e.f. July 31, 2021 to July 30, 2026, for the your approval

Mr. Gopalakrishna Rao Purushothama has given a declaration to the Board that he
meets the criteria of independence as provided in Section 149(6) of the Companies Act,
2013 and Regulation 16 of the SEBI Listing Regulations. The Company has also received:

a. the consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of
Companies (Appointment and Qualification of Directors) Rules, 2014 and

b. Intimation in Form DIR-8 pursuant to Companies (Appointment and Qualification of
Directors) Rules, 2014 that he is not disqualified under section 164(2) of the Companies
Act, 2013.

c. A declaration to the effect that he meets the criteria of independence as provided
Section 149(6) of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and that he is not debarred from holding the office of Director
pursuant to any Order issued by the Securities and Exchange Board of India (SEBI).

As an Independent Directors shall be entitled to sitting fee for attending Board/
Committee meetings and commission, if any, paid in terms of the provisions of the Act.
The terms and conditions of his appointment are available for inspection and place on
website of the Company. The Board recommends the Resolution at Item No. 10 of this
Notice for approval of the Members. Except Mr. Gopalakrishna Rao Purushothama and
his relatives, none of the Directors and Key Managerial Personnel of the Company and
their respective relatives is, in any way, concerned or interested, in the Resolution set
out at Item No. 10 of this Notice.
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Item No. 11: Appointment of Dr. Ashok Godavarthi (DIN: 08389864) as
an Independent Director of the Company

Dr. Ashok Godavarthi (DIN: 08389864) who was appointed as an Independent Director of
the Company with effect from July 31, 2021, to hold office up to the date of this Annual
General Meeting in terms of Section 161(1) of the Act. Dr. Ashok Godavarthi (DIN:
08389864), aged 44 years is a Biotechnologist, having 20 years of experience in handling
biotechnological research products, presently working as Chief Executive Officer at
Radiant Research Services Pvt Ltd, Bangalore involved in pre-clinical and clinical research
services to Pharma, Herbal, Ayurveda, Nutraceutical and Cosmetic industries. He also
worked in R&D center of Himalaya Drug Company, Bangalore, involved in development
of drugs against cancer, viral disease, and metabolic disorders. Dr. Ashok Godavarthi
holds a post graduate degree in Pharmacy and Doctor of Philosophy. The other details of
Dr. Ashok Godavarthi (DIN: 08389864) in terms of Regulation 36(3) of the Listing
Regulation and Secretarial Standard 2 is annexed to this Notice. Dr. Ashok Godavarthi is
not related to any Director of the Company.

In terms of proviso to sub-section (5) of Section 152, the Board of Directors is of the
opinion that Dr. Ashok Godavarthi fulfils the conditions specified in the Act for his
appointment as an Independent Director. After taking into consideration the
recommendation of the Nomination & Remuneration Committee, the Board is of the
opinion that Dr. Ashok Godavarthi’s vast knowledge and varied experience will be of
great value to the Company and has recommended the Resolution at Item No. 10 of this
Notice relating to the appointment of Dr. Ashok Godavarthi as an “Independent
Director”, not liable to retire by rotation for a period of five consecutive years w.e.f. July
31, 2021 to July 30, 2026, for the your approval

Dr. Ashok Godavarthi has given a declaration to the Board that he meets the criteria of
independence as provided in Section 149(6) of the Companies Act, 2013 and Regulation
16 of the SEBI Listing Regulations. The Company has also received:

a. the consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of
Companies (Appointment and Qualification of Directors) Rules, 2014 and

b. Intimation in Form DIR-8 pursuant to Companies (Appointment and Qualification of
Directors) Rules, 2014 that he is not disqualified under section 164(2) of the Companies
Act, 2013.

c. A declaration to the effect that he meets the criteria of independence as provided
Section 149(6) of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and that he is not debarred from holding the office of Director
pursuant to any Order issued by the Securities and Exchange Board of India (SEBI).

As an Independent Directors shall be entitled to sitting fee for attending Board/
Committee meetings and commission, if any, paid in terms of the provisions of the Act.
The terms and conditions of his appointment are available for inspection and also placed
on website of the Company. The Board recommends the Resolution at Item No. 11 of
this Notice for approval of the Members. Except Dr. Ashok Godavarthi and his relatives,
none of the Directors and Key Managerial Personnel of the Company and their
respective relatives is, in any way, concerned or interested, in the Resolution set out at
Item No. 11 of this Notice.
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Item No. 12: Appointment of Mr. Duraiswamy Basuvaiah (DIN:
09258691) as an Independent Director of the Company

Mr. Duraiswamy Basuvaiah (DIN: 09258691) who was appointed as an Independent
Director of the Company with effect from July 31, 2021 to hold office up to the date of
this Annual General Meeting in terms of Section 161(1) of the Act. Mr. Duraiswamy
Basuvaiah (DIN: 09258691), aged 60 years has more than 30 years of experience in
Research and Development guided more than 10 research projects and also he was
teaching post graduate students at Dr MGR Medical University and JSS University. He
published more than 50 research publications at various international Scientific Journals.
Dr B. Duraisamy holds a post graduate degree and PhD. The other details of Mr.
Duraiswamy Basuvaiah (DIN: 09258691) in terms of Regulation 36(3) of the Listing
Regulation and Secretarial Standard 2 is annexed to this Notice. Mr. Duraiswamy
Basuvaiah is not related to any Director of the Company.

In terms of proviso to sub-section (5) of Section 152, the Board of Directors is of the
opinion that Mr. Duraiswamy Basuvaiah fulfils the conditions specified in the Act for his
appointment as an Independent Director. After taking into consideration the
recommendation of the Nomination & Remuneration Committee, the Board is of the
opinion that Mr. Duraiswamy Basuvaiah’s vast knowledge and varied experience will be
of great value to the Company and has recommended the Resolution at Item No. 12 of
this Notice relating to the appointment of Mr. Duraiswamy Basuvaiah as an
“Independent Director”, not liable to retire by rotation for a period of five consecutive
years w.e.f. July 31, 2021 to July 30, 2026, for the your approval

Mr. Duraiswamy Basuvaiah has given a declaration to the Board that he meets the
criteria of independence as provided in Section 149(6) of the Companies Act, 2013 and
Regulation 16 of the SEBI Listing Regulations. The Company has also received:

a. the consent in writing to act as Director in Form DIR-2 pursuant to Rule 8 of
Companies (Appointment and Qualification of Directors) Rules, 2014 and

b. Intimation in Form DIR-8 pursuant to Companies (Appointment and Qualification of
Directors) Rules, 2014 that he is not disqualified under section 164(2) of the Companies
Act, 2013.

c. A declaration to the effect that he meets the criteria of independence as provided
Section 149(6) of the Act and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and that he is not debarred from holding the office of Director
pursuant to any Order issued by the Securities and Exchange Board of India (SEBI).

As an Independent Directors shall be entitled to sitting fee for attending Board/
Committee meetings and commission, if any, paid in terms of the provisions of the Act.
The terms and conditions of his appointment are available for inspection and also place
on website of the Company. The Board recommends the Resolution at Item No. 11 of
this Notice for approval of the Members. Except Mr. Duraiswamy Basuvaiah and his
relatives, none of the Directors and Key Managerial Personnel of the Company and their
respective relatives is, in any way, concerned or interested, in the Resolution set out at
Item No. 11 of this Notice
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Item No. 13: Appointment of Mr. Vijayakumar Madhavan (DIN
07892448) as Whole-time Director of the Company

To appoint Mr. Vijayakumar Madhavan (DIN 07892448) as Whole-time Director, to hold
office for a term of five years commencing from July 31, 2021 to July 30, 2026.

The Board of Directors, on the recommendation of the Nomination and Remuneration
Committee, appointed Mr. Vijayakumar Madhavan (DIN 07892448) as a Whole-time
Director of the Company with effect from July 31, 2021 pursuant to the provisions of
Section 161(1) of the Act and Article 73 of the Articles of Association of the Company, he
holds office up to the date of this AGM and is eligible to be appointed as Whole-time
Director, whose office shall be liable to retire by rotation.

Mr. Vijayakumar Madhavan holds a post graduate degree. A professional with over 28
years of experience in Business Analysis, Testing and Validation of Software’s and
Finance management. At Calsoft, he is responsible for driving excellence in testing and
validation of various applications and products. Further details of Mr. Vijayakumar
Madhavan have been given in the Annexure to this Notice.

The Board recommends the Resolution at Item No. 12 of this Notice for approval of the
Members.

Except Mr. Vijayakumar Madhavan, and his relatives, none of the Directors and Key
Managerial Personnel of the Company and their respective relatives is, in any way,
concerned or interested, in the Resolution set out at Iltem No. 12 of this Notice

The following additional information as required under Schedule V of the
Companies Act, 2013 is given below for Dr. Manimala Vasudevan and
Mr. Vijayakumar Madhavan

l. General Information
1. Nature of Industry

Artificial Intelligence, IoT, Machine Learning techniques, UI-UX Designs services,
innovative Mobile App Development Services for the design and development of highly
interactive and inventory Point of Sale (PoS) and omni channel e commerce platforms,
Online multi store (Multiple store fronts)

2. Date or expected date of commencement of commercial production: 06/02/1992

3. In case of new companies expected date of commencement of activities as per
project approved by financial institutions appearing in the prospectus:

Not Applicable.
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4. Financial Performance based on given indicators

Particulars Current year Previous year
Total income 1,34,33,861 1,45,00,000
Expenditure other than 1,25,80,746 78,59,587
interest and depreciation
Profit before Interest, 8,53,115 66,40,413
Depreciation and Tax
Interest (net) 0 0
Profit before Depreciation 8,53,115 66,40,413
and Tax
Depreciation 0 0
Profit before Tax and 8,53,115 66,40,413
Exceptional Items
Provision for Current Tax 2,21,810 19,90,000
Provision for Deferred Tax 0 0
Net Profit 6,31,305 46,50,413

5. Foreign Investments and Collaborations: The Company has not made any Foreign
Investments and neither entered into any collaborations during the last year

Il. Information about the Appointees
1. Background Details

a) Dr. Manimala Vasudevan (DIN: 01980557) holds a Doctorate in Pharmacokinetics and
Clinical Research Dr. MGR University, Chennai. A professional with over 28 years of
experience in the Pharmacovigilance, Clinical Data Management, Clinical Data Analytics,
thereby gaining rich experience in consulting engagements and management of large-
scale technology programs as well as operations involved in Clinical Research. At Calsoft,
she is responsible for driving excellence in service delivery involved in health care
sectors, governance of key programs and initiatives as well as enterprise-wide
compliance.

b) Mr. Vijayakumar M (DIN: 07892448) is the Whole time Director of the Company who
holds MCA, MBA., degree and has extensive experience in the business of the Company.
A professional with over 28 years of experience in Business Analyst, Testing and
Validation of software’s and Finance Management. At Calsoft, he is responsible for
driving excellence in testing and validation of various applications and products.
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2. Past remuneration:

a) Dr. Manimala Vasudevan (DIN: 01980557): Nil

b) Mr. Vijayakumar M (DIN: 07892448): Rs. 10,00,000/- pa
3. Recognition and Awards: NIL

4. Job profile Suitability:

Dr. Manimala Vasudevan has experience in the Pharmaco vigilance, Clinical Data
Management, Clinical Data Analytics, thereby gaining rich experience in consulting
engagements and management of large scale technology programs as well as operations
involved in Clinical Research.

Mr. Vijayakumar M has extensive experience in the business of the Company.
5. Remuneration proposed: As per Resolution No. 7 and 12

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

Taking into consideration the size of the Company, the profile, knowledge, skills and
responsibilities shouldered by Dr. Manimala Vasudevan and Mr. Vijayakumar M, the
remuneration proposed to be paid commensurate with the remuneration packages paid
to their similar counterparts in other companies

7. Pecuniary relationship directly or indirectly with the Company or relationship with
the managerial personnel

Besides the remuneration proposed to be paid to Dr. Manimala Vasudevan and Mr.
Vijayakumar M, they do not have any other pecuniary relationship with the Company or
relationships with any other managerial personnel and Directors except that Dr.
Manimala Vasudevan is the spouse of Dr. Vasudevan Mahalingam.

lil. Other Information
1. Reasons of loss or inadequate profits:

Due to the changes resulting from digital transformation, business related issues are
becoming increasingly significant within the digital services market. We see ample
headroom for growth in developing digital engineering, artificial intelligence (Al) and
analytics, intelligent process automation, Cloud and loT projects. Last three years we
invested all our revenues for the development of e commerce applications, due to which
company incurred inadequate profits in the respective years.

2. Steps taken or proposed to be taken for improvement and expected increase in
productivity and profits in measurable terms:

As explained above, the Company has launched its e commerce platforms in India and
Spain, shall generate new revenues which transform into profit making company.
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IV. Disclosures:

The information and disclosures of the remuneration package of the managerial
personnel have been mentioned in the Annual Report in the Corporate Governance
Report under the heading Remuneration in Rupees paid or payable to Directors for the
year ended March 31, 2021

By order of the Board
For CALIFORNIA SOFTWARE COMPANY LIMITED

Date: July 28, 2021 Dr. Mahalingam Vasudevan
Place: Chennai Managing Director
DIN: 01608150

Registered Office:
Workflo, Greeta Towers, Industrial Estate
Perungudi OMR Phase 1, Chennai-600096
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Dear Shareholders,

We are presenting our Report on the Business and Operations of your About the
company and its working results for the Financial Year 2020-21. Playground
The COVID-19 pandemic has created significant volatility, uncertainty and
economic disruption. The pandemic has resulted in authorities around the
world implementing numerous unprecedented measures such as travel
restrictions, quarantines, shelter in place orders, social distancing measures
and temporary business closures. The pandemic and the actions taken by
governments, businesses and individuals in response to the pandemic have
resulted in, and are expected to continue to result in, a substantial
curtailment of business activities, weakened economic conditions,
significant economic uncertainty and volatility. The pandemic is
significantly adversely impacting and could in the future materially
adversely impact of business, operations and financial results.

During 2019-20, we made significant progress in our effort to strengthen
the company'’s position for accelerated revenue growth. We intensified our
focus in developing Digital and Analytics services, Big data analytics,
Machine Learning, Cloud Computing, digital engineering and connected
products, artificial intelligence (Al) and analytics, intelligent process
automation, industry and platform solutions, and interactive customer
experiences.

We entered 2021-22 with growing confidence in our prospects. Today,
Calsoft business is focused on providing end-to-end capabilities at scale
across the full spectrum of professional services—spanning strategy,
consulting, digital, technology and operations. By combining calsoft's
capabilities across these businesses, Calsoft uniquely positioned to drive
large-scale transformation for clients. We are resolved to reestablish calsoft
as an industry leader.



DIGITAL TRANSFORMATION AND eCOMMERCE

The industry of the future will be an industry in the era of the digital revolution, capable of
producing more smartly, more efficiently, more quickly, more safely, and more cleanly.

Calsoft’s value chain works across the company’s industry-aligned business segments, are:

e Digital Business, which helps clients apply digital technology to transform their
products and customer experiences, driving new levels of revenue growth and
customer satisfaction.

e Digital Operations, which helps clients infuse their business processes with agility,
intelligence, and automation.

e  Digital Systems and Technology, which enables clients to build the adaptive, cloud-
enabled, secure, and efficient technology backbone needed to run a modern digital
enterprise.

Artificial intelligence (Al) become core to business transformation, especially smart machine
learning algorithms and advanced robotics. Al adoption will strengthen further, with smart,
autonomous machines leveraging the new technology to perform tasks traditionally
accomplished by humans.

Drones and autonomous cars will continue transforming supply chains and logistics. The
growth of augmented analytics, expected to represent the third major wave for data and
analytics, will be a crucial determinant in this direction, with over 40% of data science tasks
projected to be automated by 2022.

Brands who had previously relied on physical outlets have seen the need to expand online,
while a rethink on working practices and organisational structure is driven by the need for

staff to work remotely.
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Digital transformation stats: market size

The market for digital transformation services was worth $1.18 trillion in 2019, and is
predicted to reach $2.3 trillion by 2023.

2017 2018 2019 2020° 2022 2023

Rapid growth in digital interactions

McKinsey stats show that digital interactions with customers (sales, customer services etc)
have increased rapidly this year, out of necessity.The majority of all customer interactions
globally were conducted via digital channels in July 2020, compared to 36% just months

before.
Average share of customer interactions that are digital, % M Precrisis I COVID-19 crisis
100
Global Asia—-Pacific Europe North America
Adoption Adoption Adoption Adoption
acceleration' acceleration acceleration acceleration
3years 4 years 3 years 3years 65
58 55
53
4
36 32 32
25 25
20 20 I 22 49 I B 19 I I I
ol I I I I I
June May Dec. July
2017 2018 2019 2020

For more than a decade, numerous innovative digital practices have revolutionized e-
commerce. However as the penetration of technology reaches a new inflection point, the
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https://www.statista.com/statistics/870924/worldwide-digital-transformation-market-size/
https://www.mckinsey.com/business-functions/strategy-and-corporate-finance/our-insights/how-covid-19-has-pushed-companies-over-the-technology-tipping-point-and-transformed-business-forever

rate of innovation is set to accelerate even further. E-tailers aim at providing a seamless and
enjoyable shopping experience to consumers; and logistics plays a critical role in fulfilling a
‘WOW’ customer journey. To meet the ever-increasing needs of an online shopper, advanced
technological practices are being implemented at every point of the supply chain.

Based on the present trends, Calsoft predicts to emerge post covid-19 and how brands and
retailers can position themselves to be ready for the future of eCommerce post Covid-19.

future is
Technologyis now core to business promising
201 202 202
The Digital Getting Digital Innovation Full Digital
Deadlock Done Realization Transformatio
n
55% 50% 80% 75%
of European of total of revenue cf organizations
organizations are technology growih w_'” . L"'II_I have digitally
still in stage 2 or spending will be tlepgnc\_ on digital transformed
3 datarelated offerings and
operations

investments

Tomorrow’s organizations have already started moving closer to people’s lives, focusing on
a human-centered, end-to- end Digital Transformation. Ecommerce is a key block within
this: Different methods of retail, enabled by digital technology and lockdown has increased
awareness and changed attitudes to business transformation. Lockdown has brought the
need for digital transformation into sharp focus.

B2B, B2C, D2C and C2C ecommerce model of business can be categorized into four major
divisions according to the customer segment and the type of their interaction with the
suppliers.

e  Global Commerce (borderless e-Commerce)
e  Mobile commerce
e  Cross border commerce

° Direct-to-Consumer Model
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Global e-Commerce

Global ecommerce is the selling products or services across geopolitical borders from a
company’s country of origin, normally defined as its founding or incorporating location.
Products or services are sold into non-native markets via online sales and marketing.

The advantages of international ecommerce are:

Easier expansion into foreign markets
Easier-to-find product-market fit

Shorter B2B sales cycles

Quicker building of international presence

Lower barriers to entry

The global ecommerce market is expected to total $4.89 trillion in 2021. That figure is
estimated to grow over the next few years, showing that borderless ecommerce is becoming
a profitable option for online retailers.
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Retail Ecommerce Sales Worldwide, 2019-2024
trillions, % change, and % of total retail sales

$6.388

$5.908

« [l o

8.9%
2019 2020 2021 2022 2023 2024
M Retail ecommerce sales M % change B % of total retail sales

Two years ago, only 13.6% of sales were made from online purchases. Today, that number is
expected to reach 19.5% in 2021, a 45.8% increase in ecommerce market share over two
years. Growth is expected to continue, reaching 21.8% by 2024, which translates to an 8.2
percentage point increase in just five years.

Global retail sales growth will continue to rise and take up more retail market share.
According to eMarketer, online retail sales will reach $6.39 trillion, with ecommerce taking
up 21.8% of total retail sales.

Retail Ecommerce Sales Growth Worldwide, by
Region, 2020
% change

Latin America

North America

Central & Eastern Europe 29.1%

Asia-Pacific 26.4%

Western Europe

Middle East & Africa 19.8%

Worldwide

China continues to lead the global ecommerce market, with total online sales just under the
$2.8 trillion mark. It also has the world's most digital buyers, with 792.5 million, representing
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33.3% of the global total. China is set to become the first country in history to transact more
than half of its retail sales online, with 52.1% of retail happening through ecommerce.

The United States ecommerce market is forecast to reach over $843 billion in 2021, less than
a third of China’s. After China and the US, the third-largest ecommerce market is the United
Kingdom. The UK’s total ecommerce sales are expected to bring in $169 billion, which is a
slight dip from $180 billion in 2020.

Ecommerce Sales by Country (2021)

vs N ::::sviicon
UK - $169.02 billion

Japan . $144.08 billion
South Korea . $120.56 billion
Germany . $101.51 billion
France l $80.00 billion
ingia [] $67.53 bition
Canada I $44.12 billion
spain || $37.2 bilion

Source: eMarketer

OBERLO

Two other countries round out the top five ecommerce markets: Japan is forecast at $144.08
billion in 2021, and South Korea is expected to bring in $120.56 billion.

Three of the top five markets are part of the Asia-Pacific region, accounting for 62.6% of all
online sales. This makes it a major market for retailers to focus their efforts on.

M-commerce, or mobile commerce, involves shopping online through a mobile device like a
smartphone or tablet. M-commerce will continue to break out over the next few years.
Technological advances make it easier for people to shop on their phones.

In fact, 75% consumers say they buy from their smartphones because it saves time.

Insider Intelligence forecasts that m-ecommerce volume will rise at a 25.5% compound
annual growth rate (CAGR) until 2024, hitting $488 billion in sales, or 44% of all e-commerce
transactions.
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Mobile Commerce Sales (2016-2021)

Sales in trillion US dollars

2021

Source: Statista OBE Rlo

Ecommerce moves beyond the Western world

By 2023, retail ecommerce sales in Asia-Pacific are projected to be greater than the rest of
the world combined. This is due to: (1) rapid urbanization and technological advancements;
(2) more than 85% of new middle-class growth residing in APAC; and (3) a host of government
and private-led initiatives in China. On the B2B front, manufacturing in APAC and China has
undergone a renaissance. As a result, the B2B disparity is even clearer.

Retail ecommerce in global perspective by 2023

K

B2B ecommerce beyond the Western world

B ()

Western continents Non-Western continents

bill
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Online shopping happening outside borders

Online shoppers are increasingly looking outside their country’s borders for purchases. In
fact, during one evaluation, the majority of overseas purchases from India was the United
States.

None of that demands multiple storefronts for each location or setting up international
warehousing and fulfillment. One of the simplest ways to begin testing new markets is to
prioritize online advertising or social media abroad. This requires an international approach
to Google Ads, Product Listing Ads, Facebook, and Instagram through geographic targeting.

Promoting social content and advertising online in other countries, even if all you do is track
engagement rather than sales, tests viability. But perhaps the best strategy is to experiment
with marketplaces in target regions, where 62% of global online sales now take place.

Localized language matters most

Going native with your site’s language—beyond Google Translate—can make or break global
sales. It creates a good customer experience from first impression to checkout.

Based on a survey of 8,709 global consumers in 29 countries, CSA Research found that 65%
of consumers prefer content in their language, even if it's poor quality. Moreover, 40% will
not buy from websites in other languages.

Can't Read, Won't Buy in Figures

Prefer Content in Their Language Tolerate Mixed Languages on a Website

Even if

Want Product Reviews in Their Language Use Online Machine Translation Will Not Buy in Other Languages

If
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Payment preferences vary around the world

The coronavirus pandemic sped up consumers’ adoption of real-time payment options by
41%. Global mobile payments make up 46% of that figure, equalling a total of $102.7 billion
last year. Real-time payment refers to digital wallet options where they can make payments
quickly, such as Apple Pay, Google Pay, Shop Pay, and PayPal.

However, every region has its own preferred methods.
Ethics and expansion “paths” are universal

The best source for getting global ethics right is the Federal Trade Commission’s Electronic
Commerce: Selling Internationally—A Guide for Businesses, which 28 countries have signed.
The guide provides a host of questions every business should face head-on:

The three “paths” to global expansion by country

A~ = Q
T ier markets Second wave Wait and see

United States India Russiz
United Kingdom Indonesia Argentina
China Mexico South Africa
Japan Brazil Nigeria
South Korea Saudi Arabia

Australia Sweden

Switzerland

That list of countries is helpful, but the characteristics of each “path” should be weighed
carefully.

Top-tier markets:
e large and developed ecommerce presence
e  Smaller markets with strong physical infrastructures

e  Ripe product markets within smaller overall markets

Second wave:
e  Early-stage ecommerce development
e  Complex domestic regulations

e  Digitally advanced countries but small market sizes
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Wait and see:
e Uncertain political climates
®  Emerging ecommerce markets with long-term potential

e  Challenging infrastructures

B2B’s ecommerce will dominate B2C

Statista’s B2B ecommerce report summarizes the situation with a punch: “Even
though B2C eCommerce has witnessed widespread adoption, it is the recent evolution and
growth of B2B eCommerce that is attracting the attention of buyers, sellers and investors all
over the world.” Comparing each market’s total annual value represents a nearly four-fold
difference (278.6%).

Worldwide ecommerce revenue B2C vs B2B

$2 ﬂ]. B2B ecommerce
L ]

B2C ecommerce

B2B marketplaces (e.g., Amazon Business, eWorldTrade, Joor, Alibaba, etc.) operate much
like their B2C counterparts. They provide ready-made connections between buyers and
sellers.

The B2C preference for self-service has infiltrated B2B and alleviated the offline barrier of
hiring a large sales force. Gartner found that B2B “customers now wait until they are 57%
through the purchase process before contacting a rep.” This gives ecommerce a distinct
advantage as self-guided online sales are already the norm.
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Lastly, many wholesale ecommerce customers prefer simple ordering experiences. This is
particularly true for independent e-retailers, small-to-medium franchises, and B2C outlets.
Such buyers still often rely on paper orders and invoices.

D2C-First: Why More Brands are Using the Direct-to-Consumer Model

It’s the process of selling directly to the end consumer, cutting marketplaces, retailers, and
wholesalers out of the customer sales journey.

Data compiled in The Direct-to-Consumer Guide shows ecommerce is expected to account
for 6.6% of all consumer packaged good (CPG) sales. The DTC movement accounts for 40% of
the sales growth in the sector.

Two out of every five Americans have made a purchase directly from a brand or
manufacturer, bypassing marketplaces like Amazon and Walmart. The result? By 2022, the
number of DTC ecommerce customers will hit an all-time high of 103 million.

More than half of consumer brand manufacturers are shifting their traditional retail
strategies to offer products directly to a consumer. They’re cutting out the wholesales and
retail store middlemen, instead selling directly to the end customer. Here’s how you can do
the same.

DTC retailers leave less risk exposed in their supply chain. That’s more important than ever,
with COVID-19 wreaking havoc on global supply chains. Take the Molson Coors Beverage
Company, for example. The pandemic disrupted the company’s traditional distribution
channels. It went DTC via its online store and grew sales by 188% month over month.

Retail stores are in complete control over where they place your products in their store, too.
What might sound like a small difference can have huge impacts on revenue. In one study,
the same product saw a 25% dip in sales when continually placed on shelf two. The same item
on shelves at eye-level height—three and five—sold better.
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Profit margins

Direct-to-consumer companies don’t have to make cuts to their profit margins. There’s no
retailer, wholesaler, or marketplace claiming their fair share of a product’s retail price.

Worldwide lockdowns meant traditional brick-and-mortar stores had to shut down for
months. Because of this, 84% of consumers shopped online since the start of the pandemic.
For almost 150 million of them, it was the first time they’d ever shopped virtually.

The result? 10 years of ecommerce growth happened in just 90 days at the height of the
pandemic.

40%

years’ growth O

in 3 months q12020

20%

10%

0%

During the pandemic, direct-to-consumer brands with thriving ecommerce experiences were
able to very quickly and easily pivot their marketing and messaging, their energy. They didn’t
have to fundamentally rethink their business model. They could focus on very different things
because they were at a significant advantage.

Funding and investors

Before the coronavirus pandemic, more than 9,300 retail locations closed in 2019. The so-
called retail apocalypse triggered more CPG companies into investing in their DTC efforts.

That investment doesn’t just come from the brands themselves. Venture capital firms are
ploughing cash into DTC brands more quickly than ever. Between 2015 and 2019, almost 60%
of all money invested ($3.3 billion) was put into direct-to-consumer brands.

Amongst the most notable was Glossier, which received a $100M Series D investment in
2019, bringing its total funding amount north of $186 million.

The sudden growth of DTC companies has worried big-box retailers, causing them to claim
major stakes in digitally native brands. Target bought a stake in DTC mattress retailer Casper
for $80 million.
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Walmart acquired Bonobos for $310 million in 2017. Unilever also acquired legendary DTC
brand Dollar Shave Club for $1 billion the year before.

Investors see the value in cutting the middleman out of traditional retail channels. They don’t
have to compete on price when dealing with wholesalers and big-box stores. The higher profit
margins up for grabs when selling directly to consumers is appealing.

Prioritize customer experiences

Digitally native brands that sell directly to consumers understand customer experiences.
After all, they’re competing with brands using marketplaces like Amazon or eBay, which have
the luxury of free (sometimes same day) delivery.

The truth is: only 38% of the largest companies are capable of competing on customer
experience. Marketplaces and big-box retailers aren’t set-up to cope with delivering fantastic
experiences for customers. That’s where DTC brands swoop in.

Virtual shopping experiences

Personable shopping experiences haven’t shut down since COVID forced retailers online.
Direct-to-consumer brands like Rebecca Minkoff are using 3D modelling and augmented
reality (AR) to deliver real-life shopping experiences online.

Since implementing this new technology, the DTC brand found that visitors who interacted
with a 3D model were 44% more likely to add an item to their online shopping cart. Plus,
when visitors viewed a product in AR, they were 65% more likely to make a purchase—
proving the need for personalized shopping experiences.

Multi-channel retail

Long gone are the days of customers going to a big-box retailer armed with a shopping list of
things to buy. These days, consumers are ready to make purchases outside of traditional
shopping destinations.

Multi-channel retailing targets those people where they are. It reaches 48% of internet
users who've made a purchase through social media. Platforms like Instagram Shops and
TikTok, and niche streaming sites like Twitch are essential to DTC success.

Build brand loyalty

Research shows that 65% of a company’s business comes from existing customers. Almost
60% of the typical DTC company’s revenue comes from customers who've bought previously.

For DTC companies, brand loyalty is everything. Instead of acquiring new customers, doubling
down on retention means profitable, long-term customer relationships. You’'ll get loyal
customers returning to you repeatedly—instead of back to marketplaces like Amazon once
they’ve made their first sale.
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Create a community

Online communities are niche groups of people with a shared interest. It’s not just subreddits
powering the bulk of online communities, though. DTC brands are building their own
communities to increase brand loyalty.

Loyalty programs

Direct-to-consumer brands manage to rack-up an incredible retention rate of 25.9%. Part of
that boils down to loyalty programs or rewards program. All members get free shipping and
earn points to redeem on future purchases. Members sign up to different tiers: gold members
earn double the amount of points as those in the silver tier. It’s a system that incentivises
customers to spend more—and more often.

Support good causes

Consumers increasingly want companies to act as good people; those who ethically source
their goods, treat workers well, and have green manufacturing practices.

One success story in the DTC space is Bombas. Granted, its comfortable socks were the
foundation of its business.

Bombas grew from $300,000 in revenue in 2013 to $17.2 million in its first full year after
replatforming. To date, it’s donated 46 million pairs of socks to people in need. This is a
strong pull: 67% of the brand’s customers buy from the DTC brand because of its charitable
mission.

Subscriptions

One in five US consumers purchased a subscription box to have products on-hand during the
first few months of the pandemic. The trend maps over to direct-to-consumer businesses—
it's estimated that three-quarters of DTC brands will offer subscription services by 2023.

The popularity of subscriptions boils down to convenience. Consumers use subscriptions to
“set it and forget it.” They’re automatically billed and shipped the items they buy frequently
without making mental reminders to shop.

Capitalize on this growth by offering subscription models alongside the standalone products
you're selling directly to customers. Options include:

Replenish. Allows customers to set-up repeat orders for frequently bought items, similar to
Amazon’s Subscribe and Save. DTC brands like Dollar Shave Club, Pact Coffee, and The Honest
Company use this model.

1. Access. Charge a monthly or annual fee in return for accessing specific products or
services. StitchFix and Rent the Runway use this subscription model.

2. Curation. Curate your top-selling products into one bundle and charge customers
a monthly fee to get them delivered. HelloFresh and Barkbox are two DTC
companies succeeding with this subscription model.

62

INDIICTRY O\/FR\/IF\N\/ o Commerce Riicinecc



Ecommerce Data Analysis for Optimizing Your Online Funnel

Given the multi-channel nature of ecommerce, a new customer may have searched for your
brand on Google right before making a purchase. That sort of one-two funnel is easy enough
to track.

In this post, we’ll walk step by step through each stage of your funnel — from awareness to
loyalty — examining how ecommerce data analysis can improve your marketing and drive
more sales.

Awareness Analysis for a Better Brand

While brand awareness often sounds elusive, intangible, or for major corporations only ... it’s
not.

In fact, brand awareness can yield tangible results for businesses of all sizes. Just take a
moment to think about a local mom-and-pop shop or restaurant in your town. Where's the
first place you turn locally for something like a slice of pizza?

Omnichannel e -Commerce

Retailers with traditional brick-and-mortar stores need to leverage the power provided by
the online world by integrating physical and digital spheres into an omnichannel
retail format, including inventory, product information, price matching, flexible delivery
options (click-and-collect, ship from stores etc.) and omnichannel customer interactions,
which provides shoppers with a seamless and consistent omnichannel experience.

Effective omnichannel retail requires creating seamless shopping experiences for your
customers, whether in a brick-and-mortar store, shopping on a PC, Loyalty programs,
personalized emails, discounts, buying through a smartphone app, or through other
channels. Create selling channels as multiple roads that lead to the same destination.
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Difference between Omnichannel and Multichannel

Store Web Mobile Social Phone Mobile

Social

]
Ml4] Channel L

In multi-channel approach, the brand or the company’s product takes center stage and, the
various means of sales and marketing (online store, physical storefront, e-commerce sites,
and social network sites) provide shopping options to the customers.

In omnichannel approach, the customer takes center stage while all the above-stated multi-
channels overlap to give the customer a best possible shopping experience upholding the
brand value.

A multi-channel business focuses on making the product or service available to the customers
in as many ways as possible and letting him choose to shop through any of them.

An omnichannel business focuses on creating an uninterrupted experience for the customer
through multi-channels; irrespective of the medium he chooses to shop.
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OMNICHANNEL VS MULTICHANNEL

Single View Of the
Customer Across All
Channels.

An Omnichannel
Approach Is To Put
Customers At The
Center Of Your
Strategy.

Timely, Relevant and
Consistent Customer
Experiences Across
All Channels.

Digital Marketers
Are Using Omni
Channel Marketing
Strategies & To
Engage Effectively
To Their Adiences.

651

Multiple Views for
Different Digital
Channels.

Multichannel
Approach Is
Interacting With
Customers Using A
Combination Of
Indirect And Direct
Communication
Channels.

You Must Be Where
Your Customers Are.
And They Are
Everywhere, Which Is
Time Taking.

Most Of The
Companies Are
Dropping Online

Multi Channel
Marketing Strategies
& Platforms.

INDUSTRY OVERVIEW

e Commerce Business



Artificial Intelligence & Machine Learning

Artificial intelligence (Al) and machine learning consistently top omnichannel retailing
trends lists, and for good reason: There are numerous applications for Al and machine
learning in omnichannel retailing, from building propensity models to optimizing order
fulfillment to refining customer segmentation.

Some brands have even found creative ways to leverage Al and machine learning to
enhance the customer experience. For example, Domino’s Australia developed the DOM
Pizza Checker, a state-of-the-art system that uses advanced machine learning, Al, and
sensor technology to analyze and verify topping distribution to ensure pizza quality and
consistency. Although it might sound like more of a novelty than anything else, the DOM
Pizza Checker was an overnight success: By July 2019 — just one month after its debut —
it had boosted product quality scores by 15%.

15%

The increase in product
quality scores, expressed

as a percentage, that Domino's
Australia saw as a result of
implementing Al and machine
learning technology.

Another clever example of an Al-driven omnichannel retail strategy is popular skincare
company Olay’s Skin Advisor. Shoppers simply snap a selfie and answer a few basic
questions about their skincare preferences and concerns, then Olay’s Al technology
evaluates their “skin age” based on a number of factors, including fine lines and dark spots,
and uses it to generate a custom skincare regimen. Once the consumer has their regimen,
they can shop products through the Olay website and have them delivered straight to their
door. According to Olay, the company scanned over 50,000 faces when developing Skin
Advisor tool, meaning everything is supported by data, and has had over 1 million users
since unveiling the technology.
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https://medium.com/the-official-integrate-ai-blog/heres-what-you-need-to-know-about-propensity-modeling-521ab660cb43
https://dompizzachecker.dominos.com.au/
https://dompizzachecker.dominos.com.au/
https://www.pizzamarketplace.com/news/dominos-ai-pizza-checker-boosts-customer-quality-scores-15-a-month-in/
https://www.olay.com/en-us/skinadvisor

™

The number of consumers who
have scanned their faces using
Olay Skin Advisor.

50,000

The number of faces Olay
scanned when developing
its Skin Advisor tool.

Augmented Reality

Customers might be hesitant to order certain products online. A couch, for example, might
be available at a great deal but not knowing how it will look in a certain environment might
deter someone from adding it to their cart.

A modern-day spin on “try before you buy,” augmented reality (AR) is an easy and
interactive way for customers to visualize products in a real-world, at-scale setting.
Shoppers simply select a product to be superimposed into their environment and can then
decide if they’d like it in a different size, shape, color, or other option. For example, popular
Swedish furniture retailer IKEA enables consumers to virtually “place” true-to-scale 3D
models of sofas, coffee tables, bookcases, and more in their home using the IKEA Place
app. Recent updates to the app have even made it possible for shoppers to visually search
for products by simply pointing their camera at an object and automatically pulling similar
items. AR brings inventory directly to the customer and can help boost customer
confidence, reduce shopping cart abandonment, and limit returns.

Social Integration

There’s no doubt about it: Consumers are visually oriented. To that end, social media has
become an effective way to engage with consumers because it enables brands to permeate
their feeds with aesthetic images that appeal to their visual senses.

Instagram has long been a popular advertising platform for retailers but the social
networking service really shook things up when it introduced the Instagram
Shopping functionality. An “immersive storefront,” Instagram Shopping enables
consumers to shop all of their favorite brands while scrolling without ever having to exit
the app. Instagram Shopping even offers a streamlined mobile checkout system,
incentivizing customers to make more impulsive purchases. Instagram recently extended
this functionality to an even broader audience of creators, turning the platform into its
own veritable all-in-one marketing and sales hub.

As a trend, social integration is an excellent example of the evolution of omnichannel
retailing — in order to capture and keep the attention of younger generations, many of
whom are digital natives, retailers need to reach them through their favorite platforms.
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https://venngage.com/blog/marketing-psychology/
https://www.instagram.com/
https://help.instagram.com/191462054687226
https://help.instagram.com/191462054687226
https://www.wired.com/story/instagram-in-app-shopping-feature/
https://techcrunch.com/2020/06/23/instagram-expands-shopping-to-more-businesses-including-creators-selling-their-merch/

The Four-Pillar Approach to Omnichannel Commerce
1. Sales channels

Channels can include (but are not limited to):

Online storefronts/DTC
Ecommerce marketplaces
Social media platforms
Mobile channels

Brick-and-mortar stores — or anywhere you use a POS
B2B/Wholesale sales

2. Marketing and advertising
Here are some of the most recommended digital marketing and advertising channels for
retailers going forward:

e  Google Shopping Ads

e Marketplace advertising

e  Retargeting ads

e  Social media

e  Email and SMS

3. Operations.

Operations encompasses everything in your back-office, from product, order, and inventory
management to logistics and fulfilment

4, Shipping and fulfillment.

Shipping software offers specially negotiated rates with various carriers, visibility into
shipping statuses, reporting, and the ability to send orders to fulfillment providers. 3PLs also
include other logistics processes like inventory management, warehousing and fulfillment.

“Most people see logistics and fulfillment as the technical side of ecommerce, but it’s actually
another extension of the customer experience,” said Matt Crawford, General Manager of
Shipping at BigCommerce.
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PRODUCTS AND PLATFORMS

-
74SPEEDUp e Commerce Platform

dSPEEDUp eCom is digital commerce platform for B2B, B2C and C2C ecommerce businesses.
dSPEEDUp has flexible framework to keep up with this growing list of emerging capabilities
with Al integrations.

We build your Business- a powerful online storefront with powerful features and expert
ecommerce support with robust suite of inventory management tools will enable to sell,
digital downloads, track sales, and more, all from within site's product management
software.

We Grow your Business: Build your brand with a storefront designed to jumpstart
growth, from your very first sale onward. With eye-catching product pages, an intuitive
order system, comprehensive payment processing and more, dSSPEEDUp makes it easy
to start selling.

We showcase your Products: Fully merchandise your products with multiple photos,
videos and item details that brilliantly showcase everything that’s great about what you
sell. Create photo galleries and embed product videos to help shoppers make their
purchase decisions and cut down on returns.

Sell Innovatively: Many of the most successful businesses sell actively across multiple
channels, like Amazon, eBay, Facebook, and Google Shopping alongside their online
store, which requires a POS (Point of Sale) to reach your customers — both current and
potential ones — wherever they are, and dSPEEDUp can make it happen.

We create Loyal Customers: dSPEEDUp includes a built-in Reward Points module that
allows you to quickly set up a fully customizable loyalty program, which further
encourages customers to buy from your store and they become Loyal customers.

dSPEEDUp Templates Inspire Your First Ecommerce Automations

Here’s a closer look at some of the most popular workflow templates that many of your peers
have already installed on their stores

Promotion: Send browser push notification after customer’s second order
Customer experience: Create a support ticket after a negative review
Loyalty: Send a win-back email sequence to “at risk” customers
Personalization: Segment customers by purchase behavior

Inventory: Create an alert when product inventory is drops below threshold
Orders: Email logistics team when orders need to be expedited

Risk: Get notified about high-risk orders before capturing payment
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Setup Ecommerce Automation Workflows in Seconds

With a pre-made template, you can get started in ten seconds or less. Investing the short time
upfront is worth every minute, hour, and day you’ll gain back to focus on growing your
business faster. And thousands of online businesses are already reaping the benefits.
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Supply Chain Forecasting Methods: Preventing Storms and Predicting Trends
Supply chain forecasting and weather forecasts have more than one thing in common.

The process of making predictions based on past and present information, they both use hard
data, and, at times, intuition, to varying degrees of accuracy

Understanding how to properly forecast your supply chain needs is critical to ensuring your
ecommerce store’s success. Getting it right can lead to better supplier relationships,
increased customer satisfaction, and more capital to grow and scale your business.

Features of dSPEEDUp makes you create and run your online store, interact with customers,
and keep all your inventory straightened out, a rich content marketing system, the ability to
offer exciting promotions to your customers, and much more, features includes, but not
limited to, business management, inventory control, search engine optimisation, many
features save money for your business by eliminating buying additional features from a third
party
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Pandemic Accelerates
Shift to Online Retail

E-Commerce sales as a percentage of total retail sales
in the United States”

15%
$5,638b
12%
$792b
—

9% Total retail E-commerce

salesin 2020  sales in 2020
6%
3%
0%
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* not seasonally adjusted; excluding food services sales
Source: U.S. Census Bureau
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I don't create
companies for
the sake of
creating

companies, but
to get things
done.

Elon Musk,
(CEO & CTO of SpaceX,
Investor in PayPal)
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