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FORWARD-LOOKING STATEMENT
In this Annual Report, we have disclosed forward-looking information to enable investors to comprehend our
prospects and make informed investment decisions. This report and other statements - written and oral - that
we periodically make, contain forward-looking statements that set out anticipated results based on the
management’s plans and assumptions. We have tried, wherever possible, to identify such statements by using
words such as ‘anticipates’, ‘estimates’, ‘expects’, ‘projects’, ‘intends’, ‘plans’, ‘believes’ and words of similar
substance in connection with any discussion of future performance. We cannot guarantee that these forward-
looking statements will be realized, although we believe we have been prudent in assumptions. The
achievement of results is subject to risks, uncertainties and even inaccurate assumptions. Should known or
unknown risks or uncertainties materialize, or should underlying assumptions prove inaccurate, actual results
could vary materially from those anticipated, estimated or projected. Readers should bear this in mind. We
undertake no obligation to publicly update any forward-looking statements, whether as a result of new
information, future events or otherwise.
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BEYOND BOUNDARIERS

Change is imminent and for those who Decipher the path, Growth is Eminent!!

Since the onset of the pandemic induced crisis, normal life and work has changed radically. Traditional
business practices were challenged, technologies were tested, remote work models were put to the ultimate
test, digital transformation projects were accelerated at break-neck speed, and businesses faced tougher
demands than ever before.

It is our agility and resilience to embrace change that has helped us move forward - To overcome tough market
challenges, adapt to new styles of work, think beyond the boundaries of traditional business areas, reimagine
our future, and develop and innovate methords and inculcate the practices and supply chains that break
conventions.

While many have struggled through this face, Decipher has quietly combatted the ills of the pandemic and

moved forward by delivering on its commitments and maximizing all given opportunities. Our endeavor
continues to be to leverage our expertise in the operating fields to deliver commercial solutions.

THE JOURNEY

BSE Listing
in 1995

Takeover in
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THE FACTSHEET

Decipher, established in 1986, has been built on a commitment towards quality, a vision to provide quality at

affordable prices. During its years of operation, we have been associated with various companies and

professionals who have stood by the company and continue to vouch for the quality of the products and

services as well as the high standards maintained by us. The company, through its subsidiary/ies is gaining a

lot of ground in the Information technology Sector engineering optimal business solutions by applying and

integrating existing and emerging technologies in tune with the diverse technological needs of the corporate

sector and providing the needed Strategic Technology Resources and Products.

STOCK PROFILE

BSE

DECIPHER | 524752

Authorised | Issued Capital

10.50Cr | 10.10Cr

Share Price * 34.55
Market Cap* (in Cr) 10.10Cr
52 — week H/L Range 50.40 / 18.25

Scrip Name / Code

DECIPHER 1524752

* Share price & Market Cap Data (BSE) as on 25" August, 2021

SHAREHOLDING

Public Promoter

54.06% 45.94%

As on 31°' March, 2021

THE GROUP BUSINESS
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STANDALONE CONSOLIDATED

(Amount in Lakhs) FOR THE YEAR ENDED FOR THE YEAR ENDED

Net Income from: 31-03-21 31-03-20 31-03-21 31-03-20

Sales & Other Operations 112.03 143.67 5620.78 2425.93

Profit before Depreciation 14.19 17.10 296.22 202.22

Less Depreciation 4.15 0.35 81.93 55.61

THE GROUP’S CLIENTELE

Decipher deals with various Corporates and markets its products and services across the globe. The Pharma
Business comprises of clients largely based in India and the products of the company are well received by the
medical fraternity. The company also provides services to various clients in India and the US through its
subsidiaries ICP Solutions Private Limited and Decipher Software Services LLC which is a GSA Schedule 70
Contract holder with an excellent track record both in government and the private sector.

Few of the clients that the company provides products and services are listed below:
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SEVATEC

SHIFT UP
Connecting Talent Globally

Net Profit/(Loss) after Interest and Tax 10.04 16.75 138.97 105.63
Balance carried to Balance Sheet 9.62 16.80 140.26 110.09
Earnings per share 0.10 0.17 1.39 1.09
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A MESSAGE FROM THE DIRECTOR / PROMOTER

Dear Shareholders,

The global pandemic caused by COVID-19 has resulted in ‘the new normal’, which has led to a disruption in
lives, livelihoods, and businesses, worldwide. Despite the challenges posed by the pandemic, | am pleased to
say that the management, through active guidance and support from the Board, was able to navigate through
the uncertainty adeptly. Today, as a standalone company, we are a zero-debt Company and as a Group we
stand strong with a healthy balance sheet, giving us considerable scope to plan, invest and capitalise in various
exciting avenues, despite the challenging environment.

| am humbled by the way that the people at Decipher Group have come forward and risen to meet every
challenge and opportunity during these times. On behalf of the Board, | thank them for taking the company to
new heights during the last year. Their determination and passion have not only ensured that our progress was
steady and un-interrupted but has also cemented our values of commitment to adapt to challenges, especially
at a time when our clients needed us the most.

The Journey

The 35 years of the Company have been a roller coaster as it has seen and withstood several storms; Losses,
failed expansions, declining revenues, negative cash flow, and a damaged reputation. It was a tumultuous
period for all stakeholders during which all had expected the Company to reach the stage of being defunct.
Despite the hardships the Company had to face, the faith of its customers and shareholders and the struggle of
the erstwhile promoters kept it going and managed to steer the company through that period.

In the year 2017, upon completion of the open offer, wherein majority stake in the company was acquired
subsequent to requisite approvals from all Govt agencies, changes to the management were made, and a fresh
look was given to the strategic focus of the business. It took us a while to get the know how of the things and
in 2018 the company decided to strategically restart its Information Technology business and extended into
new areas outside the core products of revenue management. This also brought us a chance for a strategic
acquisition to grow in these areas. A chance target was identified for growth for the business, in close
discussions with the board and the acquisition has yielded great success.

Financial highlights FY21

The Company performed well in the financial year 2020-2021 and closed the year with growth and
profitability. The revenue for the year stood at Rs.55.56 Crores as against Rs.23.99 Crores in FY20, which
translates to a 100% growth. EBITDA margins ended at Rs.4.10 Crores as against Rs.2.74 Crores in FY20. Profit
after tax was at Rs.1.40 Crores in FY21.

Shareholder’s Dividend - On the path to Rewarding your patience

The Company’s performance and cash position have consistently been improving since FY19 onwards. The
Company today has a healthy balance sheet compared to the past. However, despite the overall improvement
in the performance and healthy balance sheets, your board felt it was prudent to withhold the temptation to
reward the shareholders for their immense patience and support to the company over the years. With
continued improvements, we envisage a possibility of a healthy dividend in the near future.

Business update — FY22 Outlook
We are making good progress in the new areas, and | am also excited with prospective targets for our

acquisitions leading to a path towards a successful business as we continue to strive to make investments in
new areas and these investments will help us identify the next set of products which will help us grow faster
and also take our products and solutions to various verticals. As the industry continues to focus on enhanced
efficiency and reduced capital expenditure, the prospects of Decipher continue to be brighter than ever,
indicating better performance ahead with the clarity of purpose and mission of stability.

| take this opportunity to thank all the stakeholders once again for standing by the Company. The Company
remains committed to deliver enhanced value to all stakeholders and feels confident to achieve results
through our focus on core and growth areas.

With Warm regards,
Janakiram Ajjarapu, Director & Promoter
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NOTICE

of the 35" ANNUAL GENERAL MEETING

Notice is hereby given that the 35" (Thirty Fifth) Annual General Meeting of the members of Decipher Labs
Limited will be held on Wednesday 29" September, 2021 at 11:00am through Video Conferencing ("vC") /
Other Audio Visual Means ("OAVM") to transact the following items of business:

The Registered Office of the Company shall be the deemed venue of the Annual General Meeting.

ORDINARY BUSINESS:

Item No. 1 — Adoption of Audited Standalone and Consolidated Financial Statements

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

Item No. 2 - APPOINTMENT OF M/s RAMNATHAM & CO (FRN 002934S) AS STATUTORY AUDITORS IN PLACE

OF M/S ANANDAM & CO

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

“RESOLVED THAT pursuant to the provisions of Section 139, 140, 141, 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 for the time being in force), M/s Ramanatham & Rao,
Chartered Accountants, (FRN 002934S) be and are hereby appointed as Auditors of the Company to hold the
office from the conclusion of this Annual General Meeting of the Company until the conclusion of the 40"
Annual General Meeting of the company ie a term of 5 years, in accordance with the provisions of the
Companies Act, 2013 and the rules made thereunder at a remuneration as may be fixed in consultation with
the Auditors and that such remuneration may be paid on a progressive billing basis to be agreed upon
between the Board of Directors and the Auditors, with authority to the Board of Directors to alter and vary the
terms and conditions of the said appointment and/or agreement, in such manner as may be agreed to
between the Board of Directors in consultation with the Auditors.”

SPECIAL BUSINESS

Item No.3 - TO APPROVE THE APPOINTMENT OF MR JANAKIRAM AJJARAPU AS DIRECTOR OF THE COMPANY
To consider and, if thought fit, to pass with or without modification(s), the following resolution as ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 and all other applicable provisions, if any, of the
Companies Act, 2013 (hereinafter referred to as ‘the Act’) and the relevant Rules made thereunder (including
any statutory modification(s) or re-enactment thereof, for the time being in force), and the applicable
Regulations under the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the provisions of the Articles of Association of the Company, Mr. Janakiram
Ajjarapu (DIN:02155939), who was appointed as an additional director by the Board of Directors of the
Company at their meeting held on and w.e.f. 1 October, 2020, based on the recommendation of the
Nomination and Remuneration Committee of the Board and who holds office as such up to the date of ensuing
Annual General Meeting and in respect of whom the Company has received a notice in writing under Section
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160(1) of the Act from a Member proposing his candidature for the office of Director, be and is hereby
appointed as a Director of the Company liable to retire by rotation.

Item No. 4 - APPROVE THE APPOINTMENT OF MR JANAKIRAM AJJARAPU AS A WHOLE TIME DIRECTOR OF
THE COMPANY.

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

“RESOLVED THAT pursuant to the provisions of Sections , 196, 197 and 203 read with Schedule V and Article of
Association of the Company as amended from time to time and all other applicable provisions of the
Companies Act 2013 and the Companies (Appointment & Remuneration of Managerial Personnel) Rules, 2014
(including any statutory modification or reenactment(s) thereof for the time being in force), the approval of
the members/shareholders of the Company be and is hereby accorded to approve the terms of appointment
and remuneration of Shri Janakiram Ajjarapu (DIN: 02155939) as a Whole Time Director of the Company, for a
period of three years with effect from October 1, 2020, as recommended / approved by the Nomination &
Remuneration Committee and Board of Directors in its meeting held on 1* October, 2021, on the terms and
conditions including remuneration as set out in explanatory statement annexed to the notice convening this
meeting, with liberty to the Board of Directors to alter and vary the terms and conditions of the said
appointment / re-appointment and/or remuneration as it may deem fit and as may be accepted by Shri
Janakiram Ajjarapu, subject to the same not exceeding the limit specified under Schedule V to the Companies
Act, 2013 or any statutory modifications or re-enactment thereof.

RESOLVED FURTHER THAT in the event of any loss, absence or inadequacy of the profits of the Company in any
financial year, during the term of office of Mr. Janakiram Ajjarapu, the remuneration mentioned herein
(including annual increments) shall be paid to Mr. Janakiram Ajjarapu as minimum remuneration in terms of
Section Il of Part Il of Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and
execute all such documents, instruments and writings as may be required and to delegate all or any of its
powers herein conferred to any Committee of Directors or Director(s) or Officer(s) of the Company to give
effect to the aforesaid resolution."

SPECIAL BUSINESS:

Item No. 5 - TO APPROVE RELATED PARTY TRANSACTIONS

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

“RESOLVED THAT pursuant to the provisions of Section 188 and other applicable provisions, if any, of the
Companies Act, 2013 read with applicable Rules under Companies (Meetings of Board and its Powers) Rules,
2014 (including any amendment, modification or reenactment thereof) and applicable provisions of the SEBI
Listing Obligation and Disclosure Requirements, Regulations 2015 as amended from time to time, consent of
the members of the company be and is hereby accorded for entering into Related Party Transactions, at arm’s
length basis, upto an amount of Rs.20,00,00,000/- (Rupees twenty Crores Only) in a financial year, with
Related Parties either present or in future being the Directors, Key Managerial Person/s, Senior Management
and Associate/s, including businesse/s in which the Director/s, Key Managerial Person/s, Senior Management
and Associate/s and/or their relative/s, as defined in the Companies Act, 2013 and the SEBI LODR, as
amended, have a minor /majority shareholding.

RESOLVED FURTHER THAT the Board of Directors of the Company be and are hereby authorised to do all acts
and take all such steps as may be necessary, proper or expedient to give effect to this resolution.”

By the Order of the Board
For DECIPHER LABS LIMITED

Sd/-
Sushant Mohanlal Date: 25.08.2021
DIRECTOR Place: Hyderabad



BRIEF PROFILE OF DIRECTORS SEEKING APPOINTMENT AT THE 35" ANNUAL GENERAL MEETING

(Pursuant to Regulation 36 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015)
Additional Information on Directors Seeking Appointment/Re-appointment

Name of Director Janakiram Ajjarapu
DIN 02155939

Date of Birth 15/06/1968

Date of Appointment 01/10/2020
Qualification MBA

Expertise Marketing, Finance, M&A
Relationship with Directors None

No. of Shares Held 46,39,927

Other Directorship’ None

Chairman/ Members of Committee in other Companies* None

No. of Board Meetings attended during FY 2020-21 4

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013.

ITEM NO.2: Appointment of Ramnatham & Rao as Auditors of the Company in place of M/s Anandam & Co
M/s Anandam & Co, Charted Accountants, existing statutory Auditors of the company were appointed as
Auditors of the company by the members to hold office from the conclusion of the 34™ Annual General
meeting to the conclusion of the 35" Annual General meeting of the company.

As per the provisions of the Companies Act the Auditors of the public listed company cannot hold office for a
period of more than 10 years from the date of appointment and hence the current Charted Accountants
cannot continue with effect from the conclusion of the ensuing Annual General Meeting to be held on 29"
September, 2021. Accordingly reappointment cannot be considered at the ensuing AGM by the members.

At the meeting held on 25" August, 2021, the Board of Directors have recommended the appointment of M/s
Ramanathan & Rao, Charted Accountants (FRN 002934S) as Statutory Auditors of the company in place of M/s
Anandam & Co, to hold office from the conclusion of this AGM until the conclusion of the 40" AGM on the
remuneration fixed by the Board of Directors, subject to the approval of the Shareholders.

The remuneration to be paid to the Auditors is as below:

The Resolution under this item seeks the approval of the Shareholders by an ordinary resolution for the said
appointment of the new Auditors.

A special notice in accordance with Section 115 has been received in terms of Section 140(4)(i) of the
Companies Act, 2013 from the member proposing the appointment of M/s Ramanathan & Rao, Chartered
Accountants (FRN 002934S), as Auditors of the company in place of Anandam & Co.

None of the Directors or Key Managerial Personnel of the company or their respective relatives are concerned
or intersested in the foregoing resolution.

Your Directors recommend the approval of the Resolution in item No 2 for approval.
10




ITEM NO.3: Appointment of Mr. Janakiram Ajjarapu as Director

Mr Janakiram Ajjarapu was appointed as the Additional Director of the Company by the Board of Directors of
the company at their meeting held on and w.e.f. 1" October 2020 to hold office upto the date of ensuing
Annual General Meeting.

A notice has been received by the company in writing under Section 160(1) of the Companies Act, 2013
proposing his candidature for the office of Director.

Mr. Jankiram Ajjarapu is not disqualified from being appointed as a Director in terms of Section 164 of the Act,
nor debarred from holding the office of director by virtue of any SEBI order or any other such authority and
has given his consent for the said appointment.

None of the Directors and KMP or their relatives except Mr Janakiram Ajjarapu are concerned or interested in
this resolution.

ITEM NO.4: Mr. Janakiram Ajjarapu is the Promoter of the company. An NRI / Person of Indian Origin, he holds
a Master’s degree in Business Administration from University of South Florida with a major in Finance. With an
experience of about 25 years in the fields of Finance, Sales, Marketing, Administration, Information
Technology and Mergers & Acquisitions, Mr. Janakiram Ajjarapu has been leading the company from the front
and taking into consideration the growing size, complexity and reach of the Company’s operations, the
enormous responsibility for oversight of the Company, the qualifications and accomplishments of Mr.
Janakiram Ajjarapu and based on the recommendations of the Nomination & Remuneration Committee, the
Board of Directors (the “Board”), at its Meeting held on October 01, 2020 appointed Mr. Janakiram Ajjarapu as
Whole-Time Director of the Company for a period of one year initially.

The principal terms and conditions for his employment are as set out below:

a) Nature of Contract/ Agreement: Employment Agreement

b) Material Terms:

i) Tenure: Term commencing from October 01, 2020, upto September 30, 2023.

ii) Fixed Pay: 12 lakhs per annum (comprising primarily of basic pay, house rent allowance, conveyance
allowance, medical allowance, leave travel allowance, special allowance, company’s contribution to provident
fund, gratuity and others) to be paid periodically in accordance with the Company’s normal payroll practices
and subject to tax withholding.

iii) Any Stock Options granted by the Nomination & Remuneration Committee from time to time and entire
value of perquisites arising out of exercise of stock options granted.

iv) Taxes: Mr. Janakiram Ajjarapu will be solely responsible for all personal and other taxes relevant including
the preparation and filing of such tax returns with appropriate authority.

v) Expenses: The Company shall reimburse all reasonable travelling and other similar out of pocket expenses
necessarily and reasonably incurred by him wholly in proper performance of his duties and responsibilities.

Any annual increments to components of his remuneration will be determined on an annual basis by the Board
or the Nomination & Remuneration Committee at its sole discretion, taking into account factors such as the
Company’s prior years’ financial performance, independent industry compensation benchmarks and potential
future contribution which shall not exceed 130% of the remuneration mentioned above.

Upon exercise of Employee Stock Options that are already granted / proposed to be granted to Mr. Janakiram
Ajjarapu, the value of perquisites shall be actual cost or if the cost is not ascertainable the same shall be valued
as per Income Tax Rules and shall form part and parcel for the purpose of computation of his total
remuneration under Sections 197 read with Schedule V and all other applicable provisions, if any of the
Companies Act, 2013 (including any statutory modification(s) or re-enactment thereof, for the time being in
force.
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In the event of any loss, absence or inadequacy of the profits of the Company in any financial year, during the
term of office of Mr. Janakiram Ajjarapu, the remuneration mentioned herein (including annual increments)
shall be paid to him as minimum remuneration in terms of Section Il of Part Il of Schedule V of the Companies
Act, 2013.

The terms as set out in the Resolution and explanatory statement may be treated as an abstract of the terms
of appointment pursuant to Section 196 of the Act. Save and except Mr. Janakiram Ajjarapu and his relatives,
to the extent of their shareholding interest, if any, in the Company, none of the other Directors/Key
Managerial Personnel and their relatives are in any way, concerned or interested, financially or otherwise, in
the Resolution set out at Item No. 4.

The Board of Directors recommends the resolution under Item No. 4 of the Notice for approval by the
members by means of a special resolution.

As on March 31, 2021, Mr. Janakiram Ajjarapu holds 46,39,927 equity shares of the Company.

ITEM NO.5:  Related Party Transactions

Section 188 of the Companies Act, 2013 read with rules 15 and 16 of Companies (Meetings of Board and its
Powers) Rules, 2014 prescribe certain procedure for approval of related party transactions. The revised Clause
of the Listing Agreement with BSE Limited has also prescribed seeking of shareholders’ approval for material
related party transactions, if any.

With the growth in Business and the expansion drives in the near future with an aim to provide better
products and services across countries, the company will invariably need to enter into few Related Party
Transactions directly or indirectly with its directors, key managerial persons and senior management and
Associates and their companies. Hence, the Company solicits a general approval for the transactions entered /
to be entered by the Company with its directors, key managerial persons and senior management and
Associates, including corporates, businesses, companies and other such associates owned in full or in part
and/or managed in full or in part by the respective family members and/or their relations, as defined in the
Companies Act and the provisions of the SEBI Listing Obligations and Disclosure Requirements, as amended
from time to time, for an amount upto Rs. 20,00,00,000/- (Rupees Twenty Crores only) and at arm’s length
basis.

As per the Listing Agreement, all entities / persons that are directly / indirectly related parties of the Company
shall abstain from voting on resolution(s) wherein approval of material Related Party Transactions is sought
from the shareholders. Accordingly, all related parties of the Company, including, among others, the Directors
and Key Managerial Personnel of the Company will not vote on this resolution.

The Directors recommend the Resolutions at Item No. 5 of the accompanying Notice for the approval of the
Members of the Company.

Memorandum of Interest: None of the Directors’ and Key Managerial Personnel’s of the Company and their
relatives is in any way concerned or interested in the above resolution.

By the Order of the Board
For DECIPHER LABS LIMITED
Sd/-
Sushant Mohanlal
DIRECTOR
Place: Hyderabad
Date: 25.08.2021
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NOTES

The explanatory statement pursuant to Section 102 of the Companies Act, 2013, setting out material facts
concerning the special business of the Notice of the 35" AGM (“Notice”), is annexed hereto.

In view of the massive outbreak of the COVID-19 pandemic, social distancing is a norm to be followed and
pursuant to the Circular No. 14/2020 dated April 08, 2020, Circular No.17/2020 dated April 13, 2020 issued
by the Ministry of Corporate Affairs followed by Circular No. 20/2020 dated May 05, 2020 and Circular No.
02/2021 dated January 13, 2021 and all other relevant circulars issued from time to time, physical
attendance of the Members to the AGM venue is not required and general meeting be held through video
conferencing (VC) or other audio visual means (OAVM). Hence, Members can attend and participate in the
ensuing AGM through VC/OAVM. Accordingly, the 35" AGM of the Company is being conducted through
Video Conferencing or Other Audio Visual Means (“VC/OAVM”), which does not require physical presence
of members at a common venue. The deemed venue for the 35" AGM shall be the Registered Office of the
Company. The AGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circular No. 14/2020 dated April 08, 2020 and MCA Circular No.
17/2020 dated April 13, 2020, MCA Circular No. 20/2020 dated May 05, 2020 and MCA Circular No. 2/2021
dated January 13, 2021.

Pursuant to the Circular No. 14/2020 dated April 08, 2020, issued by the Ministry of Corporate Affairs, the
facility to appoint proxy to attend and cast vote for the members is not available for this AGM. However,
the Body Corporates are entitled to appoint authorised representatives to attend the AGM through
VC/OAVM and participate there at and cast their votes through e-voting.

The Board of Directors have not recommended any dividend for the financial year ended March 31, 2021.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as amended), and the Circulars issued by the Ministry of
Corporate Affairs dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility
of remote e-Voting to its Members in respect of the business to be transacted at the AGM. For this
purpose, the Company has entered into an agreement with National Securities Depository Limited (NSDL)
for facilitating voting through electronic means, as the authorized agency. The facility of casting votes by a
member using remote e-Voting system as well as venue voting on the date of the AGM will be provided by
NSDL.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the Notice
calling the AGM has been uploaded on the website of the Company at www.decipherlabs.in. The Notice
can also be accessed from the websites of the Stock Exchange i.e. BSE Limited at www.bseindia.com and
the AGM Notice is also available on the website of NSDL (agency for providing the Remote e-Voting facility)
i.e. www.evoting.nsdl.com.

Since the 35" AGM will be held through VC/OAVM , the Route Map is not annexed to this Notice.

The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose of
reckoning the quorum under Section 103 of the Companies Act, 2013.

13
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11.

12.

13.

14.

15.

In case of joint holders attending the 35" AGM, 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.

The Register of Directors and Key Managerial Personnel and their shareholding maintained under Section
170 of Companies Act, 2013 and Register of Contracts or arrangements in which directors are interested,
maintained under Section 189 of the Companies Act, 2013, will be available electronically for inspection by
the Members from the date of the Notice upto the date of the 35" AGM. Members seeking to inspect such
documents can send an email to cs@decipherlabs.in.

The Register of Members and Share Transfer Books will remain closed from Friday, 24" September, 2021
to Wednesday, 29™ September, 2021 (inclusive of both days) for the purpose of payment of dividend, if
declared at the AGM and for the purpose of the AGM.

Non-resident Indian shareholders are requested to inform about the following immediately to the
Company or its RTA or the concerned Depository Participant, as the case may be:-

a. Change in their residential status on return to India for permanent settlement.

b. Particulars of their bank account maintained in India with complete name, branch, account type,
account number, IFSC Code, MICR No. and address of the bank, if not furnished earlier, to enable the
Company to remit dividend to the said Bank Account directly.

Members are requested to notify the RTA — Venture Capital and Corporate Investments Private Limited,
12-10-167, Bharatnagar, Hyderabad - 500 018, Telangana, of any change in their address(es) to enable the
Company to address future communications to their correct addresses including dividend matters.

Pursuant to SEBI circular No: SEBI /HO /MIRSD /DOP1 /CIR /P/2018/73 dated April 20, 2018 and
notification No. SEBI/ LAD-NRO/GN/2018/24 dated June 08, 2018, as well as the Company’s letters dated
July 02, July 03, August 22, and November 24, 2018 and July 3, 2021 respectively, members are requested
to update their KYC Details and take necessary steps to dematerialize shares that are held in physical form,
as transfer of shares held in physical form is no longer permitted. The Securities and Exchange Board of
India (SEBI) has mandated the submission of Permanent Account Number (PAN) by every participant in the
securities market and Shareholders are requested to update their records with the respective depositories
and/or the Share transfer agency accordingly.

Pursuant to Clause 2 (h) of the Companies (Significant Beneficial Owners) Amendment Rules, 2019,
individuals who hold a right or entitlement directly in the Company are requested to intimate the Company
through a declaration in Form BEN-1.

16. The Notice of the 35™ AGM, Annual Report and instructions for e-voting are being sent only through

electronic mode to all members whose email addresses are registered with the Company/ Depository
Participant(s)/ RTA. For members who have not registered their email addresses, please refer Clauses 2 & 3
under "Instructions to shareholders for participating in the AGM through VC/OAVM and for e-voting" to
this Notice for detailed instructions for registration. To support the "Green Initiative", shareholders who
have not registered their email addresses are requested to register the same with their DP’s in case the
shares are held in electronic form and with the RTA in case the shares are held by them in physical form.

17. Members may also note that the Notice of the 35" AGM and the Annual Report 2020-21 will be available

on the Company’s website under www.decipherlabs.in.
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18. Additional information, pursuant to Regulation 36 (3) of the SEBI (LODR) Regulations, 2015, in respect of
the directors seeking appointment/ re-appointment at the 35" AGM, forms part of this Notice.

19. Members who wish to get any further information as regards the items to be transacted at the meeting or
the financial statements are requested to write to Mr. Kumar Raghavan, Company Secretary & Compliance
Officer at cs@decipherlabs.in at least 2 days before the date of the 35™ AGM so as to enable the
management to keep the information ready. Documents referred to in the accompanying explanatory
statement will be available electronically for inspection by the Members from the date of the Notice upto
the date of the 35" AGM. Members seeking to inspect such documents can send an email to
cs@decipherlabs.in.

20. The Company has appointed Mr. S.S.Marthi, Practicing Company Secretary, (Membership No. FCS 1989 /CP
1937), to act as the Scrutiniser for scrutinising the e-voting process in a fair and transparent manner.

21. Procedure for obtaining the Annual Report, AGM Notice and e-voting instructions by the shareholders
whose email addresses are not registered with the depositories or with RTA on physical folios:
Members who have not registered their email addresses and in consequence the Annual Report including
Notice of AGM and e-voting instructions could not be serviced, may get their email address and mobile
number registered with the Company’s Registrar and Share Transfer Agent, Venture Capital and Corporate
Investments Pvt Ltd. Shareholders are requested to follow the process as guided to capture the email
address and mobile number for sending the soft copy of the notice and e-voting instructions along with the
User ID and Password. In case of any queries, shareholder may write to info@vccipl.com.
Alternatively, members may send an e-mail request at the email id info@vccipl.com along with scanned
copy of the signed copy of the request letter providing the email address, mobile number, self-attested
PAN copy and Client Master copy in case of electronic folio and copy of share certificate in case of physical
folio for obtaining the Annual Report, Notice of AGM and the e-voting instructions.

22. The "cut-off date" for determining the eligibility for voting either through remote electronic voting system
is fixed as 23" September, 2021. The e-voting period commences on 26" September, 2021 at 9.00 a.m. IST
and ends on 28" September, 2021 at 5.00 p.m. IST. During this period, a person whose name is recorded in
the Register of Members or in the Register of Beneficiary Owners maintained by the depositories, as on the
cut-off date, shall be entitled to avail the facility of remote e-voting. The remote-voting module shall be
disabled by NSDL for voting thereafter. Those Members, who will be present in the AGM through VC /
OAVM facility and have not cast their vote on the resolutions through remote e-voting and are otherwise
not barred from doing so, shall be eligible to vote through e-voting system during the AGM. Only those
Members whose names are recorded in the Register of Members of the Company as on the cut-off date
shall be entitled to vote. If a person was a Member on the date of the Book Closure date as aforesaid but
has ceased to be a Member on the cut-off date, he/she shall not be entitled to vote. Such person should
treat this notice for information purpose only.

23. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time of
the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made available for 1000 members on first come first
served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit
Committee, Nomination and Remuneration Committee and Stakeholders Relationship Committee, Auditors
etc. who are allowed to attend the AGM without restriction on account of first come first served basis.
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THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING THE GENERAL MEETING ARE AS
UNDER:-

The remote e-voting period begins on 26" September, 2021 at 09:00 A.M. and ends on 28" September, 2021
at 05:00 P.M. The remote e-voting module shall be disabled by NSDL for voting thereafter.

The Members, whose names appear in the Register of Members / Beneficial Owners as on the record date
(cut-off date) i.e. 23" September, 2021, may cast their vote electronically. 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 23™ September, 2021.

How do | vote electronically using NSDL e-Voting system?
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1: Access to NSDL e-Voting system
A) Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in
demat mode

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, Individual
shareholders holding securities in demat mode are allowed to vote through their demat account maintained
with Depositories and Depository Participants. Shareholders are advised to update their mobile number and
email Id in their demat accounts in order to access e-Voting facility.

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

Type of shareholders Login Method

Individual ~ Shareholders 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.

holding  securities  in https://eservices.nsdl.com either on a Personal Computer or on
demat mode with NSDL.

a mobile. On the e-Services home page click on the “Beneficial
Owner” icon under “Login” which is available under ‘IDeAS’
section , this will prompt you to enter your existing User ID and
Password. After successful authentication, you will be able to
see e-Voting services under Value added services. Click on
“Access to e-Voting” under e-Voting services and you will be
able to see e-Voting page. Click on company name or e-Voting
service provider i.e. NSDL and you will be re-directed to e-
Voting website of NSDL for casting your vote during the remote
e-Voting period or joining virtual meeting & voting during the
meeting.

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

3. Visit the e-Voting website of NSDL. Open web browser by typing
the following URL: https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile. Once the home page of e-
Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section. A new screen
will open. You will have to enter your User ID (i.e. your sixteen
digit demat account number hold with NSDL), Password/OTP
and a Verification Code as shown on the screen. After successful
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authentication, you will be redirected to NSDL Depository site
wherein you can see e-Voting page. Click on company name or
e-Voting service provider i.e. NSDL and you will be redirected to
e-Voting website of NSDL for casting your vote during the
remote e-Voting period or joining virtual meeting & voting
during the meeting.

4. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.’ App Store ' Google PIOY

Individual Shareholders
holding securities in
demat mode with CDSL

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

www.cdslindia.com and click on New System Myeasi.

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

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

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
www.cdslindia.com home page. The system will authenticate

the user by sending OTP on registered Mobile & Email as
recorded in the demat Account. After successful authentication,
user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

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

You can also login using the login credentials of your demat account
through your Depository Participant registered with NSDL/CDSL for e-
Voting facility. upon logging in, you will be able to see e-Voting
option. Click on e-Voting option, you will be redirected to NSDL/CDSL
Depository site after successful authentication, wherein you can see
e-Voting feature. Click on company name or e-Voting service provider
i.e. NSDL and you will be redirected to e-Voting website of NSDL for
casting your vote during the remote e-Voting period or joining virtual
meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID
and Forget Password option available at abovementioned website.

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

Login type

Helpdesk details

Individual  Shareholders holding
securities in demat mode with NSDL

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

Individual Shareholders holding
securities in demat mode with CDSL

Members facing any technical issue in login can contact
CDSL helpdesk by sending a request at
helpdesk.evoting@cdslindia.comor contact at 022-
23058738 or 022-23058542-43

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual
shareholders holding securities in demat mode and shareholders holding securities in physical

mode.

How to Log-in to NSDL e-Voting website?

1. Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

2. Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

3. A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https://eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL eservices
after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast

your vote electronically.

4. Your User ID details are given below :

(NSDL or CDSL) or Physical

Manner of holding shares i.e. Demat |Your User ID is:

account with NSDL.

a) For Members who hold shares in demat | 8 Character DP ID followed by 8 Digit Client

ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is
IN3QQ*** Q%% %%k

account with CDSL.

b) For Members who hold shares in demat | 16 Digit Beneficiary ID

For example if your Beneficiary ID is

¥k xFExAAAXAEX* then your user ID is
12**************

Form.

c) For Members holding shares in Physical | EVEN Number followed by Folio Number

registered with the company

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001 ***
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5.

6.

8.
9.

Password details for shareholders other than Individual shareholders are given below:
a) If you are already registered for e-Voting, then you can user your existing password to
login and cast your vote.

b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the
‘initial password’ which was communicated to you. Once you retrieve your ‘initial
password’, you need to enter the ‘initial password’ and the system will force you to
change your password.

¢) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your
‘initial password’ is communicated to you on your email ID. Trace the email sent to
you from NSDL from your mailbox. Open the email and open the attachment i.e. a
.pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client
ID for NSDL account, last 8 digits of client ID for CDSL account or folio number for
shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial
password’.

(i) If your email ID is not registered, please follow steps mentioned below in process
for those shareholders whose email ids are not registered.

If you are unable to retrieve or have not received the “ Initial password” or have forgotten

your password:

a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.co.in mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d) Members can also use the OTP (One Time Password) based login for casting the votes on
the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system.

How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1.

After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are
holding shares and whose voting cycle and General Meeting is in active status.

Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and
casting your vote during the General Meeting. For joining virtual meeting, you need to click on
“VC/OAVM” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of
shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for shareholders
1. 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. with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail
to spcspl@gmail.com with a copy marked to evoting@nsdl.co.in.

2. ltis 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.

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 download section of www.evoting.nsdl.com or call on toll free
no.: 1800 1020 990 and 1800 22 44 30 or send a request to NSDL at evoting@nsdl.co.in

Process for those shareholders whose email ids are not registered with the depositories for procuring user id

and password and registration of e mail ids for e-voting for the resolutions set out in this notice:

1.

In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of
the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self attested
scanned copy of Aadhar Card) by email to cs@decipherlabs.in

In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit
beneficiary ID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to cs@decipherlabs.in. If
you are an Individual shareholders holding securities in demat mode, you are requested to refer to the
login method explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for

Individual shareholders holding securities in demat mode.

Alternatively shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and
password for e-voting by providing above mentioned documents.

In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies,
Individual shareholders holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are required to update their
mobile number and email ID correctly in their demat account in order to access e-Voting facility.

THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote
e-voting.

Only those Members/ shareholders, who will be present in the AGM through VC/OAVM facility and have
not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing
so, shall be eligible to vote through e-Voting system in the AGM.

Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will
not be eligible to vote at the AGM.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting
on the day of the AGM shall be the same person mentioned for Remote e-voting.
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INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

1. Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting
system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system.
After successful login, you can see link of “VC/OAVM link” placed under “Join General meeting” menu
against company name. You are requested to click on VC/OAVM link placed under Join General Meeting
menu. The link for VC/OAVM will be available in Shareholder/Member login where the EVEN of Company
will be displayed. Please note that the members who do not have the User ID and Password for e-Voting or
have forgotten the User ID and Password may retrieve the same by following the remote e-Voting
instructions mentioned in the notice to avoid last minute rush.

2. Members are encouraged to join the Meeting through Laptops for better experience. Further Members will
be required to allow Camera and use Internet with a good speed to avoid any disturbance during the
meeting.

3. 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.

4. Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker may send their request mentioning their name, demat account number/folio
number, email id, mobile number at cs@decipherlabs.in.

5. Shareholders who would like to express their views/have questions may send their questions in advance by
September 23, 2021 mentioning their name demat account number/folio number, email id, mobile number
at cs@decipherlabs.in. The same will be replied by the company suitably. Those shareholders who have
registered themselves as a speaker will only be allowed to express their views/ask questions during the
meeting. The Company reserves the right to restrict the number of speakers depending on the availability
of time for the AGM.

6. The Scrutiniser shall, after the conclusion of voting at the AGM, shall submit a consolidated Scrutinizer’s
Report of the total votes cast in favour or against, if any, to the Chairman or any officer of the Company so
authorised by the Board. Result of the voting shall be declared forthwith, but within 48 hours from the
conclusion of the AGM. The results declared along with the Scrutinizer’s report, will be posted on the
website of the Company www.decipherlabs.in and will be communicated to the Stock Exchanges, where
the Company’s shares are listed. Subject to receipt of requisite number of votes, the Resolutions shall be
deemed to be passed on the date of AGM.

7. Members are requested to quote their Registered Folio No. on all correspondence(s) with the Company.

By the Order of the Board
For DECIPHER LABS LIMITED
Sd/-
Sushant Mohanlal
DIRECTOR
Place: Hyderabad
Date: 25.08.2021
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DIRECTORS REPORT

Dear Members,
Your Directors take pleasure in presenting you the Thirty Fifth Annual Report of the Company together with the Audited
Statements of Accounts for the financial year ended 31st March, 2021.

SUMMARY OF FINANCIAL PERFORMANCE
The Company’s financials for the year under review along with the corresponding figures of the previous year’s figures are

as under:-.
STANDALONE CONSOLIDATED

(Amount in Lakhs) FOR THE YEAR ENDED FOR THE YEAR ENDED
Net Income from: 31-03-21 31-03-20 31-03-21 31-03-20
Sales & Other Operations 112.03 143.67 5620.78 2425.93
Profit before Depreciation 14.19 17.10 296.22 202.22
Less Depreciation 4.15 0.35 81.93 55.61
Net Profit/(Loss) after Interest and Tax 10.04 16.75 138.97 105.63
Balance carried to Balance Sheet 9.62 16.80 140.26 110.09
Earnings per share 0.10 0.17 1.39 1.09

REVIEW OF BUSINESS OPERATIONS AND FUTURE PROSPECTS:

Change is imminent. Your company is changing with the times and moving in the right direction to Deciphering a bright
future which is evident from the consolidated growth of the company. As the pandemic slowly subsidizes, in FY22 your
company is expecting to continue to grow revenues in double digits. Historically the revenues in the first Quarter have
always been a little weaker compared to other quarters and as we come to the hopeful end of the pandemic situations,
we expect that to continue in Q1 and Q2 of FY22 as well. However, we hope to pick up pace in the rest of the quarters as
the company expects the robust growth to continue in the current year with good demand for company’s products and
room for further expansions being associated with reputed associations, corporates and manufacturers.

The past year has been extremely challenging to all our teams, and they have stepped up to the challenges of remote
working and ensured they maintained the core operations and strategic initiatives hassle free giving us our successful
growth figures. The outstanding efforts of the team has ensured that the company is maintaining a healthy Core
operating margin (EBIDTA margin) and continues to focus on running the operations of the company efficiently and
improve our overall operating margins. Your company continues to scout for expansions through acquisitions and
investments in new areas which will help us grow faster and also take our products and solutions across various verticals.

RESERVES:
There were no transfers to Reserves during the financial year 2020 - 2021.

STANDALONE AND CONSOLIDATED FINANCIAL STATEMENTS:

The Standalone and Consolidated Financial Statements of your Company have been prepared in accordance with Indian
Accounting Standards (‘Ind AS’) notified under the Companies (Indian Accounting Standards) Rules, 2015, as amended.
Further, a Statement containing the salient features of the Financial Statements of our subsidiaries pursuant to
subsection 3 of Section 129 of the Companies Act, 2013 in the prescribed Form AOC-1 is appended as Annexure 1 to the
Board’s Report. The Statement also provides the details of performance and financial position of each of the subsidiaries.

SHARE CAPITAL

During the year under review, there was no change in the share capital. The Authorised Share Capital of the company is
Rs.10,50,00,000/- and the issued and paid up share capital of the Company consists of 1,01,00,000 shares of face value
Rs.10/- each amounting to Rs.10,10,00,000/- as on the date of the report.
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DIVIDEND
No dividend has been recommended by the Board of Directors for the financial year 2020-21. The provisions of Section
125 (2) of the Companies Act, 2013 do not apply to the company as on date.

MATERIAL CHANGES AND COMMITMENT IF ANY AFFECTING THE FINANCIAL POSITION OF THE COMPANY OCCURRED
BETWEEN THE END OF THE FINANCIAL YEAR TO WHICH THIS FINANCIAL STATEMENTS RELATE AND THE DATE OF THE
REPORT:

There are no Material Changes and Commitments affecting the financial position of the Company which occurred
between the end of the financial year to which the financial statements relate and the date of this Report.

DETAILS OF SUBSIDIARIES, JOINT VENTURES, ASSOCIATE COMPANIES & THEIR PERFORMANCE:

Pursuant to Section 129(3) of the Companies Act, 2013 (“Act”) and SEBI Listing Regulations the Consolidated Financial
Statements are prepared in accordance with the Indian Accounting Standards prescribed by the Institute of Chartered
Accountants of India.

The Company has 2 Wholly owned Subsidiaries as on the year end.

The US Subsidiary Decipher Software Solutions LLC operates in the field of Information Technology Services specializing in
Pharma sector as well as ERP Solutions, Business Intelligence, Data Warehousing, Software Development, Consulting,
Programming and Offshore Development. The company has generated an Income Revenue of USD $6.87 Million (approx.
Rs.50.37 Crores at Rs.73.325 per US dollar) and a Net Profit of USD $0.152 Million (approx Rs 1.12 Crores at Rs.73.325 per
UsS dollar).

The Indian Subsidiary ICP Solutions Pvt Ltd operates in the field of Information Technology Services, Business Intelligence,
Data Warehousing, Consulting, and Offshore Development. The company has generated an Income Revenue of Rs.4.22
Crores and a Net Profit of Rs 0.19 Crores.

Your Company has formulated a policy for determining ‘material’ subsidiaries pursuant to the provisions of SEBI LODR.
Decipher Software Solutions LLC ("DSSL") is a material subsidiary of the Company. During the year under review,
consequent to the acquisition of DSSL the Company's subsidiary count is at 2 and DSSL has become a material subsidiary.

A report on the performance and financial position of each of the subsidiaries is provided in the notes to the consolidated
financial statements. Pursuant to the provisions of Section 129(3) of the Act, read with Rule 5 of the Companies
(Accounts) Rules, 2014, a statement containing salient features of the financial statements of the Company's subsidiaries
is attached to the financial statements of the Company.

A report on the performance and financial position of each of the subsidiaries are presented below.
All Amount except EPS in Rs. Lakhs Unless Specified

Particulars ICP Solutions Pvt Ltd Decipher Software Solutions LLC*
31/03/21 31/03/20 31/03/21 31/03/20
Net Sales & Other Operations 456.10 372.20 5058.05 1910.64
Profit before Depreciation 73.44 61.76 208.60 126.98
Less: Depreciation 46.58 45.60 31.19 9.66
Net Profit/(Loss) after Interest and Tax 17.34 8.72 111.60 83.78
Balance carried to Balance Sheet 19.06 13.23 111.60 83.78
Earnings per share 190.55 132.26 5579.98 4188.82

* Figures of Decipher Software Solutions LLC is w.e.f takeover date i.e.; 20" December, 2019

Pursuant to the provisions of Section 136 of the Act, the financial statements of the Company, consolidated financial
statements along with relevant documents and separate audited financial statements in respect of the subsidiaries are
available on the website of the Company.

CHANGE IN THE BUSINESS OF THE COMPANY
During the year under review, the company did not change its line of activity.
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MANAGEMENT DISCUSSION AND ANALYSIS REPORT
In terms of the provisions of Regulation 34 of the SEBI (LODR) Regulations, 2015, the Management’s discussion and
analysis is set out in this Annual Report

LISTING & TRADING ON STOCK EXCHANGES

The Equity Shares of the Company are listed on The Bombay Stock Exchange Limited, Mumbai. The Market price of the
Share as on 31st March, 2021 was Rs. 33.45 as compared to Rs. 18.85 per share on even date of 2020. The Company
confirms that it has paid the Annual Listing Fee for the year 2020-21 to BSE.

DEMATERIALISATION OF SHARES
92.92% of the company’s paid up Equity Share Capital is in dematerialized form as on 31st March, 2021 and balance
7.08% is in physical form as of 31st March, 2021.

The Company’s Registrars are M/s Venture Capital & Corporate Services Private Limited, 12-10-167, Bharat Nagar,
Hyderabad-500018, and Telangana. Phone:(+91)- 40-23818475 / 476 FAX: +91 40 23868024 Email id: info@vccipl.com.

The shareholders who continue to hold shares of the company in physical form will not be able to lodge the shares with
company/its RTA for transfer. They will need to convert them to demat form compulsorily if they wish to effect any
transfer. Only the requests for transmission and transposition of securities in physical form will be accepted by the
company / their RTAs.

All the investors who are holding shares in physical form, should consider opening a demat account at the earliest and
submit request for dematerialization of their shares in order to protect the liquidity of the shares.

BOARD EVALUATION

The Board of Directors has carried out an annual evaluation of its own performance, Board committees and individual
directors pursuant to the provisions of the Act and the corporate governance requirements as prescribed by SEBI (Listing
Obligations and Disclosure Requirements), Regulations 2015 (“SEBI Listing Regulations”).

The performance of the Board was evaluated by the Board after seeking inputs from all the directors on the basis of the
criteria such as the Board composition and structure, effectiveness of board processes, information and functioning, etc.

The Board and the Nomination and Remuneration Committee (“NRC”) reviewed the performance of the individual
directors on the basis of the criteria such as the contribution of the individual director to the Board and committee
meetings like preparedness on the issues to be discussed, meaningful and constructive contribution and inputs in
meetings, etc. The performance evaluation of the Independent Directors was carried out by the entire Board. The
performance evaluation of the Chairperson and Director was carried out by the Independent Directors.

In a separate meeting of independent Directors, performance of non-independent Directors, performance of the board as
a whole and performance of the Board was evaluated, taking into account the views of executive directors and non-
executive directors. The same was discussed in the board meeting that followed the meeting of the independent
Directors, at which the performance of the Board, its committees and individual directors was also discussed.

DETAILS OF SIGNIFICANT AND MATERIAL ORDERS PASSED BY THE REGULATORS OR COURTS OR TRIBUNALS IMPACTING
THE GOING CONCERN STATUS AND COMPANY’S OPERATIONS IN FUTURE

There is no order passed by any Court or Tribunal or forum which impacted or is likely to impact the “Going concern
status” of the company.

DETAILS IN RESPECT OF ADEQUACY OF INTERNAL FINANCIAL CONTROLS WITH REFERENCE TO THE FINANCIAL
STATEMENTS

The company has adequate internal financial controls and has a separate Audit committee to assess the internal controls
and guide the company accordingly.
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DEPOSITS

The Company has not accepted any Public Deposits during the year under review and there are no deposits which are
remaining unclaimed or unpaid as at the end of the year and, as such, no amount of principal or interest was outstanding
as on the date of the Balance sheet.

PARTICULARS OF LOANS, GUARANTEES OR INVESTMENTS MADE UNDER SECTION 186 OF THE COMPANIES ACT, 2013
There were no loans, guarantees or investments made by the Company under Section 186 of the Companies Act, 2013
during the year under review and hence the said provision is not applicable.

PARTICULARS OF CONTRACTS OR ARRANGEMENTS MADE WITH RELATED PARTIES

There was no contract or arrangements made with related parties as defined under Section 188 of the Companies Act,
2013 during the year under review except with the subsidiary/s of the company which could be considered material in
accordance with the policy of the Company.

DIRECTORS’ RESPONSIBILITY STATEMENT

Pursuant to the requirement of Section 134 of the Companies Act, 2013, the Board of Directors of the Company make the
following statements, to the best of their knowledge and belief and according to the information and explanations
obtained by them:

e That in the preparation of the annual financial statements for the year ended March 31, 2021, the applicable
accounting standards (INDAS) have been followed and there have been no material departures there from;

e That the accounting policies mentioned in notes to the Financial Statements have been selected and applied
consistently and judgments and estimates have been made that are reasonable and prudent so as to give a true
and fair view of the state of affairs of the Company as at March 31, 2021 and of the profits of the Company for
the year ended on that date;

e That proper and sufficient care has been taken for the maintenance of adequate accounting records in
accordance with the provisions of the Companies Act,2013 for safeguarding the assets of the Company and for
preventing and detecting fraud and other irregularities;

e That the annual financial statements have been prepared on a going concern basis;

e That proper internal financial control has been laid down to be followed by the Company and such internal
financial controls are adequate and operating effectively.

e That proper systems are in place to ensure compliance with the provisions of all applicable laws and such
systems are adequate and operating effectively.

EXPLANATION OR COMMENTS ON QUALIFICATIONS, RESERVATIONS OR ADVERSE REMARKS OR DISCLAIMERS MADE
BY THE AUDITORS AND THE PRACTICING COMPANY SECRETARY IN THEIR REPORTS

Statutory Auditors M/s Anandam & Co, Chartered Accountants (ICAI Registration No.000125S) were appointed as the
Statutory Auditors of the Company to hold office from the conclusion of the 34™ AGM until the conclusion of the 35"
AGM of the Company to be held in the calendar year 2021. The Auditors’ Report on the financial statements of the
Company for the year ending March 31, 2021 is unmodified i.e. it does not contain any qualification, reservation or
adverse remark. The Auditors’ Report is enclosed with the financial statements forming part of the Annual Report.

COST AUDITORS AND THEIR REPORT
The provisions of Section 148 of the Companies Act 2013 does not apply to the company and hence no cost auditor is
appointed.

Secretarial Standards: The Company complies with all applicable mandatory secretarial standard issued by the Institute
of Company Secretaries of India

Secretarial Auditors:Pursuant to the provisions of Section 204 of the Companies Act, 2013 and rules there under, M/s
Marthi & Co., Company Secretaries were appointed to conduct the secretarial audit of the Company for the FY 2020-21.
The Secretarial Audit Report for FY 2020-21 is appended herewith to the Board’s Report. There were no qualifications,
reservations or adverse remarks made by the Practicing Company Secretary in their respective reports
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ANNUAL RETURN
The extracts of the Annual Return pursuant to the provisions of Section92 read with Rule 12 of the Companies
(Management and administration) Rules, 2014 in Form MGT 9 is attached to this Report at Annexure .

CORPORATE GOVERNANCE AND SHAREHOLDERS INFORMATION

In terms of SEBI LODR (SEBI Listing Obligations and Disclosure Requirements, 2015), the provisions of Regulations 17, 18,
19, 20, 21, 22, 23, 24, 25, 26, 27 and clauses (b) to (i) of sub-regulation 2 of Regulation 46 and para C, D & E of Schedule V
of the Securities Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, are not
applicable to the Company. However, your Company is committed to maintain the highest standard of Corporate
Governance and adhere to the guidelines and hence voluntarily discloses the information as contained in the Report of
Corporate Governance. The Company has obtained a certificate from a practicing company secretary confirming
compliance, as per SEBI Listing Regulations. The Certificate in this regard is attached as Annexure to this Report.

COMPANY’S POLICY RELATING TO KEY MANAGERIAL & DIRECTORS APPOINTMENT, PAYMENT OF REMUNERATION AND
DISCHARGE OF THEIR DUTIES: The resolutions seeking approval of the Members for 