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REGISTERED OFFICE: 47, P S K NAGAR, RAJAPALAYAM - 626 108.
CORPORATE OFFICE: 64, SARDAR PATEL ROAD, TARAMANI, CHENNAI - 600 113.
CIN: L72300TN1997PLC037550, E-mail : investorrelations @ ramco.com
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PHONE: +91 44 2235 4510 / 6653 4000

NOTICE TO THE MEMBERS

NOTICE is hereby given that the Twenty Seventh Annual General Meeting (‘AGM”) of the Members of Ramco Systems Limited, will
be held on August 21, 2024 at 10.00 a.m. through Video Conferencing / Other Audio Visual Means (VC), to transact the following
business:

ORDINARY BUSINESS:

1.

To consider and adopt:

a. the Report of the Board of Directors, Audited Separate (Standalone) Financial Statements of the Company for the financial
year ended March 31, 2024, together with the Report of the Auditors thereon; and

b. the Audited Consolidated Financial Statements of the Company for the financial year ended March 31, 2024, together
with the Report of the Auditors thereon.

“RESOLVED THAT the Board’s Report and the Company’s Separate (Standalone) and Consolidated Audited Financial
Statements for the financial year ended March 31, 2024 and the Auditors’ Reports thereon be and are hereby considered and
adopted”

To consider and appoint a Director in place of Mr. Sankar Krishnan (DIN: 01597033), who retires by rotation and being eligible,
has offered himself for re-appointment:

“RESOLVED THAT Mr. Sankar Krishnan (DIN: 01597033), who retires by rotation being eligible and willing for re-appointment
and recommended by the Nomination and Remuneration Committee and the Board of Directors for re-appointment, be and is
hereby re-appointed as a Director of the Company, subject to retirement by rotation on such remuneration as may be fixed by
the Board of Directors”.

SPECIAL BUSINESS:

3.

To consider and if though fit, pass the following resolution as a SPECIAL RESOLUTION:

To consider and approve the re-appointment of Mr. P V Abinav Ramasubramaniam Raja as a whole time key managerial
personnel in the position Manager with the designation as Whole Time Director.

“RESOLVEDTHAT in accordance with the provisions of Sections 196, 197, 198, 203, Schedule V and other applicable provisions
of the Companies Act, 2013 read with Rules made thereunder and SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the Articles of Association of the Company, approval of the Members of the Company be and is hereby
accorded for the re-appointment of Mr. P V Abinav Ramasubramaniam Raja (DIN: 07273249), as a Director and whole time
key managerial personnel, in the position of Manager with the designation as Whole Time Director, for a further period of 3
(three) years from June 04, 2024 to June 03, 2027 on a remuneration not exceeding 5% of the net profits of the Company,
calculated as per Section 197(1), read with Section 198 of the Companies Act, 2013, with authority to the Board of Directors,
based on the recommendation of the Nomination and Remuneration Committee, to alter and vary the terms of remuneration,
as it may deem fit and to fix the quantum, components and periodicity of the remuneration.

RESOLVED FURTHERTHAT in case he draws remuneration as a whole time key managerial personnel from another Company,
the quantum of remuneration payable by the Company shall be determined in such a manner that the total remuneration
payable by both the Companies (in the aggregate) shall not exceed the higher maximum limit permissible for any one of the
Companies.
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RESOLVED FURTHER THAT where in any financial year during the currency of his tenure, the Company has no profits or
inadequate profits, he shall be paid the minimum remuneration as may be determined by Board of Directors based on the
recommendation of the Nomination and Remuneration Committee which shall have the authority to decide on the quantum,
composition and periodicity of payment of such minimum remuneration within the limit prescribed under (A) of Section Il, Part
Il of Schedule V of the Companies Act, 2013.

RESOLVED FURTHER THAT in addition to the above remuneration, he shall also be eligible for fees to attend Meetings of
the Board or any Committees thereof or for any other purpose whatsoever as may be decided by the Board, as provided in
Section 197(5) of the Companies Act, 2013.

RESOLVED FURTHER THAT Mr. P V Abinav Ramasubramaniam Raja, shall not be liable to retire by rotation during his above
specified tenure”

By Order of the Board,
For RAMCO SYSTEMS LIMITED

Place : Rajapalayam P RVENKETRAMA RAJA
Date : May 21, 2024 Chairman
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NOTES:

1.

The Company has chosen to conduct this AGM through
VC. The AGM would be conducted in compliance with
the applicable provisions of the Companies Act, 2013
(“The Act”) read with Ministry of Corporate affairs (“MCK’)
General Circular No. 09/2023 dated September 25, 2023
and Securities and Exchange Board of India (“SEBI”)
Circular No. SEBI/HO/CFD/CFD-PoD-2/P/CIR/2023/167
dated October 07, 2023 read with the circulars issued
earlier on the subject and such other instructions as may
be issued by Statutory Authorities. Hence, Members can
attend and participate in the ensuing AGM through VC.

Statement pursuant to Section 102 of the Act, setting out
the material facts concerning item of special business
are annexed hereto. Information in respect of the
Director seeking re-election/re-appointment as required
to be disclosed under Regulation 36(3) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations,
2015, (“SEBI LODR”) and as required under Secretarial
Standard - 2 on General Meetings (SS-2) issued by The
Institute of Company Secretaries of India, are included in
this Notice.

Electronic copy of the Notice for the AGM and the Annual
Report for the financial year FY 2023-24 are being sent to
all the Members whose e-mail ids are registered with the
Company/Depository Participants (“DP”). The dispatching
of physical copies of the Financial Statements (including
Board’s Report, Auditors’ Report or other documents
required to be attached therewith), has been dispensed
with. Such Statements are being sent only by email to the
Members and to all other persons so entitled. The Notice
and the Annual Report will also be available for download
on the Company’s website — www.ramco.com and at the
websites of Stock Exchanges Viz., BSE Limited (“BSE”)
and National Stock Exchange of India Limited (“NSE”),
where the Company’s shares are listed. The AGM Notice
is also disseminated on the website of Central Depository
Services (India) Limited (“CDSL”) (the agency appointed
by the Company for providing the Remote e-voting facility,
e-voting system during the AGM & participate in the AGM
through the VC facility) i.e. www.evotingindia.com .

As this AGM is being held pursuant to the MCA circulars
through VC, the requirement of physical attendance
of members has been dispensed with. Accordingly, in
accordance with MCA circulars and the SEBI circulars,
the facility for appointment of proxies by the Members will
not be available for this AGM and hence the proxy form,
attendance slip and route map of AGM are not annexed to
this notice.

Under Rule 18 of Companies (Management and
Administration) Rules, 2014, Members holding shares in
electronic mode who have not got their e-mail addresses
updated with the DP are requested to update their e-mail
address and any changes therein. Members holding
shares in physical mode are requested to update their
e-mail address/mobile number, quoting their folio number,
to our Registrar and Share Transfer Agent, viz., Cameo
Corporate Services Limited, (Unit: Ramco Systems
Limited), (“RTA’) in the URL htiips://wisdom.cameoindia.
com/ or by writing to them at ‘Subramanian Building, No.1,
Club House Road, Chennai 600 002.

As perRegulation 40 of SEBILODR, all requests for transfer
of securities including transmission and transposition
requests shall be processed only in dematerialised form.
In view of this and to eliminate all risks associated with
physical shares and for ease of portfolio management,
Members holding shares in physical form are requested to
consider converting their holdings to dematerialised form.
Members can contact the Company or Company’s RTA for
any assistance in this regard.

Members are requested to intimate changes, if any,
pertaining to their name, postal address, email address,
telephone/ mobile numbers, Permanent Account Number
(PAN), mandates, nominations, power of attorney, bank
details such as, name of the bank and branch details,
bank account number, MICR code, IFSC code, etc., to
their DP’s in case the shares are held by them in electronic
form and to RTA in case the shares are held by them in
physical form. The said changes related to physical shares
to be intimated in prescribed Form ISR-1 and other forms
pursuant to SEBI circular SEBI/HO/MIRSD/MIRSD_
RTAMB/P/CIR/2021/655 dated November 03, 2021, read
with Circular No. SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/687 dated December 14, 2021, Circular No.
SEBI/HO/MIRSD/MIRSD-PoD-1/P/CIR/2023/37 dated
March 16, 2023 and Circular No. SEBI/HO/MIRSD/
POD-1/P/CIR/2023/158 dated September 26, 2023 as
per instructions mentioned in the form. The said forms
can be downloaded from the Company’s website: https:/
www.ramco.com/investor-relations/investor-information/
common-and-simplified-norms/ .

Members holding shares in physical form, in identical order
of names, in more than one folio are requested to send to the
Company’s RTA, the details of such folios together with the
share certificates along with the requisite KYC documents
for consolidating their holdings in one folio. Requests for
consolidation of share certificates shall be processed in
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10.

dematerialised form. Members may please note that SEBI
vide its Circular No. SEBI/HO/MIRSD/ MIRSD_RTAMB/P/
CIR/2022/8 dated January 25, 2022 has mandated the
listed Companies to issue securities in dematerialised
form only while processing service requests, viz., Issue
of duplicate securities certificate; claim from unclaimed
suspense account; renewal/ exchange of securities
certificate; endorsement; sub- division/splitting of securities
certificate; consolidation of securities certificates/folios;
transmission and transposition. Accordingly, Members
are requested to make service requests by submitting
a duly filled and signed Form ISR-4. The said form can
be downloaded from the Company’s website htips:/
www.ramco.com/investor-relations/investor-information/
common-and-simplified-norms/ . Members are requested
to submit the said details to their DP in case the shares
are held by them in electronic form and to RTA/Company
in case the shares are held in physical form. It may be
noted that any service request can be processed only after
the folio is in KYC Compliant.

In accordance with Section 72 of the Act, the facility for
making nomination is available for the Members in respect
of the shares held by them. Members who have not yet
registered their nomination are requested to register the
same by submitting Form No. SH-13. If a Member desires
to opt out or cancel the earlier nomination and record
a fresh nomination, he/she may submit the same in
ISR-3 or SH-14 as the case may be. The said forms
can be downloaded from the Company’s website
www.ramco.com .

The Company is also releasing a public notice by way
of advertisement being published in English in Business
Standard (all editions) and in vernacular language in
Makkal Kural (all editions), containing the following
information:

a. Convening of AGM through VC in compliance with
applicable provisions of the Act.

b. Date and Time of the AGM.

c. Availability of Notice of the Meeting on the website of
the Company and in the Stock Exchanges, viz. BSE
and NSE where the Company’s shares are listed and
at https://www.evotingindia.com .

1.

12.

d. Requesting the Members who have not registered
their e-mail addresses, to get the same registered
with the RTA in the URL hiips://wisdom.cameoindia.
com/ . Members are requested to register their email
addresses with their DP in case the shares are held
in dematerialised form.

e. Reference to the link of the Company’s website,
providing access to the full Annual Report.

The cut-off date will be August 14,2024 for determining the
eligibility to vote by remote e-voting or in the AGM.

Voting Through Electronic Means:

12.1 In compliance with provisions of Section 108 of the
Act and Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended and
circulars issued by MCA in this regard and Regulation
44 of SEBI LODR the Company is providing remote
e-voting facility though the e-voting platform provided
by CDSL to enable Members to exercise their right
to vote at the 27th AGM by electronic means and the
business may be transacted through such voting,
through e-voting services provided by CDSL.

12.2 The remote e-voting period begins at 9:00 a.m. on
Sunday, the August 18, 2024 and ends at 05:00
p.m. on Tuesday, the August 20, 2024. During this
period, Members of the Company, holding shares
either in physical form or in dematerialised form, as
on the cut-off date viz., on Wednesday, the August
14, 2024 may cast their vote electronically. The
remote e-voting shall not be allowed beyond 5.00
p.m. on Tuesday, the August 20, 2024. The remote
e-voting module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by
the Member, the Member shall not be allowed to
change it subsequently.

12.3 In terms of SEBI Circular No. SEBI/HO/CFD/ CMD/
CIR/P/2020/242 dated December 09, 2020 on
e-voting facility provided by Listed Companies,
Individual Members holding securities in demat
mode are allowed to vote through their demat
account maintained with DP. Members are advised
to update their mobile number and email Id in their
demat accounts in order to access e-voting facility.
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12.4 Pursuant to said SEBI Circular, Login method for e-voting and joining the AGM through VC for Individual Members holding

securities in demat mode are given below:

Type of Members

Login Method

Members  holding
securities in demat
mode with CDSL
Depository

1)

3)

Users who have opted for CDSL Easi / Easiest facility, can login through their existing 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 htips://web.cdslindia.com/
myeasitoken/Home/Login or visit www.cdslindia.com and click on Login icon and select New
System Myeasi.

After successful login the Easi / Easiest user will be able to see the e-voting option for
eligible companies where the e-voting is in progress as per the information provided by the
Company. On clicking the e-Voting option, the user will be able to see e-voting page of the
e-voting service provider for casting your vote during the remote e-voting period or joining
the AGM through VC & voting during the Meeting. Additionally, there is also links provided
to access the system of all e-voting Service Providers i.e. CDSL/NSDL, so that the user can
visit the e-voting service providers’ website directly.

If the user is not registered for Easi/Easiest, option to register is available at https://web.
cdslindia.com/myeasitoken/Registration/EasiReqistration / https://web.cdslindia.com/
myeasitoken/Registration/EasiestRegistration .

Alternatively, the user can directly access e-voting page by providing demat account number
and PAN No. from a e-voting link available on 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 able to see the e-voting option
where the e-voting is in progress and also able to directly access the system of all e-voting
Service Providers.

Members  holding
securities in demat
mode with NSDL
Depository

2)

If you are already registered for NSDL IDeAS facility, please visit the e-Services website
of NSDL. Open web browser by typing the following URL: hitps://eservices.nsdl.com either
on a Personal Computer or on a mobile. Once the home page of e-Services is launched,
click on the “Beneficial Owner” icon under “Login” which is available under ‘IDeAS’ section.
A new screen will open. You will have to enter your User ID and Password. After successful
authentication, you will be able to see e-voting services. Click on ‘Access to e-voting” under
e-voting services and you will be able to see e-voting page. Click on Company name or
e-voting service provider name and you will be re-directed to e-voting service provider
website for casting your vote during the remote e-voting period or joining the AGM through
VC & voting during the Meeting.

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

Visit the e-voting website of NSDL. Open web browser by typing the following URL:
hitps:// 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 holding with NSDL), Password/OTP and
a Verification Code as shown on the screen. After successful 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 name and you will be redirected to e-voting service
provider website for casting your vote during the remote e-voting period or joining the AGM
through VC & voting during the Meeting.
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Type of Members

Login Method

Members  (holding
securities in demat
mode) login through
their DPs

You can also login using the login credentials of your demat account through your DP registered
with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-voting
option. Once you click on e-voting option, you will be redirected to NSDL/CDSL Depository site
after successful authentication, wherein you can see e-voting feature. Click on Company name
or e-voting service provider name and you will be redirected to e-voting service provider website
for casting your vote during the remote e-voting period or joining the AGM through VC & voting
during the Meeting.

Important note: Members who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget

Password option avail

12.5 Helpdesk for Individu

Depository i.e. CDSL

able at above mentioned website.

al Members holding securities in demat mode for any technical issues related to login through
and NSDL:

Login type

Helpdesk details

Members  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.com or contact at toll free no. 1800 22 55 33.

Members  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.: 022-4886 7000.

12.6 Login method for e-voting and joining the AGM through VC for Members other than individual shareholders holding in

demat form & for those holding in physical form:

a.

b.  Click on “Shareh

The Members should log on to the e-voting website www.evotingindia.com

olders” module

Now enter your User ID

For CDSL: 16 digits beneficiary ID

For NSDL: 8 Character DP ID followed by 8 Digits Client ID

Members holding shares in physical form should enter folio number registered with the Company

Next enter the Image Verification as displayed and Click on Login

If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an earlier voting

of any Company, then your existing password is to be used

For Members ho

If you are a first-time user, follow the steps given below:

Iding shares in demat form other than individual and physical form

PAN

Enter your 10 digit alpha-numeric PAN issued by income Tax Department (applicable for
both demat shareholders as well as physical shareholders)-

Shareholders who have not updated their PAN with the Company/DP are requested to use
the sequence number sent by Company/RTA or contact Company/RTA.

Dividend

details OR Date of

Birth (DOB)

bank | Enter the Dividend bank details or Date of Birth (in dd/mm/yyyy format) as recorded in your

demat account or in the Company records in order to login.

If both the details are not recorded with the Depository or Company please enter the Member
id / folio number in the Dividend bank details field as mentioned in instruction 12.6.

h.

After entering these details appropriately, click on “SUBMIT” tab.
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12.7 Members holding shares in physical form will then
directly reach the Company selection screen.
However, Members holding shares in demat form will
now reach ‘password Creation’ menu wherein they
are required to mandatorily enter their login password
in the new password field. Kindly note that this
password is to be also used by the demat holders for
voting for resolutions of any other Company on which
they are eligible to vote, provided that Company opts
for e-voting through CDSL platform. It is strongly
recommended not to share your password with any
other person and take utmost care to keep your
password confidential.

12.8 For Members holding shares in physical form,
the details can be used only for e-voting on the
resolutions contained in this Notice.

12.9 Click on the EVSN for Ramco Systems Limited on
which you choose to vote.

12.100n the voting page, you will see “RESOLUTION
DESCRIPTION” and against the same option “YES/
NO” for voting. Select the option YES or NO as
desired. The option YES implies that you assent
to the Resolution and option NO implies that you
dissent to the Resolution.

12.11 Click on the “RESOLUTIONS FILE LINK?” if you wish
to view the entire Resolutions.

12.12 After selecting the resolution you have decided to
vote on, click on “SUBMIT” A confirmation box will
be displayed. If you wish to confirm your vote, click
on “OK] else to change your vote, click on “CANCEL”
and accordingly modify your vote.

12.130nce you “CONFIRM” your vote on the resolution,
you will not be allowed to modify your vote.

12.14 You can also take print of the voting done by you by
clicking on “Click here to print” option on the voting

page.

12.151f a demat account holder has forgotten the changed
password then enter the User ID and captcha Code
click on forgot password & enter the details as
prompted by the system.

12.16 There is also an optional provision to upload Board
Resolution / Power of Attorney if any uploaded, which
will be made available to scrutiniser for verification.

12.17 Facility for non-individual Members and custodians -
Remote e-voting:

a. Non individual Members (i.e. other than
individuals, HUF, NRI etc.) and custodians are

13.

required to log on to www.evotingindia.com and
register themselves in the “Corporates” module.

b. A scanned copy of the registration form bearing
the stamp and sign of the entity should be
emailed to helpdesk.evoting @ cdslindia.com .

c. Atfter receiving the login details, a Compliance
User should be created using the admin login
and password. The Compliance User would be
able to link the account(s) for which they wish to
vote on.

d. The list of accounts linked should be mailed
to helpdesk.evoting@cdslindia.com and on
approval of the accounts they would be able to
cast their vote.

e. A scanned copy of the Board Resolution and
Power of Attorney (POA) which they have
issued in favour of the custodian/ authorised
person, should be uploaded in PDF format in
the system for the scrutiniser to verify the same.

f.  Alternatively Non-individual Members are
required to send the relevant Board Resolution/
Authority Letter etc. together with attested
specimen signature of the duly authorised
signatory who are authorised to vote, to the
scrutiniser at srinivasan.k@msjandnk.in and
to the Company at the above mention email
address of the Company, if they have voted
from individual tab and not uploaded same in
the CDSL e-voting system for the Scrutiniser to
verify the same.

12.18 All grievances connected with the facility for voting by
electronic means may be addressed to Mr. Rakesh
Dalvi, Sr. Manager, CDSL, A Wing, 25th Floor,
Marathon Futurex, Mafatlal Mill Compounds, N M
Joshi Marg, Lower Parel (East), Mumbai - 400013 or
send an email to helpdesk.evoting @ cdslindia.com or
call on toll free no. 1800 22 55 33.

Instructions for Members attending the AGM through
VC & e-voting during the AGM are as under:

13.1 The Company would be providing the CDSL system
for the Members to cast their vote through remote
e-voting and participate in the AGM through VC.
Members may access the same at hitps://www.
evotingindia.com/  under shareholders/ Members
login by using the remote e-voting credentials.

13.2 The procedure for attending Meeting & e-voting on
the day of the AGM are the same as the instructions
mentioned for Remote e-voting in point no.12.
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13.3 The Members can join the AGM in the VC mode up
to 15 minutes before and after the scheduled time
of the commencement of the Meeting by following
the procedure mentioned in this Notice. The facility
of participation at the AGM through VC will be made
available to at least 1000 Members on first come first
served basis. This will not include Members 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.

13.4 Members are requested to join the Meeting through
laptops / IPad’s for better experience and will be
required to have webcam and use internet with
a good speed to avoid any disturbance during the
Meeting.

13.5 Members are requested to use Stable Wi-Fi or LAN
Connection to mitigate Audio/Video loss due to
fluctuation in your network. Please avoid connecting
through your Mobile Devices or Tablets or through
laptop via Mobile Hotspot.

13.6 Members who would like to express their views/
ask questions during the Meeting may register
themselves as a speaker by sending their request at
least 3 days prior to Meeting mentioning your name,
demat account number /folio number, email id, mobile
number (as registered with the DP/Company) to the
mail id: investorrelations @ ramco.com. Members who
have registered themselves as a speaker will only be
allowed to express their views/ask questions during
the Meeting.

13.7 Members who do not wish to speak during the AGM
but have queries may send your queries at least 3
days prior to Meeting mentioning your name, demat
account number/folio number, email id, mobile
number to the mail id: investorrelations @ramco.
com . These queries will be replied by the Company
suitably by email.

13.8 Non-Individual Members intending to authorise their
representatives to attend the Meeting are requested
to send a scanned certified copy of the Board
Resolution authorising their representative to attend
on their behalf at the Meeting. The said Resolution/
Authorisation shall be sent to the Scrutiniser by email
through its registered email address with a copy
marked to srinivasan.k@msjandnk.in and helpdesk.
evoting@cdslindia.com .

13.9 The attendance of the Members attending the
AGM through VC will be counted for the purpose of
ascertaining the quorum under Section 103 of the
Act.

13.10The link for VC will be available in shareholder/
Members login where the EVSN of the Company
will be displayed after successful login as per the
instructions mentioned above for Remote e-voting in
point no.12.

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

13.120nly those Members, who are present in the AGM
through VC 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 available during the
AGM.

13.131f any votes are cast by the Members through the
e-voting available during the AGM and if the same
Members have not participated in the Meeting
through VC facility, then the votes cast by such
Members shall be considered invalid as the facility
of e-voting during the Meeting is available only to the
Members attending the Meeting.

13.14In case of joint holder attending the Meeting, only
such joint holder who is higher in the order of names
will be entitled to vote.

13.15Norms for furnishing of PAN, KYC, Bank details and
Nomination:

Pursuant to SEBI Circular no.SEBI/HO/MIRSD/
MIRSD-PoD-1/P/CIR/2023/37 dated March 16,
2023, issued in supersession of earlier circulars
issued by SEBI bearing nos. SEBI/HO/ MIRSD/
MIRSD_RTAMB/P/CIR/2021/655 dated November
03, 2021 and SEBI/HO/MIRSD/MIRSD_RTAMB/P/
CIR/2021/687 dated December 14,2021, respectively,
SEBI has mandated all listed companies to record
PAN, Nomination, Contact details, Bank A/c details
and Specimen signature for their corresponding folio
numbers of holders of physical securities. The folios
wherein any one of the cited documents/details is
not available on or after October 01, 2023, shall be
frozen by the RTA. To mitigate unintended challenges
on account of freezing of folios, SEBI vide its Circular
No. SEBI/HO/MIRSD/POD-1/P/ CIR/2023/181 dated
November 17,2023, has done away with the provision
regarding freezing of folios not having PAN, KYC, and
Nomination details.
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The forms for updation of PAN, KYC, bank details
and Nomination viz., Forms ISR-1, ISR-2, ISR-3, SH-
13 and the said SEBI circular are available on our
website  https://www.ramco.com/investor-relations/
investor-information/common-and-simplified-norms/.
In view of the above, we urge Members holding
shares in physical form to submit the required forms

along with the supporting documents at the earliest. 17

14. Process for those Members whose email / mobile no.
are not registered with the RTA / Depositories:

a. For physical shareholders - your email id / mobile no.
along with necessary details like folio no., name of
the Member, scanned copy of the share certificate
(front and back), PAN (self-attested scanned copy of
PAN card), AADHAAR (self-attested scanned copy of
AADHAAR Card) are to be updated in the RTA portal
https://wisdom.cameoindia.com/ .

b. For demat shareholders, please update your email
id & mobile no. with your respective DP which is
mandatory while e-voting & joining the AGM through
VC through Depository.

If you have any queries or issues regarding attending 19.

AGM & e-voting from the CDSL e-voting System, you
can write an email to helpdesk.evoting @ cdslindia.com
or contact at toll free no. 1800 22 55 33.

15. Any person, who acquires shares of the Company and
becomes a Member of the Company after dispatch of
the Notice and holding shares as of the cut-off date i.e.

Information at a glance

16.

18.

August 14, 2024 may obtain the login ID and password by
following the procedures mentioned in Point No: 12.4 to
12.6, as the case may be.

The voting rights of Members shall be in proportion to their
shares of the paid up equity share capital of the Company
as on August 14, 2024.

Mr. K Srinivasan, Chartered Accountant (Membership
No.021510), Partner, M S Jagannathan & N Krishnaswami,
Chartered Accountants (email: srinivasan.k @ msjandnk.in)
has been appointed as the Scrutiniser to scrutinise the
remote e-voting process, in a fair and transparent manner.

The Scrutiniser shall, immediately after the conclusion of
voting at the AGM, unblock the votes cast through remote
e-voting in the presence of at least two witnesses not
in the employment of the Company and make, within 2
working days of conclusion of the Meeting, a consolidated
scrutiniser’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 and the
Chairman or a person authorised by him in writing shall
declare the result of the voting forthwith.

The Results declared along with the report of the scrutiniser
shall be placed on the website of the Company and on the
website of CDSL and at the Registered Office/Corporate
Office of the Company immediately after the declaration
of results by the Chairman or a person authorised by him.
The results shall also be immediately forwarded to the
stock exchanges where the Company’s shares are listed.

Particulars Details

Time and date of AGM 10:00 A.M.(IST) on Monday, August 21, 2024
Mode Video Conferencing

Participation through VC www.evotingindia.com

Helpline number for VC participation

1800 22 55 33

Cut-off date for eligibility of remote e-voting and voting at the AGM

August 14, 2024

E-voting start time and date

9:00 a.m. on Sunday, the August 18, 2024

E-voting end time and date

05:00 p.m. on Tuesday, the August 20, 2024

E-voting website of CDSL

https://www.evotingindia.com/

Place : Rajapalayam
Date : May 21, 2024

By Order of the Board,
For RAMCO SYSTEMS LIMITED

P RVENKETRAMA RAJA
Chairman
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STATEMENT OF MATERIAL FACTS PURSUANT TO
SECTION 102 OF THE ACT

Item No.3

Based on the recommendation of Nomination and Remuneration
Committee (NRC) and approval of the Board of Directors,
Members at the 25th AGM held on August 10, 2022, approved
the re-appointment of Mr. P V Abinav Ramasubramaniam Raja
as a Director and whole time key managerial personnel in
the position of Manager, with the designation as Whole Time
Director of the Company for a period 2 years commencing from
June 04, 2022 to June 03, 2024. His monthly remuneration for
the final year of the current term is Rs.110,000/-.

Considering his qualification, positive attributes, valuable
contribution and active involvement in the operations and in
particular, the initiative taken for successful launch of “PAYCE”
during the tenure of Mr. P V Abinav Ramasubramaniam Raja,
the NRC at its Meeting held on May 21, 2024 had reviewed
and recommended the re-appointment of Mr. P V Abinav
Ramasubramaniam Raja as a whole time key managerial
personnel in the position of Manager with the designation as
Whole Time Director of the Company and the Board of Directors
at their Meeting held on May 21, 2024, had approved the same,
subject to the approval of the Members at the ensuing 27th
AGM. The re-appointment is for a period of 3 years commencing
from June 04, 2024 to June 03, 2027. He will not be considered
as a Director who is liable to retire by rotation.

Based on the recommendation of NRC, the Board has also
approved the remuneration in accordance with Schedule V of
the Act, which is as follows:

Terms of Remuneration:

i.  When the Company is having profit:

Up to 5% of the net profits of the Company, calculated as
per Section 197(1), read with Section 198 of the Act.

ii. When the Company is having no profit or inadequate
profit:

If, in any financial year during the currency of his tenure,
the Company has no profit or inadequate profit, the
remuneration shall be paid as recommended / approved
by the NRC and the Board, which shall have the authority
to decide on the quantum, composition and periodicity of
payment of such minimum remuneration within the limit
prescribed under (A) of Section I, Part Il of Schedule V of
the Companies Act, 2013.

Based on the Company’s effective capital as on March 31,
2024, the limit of yearly remuneration, for the first year of
the tenure will be up to Rs.120 lakhs plus 0.01% of the
effective capital in excess of Rs.250 cr.

iii. Effective his date of re-appointment, the following
remuneration shall be paid, which may be revised from
time to time by the Board on the recommendation of NRC,
within the overall limits approved by the Members.

Monthly fees for professional services amounting to
Rs.110,000/- plus applicable GST and reimbursement of
out-of-pocket expenses from June 04, 2024 to June 03,
2025 and thereafter as may be decided by the Board on
the recommendation of NRC within the overall limits.

iv. In addition to the above remuneration, he will also be
eligible for any fee paid for attending Meetings of the
Board or Committees thereof or for any other purpose,
whatsoever as may be decided by the Board as provided
in Section 197(5) of the Act.

v. Since Mr. P V Abinav Ramasubramaniam Raja is also
the Managing Director of Ramco Industries Limited, his
remuneration in any of the financial years during his
tenure shall not exceed the higher of the maximum limit
permissible under Schedule V of the Act, in any one of
the Companies viz., Ramco Systems Limited and Ramco
Industries Limited.

The appointment and the remuneration are in accordance
with the applicable provisions of the Act, and the Rules made
thereunder. Since the conditions stipulated in Schedule V of
the Act, are fulfilled, approval of Government of India is not
required.

Mr. P V Abinav Ramasubramaniam Raja is a Director in the
following Companies:

1. Ramco Systems Limited

2. Ramco Industries Limited
3. Rajapalayam Mills Limited
4

Ramamandiram Management
Limited

Consultancy  Private

o

L3 Enterprises Private Limited

6. RCDC Securities and Investments Private Limited
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During the past three years, he has not resigned from the Directorship of any listed entities.

Mr. P V Abinav Ramasubramaniam Raja is a Member in the following Committees of the Board of the above said Companies:

SI. Name of the Company Name of the Committee Position held
No. (Member/ Chairman)
1. Ramco Systems Limited Stakeholder Relationship Committee Member

Risk Management Committee Member

Fund Raising Committee Member
2. Rajapalayam Mills Limited Corporate Social Responsibility Committee Member

Risk Management Committee Member
3. Ramco Industries Limited Corporate Social Responsibility Committee Member

He holds 110,332 equity shares in the Company.

His skill set includes Strategy Management and Business Management, knowledge in Information Technology and Industrial
Engineering. Considering the responsibilities to be undertaken by Mr. P V Abinav Ramasubramaniam Raja and his suitability, the
Directors recommend the special resolution for Members’ approval.

Disclosure of Interest:

None of the Directors and Key Managerial Personnel of the Company and their relatives, except Mr. P R Venketrama Raja, Chairman
and Promoter, father of Mr. P V Abinav Ramasubramaniam Raja and Mr. P V Abinav Ramasubramaniam Raja as appointee may be
deemed to be concerned or interested financially or otherwise in the Resolution.

Information required under Section Il, Part Il of Schedule V of the Act:

I. General Information

Nature of industry

Information Technology (Software Products)

Date or expected date of commencement of commercial
production

Company was incorporated on February 19, 1997 and the Certificate of
Commencement of Business was dated June 19, 1997

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

Not Applicable

Financial performance based on given indicators

The details of the standalone financial performance of the Company are
given below:

Rs. Min.
Year Total Income Net Profit / (Loss)
2023-24 2,756.67 (1,131.70)
2022-23 2,538.57 (1,130.05)
2021-22 2,900.08 (499.71)
2020-21 3,543.58 442.25

The details of the consolidated financial performance of the Company
are given below:

Rs. Min.
Year Total Income Net Profit / (Loss)
2023-24 5,298.93 (2,419.32)
2022-23 4,977.32 (2.068.40)
2021-22 5,403.77 (733.59)
2020-21 6,408.71 55777

Foreign investments or collaborations, if any

The Company has been investing in its overseas Subsidiaries. Currently,
there are Nineteen Subsidiaries and the details of which are given in the
Annual Report 2024 which accompanies this Notice.
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Il. Information about the appointee

Background details

Mr. P V Abinav Ramasubramaniam Raja is being appointed as a whole
time key managerial personnel in the position of Manager with the
designation as Whole Time Director of the Company. Further details are
provided in this explanatory statement under ltem No. 3.

Past remuneration

Rs.1,320,000/- p.a.

Recognition or awards

Nil

Job profile and his suitability

Mr. P V Abinav Ramasubramaniam Raja, 30 years, is a graduate in
Industrial Engineering from Northwestern University, USA and has
undergone internship in Enam Holdings Pvt. Ltd., Mumbai as Equity
Research Analyst and in The Ramco Cements Limited, Chennai, as
Summer Analyst. His areas of expertise includes Strategy Management
and Business Management, knowledge in Information, technology and
industrial engineering.

He is also the Managing Director of Ramco Industries Limited from June
04, 2017. He has been on the Board of Directors of the Company since
June 04, 2017.

Remuneration proposed

Monthly fees for professional services amounting to Rs.110,000/- p.m. from
June 04, 2024 to June 03, 2025 and thereafter as may be decided by the
Board on the recommendation of NRC within the overall limits. Further
details are provided in this explanatory statement under ltem No. 3.

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)

The proposed remuneration is lower than the remuneration of CEO / MD
levels of similar sized Information Technology companies.

Pecuniary relationship directly or indirectly with
the Company, or relationship with the managerial
personnel or other Director, if any

Besides the remuneration and sitting fees, Mr. P V Abinav
Ramasubramaniam Raja does not have any other pecuniary relationship
with the Company.

He is the son of Mr. P R Venketrama Raja, Chairman of the Company.

lll. Other information

Reasons of loss or inadequate profits

Though from FY 2014-15, the Company had consecutively made profits
till FY 2020-21, during the last 3 financial years, there was a loss on
account of lower order booking, resulting in lower revenue, coupled
with increase in expenses. The global order booking dipped during the
year dipped by about 17% over the previous year, though the revenue
improved marginally by 4%, due to increase mainly in revenue from
software products.

Approval of the Members is being sought for minimum remuneration
during the tenure.

Steps taken or proposed to be taken for improvement

The Company continues to expand its diversified geographic business
model, with focus on its key strategic business units, coupled with
optimizing the cost and efficiencies, to improve the business performance.

Expected increase
measurable terms

in productivity and profits in

The aforesaid steps taken / to be taken by the Company are expected to
improve the Company’s performance and reduce the losses/increase the
profitability in the future.

IV. Disclosure: As required, the information including those relating to the remuneration of all Directors, is provided under the
Corporate Governance Section of Annual Report 2024.
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The Company had not made any default in repayment of its debt or interest payable thereon during the preceding FY 2023-24.
The Notice together with this Statement may be regarded as a disclosure under Regulation 36(3) of SEBI LODR.

The Board recommends the resolution set out at ltem No. 3 of the Notice for approval by the Members by way of a Special
Resolution.

INFORMATION ON DIRECTOR SEEKING RE-APPOINTMENT AT THE AGM PURSUANT TO REGULATION 36(3) OF SEBI
LODR AND SECRETARIAL STANDARD 2 ON GENERAL MEETINGS:

In accordance with the provisions of Section 152 of the Act, Mr. Sankar Krishnan, (DIN: 01597033), Director, retires by rotation and
is seeking re-appointment at the ensuing AGM.

Mr. Sankar Krishnan, 56, Non-Executive Non-Independent Director, is a former partner of McKinsey & Co, a leading global
management consultancy firm. He steered McKinsey’s healthcare practice in India and Greater China, led their Indian recruiting
team and was worldwide Dean of their leadership training programme.

He left McKinsey to consult in the development sector. His non-profit engagements have included advising the Gates Foundation
in India, the Healthcare Working Group for the Kerala State government and the National Institute of Speech and Hearing. He was
the Pro Vice Chancellor of Ashoka University, a leading liberal arts and sciences university in India. He has been a strategic advisor
to many multinational organisations in technology, healthcare and social development. He is currently Chairperson of Simprints
Technologies, a non-profit venture based out of Cambridge, and on the boards of several high growth companies. As a leadership
coach and mentor through his career, he has a large global pool of mentees.

A Mensa member, Sankar holds an MBA from the Indian Institute of Management Ahmedabad graduating in the top 5 of his class.
He has a B.Tech degree in Computer Science and Engineering from the University of Kerala, finishing University third rank across
all branches.He has been on our board since May 11, 2018 and he does not hold any shares in the Company. His spouse Mrs.
Divya Krishnan holds 4,426 shares as on March 31, 2024. He is also a Member of the Audit Committee and Corporate Social
Responsibility Committee of the Company.

During the year, he has attended all the Meetings of the Board and its Committees, where he is a Member. He is not related to the
Directors or Key Managerial Personnel of the Company. His skill set includes Information Technology, Strategy Management and
Business Management, Business Consulting and Project Management.

He is also a Director in the following other Companies: -

Sl. No. | Names of the Entities Nature of Interest
1. Shri Harini Media Limited Director
2. Simprints Technology Limited (UK Company) Director
3. INAPP Information Technologies (India) Private Limited Director

He is also a Member in the following Committees of other Companies: -

Sl. No. | Name of the Company Name of the Committee Position
1. Shri Harini Media Limited Audit Committee Member
Nomination and Remuneration Committee Member
Independent Director Committee Member

Disclosure of Interest:

Except Mr. Sankar Krishnan, being the appointee, none of the Directors and Key Managerial Personnel of the Company and their
relatives are concerned or interested financially or otherwise in the Resolution. The Notice together with this statement may be
regarded as a disclosure under Regulation 36(3) of SEBI LODR.

By Order of the Board,
For RAMCO SYSTEMS LIMITED

Place : Rajapalayam P RVENKETRAMA RAJA
Date : May 21, 2024 Chairman
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