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FDC Limited
CIN NO: L24239MH1940PLC003176
Registered Office: B-8, MIDC Industrial Estate, Waluj — 431 136, District Aurangabad, Maharashtra
R&D, Training Centre and Corp. Office: 142-48, Swami Vivekananda Road, Jogeshwari (West), Mumbai - 400 102
Website: www.fdcindia.com; E-mail Id: investors@fdcindia.com
Tel: 022 - 26739100

NOTICE is hereby given that the Eightieth Annual General Meeting of FDC Limited will be held on Wednesday, 30th September,
2020, at 10.00 a.m. through Video Conferencing (“VC") / Other Audio Visual Means (“OAVM"), to transact the following business:

ORDINARY BUSINESS:

1.

To receive, consider and adopt the Audited Standalone and Consolidated Financial Statement of the Company for the
Financial Year ended March 31, 2020 together with the Reports of the Board of Directors and Auditors thereon.

To appoint a Director in place of Mr. Ashok A. Chandavarkar (DIN: 00042719) who retires by rotation and being
eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3.

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

"RESOLVED THAT pursuant to provisions of Sections 196, 197, 198 and 203 read with Schedule V and all other applicable
provisions of the Companies Act, 2013 (“Act”) and the Companies (Appointment and Remuneration of Managerial Personnel)
Rules, and applicable Regulations of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and all
other applicable statutes, laws, rule(s), regulation(s), guideline(s), circular(s) etc., in force at the relevant time (including any
statutory modifications, amendments or re-enactments thereof), approval of the shareholders be and are hereby accorded for the
reappointment of Mr. Ashok A. Chandavarkar (DIN: 00042719), as an Executive Director of the Company for a period of 5 (five)
years w.e.f. March 01, 2021, on the following terms and conditions including remuneration and perquisites upto a maximum
as recommended by Nomination and Remuneration Committee of the Board as may be permitted under Schedule V of the
Companies Act, 2013, or any modification or re-enactment thereof as in force for the period covered under the Agreement to be
entered into by the Company with Mr. Ashok A. Chandavarkar (DIN: 00042719) or on the basis of such other law or notification
as may be permissible or applicable: (“said appointee”):

1. The material terms of the said Agreement are as follows:
i Term: March 01, 2021 to February 28, 2026.

ii.  Salary: From March 01, 2021 to February 28, 2026 shall be Rs. 2,76,623/- (Rupees Two Lakhs Seventy Six Thousand Six
Hundred Twenty Three Only) p. m. with an annual increment of Rs. 10,000/- (Rupees Ten Thousand Only) in the basic
salary, upto maximum of Rs. 3,16,623/- (Rupees Three Lakhs Sixteen Thousand Six Hundred Twenty Three Only) p.m. as
the maximum.

Annual increments every year, for the term, will be effective from April.

ii.  Commission: In addition to salary and perquisites, commission not exceeding 0.40% percent of the net profits of the
Company in a financial year, computed in the manner laid down in Section 198 of the Companies Act, 2013 and subject
to the overall ceilings laid-down under Sections 198 of the Companies Act, 2013.

2. Perquisites: In addition to the salary and commission as mentioned in clause 1 above, the said appointee shall be entitled to
perquisites as under:

i.  Housing: The expenditure incurred by the company on hiring furnished accommodation for the appointee shall
be subject to a ceiling of 60% of his salary. However, if the Company does not provide the appointee residential
accommodation, the said appointee is entitled to house rent allowance of 60% of his salary. Besides, the Company shall
provide amenities such as gas, electricity, water and furnishings subject to a ceiling of 10% of salary, computed as per
Income Tax Rules, 1962.
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ii.  Medical, hospitalization and health care expenses: Reimbursement of medical, hospital and nursing expenses including
mediclaim policy premium paid by the Company and where recommended by a medical practitioner, travelling expenses
for this purpose in or outside India for himself, his spouse and dependent children actually incurred subject to a ceiling
of 1 (one) month’s salary per year or 3, (three) months’ salary in a block period of 3 (three) years.

iii. Leave Travel Concession: For the appointee, his wife and dependent children once a year, in accordance with any rules
specified by the Company subject to a ceiling of 1 (one) month’s salary during leave for holidaying in any place or places
in India not more frequently than once in a year, including travelling expenses by air and/or air-conditioned first class by
rail, subject to a condition that he will not be entitled to any expenses of stay at any holiday resort.

iv.  Club Fees: Reimbursement of club fees, subject to a maximum of 2 (two) clubs, excluding life membership and admission
fees.

v.  Personal Accident Insurance: As per any rules specified by the Company.
vi.  Health Mediclaim Insurance: As per any rules specified by the Company.

vii. Provident Fund : Company’s contribution to provident fund shall be as per the scheme applicable to the employee’s of
the Company, but not exceeding 12% of the salary or such other limits as prescribed by the Government.

viii. Gratuity: As per the rules of the Company, payable in accordance with the approved gratuity fund which shall not
exceed half month’s salary for each completed year of service.

ix. Ex- Gratia: In accordance with the Company’s rules and regulations in force from time to time.

X.  Provision of car for use on Company’s business and telephone at residence will not be considered as perquisites.
Personal long distance calls on telephone and use of car for private purpose shall be billed by the Company to the said
appointee.

xi.  Land line telephone/mobile phone/internet for official use.

3. Where in any financial year during the currency of the tenure of the said appointee the Company has no profit or inadequacy
of profits, the remuneration by way of salary, commission and perquisites shall not exceed, the maximum limits prescribed in
Schedule V to the Companies Act, 2013, except with the approval of the Central Government wherever necessary.

4. The said appointee shall be eligible for annual privilege leave on full salary for a period of 21 (twenty one) days and such leave
shall be allowed to be accumulated for not more than 90 (ninety) days during the tenure of his appointment. Encashment of
unavailed privilege leave at the end of the tenure of appointment will not be included in the computation of the ceiling on
perquisites.

5. The said appointee shall be entitled to:

Reimbursement of expenses actually and properly incurred for the business of the Company as well as other expenses
incurred by the appointee in the performance of duties on behalf of the Company.

ii.  The reimbursement of travelling, hotel and other expenses incurred by the appointee in India and abroad exclusively for
the business of the Company.

6. The said appointee shall unless prevented by ill-health throughout the said term devote his whole time attention and abilities
to the business of the Company and shall carry out the directions issued from time to time by the Board of Directors and shall
in all respects conform to and comply with the directions and regulations made by the board and shall well and faithfully
serve the Company and use his utmost endeavors to promote the interests of the Company.

7. The salary payable to the said appointee in terms of Clause 1, hereof shall continue to be paid to him in full during the first 6
(six) months of his illness or for causes beyond his control which would enforce his absence from duties and thereafter at the
rate of one half of such salary during such absence until he shall have been so absent for a continuous period of 12 (twelve)
months or until this Agreement is determined as hereinafter provided, whichever is earlier.

8. The said appointee shall not at any time or times during or after the continuance of his employment divulge, disclose or

make public any of the secrets regarding the accounts, transactions or processes or regarding specifications, technical and
patent information, formulae and know-how to be used for the manufacture or processing of drugs and products of the
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Company or any of the secrets regarding its plant, facilities, machinery and equipments, information and organization of
production and material flow as well as methods and procedures of production or dealings of the Company which shall come
to his knowledge whether the same shall be confided to him or become known to him as director or in any other manner
whatsoever during the course of his employment.

9. Inthe case of death of the said appointee in the course of his employment, the Company shall pay to his legal representatives
the remuneration for the then current month in addition to such other sum as the Board may determine.

10. If the said appointee shall, in the opinion of the Board of Directors, fail for 6 (six) consecutive months to perform or be
negligent in his duty to the Company, the Company may by notice in writing determine this Agreement.

11. The said appointee shall not during the continuance of this Agreement, or for a period of 3 (three) years after the termination
thereof, without the consent in writing of the Company, either solely or jointly with or as manager or agent for any other
person or persons directly or indirectly carry on or be engaged in such business as the Company has been carrying on for the
last preceding 3 (three) years.

12. The said appointee hereby agrees that he will not at any time after determination of his employment:

Solicit the custom of or deal with any person or Company who has during the three/five years preceding such
determination been a customer of Company; and

i.  Represent himself as being in any way directly or indirectly connected with or interested in the business of the Company.

13. Subject to Section 191 of the Companies Act, 2013 in the event of the Company at any time transferring its undertaking to
another Company for any reason whatsoever the Company may make it one of the terms and conditions of such transfer
that such other Company shall appoint the said appointee as a member of such other Company upon the same terms and
conditions as are herein contained.

14. In the event of the Company being wound up voluntarily and in case it is able to pay its debts, the said appointee shall be
paid by the Company or by its liquidator in priority to all other creditors as compensation for the loss of his employment
as the appointee the sum equal to his 12 ( twelve) months’ remuneration consisting of salary on the basis of the last salary
drawn and such compensation shall at all times be the first charge on the assets of the Company.

15. Notwithstanding anything to the contrary contained in the Agreement, either party shall be entitled to terminate this
Agreement, at anytime giving the other party 90 (ninety) days notice in writing in that behalf.

4. To ratify appointment and remuneration of the Cost Auditors for the Financial Year 2020 - 2021 as an Ordinary Resolution.

“RESOLVED THAT pursuant to the provisions of Section 148 and all other applicable provisions of the Companies Act, 2013 and
the Companies (Audit and Auditors) Rules, 2014 and the Companies (Cost Records and Audit) Rules, 2014 (including any statutory
modification(s) or re-enactment thereof for the time being in force, and as recommended by the Audit Committee, M/s. Sevekari
Khare and Associates, Cost Accountants (Firm Registration No. 000084), Mumbai, be and are hereby appointed as Cost Auditors
of the Company to conduct the audit of the cost records of the Company for the financial year ending 31st March, 2021.

RESOLVED FURTHER THAT M/s. Sevekari Khare and Associates, be paid a total remuneration of Rs. 4,75,000/- (Rupees Four
Lakhs and Seventy Five Thousand Only) and out of pocket expenses plus taxes, as recommended by the Audit Committee.

RESOLVED FURTHER THAT Mr. Mohan A. Chandavarkar, Managing Director or Mr. Nandan M. Chandavarkar, Joint Managing
Director or Mr. Ashok A. Chandavarkar or Mr. Ameya A. Chandavarkar or Ms. Nomita R. Chandavarkar, Directors and Ms.
Varsharani Katre, Company Secretary, be and are hereby authorised severally to sign (including electronic digital signatures) all
such e-forms, documents and to do all such acts, deeds and things as may be necessary for giving effect to the above resolution.”

By Order of the Board
Varsharani Katre

Place: Mumbai Company Secretary
Date: August 07, 2020 FCS: 8948
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NOTES:

1. Inview of the global outbreak of COVID-19, the Ministry of Corporate Affairs (“MCA"), has vide its General Circular No. 14/2020
dated April 08, 2020, General Circular No. 17/2020 dated April 13, 2020, in relation to “Clarification on passing of ordinary and
special resolutions by companies under the Companies Act, 2013 and the rules made thereunder on account of the threat posed
by COVID-19" and General Circular No. 20/2020 dated May 05, 2020, in relation to “Clarification on holding of Annual General
Meeting (*AGM") through Video Conferencing (“VC") or Other Audio Visual Means ("OAVM") (collectively referred to as “MCA
Circulars”) and Securities and Exchange Board of India vide Circular No. SEBI/HO/CFD/CMD1/CIR/P/2020/79 dated May 12, 2020,
in relation to “Additional relaxation in relation to compliance with certain provisions of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015: COVID-19 pandemic” (“SEBI Circular”) have permitted the holding of the AGM through VC/
OAVM, without the physical presence of the Members at a common venue. In compliance with the applicable provisions of the
Companies Act, 2013 (the “Act”) (including any statutory modification or re-enactment thereof for the time being in force) read
with Rule 20 of the Companies (Management and Administration) Rules, 2014 (the “Rules”), as amended from time to time, read
with the MCA Circulars, SEBI Circular and pursuant to Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (”SEBI Listing Regulations”) the AGM of the Company is scheduled to be held on Wednesday, September 30,
2020 at 10:00 noon (IST) through VC/OAVM and the voting for items to be transacted in the Notice to this AGM only through
electronic voting process (“e-voting”).

2. The deemed venue for 80th AGM shall be the Registered Office of the Company at B-8, MIDC Industrial Area, Waluj — 431136,
Dist. Aurangabad, India.

3. Therelative Explanatory Statement pursuant to Section 102 of the Act and the relevant details of the Director seeking reappointment
as set out in Item No. 3 above as required under Regulation 36(3) of the SEBI Listing Regulations and under Secretarial Standard
-2 on General Meetings issued by the Institute of Company Secretaries of India, is annexed.

4. Pursuant to the provisions of the Act, a member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend
and vote on his/her behalf and the proxy need not be a member of the company. Since this AGM is being held pursuant to the
MCA circulars through VC/OAVM, the requirement of physical attendance of members has been dispensed with. Accordingly, in
terms of the MCA circulars and the SEBI circular, 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.

5. Institutional Investors, who are Members of the Company, are encouraged to attend and vote at the AGM through VC/OAVM
facility. Corporate Members intending to appoint their authorized representatives to attend the AGM through VC/OAVM and to
vote thereat through remote e-voting are requested to send a certified copy of the Board Resolution to the Scrutinizer by e-mail
at sanjayrd65@gmail.com with a copy marked to evoting@nsdl.co.in and investors@fdcindia.com

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

7. The attendance of the Members attending the AGM through VC/OAVM wiill be counted for the purpose of reckoning the quorum
under Section 103 of the Act.

8. The Members can join the AGM through VC/OAVM mode 30 minutes before the scheduled time of the commencement of the
AGM and the members can also join after the commencement of the AGM till the expiry of 15 minutes after such scheduled time
by following the procedure mentioned in the Notice. The Members will be able to view the proceedings on National Securities
Depository Limited (“NSDL") e-voting website at www.evoting.nsdl.com. The facility of participation at the AGM through VC/
OAVM will be made available to atleast 1,000 Members on a first come first served basis as per the MCA Circulars. This will not
include large Shareholders (Shareholders holding 2% or more shareholding), Promoters, Institutional Investors, Directors, Key
Managerial Personnels, 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.

9. Further, due to non-availability of postal and courier services, on account of the threat posed by COVID-19 and in terms of the
MCA Circulars and the SEBI Circular, the Company is sending this AGM Notice along with the Annual Report for the financial year
2019-20, in electronic form only to those Members whose e-mail addresses are registered with the Company/Depositories. The
Notice convening the AGM and the Annual Report for financial year 2019-20, has been uploaded on the website of the Company
at www.fdcindia.com and may also be accessed from the relevant section of the websites of the Stock Exchanges i.e. BSE Limited
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10.

11.

12.

13.

14.

15.

16.

("BSE"”) and National Stock Exchange of India Limited (“NSE") at www.bseindia.com and www.nseindia.com respectively. The
AGM Notice is also available on the website of NSDL at www.evoting.nsdl.com.

Pursuant to Section 91 of the Companies Act, 2013 the Register of Members and Share Transfer Books of the Company will
remain closed from September 24, 2020 to September 30, 2020 (both days inclusive).

To receive the dividend in a timely manner, Members holding shares in physical form, who have not updated their mandate
for receiving the dividends directly in their bank accounts through Electronic Clearing Service (“ECS"”) or any other means, are
requested to send hard copies of the following details/documents to the Company’s Registrar and Share Transfer Agent (“RTA"),
viz. Link Intime India Private Limited (“Link Intime"”) at C-101, 247 Park, 1st Floor, L.B.S. Marg, Vikhroli (W), Mumbai — 400083, at
the earliest in manner as mentioned below.

a) a signed request letter mentioning your Name, Folio Number, complete address and following details relating to Bank
Account in which the dividend is to be received:

i) Name and Branch of Bank and Bank Account type;
i) Bank Account Number and type allotted by your bank after implementation of Core Banking Solutions; and

iii) 11 digits IFSC Code.

b) Self-attested copy of cancelled cheque bearing the name of the Member or first holder, in case shares are held jointly;
¢) Self-attested copy of the PAN Card; and

d) Self-attested copy of any document (such as Aadhaar Card, Driving License, Election Identity Card, Passport) in support of
the address of the Member as registered with the Company.

Members holding shares in electronic form may please note that their bank details as furnished by the respective Depositories to
the Company will be considered for remittance of dividend as per the applicable regulations of the Depositories and the Company
will not entertain any direct request from such Members for change/deletion in such bank details. Further, instructions, if any,
already given by them in respect of shares held in physical form, will not be automatically applicable to the dividend paid on shares
held in electronic form. Members may, therefore, give instructions to their DP regarding bank accounts in which they wish to
receive dividend.

For Members who are unable to receive the dividend directly in their bank accounts through ECS or any other means, due to non-
registration of the Electronic Bank Mandate, the Company shall dispatch the dividend warrant/bankers’ cheque/demand draft to
such Members upon normalisation of the postal services.

As per Regulation 40 of the SEBI Listing Regulations, as amended, securities of listed companies can be transferred only in
dematerialised form, except in case of request received for transmission or transposition of securities. 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 are requested to intimate changes, if any, pertaining to their name, postal address, e-mail address, telephone/mobile
numbers, PAN, registering of nomination and power of attorney, Bank Mandate details such as name of the bank and branch
details, bank account number, MICR code, IFSC code, etc., to their DP in case the shares are held in electronic form and to the RTA
in case the shares are held in physical form.

To prevent fraudulent transactions, Members are advised to exercise due diligence and notify the Company of any change in
address or demise of any Member as soon as possible. Members are also advised to not leave their demat account(s) dormant for
long.

To receive communications through electronic means, including Annual Reports and Notices, members are requested to kindly
register/update their e-mail address with their respective depository participant, where shares are held in electronic form. In case
of shares held in physical form, members are advised to register their e-mail address with RTA: Link Intime, by mailing on support@
sharexindia.com
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17.

18.

19.

20.

21.

22.

23.

As per the provisions of 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. Members are requested to submit the said form to their DP in case the shares are held in electronic form and to
the RTA in case the shares are held in physical form.

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

Members are requested to note that dividends, if not encashed for a consecutive period of 7 years from the date of transfer to
Unpaid Dividend Account of the Company, are liable to be transferred to the Investor Education and Protection Fund (“IEPF").
Further, the shares in respect of such unclaimed dividends are also liable to be transferred to the demat account of the IEPF
Authority. In view of this, Members/Claimants are requested to claim their dividends from the Company within the stipulated
timeline.

It may be noted that unclaimed dividend for the financial year 2012-13 declared on August 31, 2013 is due to be transferred to
the IEPF by October 2020. The same can, however, be claimed by the members on or before September 30, 2020.

Members who have not encashed the dividend warrant(s) from the financial year ended March 31, 2013, may forward their claims
to the Company’s RTA at support@sharexindia.com before they are due to be transferred to the IEPF, details of which are given in
the Corporate Governance Report.

Members, whose unclaimed dividends/shares have been transferred to IEPF, may claim the same by making an application to the
I[EPF Authority in e-form/web form no. IEPF-5 available on www.iepf.gov.in and www.mca.gov.in respectively. Members/ Claimants
can file only one consolidated claim in a financial year as per the IEPF Rules.

Members desiring inspection of statutory registers and other relevant documents of the Company during the AGM may send their
request in writing to the Company at investors@fdcindia.com upto the date of the AGM.

This AGM Notice is being sent by e-mail only to those eligible Members who have already registered their e-mail address with the
Depositories/the DP/the Company’s RTA/the Company on or before September 04, 2020.

For registration of e-mail address, Members are requested to register their e-mail address, in respect of electronic holdings, with
their concerned DP and in respect of physical holdings, with the RTA.

Process and manner for Members opting for e-voting is, as under:

I. In compliance with the provisions of Sections 108 and other applicable provisions of the Act, read with Rule 20 of the Rules
and Regulation 44 of the SEBI Listing Regulations, the Company is offering only e-voting facility to all the Members of the
Company and the business will be transacted only through the electronic voting system. The Company has engaged the
services of NSDL for facilitating e-voting to enable the Members to cast their votes electronically as well as for e-voting during
the AGM. Resolution(s) passed by Members through e-voting is/are deemed to have been passed as if it/ they have been
passed at the AGM.

Il.  Members are provided with the facility for voting through voting system during the VC/OAVM proceedings at the AGM and
Members participating at the AGM, who have not cast their vote by remote e-voting, are eligible to exercise their right to
vote at the AGM.

. Members who have already cast their vote by remote e-voting prior to the AGM will also be eligible to participate at the
AGM but shall not be entitled to cast their vote again on such resolution(s) for which the Member has already cast the vote
through remote e-voting.

IV.  Members of the Company holding shares either in physical form or electronic form as on the cut-off date of September 22,
2020, may cast their vote by remote e-voting. The remote e-voting period commences on Sunday, September 27, 2020 at
9:00 a.m. (IST) and ends on Tuesday, September 29, 2020 at 5:00 p.m. (IST). The remote e-voting module shall be disabled by
NSDL for voting thereafter. Once the vote on a resolution is cast by the Member, the Member shall not be allowed to change
it subsequently.
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V.

VI.

The instructions for Members attending the AGM through VC/OAVM are as under:

a)  The Members will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-voting system
and they may access the same at www.evoting.nsdl.com under the Shareholders/Members login by using the remote
e-voting credentials, where the EVEN of the Company will be displayed. On clicking this link, the Members will be able
to attend and participate in the proceedings of the AGM through a live webcast of the meeting and submit votes on
announcement by the Chairman. 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. Further, Members may also use the OTP based login for logging into
the e-voting system of NSDL.

b) Members may join the AGM through laptops, smartphones, tablets and ipads for better experience. Further, Members
will be required to use Internet with a good speed to avoid any disturbance during the Meeting. Members will need the
latest version of Chrome, Safari, Internet Explorer 11, MS Edge or Firefox. Please note that participants connecting from
mobile devices or tablets or through laptops 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 glitches.

¢) Members are encouraged to submit their questions in advance with regard to the financial statements or any other
matter to be placed at the AGM, from their registered e-mail address, mentioning their name, DP ID and Client ID
number/folio number and mobile number, to reach the Company’s e-mail address at investors@fdcindia.com on or
before September 22, 2020.

d) Members who need assistance before or during the AGM, can contact NSDL on evoting@nsdl.co.in or call on toll
free No.: 1800-222-990 or contact Mr. Amit Vishal, Senior Manager - NSDL at amitv@nsdl.co.in or call on +91 22
24994360.

The instructions for Members for e-voting are as under: The way to vote electronically on NSDL e-voting system consists of
“Two Steps’ which are mentioned below: Step 1: Log-in to NSDL e-voting system at www.evoting.nsdl.com.

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

a) Visit the e-voting website of NSDL. Open web browser by typing the following: www.evoting.nsdl.com either on a
Personal Computer or on a mobile.

b) Once the home page of e-voting system is launched, click on the icon ‘Login’ which is available under ‘Shareholders’
section.

o) A new screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the
screen. Alternatively, if you are registered for NSDL e-services i.e. IDEAS, you can log-in at https://eservices.nsdl.com/
with your existing IDEAS login. Once you log-in to NSDL e-services after using your log-in credentials, click on e-voting
and you can proceed to Step 2 i.e. Cast your vote electronically.

d)  Your User ID details are given below:

Manner of holding shares i.e. Demat (NSDL  Your User ID is:
or CDSL) or Physical

i) For Members who hold shares in 8 Character DP ID followed by 8 Digit Client ID For example if your
demat account with NSDL. DP ID is IN300*** and Client ID is 12****** then your user ID is
INBOO***’IZ******
i)  For Members who hold shares in 16 Digit Beneficiary ID For example if your Beneficiary ID is
demat account with CDSL. 2% FxFxE I A I HIX X than your USer |D s 12%* x#* %k &k xkxkx
i)  For Members holding shares in Physical EVEN Number followed by Folio Number registered with the Company.
Form. For example if Folio Number is 001*** and

EVEN is 101456 then user ID is 101456001 ***
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e)  Your password details are given below:
i) If you are already registered for e-voting, then you can use your existing password to login and cast your vote.

i) 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 compel you to change your password.

i)  How to retrieve your ‘initial password'? If your e-mail ID is registered in your demat account or with the Company,
your ‘initial password’ is communicated to you on your e-mail ID. Trace the e-mail sent to you from NSDL from
your mailbox. Open the e-mail 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'.

f)  If you are unable to retrieve or have not received the ‘initial password’ or have forgotten your password:

i) 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.

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

i)  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.

g) After entering your password, tick on Agree to ‘Terms and Conditions’ by selecting on the check box.
h)  Now, you will have to click on ‘Login’ button.

i) After you click on the ‘Login’ button, Home page of e-voting will open.
Step 2: Cast your vote electronically on NSDL e-voting system.
How to cast your vote electronically on NSDL e-voting system?

a)  After successful login at Step 1, you will be able to see the Home page of e-voting. Click on e-voting. Then,
click on Active Voting Cycles.

b)  After clicking on Active Voting Cycles, you will be able to see all the companies ‘EVEN’ in which you are
holding shares and whose voting cycle is in active status.

c) Select "EVEN' of company for which you wish to cast your vote.
d) Now you are ready for e-voting as the voting page opens.

e) 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.

f)  Upon confirmation, the message ‘Vote cast successfully” will be displayed.

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

h)  Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
VII.  The instructions for Members for e-voting during the proceedings of the AGM are, as under:

a)  The procedure for e-voting during the AGM is same as the instructions mentioned above for remote e-voting since the
Meeting is being held through VC/OAVM.
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b)  Only 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 in the AGM.

General Guidelines for Members

a) Institutional Members (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
authorised signatory(ies) who are authorised to vote, to the Scrutinizer by e-mail to sanjayrd65@gmail.com with a
copy marked to evoting@nsdl.co.in

b) Itis 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
- 222 - 990 or send a request at evoting@nsdl.co.in

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

VIIl. The voting rights of Members shall be in proportion to their shares of the paid-up equity share capital of the Company as on
the cut-off date of September 22, 2020.

IX.  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. September 22, 2020, may obtain the login ID and password by sending a request at
evoting@nsdl.co.in

X. A person whose name is recorded in the Register of Members or in the Register of Beneficial Owners maintained by the
Depositories as on the cut-off date only shall be entitled to avail the facility of remote e-voting, as well as voting at the
meeting.

Xl.  The Board of Directors has appointed M/s. Sanjay Dholakia & Associates, Practising Company Secretary (C.P. No. 1798), as
Scrutinizer to scrutinize the voting at the AGM and remote e-voting process, in a fair and transparent manner.

Xll. At the end of discussion on the resolutions on which voting is to be held, voting by use of e-voting system will be allowed for
all those Members who are present during the AGM through VC/OAVM but have not cast their votes by availing the e-voting
facility. The e-voting module during the AGM shall be disabled by NSDL for voting 15 minutes after the conclusion of the
Meeting.

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

XIV. The Results declared, along with the Scrutinizer’s Report, shall be placed on the Company’s website www.fdcindia.com and
on the website of NSDL www.evoting.nsdl.com, immediately after the declaration of the result by the Chairman or a person
authorised by him in writing. The results shall also be immediately forwarded to the Stock Exchanges where the Company’s
Equity Shares are listed viz. BSE and NSE and be made available on their respective websites viz. www.bseindia.com and
www.nseindia.com.
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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), AADHAAR (self attested scanned copy of Aadhaar Card) by email to
investors@fdcindia.com

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), AADHAAR (self attested
scanned copy of Aadhaar Card) to investors@fdcindia.com

2. Alternatively member may send an e-mail request to evoting@nsdl.co.in for obtaining User ID and Password by providing the
details mentioned in Point (1) or (2) as the case may be.

By Order of the Board

Varsharani Katre

Place: Mumbai Company Secretary

Date: August 07, 2020 FCS: 8948

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 (1) OF THE COMPANIES ACT, 2013 (“THE ACT")

Item No.03

The Board of Directors, on the recommendation of the Nomination and Remuneration Committee, has re-appointed Mr. Ashok A.
Chandavarkar as Wholetime Director, for a period of 5 (five) years with effect from March 01, 2021 to February 28, 2026, at its
meeting held on August 07, 2020. His re-appointment is subject to the approval of the Members.

Mr. Ashok A. Chandavarkar is on the Board of the Company as an Executive Director. He is also the Member of Corporate Social
Responsibility Committee and the Stakeholders Relationship Committee of the Company.

Mr. Chandavarkar is a Bachelor of Engineering (Mechanical) having extensive experience in manufacture and marketing fine
chemicals and pharmaceuticals. He joined FDC Limited in the year 1987. Mr. Chandavarkar is entirely responsible for the Company’s
Materials Procurement. Besides, vocational proficiency, he is a hard-core Rotarian, Past President of Rotary Club of Bombay
Seacoast. In his Rotary career, he has received many accreditations from Rotary India and Rotary International.

Mr. Chandavarkar does not hold shares of FDC Limited as on March 31, 2019. The terms and conditions of reappointment
including the remuneration payable to Mr. Chandavarkar is laid out in the Resolution No. 3 of the accompanying Notice.

Mr. Chandavarkar satisfies all the conditions set out in Part-l of Schedule V of the Companies Act, 2013 and the conditions set out
under sub-section (3) of Section 196 of the Act for being eligible for re-appointment as Wholetime Director of the Company.

He is also not disqualified from being appointed as Director in terms of Section 164 of the Act. The Board considers that the
association with Mr. Chandavarkar would be of immense benefit to the Company.

Mr. Mohan A. Chandavarkar and Mr. Ameya A. Chandavarkar being related to Mr. Ashok A. Chandavarkar and Mr. Ashok A.
Chandavarkar himself are deemed to be interested or concerned in the resolution as enumerated above.

The relatives of Mr. Ashok A. Chandavarkar may be deemed to be interested in the Resolution set out at Item No.3 of the Notice,
to the extent of their shareholding interest, if any, in the Company.

Save and except the above, none of the other Directors / Key Managerial Personnel of the Company / their relatives is, in any way,
concerned or interested, financially or otherwise, in the Resolution.
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This Explanatory Statement together with the accompanying Notice may also be regarded as an abstract of the terms of the
Agreement and Memorandum of Concern or Interest under Section 190 of the Companies Act and a disclosure under Regulation
36 of the SEBI Regulations.

The Board recommends the Resolution No. 3 for approval of the shareholders

Item No. 4

The Board of Directors at their meeting held on June 17, 2020, on the recommendation of the Audit Committee, has approved the
re-appointment of M/s. Sevekari Khare & Associates (Firm Registration No. 000084), as Cost Auditors to audit the cost records of
the Company for the financial year ending March 31, 2020, on a remuneration of Rs. 4,75,000/- (Rupees Four Lakhs and Seventy
Five Thousand Only) plus taxes and out of pocket expenses.

In accordance with the provisions of Section 148 of the Companies Act, 2013 read with the Companies (Audit and Auditors) Rules,
2014, the remuneration payable to the Cost Auditors has to be ratified by the Members of the Company at the annual general

meeting.

Accordingly, the approval of the Members is sought for passing an Ordinary Resolution as set out at Item No. 4 of the Notice for
ratification of the remuneration payable to the Cost Auditors for the financial year ending March 31, 2020.

None of the Directors and Key Managerial Personnel of the Company and their relatives is concerned or interested, financially or
otherwise, in the Resolution set out at Item No. 4.

The Board recommends the Ordinary Resolution set out at Item No. 4 of the Notice for approval by the Members

By Order of the Board
Varsharani Katre

Place: Mumbai Company Secretary
Date: August 07, 2020 FCS: 8948
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