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NOTICE

NOTICE is hereby given that the Fourteenth Annual General Meeting of the shareholders of Dynacons Systems & Solutions
Limited will be held on Wednesday, September 30™, 2009 at 12:00 noon at Karl Residency, Lallubhai Park Road, Andheri (West),
Mumbai 400058, to transact the following business:

ORDINARY BUSINESS
1. To receive, consider and adopt :
The Audited Balance Sheet as at March 31, 2009;
The Profit & Loss Account for the year ended on that date;
Directors’ Report for the year 2008-09 and Corporate Governance Report;
The Auditors’ Report, thereon.

2. To appoint a Director in place of Mr. Viren Shah, who retires from the office of Director by rotation and being
eligible, offers himself for re-appointment.

3. To appoint Auditors to hold office from the conclusion of this Annual General Meeting until the conclusion of the next
Annual General Meeting of the Company and to authorize the Board of Directors to fix their remuneration.

By Order of the Board
For DYNACONS SYSTEMS & SOLUTIONS LTD.

Shirish M. Anjaria Parag J. Dalal
Chairman & Managing Director Executive Director

Date : August 20, 2009

Registered Office
78, Ratnajyot Industrial Estate,

Irla Lane, Vile Parle (W), Mumbai — 400 056.
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NOTES

10.
11.

12.

A Member Entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of himself
/ herself and the proxy need not be a member of the company.

The instrument appointing a proxy should, however, be deposited at the Registered Office of the Company not
less than 48 hours before the commencement of the meeting.

Members/Proxies should bring the attendance slip duly filled in for attending the meeting.

The Register of Members and Share Transfer Books of the Company will remain closed from Friday, the 25™ day of
September 2009 to Wednesday, the 30" day of September 2009. (both days inclusive).

Members desirous of seeking information relating to the Accounts and operations of the Company are requested to
address their queries to the Company at least 7 days before the date of the meeting, so that the information required
may be made available at the meeting.

Shareholders holding shares in physical form are requested to advise any change of address immediately to Company’s
Registrar and Share Transfer Agents, Bigshare Services Pvt Ltd. Shareholders holding shares in electronic form must
advise their respective depository participants about change in address and not to the Company.

The relevant details as required by Clause 49 of the Listing Agreement entered into with the Stock Exchanges of persons
seeking re-appointment as Directors under item no 2 above, are annexed hereto.

Members who hold shares in dematerialized form are requested to bring their DP ID and Client ID numbers for easy
identification of attendance at the meeting.

The Equity Shares of the Company are mandated for trading in the compulsory demat mode. The ISIN Number allotted
for the Company’s shares is INE417B01024.

Annual Listing fee for the year 2008-09 has been paid to all stock exchanges wherein shares of the company are listed.

As per the provisions of Companies Act 1956, facility for making nominations is available to the shareholders in respect
of the shares or deposits held by them. Nomination forms can be obtained from the Share Registrars of the Company.

As an austerity measure copies of the Annual Report will not be distributed at the Annual General Meeting. Members are
requested to bring their copies to the meeting.

By Order of the Board
For DYNACONS SYSTEMS & SOLUTIONS LTD.

Shirish M. Anjaria Parag J. Dalal
Chairman & Managing Director Executive Director

Date: August 20, 2009
Registered Office

78, Ratnajyot Industrial Estate,
Irla Lane, Vile Parle (W), Mumbai — 400 056.
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DETAILS OF DIRECTORS RETIRING BY ROTATION AND SEEKING REAPPOINTMENT
(In Pursuance of Clause 49 of the Listing Agreement)

Name of Director Mr. Viren Shah

Age 42

Date of Appointment on the Board March 20, 2001

Qualifications Advance Post Graduate in Computer and Systems management.
Certificate in Oracle / SQL & RDBMS Concepts.

Expertise Wide experience across a variety of industries & expertise in

Systems Analysis, Design & Administration.

Directorships held in other Public Companies (excluding -
Foreign and Private Companies)

Memberships/Chairmanships of Committees across public -
companies

No. Of other Directorships -

By Order of the Board

For DYNACONS SYSTEMS & SOLUTIONS LTD.

Shirish M. Anjaria Parag J. Dalal
Chairman & Managing Director Executive Director

Date : August 20, 2009

Regist | Offi
78, Ratnajyot Industrial Estate,
Irla Lane, Vile Parle (W), Mumbai — 400 056.
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DIRECTORS REPORT

Your Directors are pleased to present the Fourteenth Annual Report on the business and operations of the Company for
the year ended March 31, 2009.

1. Financial Highlights
(Rs. In lacs)
Yoo enced o ended
1. Total Inc 3859.37 4316.30
2. Total Expenditure 3576.69 4053.87
3. Interest 87.37 65.11
4. Depreciation 143.09 146.77
5. Profit before Tax 52.23 50.56
6. Provision for Taxation - Current Tax 8.15 8.87
- Def erred Tax 8.32 8.96
- Fringe B enefit Tax 1.78 1.43
7. Profit after tax 33.98 31.30
2. Management Analysis and Discussions

Company Performance

During the year your company earned total revenues of Rs.3859.37 lacs compared with Rs. 4316.30 lacs during
the previous year. The profit before tax stood at Rs. 52.23 lacs as compared to Rs. 50.56 lacs in the previous year. The
company has made a provision of tax totaling to Rs. 18.25 lacs and the profit after tax stood at Rs. 33.98 lacs for the
current year.

Several initiatives have been launched to identify new growth areas and simultaneously restructure existing growth
engines. This has helped your company to enrich its company profile and build value for customers. The process of
improving profitability and productivity has taken the required shape leading to better Leadership Development, Corporate

Governance, Risk Management and Human Resources.
Review of Operations

The year under review was marked by a global financial and economic downturn. As a natural consequence of downturn
customers across all geographies and industry segments have curtailed their IT Budgets adversely affecting the prospects
of the Indian IT industry. This has had a direct impact on the IT spending of organizations globally. The economic
slowdown is accelerating enterprise transformation, which is manifested in cost savings, productivity enhancement, customer
retention, and new IT engagement/delivery models. The focus of customers is shifting to better management of existing
IT infrastructure by consolidating, optimizing and leveraging resources, from building new capacities.

During these dynamic times, it is important to stay attentive to the customers business needs and to stay focused on long
term strategies. It is important to innovate and adapt so as to provide the customers a competitive advantage and open
new markets for ourselves. These times call for prudent financial discipline, efficient cash flow and credit
management.Customers are conservative in such times when it comes to evaluating a solution. The nature of IT outsourcing
has evolved over the years and various IT Companies are looking at outsourcing their entire IT backend to free up time
and resource to focus on their core operations.

Changing economic and business conditions, rapid technological innovation, proliferation of the internet and globalization
are creating an increasingly competitive market environment that is driving corporations to transform the manner in which
they operate. We feel the current situation is an opportunity to relook at our business priorities, approach and ways in
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which we could expand our customer relationships to strengthen our expertise, to emerge stronger when the markets
turn around.

During the year under review several initiatives of restructuring have been taken to create multiple avenues of growth.
The company has decided to become selective in it is business operations in order to improve profitability and productivity.
There is an improvement in the business mix with an increased focus on the services and solutions business. This has
resulted in an increase in the profitability despite a fall in the revenues.

We deliver value to our customers through a comprehensive portfolio of services and solutions that meets the entire
lifecycle needs of a business. Dynacons’ multi technology, multi product offering to customers ensures that they have the
convenience and benefit of sourcing their IT products and solutions from a single source. While customers gain by having
access to a scalable variable cost model with a best in class solution, the company benefits by building stronger, deeper and
long lasting relationships with the customers.

Dynacons provides comprehensive, end-to-end technology-based solutions which enables the company to extend their
network of relationships, improve interaction with key decision makers within each client, increase the points of sale for
new clients and diversify our service-mix. Our suite of solutions encompasses consulting, system integration, networking
solutions, Infrastructure management, software and security solutions. This integrated approach helps the company take

advantage of growth opportunities available by becoming a vendor of choice for customers.

During the year under review, the key focus was on increasing the reach and market presence of the company and
leveraging on our partnerships with global IT majors to increase the spectrum of offerings for customers. Taking a
comprehensive view of business processes, applications, infrastructure, IT processes and tools, we helped our customers
transform their IT Infrastructure to optimize their investments and achieve maximum return on investments. The role of
technology has evolved from supporting corporations to transforming them. We have successfully demonstrated the
ability to maintain advanced technology platforms and solutions to address business and client needs. The dedication,
focus and commitment towards excellence has helped the company in building on existing customer relationships and to
broaden the customer base.

The Company’s System Integration capability, experience, quality processes, proven track record of selling and servicing
high-end IT products and multi platform technical knowhow have helped it benefit from the enhanced traction in the
market place. We have a team of specialists with experience in leveraging technology to help improve efficiency and
security. The company provides dynamic technology solutions and has the capability to address the increased complexity,
cost and risk associated with these technology platforms.

There is a continued focus on Infrastructure Services which enabled the company get into deeper engagement with
existing customers and win large domestic deals in facility management, nationwide systems rollout and helpdesk services.
The company has done several solution deployments that include turnkey project implementations, integration and set-up
of centralized data centres and end-to-end security deployments. Our track record of delivering high quality solutions
across the entire Information Technology life cycle and our strong domain expertise helps us to solidify these relationships
and gain increased business from our existing clients.

Businesses today face a considerable challenge to effectively optimize their IT infrastructure and related operations and
deliver ever-improving service levels to meet and exceed the expectations of their business-users without compromising
on quality and security. Remote Infrastructure Management (RIM) is a mission-critical service requiring sophisticated tools
and reflects high customer confidence and relationships. Your company has increased it RIM service capability and is
moving towards becoming a fully integrated service provider. The company is in the process of setting up a Technology
Centre for providing RIM services and security monitoring services.

Going forward, the company is looking for acquisitions of other companies providing Information Technology services and
solutions. These will help in accelerating the company’s growth through the new customers and gographical markets, i
mproving the profitability through cost reduction, economies of scale and efficient utilization of resources.

Strengths

The company undertakes all activities related to IT infrastructure including infrastructure architecture, design and consulting
services, turnkey systems integration of large network and data centre infrastructures including supply of associated
equipment and software; on-site and remote facilities management of multi- location infrastructure of domestic clients.
Our key differentiators include an end-to-end services and solutions driven model with a strong focus on quality in every
aspect of service and product delivery.

The company provides the entire spectrum of Information Technology services including Business Planning, Business
Availability and Business Continuity Services. The company provides high quality, 24 hour, seven days a week support
services by leveraging its expertise in managing IT Infrastructures for its customers. We undertake a systematic, aggressive
and customer oriented approach to cater to this business segment.
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3.

We believe our strong brand, our robust quality process and our access to skilled talent base at lower costs of providing
service S places us in a unique position to take advantage of the trend towards outsourcing IT services

Quality

Dynacons has an enduring focus on processes for ensuring high quality delivery and high levels of customer satisfaction
which are key elements for succeeding in the competitive global market. A strong emphasis is based on quality in every
aspect of the company’s activities. In line with this philosophy we have designed our quality management program and
have defined several key parameters for measurement of quality levels to ensure improvement in the quality of the
deliverables. Several initiatives have been taken to implement result oriented quality management models.

Review of key business processes like business planning, reporting and communication has been done to make them
more effective in meeting business objectives. Moving forward, your company shall continue to further strengthen
its processes by adopting best-in-class standards.

Outlook

The current global economic turmoil has affected all nations and economies, India being no exception. However India is
still expected to remain as one of the fastest growing economies in the world. Under current market conditions, the
customer is more conscious about getting value on investment and this is an opportunity to present the effectiveness of
the company’s wide portfolio of services and solutions.

These factors have made companies look to make their business models more resilient, efficient and effective. Use of
Technology promotes this resilience, efficiency and effectiveness. Corporations are focusing on their core competencies
and are using outsourced technology service providers to help improve productivity, develop new products, conduct
research and development activities, reduce business risk, and manage operations more effectively.

As a de-risking strategy, companies have moved over to multi-vendor IT outsourcing from sole sourcing, this has opened
up opportunities for Indian IT companies to participate in larger contracts. Global companies are increasing their outsourcing
activities to leverage the high quality, cost competitive IT services from India. We have expanded our reach, added an
impressive list of valued customers and built a strong team. There is a continuous focus on building a business model that
reinvents itself constantly and delivers business results consistently. The company is building a robust infrastructure that is
secure and scalable for delivering Services remotely and onsite.

The customer requirements for dynamic information technology solutions are getting increasingly complex. This has
created a growing need for specialists with experience in leveraging technology to help drive business strategy. Companies
are increasingly turning to IT Infrastructure companies providing end-to-end solutions having domain expertise for design,
integration, implementation and maintenance of systems.

The objective of the company is to widen its reach and market presence and work towards establishing new markets. The
focus will be on the education, hospitality, government and healthcare customer segments. The other strategy is to
enhance the services and solutions revenue streams and to work closely with customers. The company’s focus will be on
making strategic investments/acquisitions, investing in the right business solutions, leverage its expertise in providing IT
infrastructure solutions to further enhance the spectrum of offerings and focus on services expansion and become a
vendor of choice for organizations.

Risks and Concerns

The company’s objectives and expectations may be forward looking within the meaning of applicable laws and regulations.
Actual results may differ materially from those expressed. Important factors that could influence the company’s operations
include change in government regulations, tax laws, increased competition, economic and political developments.The
competition from large international and Indian IT companies is increasing in the domestic market space. Scarcity of the
right talent as well as the ability to retain them is one of the critical factors confronting all IT Companies.

Dividend

With a view to plough back the profits of the Company and keeping in mind the expansion of Business Activities, the Board of
Directors consider it prudent and recommend not declaring any dividend for the year ended March 31, 2009.

(9]
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4. Directors

In accordance with the provisions of Companies Act, 1956 and the Articles of Association of the Company, Mr. Viren Shah,
Director of the company, retires by rotation in the ensuing Annual General Meeting and, being eligible, offers himself for
reappointment.

None of the Directors of the Company is disqualified from being appointed as Director as specified in Section 274 of the
Companies Act, 1956, as amended.

5. Auditors

M/s Soni Palan & Associates, Chartered Accountants who are the Statutory Auditors of the Company hold office, in accordance
with the provisions of the Companies Act, 1956, upto the conclusion of the ensuing Annual General Meeting are eligible for
reappointment.

6. Corporate Governance

The report on Corporate Governance, stipulated by Clause 49 of the Listing Agreement, is annexed hereto and forms part of
this Annual Report. A Certificate from the Auditors of the Company regarding compliance with Corporate Governance norms
stipulated in Clause 49 of the Listing Agreement is annexed to the report on Corporate Governance.

7. Particulars of the Employees

The information as required under the provisions of Section 217 (2A) of the Companies Act, 1956, read with the Companies
(Particulars of Employees) Rules, 1975, as amended, is not applicable as none of the employees is in receipt of remuneration
which exceeds the limits specified under the said rules.

8. Human Resource Management

Our People drive our Business. They determine our success, performance and profitability. We have built a high performance
work culture and maitain a strong focus on the employee, and creating an organization that continually encourages
entrepreneurship, new ideas, and embraces respect for the individual and equal opportunity to succeed. It observes a
comprehensive HR policy that elaborates on each aspect of human resource management including recruitment, employee
development & training, staff welfare, administration services & recreation events.

Processes like recruitment have been streamlined through comprehensive assessment techniques, while many training initiatives
continue to encourage growth and development. The performance culture is further encouraged by the presence of a

transparent, equitable reward and recognition mechanism. Employee engagement remains a key focus of HR initiatives that
have been undertaken by the company. Along with recreational activities, get-togethers, celebrations, many programs have
been organized to bring people and families together also enjoy quality time with family.

We encourage regular training and development. Continuous training is imparted in advanced technologies, managerial and soft
skills for the employees to enhance their skill-sets in alignment with their respective roles. This promotes development of the
technical staff in emerging technologies, system management and troubleshooting, network management, and network
performance analysis. These practices are being constantly scaled up to address increase in business activity. Though cost
cutting is the order of the day and inevitable in all areas, an exception to this rule is in the area of training and development
considering the fact that cuts in training budget may significantly undermine employee engagement.

We have created a favorable work environment that encourages innovation and meritocracy. We have also set up a scalable
recruitment and human resources management process. Employee relations during the year were cordial. The directors appreciate
the contributions and initiatives taken by the employees at all levels for the Company’s improved performance year after year.
The Company offers a growth environment along with monetary benefits in line with industry standards.

9. Fixed Deposits

Your Company has not accepted any fixed deposits and, as such, no amount of principal or interest was outstanding as
on the date of the Balance Sheet.
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10. Directors Responsibility Statement

Pursuant to the provisions of Section 217(2AA) of the Companies Act, 1956 the Directors based on the information and
representations received from the operating management confirm that:

i) In the preparation of the annual accounts, the applicable accounting standards had been followed along with no material
departures.

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

i)  The Directors had taken proper and sufficient care, to the best of their knowledge and ability, for the maintenance
of adequate accounting records in accordance with the provisions of the Companies Act, 1956 for safeguarding
the assets of the Company and for preventing and detecting fraud and other irregularities.,

iv)  The Directors had prepared the annual accounts on a going concern basis.

11. Conservation of Energy, Technology Absorption, Research & Development and Foreign Exchange Earnings
and Outgo

Conservation of Energy : The Company’s operations involve low energy consumption. However efforts to conserve
and optimize the use of energy through improved operational methods and other means will continue.

Technology Absorption : The Technology available and utilized is continuously being upgr aded to improve
overall performance and productivity.

Research & Development : Your Company believes that research & development is a continuous process for sustained
corporate excellence. Our research & development activities help us in product and service improvement, effective time
management and are focused to provide unique benefits to our customers. Such methods do not involve any specific cost
burden to the company.

Foreign Exchange Earnings : Rs. Nil (previous year Nil)
Foreign Exchange Outgo : Rs. 1.17 lacs (previous year 1.23 lacs)

12. Acknowledgements

Your Directors thank the Company’s Investors, Clients, Vendors, Bankers, Business and various governmental as well as regulatory
agencies for their valuable support for the Company’s growth.

Your Directors place on record their appreciation of the contribution made by employees at all levels. Your company’s consistent
growth was made possible by their hard work, solidarity, cooperation and support.

For and on behalf of the Board of Directors

Shirish Anjaria Parag Dalal
Chairman & Executive Director
Managing Director

Mumbai: August 20, 2009
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CORPORATE GOVERNANCE REPORT
(As required by Clause 49 of the Listing Agreement entered into with the Stock Exchanges.)

1. COMPANY’'S PHILOSOPHY ON CODE OF GOVERNANCE

Dynacons firmly believes and has consistently endeavored to practice good corporate governance. The Company’s philosophy
on corporate governance envisages the attainment of the highest levels of fairness, transparency, accountability and equity in
all facets of its operations, and in all interactions with its stakeholders, including the shareholders, employees, customers,
vendors and the society at large. During the year under review, the Board of Directors continued its pursuit of achieving these
objectives through the adoption and monitoring of corporate strategies, prudent business plans, monitoring of the major risks
of the company’s business and ensuring that the company pursues policies and procedures to satisfy its legal and ethical
responsibilities.

Dynacons believes that all its operations and actions must serve the underlying goal of long term value creation for its shareholders
and its investors.

2. BOARD OF DIRECTORS
Composition and category

The present strength of Board of Directors is SIX. The Board of Directors of your Company presently comprise of an Executive
Chairman and Managing Director, two Executive Directors and Three Non Executive Directors. All the Three Non Executive
Directors are Independent Directors. The Non Executive Directors with their diverse knowledge, experience and expertise
bring in their independent judgment in the deliberations and decisions of the Board.

The Company has an executive Chairman and the number of Independent Directors is one-half of the total number of
Directors. The Company, therefore, meets with the requirements of clause 49(1) (A) of the Listing Agreement with the stock
exchanges.

The composition of the Board of Directors and also the number of other Board of Directors of which he is a member/
Chairperson are as under:

Attendance| No. of Board No. of No.of Membership
Name of Director Category of Directorship at last Meetings other of other Board
AGM Attended Directorship Committee
Mr. Shirish M. Anjaria | Chairman and Managing Director Yes 9 - -
Mr. Parag J. Dalal Executive Director Yes 9 - -
Mr. Dharmesh S. Anjaria | Executive Director Yes 9 - -
Mr. Mukesh P. Shah Independent Non Executive Yes 5 - -
Mr.Dilip P. Palicha Independent Non Executive Yes 6 - -
Mr. Viren Shah Independent Non Executive No 6 - -

The Number of Directorships and the positions held on Board Committees by the Directors are in conformity with the limits on
the number of Directorships and Board committee positions as laid down in the Companies Act, 1956 and the Listing Agreement.

Nine Board Meetings were held during the year 2008-09. The dates on which the Board Meetings were held are as follows:

April 26,2008, June 30, 2008, July 29, 2008, July 31, 2008, September 02, 2008, October 25, 2008, January 28, 2009,
February 03, 2009 and March 05, 2009
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The Board Meetings are held at the Registered Office of the Company. The agenda along with the explanatory notes are
sent in advance to the directors. Additional meetings of the Board are held when deemed necessary by the Board.

Brief Resume of the Director who is being appointed or re-appointed at the ensuing Annual General Meeting, nature

of his expertise in specific functional areas and names of the companies in which he holds Directorship and Membership/
Chairmanship of the Board Committees are provided below

Name of Director Mr. Viren Shah

Age 42

Date of Appointment on the Board March 20,2001

Qualifications Advance Post Graduate in Computer and Systems management.
Certificate in Oracle/ SQL & RDBMS Concepts.

Expertise Wide experience across a variety of industries & expertise in Systems

Analysis, Design & Administration.
Directorships held in other Public Companies -
(excluding Foreign and Private Companies)

Memberships/Chairmanships of Committees -

3. AUDITCOMMITTEE

The Company complies with the provisions of Section 292A of the Companies Act, 1956, as well as the listing
agreement pertaining to the Audit Committee and its functioning. The members of the Audit Committee and their
attendance at committee meetings is as under,

Name of The Director Category No. of Meetings attended
Mr. Mukesh Shah Non-Executive & Independent Director 4

Mr. Dilip Palicha Non-Executive & Independent Director

Mr. Viren Shah Non-Executive & Independent Director 3

The committee is chaired by Mr. Mukesh Shah, Chartered Accountant. All the members of the committee are Non-Executive
Directors having knowledge of finance, accounts and Company law. Company Secretary of the company acted as the Secretary
to the Audit Committee.

The Audit Committee met four times during the financial year 2008-09 on the following dates: June 30, 2008, July 29, 2008,
October 25, 2008, January 28, 2009.

The terms of reference of the Audit Committee includes:-

Oversight of the Company’s financial reporting process and the disclosure of its financial information to ensure that
the financial statement is correct, sufficient and credible

Recommending the appointment and removal of statutory auditor, fixation of audit fee and also approval for payment
for any other services.

Reviewing with management the quarterly / annual financial statements before submission to the Board focusing
primarily on the following:

Matters required to be included in the Director’s Responsibility Statement.

Any change in accounting policies and practices.

Major accounting entries based on exercise of judgment by management.

Significant adjustment arising out of audit.

Compliance with accounting standards.

Compliance with listing and other legal requirements relating to financial statements.

Qualification in draft audit report.

W W W W W WD
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Any related party transaction, i.e., transaction of the management, their subsidiaries or relatives, etc., that may have
potential conflict with the interest of Company at large.

Reviewing with the management, statutory and internal auditors, the adequacy of internal control systems.

Reviewing the adequacy of internal audit function, including the structure of the internal audit department,
staffing and seniority of the official heading the department, reporting structure coverage and frequency of internal audit.
Discussion with internal auditors any significant findings and follow up thereon.

Reviewing the finding of any internal investigations by the internal auditors into matters where there is suspected fraud
or irregularity of a failure of internal control systems of a material nature and reporting the matter to the Board.
Discussion with statutory auditors before the audit commences, nature and scope of audit as well as have post
audit discussion to ascertain any area of concern.

Reviewing the Company’s financial and risk management policies.

4. REMUNERATION COMMITTEE
Brief description of terms of reference

To approve the annual Remuneration of the Directors and Employees of the Company.

To review the performance of the Chairman and Managing Director and the Wholetime Directors after considering
the company’s performance.

To review, assess and recommend the remuneration of the Chairman and Managing Director and the Wholetime Directors

The Remuneration Committee consists of Non Executive Directors with the Chairman being an Independent Director. The
members of the Remuneration Committee are Mr. Mukesh Shah, Mr. Viren Shah and Mr. Dilip Palicha. The committee is chaired
by Mr. Viren Shah. The Remuneration committee met twice during the year. Company Secretary of the Company acted as the
Secretary to the Remuneration Committee.

Remuneration Policy

Remuneration of employees largely consists of basic remuneration and performance incentives. The Company while deciding
the remuneration package takes into consideration the employment scenario, remuneration package of the industry and the
remuneration package of other Industries. The annual variable pay of Senior Managers is linked to the performance of the
Company and their individual performance for the relevant year measured against specific Key Result Areas, which are aligned to
the Company’s objectives.

The objectives of the remuneration policy are to motivate employees to excel in their performance, recognize their contribution,
retain talent in the organization and record merit.The Remuneration of the Executive Directors is decided by the Remuneration
Committee based on criteria such as industry benchmarks, the company’s performance vis-a-vis the industry performance, track
record of the Executive Directors.

Details of Remuneration to all the Directors for the year ended March 31, 2009

Name of Director Position Salary

Mr. Shirish Anjaria Chairman & Managing Director Rs. 9,60,000/-
Mr. Parag Dalal Wholetime Director Rs. 7,80,000/-
Mr. Dharmesh S. Anjaria Wholetime Director Rs. 7,80,000/-

The Company has not issued any Stock options to the Executive Directors. The Non-Executive Directors of the Company have
disclosed that they do not hold any Equity Shares of the Company. There has been no pecuniary relationship or transactions of
the Non-Executive Directors vis-a-vis the Company during the year under review.
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5. SHAREHOLDERS’/ INVESTORS’' GRIEVANCE COMMITTEE
Functions
The Shareholders Committee is chaired by Mr. Dilip Palicha. The Company Secretary of the Company is the Compliance

Officer of the Company. The composition of the committee and details of the meetings attended by the Directors are given
below :

Name of the Director Category No. of Meetings attended
Mr. Dilip Palicha Non-Executive & Independent Director 4
Mr. Viren Shah Non-Executive & Independent Director 4
Mr. Mukesh Shah Non-Executive & Independent Director 2

The committee meets at frequent intervals, to approve inter-alia, transfer/ transmission of Equity shares, issue of duplicate
share certificate and reviews the status of investors’ grievances and redressed mechanism and recommend measures to improve
the level of investor services. Details of share transfer / transmission approved by the committee are placed at the Board
meetings from time to time. Company Secretary of the Company acted as the Secretary to the Shareholders / Investor
Grievance Committee.

During the year under review, 7 complaints were received from shareholders/investors which were replied/resolved to the
satisfaction of the investors. Of the above, the complaints outstanding as on March 31, 2009 were Nil. The number of pending
share transfers as on March 31, 2009, were Nil.

6. REPORT ON CORPORATE GOVERNANCE

The quarterly compliance report has been submitted to the Stock Exchanges where the Companies equity shares are listed
in the requisite format duly signed by the Compliance Officer.

7. GENERAL BODY MEETINGS
The last three Annual General Meetings of the Company were held as under :-

13" AGM : September 30, 2008 at 12.00 noon at Karl Residency, 36/38, Lallubhai Park Road, Andheri (W),
Mumbai -400058.
Number of Special Resolutions passed : None

12" AGM : September 27, 2007 at 12.00 noon at Karl Residency, 36/38, Lallubhai Park Road, Andheri (W),
Mumbai -400058.
Number of Special Resolutions passed : None

11" AGM : September 27, 2006 at 12.00 noon at Karl Residency, 36/38, Lallubhai Park Road, Andheri (W),
Mumbai -400058.
Number of Special Resolutions passed: None

8. CODE OF CONDUCT
The Board of Directors has laid down Code of conduct for all Board Members and Senior Management of the Company. The

copies of Code of Conduct as applicable to the Executive Director (including Senior Management of the Company) and Non
Executive Directors are uploaded on the website of the Company — www.dynacons.com
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9. DISCLOSURES

a)

b)

9

d)

e)

g)

Materially significant related party transactions i.e. transactions of the company of material nature with
its Promoters, the Directors or the Management, their subsidiaries or relatives etc. that may have potential
conflict with the interest of the Company at large : None

Details of non-compliance by the Company, penalties, strictures imposed on the Company by Stock Exchange or
SEBI or any statutory authority, on any matter related to capital markets, during the last three years : NIL

A qualified Practicing Company Secretary carried out a Secretarial Audit reconcile , the total admitted capital
with National Securities Depository Limited (NSDL) and Central Depository Services (India) Ltd (CDSL) and
the total issued and listed capital. The audit confirms that the total issued/paid up capital is in agreement with the
total number of shares in physical form and the total number of dematerialized shares held with NSDL and CDSL.

The Company has laid down procedures to inform the Board of Directors about the Risk Management and
its minimization procedures. The Audit Committee and the Board of Directors review these procedures periodically
as per guidelines of SEBI / Stock Exchange.

The Company has established a mechanism called “Whistle Blower Policy” for employees to report to the management
instances of unethical behavior, actual or suspected, fraud or violation of the Company’s code of conduct or ethics
policy. No person has been denied access to the Audit Committee.

During the financial year 2008-09, the Company did not raise any proceeds through Public Issue, Right Issue and/
or Preferential Issue.

10. MEANS OF COMMUNICATION

The quarterly, half-yearly and yearly financial results of the Company are sent to the Stock Exchanges immediately after
they are approved by the Board. These are widely published in Leading newspapers and local language newspapers.

After adoptions by the Board of Directors in their Board Meeting the financial results, presentations and official news

releases are posted on the company’s website: www.dynacons.com. The Management Discussion and Analysis Report is a
part of the Annual Report for the year.

11. GENERAL SHAREHOLDER INFORMATION

11.1

11.2

Annual General Meeting :-
- Date and Time September 30, 2009 at 12:00 noon
- Venue Hotel Karl Residency,

36, Lallubhai Park Road,

Andheri (West), Mumbai 400058.
Financial Calendar: - April’08- March’09

Financial Reporting for quarter ending: -

- June 30 End July

- September 30 End October
- December 31 End January

- March 31 End April

- Annual Results End August
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11.3 Book Closure Date

September 25, 2009 to September

30, 2009. (Both days inclusive)

11.4 Dividend Payment Date N.A.

11.5 (a) Listing of Equity Shares on Stock Exchanges at :

Name Code Nos.
The Bombay Stock Exchange Ltd., Mumbai 532365

The National Stock Exchange of India Ltd. DYNACONS
(b) Listing of Global Depository Receipts N. A.

(c) Demat ISIN numbers in NSDL & CDSL INE417B01024

(d) Annual listing fees for the year 2008-09 have been duly paid to all the above Stock Exchanges.

11.6 Stock Market Data Bombay Stock Exchange (BSE) National Stock Exchange (NSE)
(inRs.) (inRs.)
Month’s high price Month’s low price Month’s high price Month’s low price
April 2008 1.20 0.98 1.25 0.95
May 2008 1.22 0.87 1.25 0.85
June 2008 1.00 0.71 1.00 0.65
july 2008 0.81 0.62 0.85 0.60
Aug. 2008 0.87 0.68 0.85 0.70
Sep. 2008 0.85 0.56 0.85 0.60
Oct. 2008 0.66 0.40 0.65 0.40
Nov. 2008 0.51 0.40 0.55 0.40
Dec. 2008 0.52 0.37 0.55 0.40
Jan. 2009 0.52 0.34 0.55 0.35
Feb. 2009 0.61 0.36 0.70 0.35

11.7 Registrar and transfer Agents :

11.8 Share Transfer System

Bigshare Services Pvt. Ltd.

SEBI Regn. No. INR 00001385
E-2, Ansa Industrial Estate,
Saki Vihar Road, Saki Naka,
Andheri (E), Mumbai- 400 072

Tel : 28470652/3
Fax: 28475207

The Company’s shares are traded on the Stock Exchanges compulsorily in Demat mode. Shares in physical

mode which are lodged for transfer at Share Transfer Agent are processed and subject to exercise of option
under compulsory transfer-cum-demat procedures. Share Certificates are either dematted or returned within the
time prescribed by the authorities. The Share related information is available on-line.
11.9 Distribution of Shareholding as on March31, 2009
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No of Equity Shares No of Folios %o Total Holding in Rs. %
1-5000 10535 60.10 21907128 7.40
5001-10000 3443 19.64 29515282 9.97
10001-20000 1919 10.95 33637562 11.35
20001-30000 482 2.75 12534072 4.23
30001-40000 371 2.11 14149200 4.78
40001-50000 180 1.03 8560532 2.89
50001-100000 335 1.91 24375956 8.23
100001 & above 265 1.51 151474268 51.15

1110 Total 17530 296154000

Shareholding of Directors

Sr.No. Name of Directors No. of Shares Percentage (%)
1 Mr. Shirish Anjaria 8788000 5.93
2 Mr. Dharmesh Anjaria 8779500 5.93
3 Mr. Parag Dalal 8680000 5.86
11.11 Dematerialization of Shares as on March 31,2009
Total No. Shares in Percentage Shares in Percentage
of shares physical form % demat form %
148077000 30266400 20.44 1178010600 79.56

11.12 Shareholding Pattern as on March 31, 2009

Category No of Shares held Percentage of Shareholding
Indian Promoters 39794500 26.87%
Private Corporate Bodies 16722969 11.29%
Indian Public 89667031 60.56%
NRIs/OCBs 1630644 1.10%
Trust 40000 0.03%
Transit 221856 0.15%
Total 148077000 100.00%

11.13 Outstanding GDRs /ADRs

11.14 Compliance Officer

11.15 Address for Investor Correspondence

11.16 Corporate Ethics:

N.A

Mr. Ravishankar Singh

78, Ratnajyot Ind. Estate,

Irla Lane, Vile Parle (west),
Mumbai — 400 056

The consistent endeavor of Dynacons Systems & Solutions Ltd is to enhance the reputation of the Company and

irrespective of the goals to be achieved, the means are as important as the end. The Company has adopted “the Code of
Conduct for prevention of Insider Trading”, which contains policies prohibiting insider trading. As per SEBI / Stock Exchanges

Guidelines, the Company has also promulgated Code of Conduct to be followed by Directors and Management.
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DECLARATION REGARDING COMPLIANCE BY BOARD MEMBERS AND SENIOR MANAGEMENT PERSONNEL
WITH THE COMPANY’'S CODE OF CONDUCT

This is to certify that the Company has laid down Code of Conduct for all Board Members and Senior Management of the
Company and the copies of the same are uploaded on the website of the Company — www.dynacons.com

Further certified that the Members of the Board of Director and Senior Management personnel have affirmed having complied
with the Code applicable to them during the year ended March 31, 2009

Shirish Anjaria

Chairman & Managing Director

Mumbai, August 20, 2009

COMPLIANCE CERTIFICATE ON CORPORATE GOVERNANCE

The Board of Directors
Dynacons Systems & Solutions Ltd.
Mumbai.

We have examined the compliance of the conditions of Corporate Governance by Dynacons Systems & Solutions Limited for the
year ended 31%t March, 2009 as stipulated in Clause 49 of the Listing Agreement of the said Company with stock exchanges.

The Compliance of conditions of Corporate Governance is the responsibility of the management. Our examination has been
limited to a review of the procedures and implementations thereof adopted by the Company for ensuring compliance with the
conditions of the Corporate Gover