NOTICE

Notice is hereby given that the Twenty-Eighth (28") Annual
General Meeting ("AGM") of the Members of Quick Heal
Technologies Limited (“the Company”) will be held on
Friday, August 11, 2023 at 04:00 PM. IST through Video
Conferencing ("VC") / Other Audio-Visual Means (“OAVM”)
to transact the following business:

ORDINARY BUSINESS:

1.

Adoption of Financial Statements:
To receive, consider and adopt

(a) the audited standalone financial statements of
the Company for the financial year ended March
31, 2023 and the reports of the Board of Directors
and the Auditors thereon; and

(b) the audited consolidated financial statements of
the Company for the financial year ended March
31, 2023 and the report of Auditors thereon

To declare Dividend on equity shares:

To declare a final dividend of ~ 2.50/- per equity share
of face value ™ 10/- each for the financial year ended
March 31, 2023.

Appointment of Mr. Kailash Katkar (DIN: 00397191)
as a director liable to retire by rotation:

To appoint a director in place of Mr. Kailash Katkar (DIN:
00397197), who retires by rotation and being eligible,
offers himself for re-appointment.

SPECIAL BUSINESS:

4.

Remuneration to Non-Executive Directors:

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

"RESOLVED THAT pursuant to Sections 197, 198,
and all other applicable provisions of the Companies
Act, 2013 read with rules made thereunder, including
any statutory modification or  re-enactment
thereof and Schedule V, for the time being in force
(hereinafter referred to as “the Act”) and Regulation
17(6) of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements)
Regulations, 2015 and subject to all approvals,
permissions and sanctions as may be necessary, the
approval of the Company be and is hereby accorded
for payment of remuneration/commission to the
Director(s) of the Company who is/are neither in
the whole-time employment with the Company nor
Managing Director(s) of the Company for Financial
Year 2022-23, in such manner and up to such extent

as the Board of Directors of the Company ("the Board”
which expression shall also include a Committee
thereof for the time being exercising the powers
conferred on the Board by this resolution) may so
determine from time to time upon recommendation
of the Nomination and Remuneration Committee.

RESOLVED FURTHER THAT the above remuneration/
commission shall be in addition to the fees payable to
the Directors for attending the meetings of the Board
or any Committee thereof or for any other purpose
whatsoever, as may be decided by the Board of Directors
and reimbursement of expenses for participation in the
Board or any other meetings.”

RESOLVED FURTHER THAT for the purpose of giving
effect to the said resolution, the Board be and is hereby
authorized to take all such actions and to do all such
deeds, matters and things as it may in its absolute
discretion deem necessary, proper or desirable and
to settle any question or doubt that may arise in this
regard.”

Approval of Remuneration to Mr. Kailash Katkar,
Managing Director & CEO:

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

“RESOLVED THAT in furtherance to the ordinary
resolution passed by the shareholders of the Company
at their 25" Annual general Meeting ("AGM”) held
on August 11, 2020 for reappointment (including
remuneration) of Mr. Kailash Katkar (DIN: 00397191)
as Managing Director & CEO of the Company for a
period of 5 years with effect from April 01, 2020 and
in accordance with section 197, 198 and section Il
Part Il of Schedule V of Companies Act, 2013 read
with  Companies (Appointment and Remuneration
of Managerial Personnel) Rules, 2014 (including any
statutory modification or re-enactment thereof for the
time being in force) and other applicable provisions of
the Act, if any, the remuneration paid/ payable to Mr.
Kailash Katkar as Managing Director & CEO of the
Company for his remaining tenure from April 01, 2023
till March 31, 2025 as mentioned in the explanatory
statement annexed to this notice, be and is hereby
approved and ratified.

RESOLVED FURTHER THAT where in any financial
year, the Company has no profits or its profits are
inadequate, the remuneration as mentioned in
explanatory statement paid to Mr. Kailash Katkar shall
be paid as minimum remuneration within the limits
prescribed under Schedule V of the Act.
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RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to this
resolution.”

Approval of Remuneration to Mr. Sanjay Katkar, Joint
Managing Director:

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

‘RESOLVED THAT in furtherance to the ordinary
resolution passed by the shareholders of the Company
at their 25" Annual general Meeting ("AGM”") held
on August 11, 2020 for reappointment (including
remuneration) of Mr. Sanjay Katkar (DIN: 00397277)
as Joint Managing Director & CTO of the Company
for a period of 5 years with effect from April 01, 2020
and in accordance with section 197, 198 and section
[l Part Il of Schedule V of Companies Act, 2013 read
with  Companies (Appointment and Remuneration

BY ORDER OF THE BOARD OF DIRECTORS

For Quick Heal Technologies Limited

Sd/-

Kailash Katkar
Managing Director & CEO

(DIN:

00397191)

Place: Pune
Date: April 17,2023

Registered Office:
Marvel Edge, Office No. 7010 C & D, 7th Floor, Viman Nagar, Pune- 411014

CIN:

L72200MH1995PLC091408

Tel: +971 20 66813232
E-mail id: cs@quickheal.co.in
Website: www.quickheal.co.in

of Managerial Personnel) Rules, 2014 (including any
statutory modification or re-enactment thereof for the
time being in force) and other applicable provisions of
the Act, if any, the remuneration paid/ payable to Mr.
Sanjay Katkar as Joint Managing Director & CTO of the
Company for his remaining tenure from April 01, 2023
till March 31, 2025 as mentioned in the explanatory
statement annexed to this notice, be and is hereby
approved and ratified.

RESOLVED FURTHER THAT where in any financial
year, the Company has no profits or its profits are
inadequate, the remuneration as mentioned in
explanatory statement paid to Mr. Sanjay Katkar shall
be paid as minimum remuneration within the limits
prescribed under Schedule V of the Act.

RESOLVED FURTHER THAT the Board be and is hereby
authorized to do all acts and take all such steps as may
be necessary, proper or expedient to give effect to this
resolution.”
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EXPLANATORY STATEMENT PURSUANT TO SECTION
102(1) OF THE COMPANIES ACT, 2013

ITEM NO 4: REMUNERATION TO NON-EXECUTIVE
DIRECTORS:

The members of the Company at the Extra Ordinary General
Meeting held on August 28, 2015, accorded their approval
for payment of commission on profits to the Non-Executive
Directors of the Company at a rate not exceeding 1 per cent
of the net profits of the Company in each financial year
(computed in the manner provided in Sections 197 and 198
of the Companies Act, 2013).

The Non-Executive Directors of the Company bring with them
significant professional expertise and rich experience across
a wide spectrum of functional areas such as marketing,
legal, corporate strategy and finance. In order to bring the
remuneration of the Non-Executive Directors in line and
commensurate with the time devoted and the contribution
made by them, the Board of Directors of the Company
(‘the Board’) at the meeting held on April 17, 2023, have
recommended for the approval of the members, payment of
remuneration by way of commission to the Non-Executive
Directors of the Company, as set out in the Resolution.

Replacewith: Accordingly, it is proposed that in terms of
section 197 of the Act, read with section Il part A of Schedule
V of the Act, due to inadequacy of profits in financial year
2022-23, the Directors (apart from the Managing Director
and Wholetime Directors) shall be paid such remuneration/
commission as per the limits prescribed. Under the
provisions of Schedule V of the Act, payment of remuneration
to Non-Executive Directors shall be approved by the
Company in general meeting. Accordingly, this resolution
is being proposed for the approval of the members. Other
details are as per Annexure 2.

The Board recommends the Ordinary Resolution as set out
in Item No. 04 of the Notice for approval of the Members.

All the Non-Executive Directors and their relatives are
concerned or interested in the Resolution at Item No. 4 set
out in the Notice to the extent of the remuneration that may
be received by each of them.

ITEM NO 5: TO APPROVE REMUNERATION OF MR.
KAILASH KATKAR (DIN: 00397191) MANAGING DIRECTOR
& CEO:

The Members at their 25" AGM held on August 11, 2020 had
approved by way of ordinary resolution the appointment and
remuneration of Mr. Kailash Katkar as Managing Director &
CEO of the Company for a period of 3 years with effect from
April 01, 2020 till March 31, 2023. The remuneration paid/
payable during financial year 2023-24 and 2024-25 will be
as follows:

(@) Mr. Kailash Katkar shall be paid basic salary, perquisites
and allowances in the range of ~ 1.50 Crores per

annum to ~ 2.20 Crores per annum. Within this
range, the aggregate of basic salary, perquisites and
allowances may be revised by the Board of Directors or
the Nomination & Remuneration Committee from time
to time, subject to maximum annual increase of 20%
over the basic salary, perquisites and allowances for
the previous year.

Variable incentive of such amount as may be decided
by the Board of Directors or the Nomination &
Remuneration Committee of the Board of Directors,
from time to time subject to the prescribed limit given
under Section 196, Section 197 and other applicable
provisions, if any, of the Companies Act, 2013, read with
Schedule V thereof and the Rules made thereunder,
including any statutory modification(s) or re-enactment
thereof, for the time being in force and SEBI LODR
Regulations.

The aggregate of basic salary, allowances, perquisites
and variable incentive of Mr. Kailash Katkar, shall not
be in excess of 2.5% of the Net Profit of the Company
(computed in a manner laid down in Section 198 of the
Companies Act, 2013) and payment of remuneration
shall not be in excess of 5% of the Net Profit of the
Company to all Executive Directors of the Company for
each of the financial years from 2023-24 and onwards
with effect from April 01, 2023 for a period of two years.

If the Company incurs a loss or its profits are inadequate
in any financial year during the tenure of Mr. Kailash
Katkar, he may be paid such minimum remuneration as
determined by the Board of Directors or the Nomination
& Remuneration Committee of the Board of Directors,
within the limits laid down in Section I, Part Il of
Schedule V of the Companies Act, 2013. In such a
case, the following perquisites shall not be included in
the computation of the ceiling on remuneration in case
the Company has inadequate profits or loss in that
financial year.

(@) contribution to provident fund, superannuation
fund or annuity fund to the extent these either
singly or put together are not taxable under the
Income-tax Act, 1961 (43 of 1961);

(b) gratuity payable at a rate not exceeding half a
month's salary for each completed year of service;
and

(c) encashment of leave at the end of the tenure.

Mr. Kailash Katkar is related to Mr. Sanjay Katkar.
Mr. Kailash Katkar is brother of Mr. Sanjay Katkar.
Mr. Kailash Katkar and his relatives will be
concerned or interested in the ordinary resolution
to the extent of the remuneration payable to
him under the authority of the resolution. Except
Mr. Sanjay Katkar, none of the other Directors
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or key managerial personnel (KMP) or relatives
of other directors or key managerial personnel
is concerned or interested in the proposed
resolution. His brief profile is as per Annexure 3.

The Board of Directors recommends the Ordinary
Resolutions set forth as Item No. 5 of the notice
for approval of the shareholders.

None of the other Directors, Key Managerial
Personnel and their relatives are in any way,
concerned or interested in the Item no. 5 of the
notice. The Board recommends the Resolution set
out in Item No. 5 for approval of shareholders as
ordinary resolution.

ITEM NO 6: TO APPROVE REMUNERATION OF MR. SANJAY
KATKAR (DIN: 00397277) JOINT MANAGING DIRECTOR:

The Members at their 25" AGM held on August 11, 2020
had approved by way of ordinary resolution the appointment
and remuneration of Mr. Sanjay Katkar as Joint Managing
Director & CTO of the Company for a period of 3 years
with effect from April 01, 2020 till March 31, 2023. The
remuneration paid/ payable during financial year 2023-24
and 2024-25 will be as follows:

(@) Mr. Sanjay Katkar shall be paid basic salary, perquisites
and allowances in the range of ~ 1.5 Crores per annum
to © 2.20 Crores per annum. Within this range, the
aggregate of basic salary, perquisites and allowances
may be revised by the Board of Directors or the
Nomination & Remuneration Committee of the Board
of Directors, from time to time, subject to maximum
annualincrease of 20% over the basic salary, perquisites
and allowances for the previous year.

(b) Variable incentive of such amount as may be decided
by the Board of Directors or the Nomination &
Remuneration Committee of the Board of Directors,
from time to time subject to the prescribed limit given
under Section 196, Section 197 and other applicable
provisions, if any, of the Companies Act, 2013, read with
Schedule V thereof and the Rules made thereunder,
including any statutory modification(s) or re-enactment
thereof, for the time being in force and SEBI LODR
Regulations.

(c) The aggregate of basic salary, allowances, perquisites
and variable incentive of Mr. Sanjay Katkar, shall not
be in excess of 2.5% of the Net Profit of the Company
(computed in a manner laid down in Section 198 of the
Companies Act, 2013) and payment of remuneration
shall not be in excess of 5% of the Net Profit of the
Company to all Executive Directors of the Company for
each of the financial years from 2023-24 and onwards

N

with effect from April 01, 2023 for a period of two years.

Ifthe Company incurs a loss or its profits are inadequate
in any financial year during the tenure of Mr. Sanjay
Katkar, he may be paid such minimum remuneration as
determined by the Board of Directors or the Nomination
& Remuneration Committee of the Board of Directors,
within the limits laid down in Section I, Part Il of
Schedule V of the Companies Act, 2013. In such a
case, the following perquisites shall not be included in
the computation of the ceiling on remuneration in case
the Company has inadequate profits or loss in that
financial year.

(@) contribution to provident fund, superannuation
fund or annuity fund to the extent these either
singly or put together are not taxable under the
Income-tax Act, 1961 (43 of 1961);

(b) gratuity payable at a rate not exceeding half a
month’s salary for each completed year of service;
and

(c) encashment of leave at the end of the tenure.

Mr. Sanjay Katkar is related to Mr. Kailash Katkar. Mr. Sanjay
Katkar is brother of Mr. Kailash Katkar. Mr. Sanjay Katkar and
his relatives will be concerned or interested in the ordinary
resolution to the extent of the remuneration payable to him
under the authority of the resolution. Except Mr. Kailash
Katkar, none of the other Directors or key managerial
personnel or relatives of other directors or key managerial
personnel is concerned or interested in the proposed
resolution. The Board of Directors recommends the Ordinary
Resolution set forth as Item No. 6 of the notice for approval
of the shareholders. His brief profile is as per Annexure 3.

The Board of Directors recommends the Ordinary
Resolutions set forth as Item No. 6 of the notice for approval
of the shareholders.

None of the other Directors, Key Managerial Personnel
and their relatives are in any way, concerned or interested
in the Item no. 6 of the notice. The Board recommends the
Resolution set out in Item No. 6 for approval of shareholders
as ordinary resolution.

BY ORDER OF THE BOARD OF DIRECTORS
For Quick Heal Technologies Limited

Sd/-

Kailash Katkar
Managing Director& CEO
(DIN: 00397191)

Place: Pune
Date: April 17,2023
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ANNEXURE 1 TO THE NOTICE

Details of Director seeking reappointment at the Annual General Meeting

Particulars

Mr. Kailash Katkar

Date of Birth

November 071, 1966

Date of Appointment

August 07, 1995

Qualifications

Matriculation

Expertise in specific functional areas

Business Administration, General Management, Strategy

Number of shares held in the Company

1,55,88,818

List of directorships held in other companies *

Data Security Council of India

Number of Board Meetings attended during 2022-23

50f5

Chairperson/Member in the Committees of the Boards of
companies in which he is a director

Nil

Relationships directors inter se

Brother of Mr. Sanjay Katkar

Remuneration last drawn

" 1,35,50,004

*Based on disclosures received from the respective Director.

ANNEXURE 2 TO THE NOTICE

Information required as per clause (iv) of Section Il of Schedule V of the Companies Act, 2013

.  General Information

a. Nature of Business: The Company is engaged into providing IT security solutions to consumers, small businesses

and Government establishments and Corporate houses.

b. Financial performance based on given indicators:

Standalone Financial performance based on given indicators (" in Crores)

Particulars 2021-22 2020-21
Total Income 300.49 360.72 357.46
Profit before tax 9.29 103.56 145.83
Profit after tax 7.70 78.19 106.79

Consolidated Financial performance based on given indicators (~ in Crores)

Particulars 2021-22 2020-21
Total Income 300.22 361.10 357.20
Profit before tax 8.02 108.68 146.13
Profit after tax 6.40 83.19 106.97

Il. Information about the appointee: Not Applicable

Ill. Other Information:

a. Reason of loss or inadequate profits: Predominantly due to sudden and temporary correction in the consumer market

towards the later of the second half of the year.

b. Steps taken or proposed to be taken for improvement: We are approaching it in two-fold manner: Segment wise

revenue enhancement and cost optimization measures

IV. Disclosure: Not Applicable
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ANNEXURE 3 TO THE NOTICE

Pursuant to Regulation 36 of the SEBI (Listing Obligation and Disclosure Requirement) Regulations, 2015 read with
Secretarial Standard-2 on General Meetings, brief profile of the directors whose remuneration to be revised is as follows:

Particulars Mr. Kailash Katkar Mr. Sanjay Katkar
DIN 00397191 00397277
Date of Birth & Age November 01, 1966, Age: 56 November 29, 1970, Age: 52

Date of First Appointment to the Board

August 07, 1995

August 07, 1995

Qualifications

Matriculate

Masters in computer science

Expertise in Specific Functional Areas

Business Administration

Development of anti-virus software,
technology and related services

Experience

Quick Heal Technologies Limited

Quick Heal Technologies Limited

Directorship held in other listed entities

Nil

Nil

Membership/Chairmanship of Committees Nil Nil

of other listed entities (includes on Audit

committee & Stakeholders Relationship

Committee)

Number of Equity Shares held in the Company | 1,55,88,818 1,55,88,818

Relationship with any Director (s) and KMPs of
the Company

Brother of Mr. Sanjay Katkar

Brother of Mr. Kailash Katkar

Number of Meetings Attended During the year

05

05

Remuneration last drawn

1,35,50,004

1,28,99,964
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Type of shareholders

Login Method

Alternatively, the user can directly access e-Voting page by providing demat Account Number
and PAN No. from a link in www.cdslindia.com home page. The system will authenticate
the user by sending OTP on registered Mobile & Email as recorded in the demat Account.
After successful authentication, user will be provided links for the respective ESP where the E
Voting is in progress.

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

You can also login using the login credentials of your demat account through your Depository
Participant registered with NSDL/CDSL for e-Voting facility.

Once 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 virtual meeting & voting during the meeting.

Individual Shareholders
holding securities in
Physical mode & evoting
service  Provider is
LINKINTIME.

AU T

Open the internet browser and launch the URL: https://instavote linkintime.co.in
»  Click on “Sign Up" under ‘SHARE HOLDER' tab and register with your following details: -

A. User ID: Shareholders/ members holding shares in physical form shall provide
Event No + Folio Number registered with the Company.

B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Members who have
not updated their PAN with the Depository Participant (DP)/ Company shall use the
sequence number provided to you, if applicable.

C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded
with your DP / Company - in DD/MM/YYYY format)

D. Bank Account Number. Enter your Bank Account Number (last four digits), as
recorded with your DP/Company.

e Shareholders/ members holding shares in physical form but have not recorded
‘C'and 'D’, shall provide their Folio number in ‘D" above

P Set the password of your choice (The password should contain minimum 8 characters,
at least one special Character (@!#$8&*), at least one numeral, at least one alphabet and
at least one capital letter).

»  Click “confirm” (Your password is now generated).

Click on ‘Login” under ‘SHARE HOLDER' tab.

Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit'.
After successful login, you will be able to see the notification for e-voting. Select ‘View' icon.
E-voting page will appear.

Refer the Resolution description and cast your vote by selecting your desired option ‘Favour
/ Against’ (If you wish to view the entire Resolution details, click on the ‘View Resolution’ file
link).

After selecting the desired option i.e. Favour / Against, click on ‘Submit'. A confirmation box
will be displayed. If you wish to confirm your vote, click on ‘Yes', else to change your vote, click
on ‘No’ and accordingly modify your vote.










