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Date: 09" July 2019

To
The Listing Department The Listing Department
The National Stock Exchange of India Ltd. | Bombay Stock Exchange Limited
Exchange Plaza, Bandra-Kurla Complex Phiroze Jeejeebhoy Towers,
Bandra (E) 25" Floor, Dalal Street
Mumbai-400 051. Mumbai-400 001
Fax Nos. 022-26598236/237/238 Fax No. 022-22722061/41/39

Sub: OQutcome of the Meeting of Equity Shareholders of the Company held on 08t July
2019 pursuant to the Order of National Company Law Tribunal, Principal Bench, at
New Delhi dated 12.04.2019 (as amended by order dated 01.05.2019).

Dear Sir,

Pursuant to the Order dated 12.04.2019 (as amended by order dated 01.05.2019) passed by
National Company Law Tribunal, Principal Bench at New Delhi (“NCLT”), the NCLT convened
Meeting of the Equity Shareholders of the Company was held on Monday, 08" July, 2019 at 02.00
PM at PHD Chambers of Commerce, PHD House, 4/2, August Kranti Marg, Siri Institutional
Area, Block A, NIPCCD Campus, Hauz Khas, New Delhi — 110016 for approving, with or without
modification(s), the Scheme of Amalgamation (“Scheme”) of wholly owned subsidiaries- Virstra
I-Technology Services Limited (“Transferor Company-1") and Avon Mobility Solutions Private
Limited (“Transferor Company-2”) into and with the parent company- Nucleus Software Exports
Limited (“Transferee Company”) and their respective Shareholders and Creditors under Sections
230 to 232 of the Companies Act, 2013.

Further, the Company provided voting facility through (i) remote e-voting, (ii) postal ballot, and
(iii) Insta-Poll at the venue of the said Meeting, to the Equity Shareholders of the Company.

In regard to the above, and pursuant to the relevant Regulations of Securities and Exchange Board
of India (Listing Obligations and Disclosure Requirements) Regulations 2015 (“LODR
Regulations”), the following is enclosed herewith for your information and records:
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1.  Summary of the Proceeding of Meeting of the Equity Shareholders pursuant to Regulation
30 of LODR Regulations;(Annexure 1)

2. Voting results of the Meeting of the Equity Shareholders of the Company pursuant to
Regulation 44 of LODR Regulations (as Annexure 2); and

3. Scrutinizer's Report for the Meeting of the Equity Shareholders of the Company (as
Annexure 3).

The proposed resolution approving the Scheme was passed with requisite majority by Equity
Shareholders of the Company.

The same has also been made available on the Company's Website www.nucleussoftware.com
We request you to kindly take the same on record.

Thank You.

Yours Sincerely,

For Nucleus Software Exports Limited

poonam
bhasin

Poonam Bhasin
Company Secretary

Encl:

As above.
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SUMMARY OF PROCEEDINGS AT THE MEETING OF THE EQUITY SHAREHOLDERS OF
NUCLEUS SOFTWARE EXPORTS LIMITED HELD ON MONDAY, THE 08™ DAY OF JULY
2019 AT PHD CHAMBERS OF COMMERCE, PHD HOUSE, 4/2, AUGUST KRANTI MARG, SIRI
INSTITUTIONAL AREA, BLOCK A, NIPCCD CAMPUS, HAUZ KHAS, NEW DELHI- 110016

FROM 14:30 HOURS TO 14:50 HOURS

PRESENT

CA Rajesh Gupta Chairperson appointed by National Company Law Tribunal,
Principal Bench at New Delhi (“NCLT”)

CA Chaman Goyal Alternate Chairperson appointed by NCLT

CS Prince Chadha Scrutinizer for the meeting as appointed by NCLT

Equity Shareholders

Present in person and / or through authorized representatives: 16 (sixteen)

Present through proxy: Nil
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CA Rajesh Gupta, Chairperson appointed by the NCLT took the Chair and called the meeting to

order.
The Scrutinizer informed the Chairperson as under:

(@ 16 (sixteen) Equity Shareholders of the Company, holding 66 (sixty six) equity shares as
on the cut-off date i.e. 24™ May 2019 were present in person /through their authorized
representatives at the meeting;

(b) No Proxies were submitted by the Equity Shareholders of the Company;

(© As at 24.05.2019, the Company had 16,987 (Sixteen Thousand Nine Hundred Eighty
Seven) Equity Shareholders, holding 2,90,40,724 (Two Crore Ninety Lakh Forty Thousand

Seven Hundred Twenty Four) equity shares of the Company (“Equity Shareholders”);

As per NCLT Order dated 12" April 2019 (as amended by Order dated 01st May 2019) (“Order”)
the quorum fixed for the meeting was 2,500 (Two Thousand Five Hundred) Equity Shareholders

personally present and / or through authorized representatives or through proxy.

At the time of the meeting, it was observed that the quorum for the meeting was not present and
in terms of the Order of Hon'ble Tribunal, the meeting was adjourned for half an hour. In terms of
the NLCT Order, after the adjourning the meeting for half an hour, the persons present were

deemed to constitute the quorum.
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Since the meeting is properly constituted, the Chairperson commenced the proceedings of the
meeting.
With the consent of the Equity Shareholders present, the Notice convening the meeting of the
Equity Shareholders along with the Explanatory Statement annexed thereto was taken as read.
Thereafter, the business as per agenda was taken up.
The Chairperson invited attention of the attendees to the business in the Notice of the Meeting
and the Explanatory Statement annexed to the Notice.
The Chairperson informed the attendees that pursuant to the provisions of Sections 108 and 110
read with Rules 20 and 22 of the Companies (Management and Administration) Rules, 2014 and
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, all Equity Shareholders had been provided with the facility to
vote by Remote E-Voting or Postal Ballot.
He further mentioned that those Equity Shareholders who could not vote by Remote E-Voting or
Postal Ballot may cast their vote by the tab-based e-voting facility (Insta Poll) provided by Karvy
Fintech Private Limited available at the venue of the Meeting pursuant to the provisions of Section
108 read with Rule 20 of the Companies (Management and Administration) Rules, 2014 and
Regulation 44 of the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015.
The Chairperson authorized Karvy Fintech Private Limited to provide the tab-based e-voting
facility (Insta Poll) to the Equity Shareholders present and entitled to vote and to advise them
about the procedure to be followed; and to announce commencement and completion of voting
after ensuring that all the attendees present and entitled have been provided the opportunity to

exercise their votes.
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Subsequently, queries raised by the members were addressed.
The following item of business as per the notice of the meeting was transacted-
1. To approve the Scheme of Amalgamation amongst (i) Virstra I-Technology Services
Limited; (ii) Avon Mobility Solutions Private Limited (“Transferor Companies”) into and
with the Company and their respective shareholders and creditors in accordance with the
provisions of Section 230 to Section 232 of the Companies Act, 2013 read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (including
any statutory modification(s) or re-enactment thereof for the time being in force), and other
applicable provisions, if any, of the Companies Act, 2013 and the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of

the National Company Law Tribunal, Principal Bench at New Delhi.

The Chairperson requested the Equity Shareholders to vote on the resolution through Insta Poll
made available at the Meeting. Thereafter, the Chairperson thanked the Equity Shareholders for
participating in the Meeting and informed that combined results of Remote E-Voting, Postal Ballot
and voting at the meeting will be announced and displayed on the website of the Company and
will also be submitted to the stock exchanges as per the requirements under the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Subsequently, the Scrutinizers' Report was received and accordingly the resolution as set out in

the notice was declared as approved with requisite majority.
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For Nucleus Software Exports Limited

poonam:
bhasin

Poonam Bhasin
Company Secretary

Signed on: 08.07.2019

Place: New Delhi
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Resolution required: (Ordinary / Special)

Special

Whether promoter/promoter group are interested in the agenda/resolution?

Description of resolution considered
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