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MESSAGE FROM THE CHAIRMAN'’S DESK

INnfinite

possibilities with

Technology

Letter to Shareholders

As | write this year's letter to you—sharing crucial
insights on our financial results, current market
position, and the roadmap ahead—the world is
enduring an unprecedented health crisis in the
aftermath of the COVID-19 virus outbreak. The
event has drastically impacted millions of lives
and livelihoods, and its implications will continue
to reverberate across the socio-economic sphere
for decades to come. Our thoughts and prayers
remain with the communities and the most vul-
nerable within them. We stand in solidarity with
our healthcare workers and first responders, who
are risking themselves for the rest of us and per-

severing in the fight against the pandemic.

We entered the current crisis at a time when
our growth numbers were steadily improv-
ing. In 2019, we weathered some extraordinary

challenges through a strategic eye for detail, a

2

team of expert solution finders, and disciplined
course-correction. Our revenues stood at 7706
Million, reflecting our verticals focus and coop-
eration in ensuring firm performance. Our digital
work increased by 0.2% Y-o-Y, comprising 75%
of our overall revenue in FY-20. Our large-scale
digital transformation deals stand at $10 million.
Our earnings per share stood at by INR 7.70. We
had operating cash flows of INR 564 million for

the year.

During the last few weeks in March, we experi-
enced the first wave of the COVID-19-led disrup-
tion. As a preliminary action, we mobilized the
resources needed to bring back our employees
dispersed all across the world. Our service excel-
lence stems from a team that brings novelty, in-
tegrity, and visionary qualities to the table. It was
imperative, therefore, to ensure the safety of our
employees and safeguard their interests to help
them navigate whatever the circumstances might

bring. We took a proactive approach by bring-
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ing them home in the nick of time and quickly
deployed the 90% of our entire workforce in a
quintessential work from home environment
in a phased manner. As a part of an extensive
exercise, we reassessed our global delivery ca-
pabilities, re-engineered our supply chains, and
leveraged digital channels to serve our custom-
ers uninterruptedly through the crisis and be-
yond. We razed rigid structures to build a far
seamless, secure infrastructure guided largely by
leaner technologies related to automation, data,
network security, and remote access. The net
outcome of inspiring such an adaptive capacity
was the appreciative words from our clients that
continued to trickle in. In about 130 days since
the initial lockdown, we successfully delivered
over 60 product releases, demonstrating our dili-
gence and dedication to digitally empowering

our clients in this crucial need of the hour.

As a ‘Born Digital’ company, confronting a crisis,
we have fired all our growth engines to capture
new opportunities and deliver hyper-relevant
digital solutions to our existing customers while
pushing to build a sustainable, more resilient
economy. COVID-19 is undeniably the worst we
have seen in years, but | believe this crisis has
a hidden opportunity. To crack it open, we are
making the right digital investments in technol-
ogy, scale, and human capital, and sowing the

seeds of an exciting future.

We have been reiterating the importance of digi-
tal transformation as a critical enabler of future
success for many years in a row. We have been
loud and persistent about how organizations risk
lagging behind if they continue to remain pris-
oners of their legacy systems. But, most enter-
prises weren't ready to go down the road and re-
sisted digitalization. They weren't ready to let go
of their traditional wisdom and take steps in the
favor of transformation. The COVID-19 pandem-
ic, however, has forever changed their behaviors.
The fear of the fallout has pushed organizations
to incorporate the digital element in everything
they do and operate effectively around stay-
at-home orders imposed all across the world.
Leaders are rushing to adopt technology-first
frameworks to enable delivery at scale and drive

customer service relevance.

To support this rebalancing of the business or-
der amidst COVID-19, we have added more
muscle to build a dominantly agile team and
find “infinite possibilities with technology. We
have pivoted our attention to the new needs
of the clients—automation, cloud, security, and
workplace transformation—to ensure that our
customers can operate at optimum levels with
proper technology solutions and serve their cus-
tomers safely and seamlessly. From reorganiz-
ing work arrangements, adopting agile ways of

operations to enabling a porous communication
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model, we have launched a bevy of measures to
offer continued support to our customers and

strengthen their ability to respond.

With the recent spurt in COVID-19 cases, sectors
such as Travel and Transport, Hospitality, Utilities,
and Retail have taken a severe beat. At Kellton
Tech, we have worked assiduously to hammer
out an action plan for the clients that are more
vulnerable than others. As we deliver digital so-
lutions designed for efficiency, cost-savings, and
proximity to markets—while extending compre-
hensive support—we are mindful of our clients’
budgets and acting in ways that safeguard their
financial health. We are committed to achieving
business success while leaving a positive imprint
on our customers’ growth. By adopting a flexible
approach towards cost objectives, we are not
only helping our customers withstand the down-
turn, but also facilitating sustainable income to

them.

We are focused on expanding the ecosystem
of our partnerships in various realms of possi-
bility and provide the next-level support to our
clients as they strive to emerge from this ongo-
ing, unimaginable crisis. We have fostered col-
laborations with multiple partners, including Dell
Boomi, Jitterbit, Google Cloud Apigee, and Wor-
kato, to strengthen our capability in the key tech-

nology areas and help our customers reimagine

their business DNAs. We are pumping strategic
investments in our indigenous OPTIMA platform
and offering it under a subscription-based mod-
el to encourage personalization. We are proac-
tively engaged in exploring more avenues of ex-
pansion with a focus on establishing long-term
resilience strategies that could be instrumental
inhelping our customers outmaneuver the crisis

and better prepare for future disruptions.

| am immensely proud of how our exceptional
leaders and employees have rallied together to
help our clients drive their digital transforma-
tion—all while emphasizing the general well-
being and safety of each other. We have been
able to make progress on our growth strategy by
embracing principles that stood the test of the
time and consolidated our position as the indus-
try's partner of choice for many successive years.
We fully understand that the crisis isnt fading in
a blink of an eye, and the next few months will be
daunting. But, with the right partners, commit-
ted customers on our side, combined with rich
domain expertise, the propensity for meaningful
innovation, and a big war chest, we are well-po-
sitioned to combat and win over these turbulent
times. It's more apparent than ever that tech-
nology is vital to accelerating socio-economic

growth.
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As we move ahead, we strive to deterministically secure our business interests and our role towards
the greater good of the community by leveraging world-class technologies to their absolute best.
We stay committed to aligning ourselves with the rapidly changing needs, staying nimble, and em-
powering our clients with solutions and services that create lasting value. We are focused on making
investments to build a resilient workforce and keep them poised for the growth opportunities in the

post-COVID-19 world.

| am cautiously optimistic about a swift economic revival and hope to lead more influentially in the
next normal. As we navigate these unchartered waters, we look forward to your continued support

and patronage.
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Won “Integration Partner of the Year” Award Y
at Software AG's Innovation Tour in London

Kellton Tech was awarded “Integration
Partner of the Year” in the Software AG"s
Innovation Tour organized in London.

The prestigious award encourages and
motivates your company to help custom-
ers become leaders leveraging enterprise-
level integration, APl management, loT,
and multi-speed IT strategy. The award fur-
ther showcases our determination to har-
ness Software AG's product suite — from
webMethods to Cumulocity— and digital
business platforms to delivering enterprise
solutions globally.

Bagged $5.2 Million Contract From B
Food Corporation of India (FCI) N

\ W
N

Kellton Tech has received a multi-year contract worth
$5.2 Million approximately from Food Corporation
India, a statutory body under the Ministry of Con-
sumer Affairs, Food and Public Distribution, Govern-
ment of India.

As per the contract, we will develop, implement, and
maintain the HRMS (Human Resource Management
System) for all the administrative offices across FCI.
We will integrate a future-ready HRMS application
with FCI's existing business systems and also help
with seamless data migration to ensure smooth busi-
ness functioning and minimal disruption.
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Partnered With Dell Bhoomi to Expand iPaaS
Integration Capabilities

Considering the continuously increasing demand
for cloud integration solutions, Kellton Tech part-
nered with Dell Bhoomi to boost the iPaaS integra-
tion capabilities.

This strategic partnership will give us full and di-
rect access to Dell Bhoomi's suite of solutions, .
which will empower us to help global clients lever- Booml | Part ner
age iPaaS integration to accelerate innovation and
add cutting-edge capabilities that will deliver val-
ue. Partnering with Dell Bhoomi helps us succeed
in expanding its digital ecosystem and strengthen-
ing integration capabilities across America, APAC,

and Europe.

44,

Joined Software AG's “The Changemaker Network”
as a Select Innovation Partner

Kellton Tech is now one of the partners in the "The
Changemaker Network” initiative taken by Software
AG.

As a select innovation partner, your company will
be seamlessly able to harness disruptive technolo-

gies such as cloud, loT, analytics, and more to ef- rJ SO'H.'UJa l'e AS

fectively ideate, create, and engineer bespoke busi- PARTNER

"
AN

ness solutions that can help respond to the market
demands with agility.
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Partnered With Jitterbit to Strengthen iPaaS and API

Integration Capabilities

In another endeavor to boost our iPaaS and API
integration capabilities, we collaborated with
Jitterbit, one of the world's leading provider of
enterprise iPaaS, API, and cloud integration so-
lutions.

This partnership allows us complete access to
unique solutions offered by Jitterbit that we will
use to help customers scale their digital integra-
tion innovation. We will help our customers and
partners build compelling value propositions to
connect their disparate business systems in an
on-premise, cloud, or hybrid environment and
deliver expertise catering to API-led integrations.

Taditterbit | Partner

Al-Enabled loT Platform for the Qil and

Successfully Implemented a Cloud-Based ‘%
|

Gas Industry

In one of our successful inventions, we devised a unique solution for the oil and gas industry to help

it harness the capabilities of 1oT technology.

We successfully implemented Optima, a cloud-based Al-enabled loT platform, for one of the oil and

gas clients using Envision, our proprietary loT edge device that is a remote communication modular
gateway. Leveraging Optima, we will help oil and gas companies build a truly connected ecosystem.
We will use digital and analog sensors to help the clients connect multiple wells, build predictive

capabilities, and extract actionable insights.




Participates in SAP Sapphire and “*’3
ASUG Annual Conference L20e)

Kellton Tech has participated in SAP Sapphire and ASUG Annual Conference, an esteemed
business technology event conducted every year. During the event, we have shared valuable
insights on how enterprises can simplify their paths to the adoption of intelligent technolo-
gies and generate breakthrough value for growth

. : \$uze
Attends India Insurance Summit 2020 ‘*’

We have attended India Insurance Summit 2020, where a constellation of in-
novators and business leaders emerged to explore the future of the insurance
industry.

Nitin Verma, Senior Vice President and Head of Digital Transformation — Kell-
ton Tech, addressed the gathering and unraveled how ISMAC helps the new-
age insurers reap the InsurTech benefits.

INDIA - Y
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THE WORKFORCE

Our Workforce

Fiscal 2019 truly tested the agility of our work-
force and their capability concerning the delivery
of digital technology solutions to clients and part-
ners worldwide. But powered by a robust employee
ecosystem and people-first strategies, we were able
to successfully drive the entire workforce towards
achieving organizational goals and delivering com-
plete satisfaction to our customers.

Although customer stories and innovations reigned
supreme throughout the fiscal, COVID-19 did give
us some jolt initially. When the new coronavirus put
most of the businesses worldwide to a halt, our sa-
gacious leadership quickly developed business con-
tinuity plans. Employees shifted to work from home
overnight. The management implemented efficient

measures to ensure they are supported emotionally

and can attain operational success at all fronts, with

the same enthusiasm and determination.

Our workforce proactively dabbled themselves into
digital mediums while interacting and engaging
with clients and partners. Therefore, they adhered
to the social distancing condition enforced by gov-
ernments across different world economies. The
workforce rapidly adapted to the changing market
scenarios and demands of the clients and continues
to carry out all the business activities with minimal
disruption. Despite being away from the office, we

delivered on our commitments to create value for

our clients, our people, and other stakeholders.

Our Work Culture

We drive the work culture in our organization
through values, principles, and behavior that shape
an organic working environment. Surpassing the
boundaries of people management, we focus on
performance enablement and allows our workforce

to make decisions with agility and speed.




KELLTON TECH SOLUTIONS LIMITED

We believe that the work environment plays an
essential role in increasing work productivity and
driving the entire workforce to achieve the defined
organizational objectives. Based on this belief, we
have created an ambiance that emanates a fra-

grance of equality, order, freedom, and flexibility.

We invested our time and resources in helping our
workforce learn about new disruptive technologies
and shape their skills to develop trending and dif-
ferentiated solutions for our clients with confidence.
The interactive sessions in the Townhall yet again
proved to be meaningful and impactful throughout
the fiscal.

In FY 2019-2020 also, we were successful in receiv-
ing laurels for our perceptive business approach,
delivering commitments, and transforming experi-
ences of clients, employees, and other stakeholders.
Goodfirms has recognized us as the top software
developer and Clutch under the 1000 best B2B soft-
ware service providers. We, have made it to the De-

loitte Technology Fast 50 India list and Forbes “Best

Under a Billion" list and was also awarded the “Inte-
gration Partner of the Year"award by Software AG.
We have instilled a workplace culture like an intan-
gible ecosystem that interweaves attributes and
values, which make our organization a great place
to work.

Talent Acquisition

With the digital technologies driving the change
in business demands, matching the right talent re-
mained a challenge for us in fiscal 2019. Our talent
acquisition team built effective sourcing strategies
and initiated corporate hirings to find specialists,
leaders, and executives who will drive our organiza-

tion to growth and success.

Our team aligned their acquisition planning and

strategies with the various departments to ensure
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effective collaboration and clear communication
for filling vacant positions. We further organized
campus recruitment drives in the top B-Schools and
made several career visits across the US, India, and

Europe to inspire talents to join us and develop a

meaningful and personalized relationship.

We strongly believe in providing the same growth
opportunity to everyone, irrespective of caste,
creed, and race. Our talent diversity and inclusion
strategies form the cornerstone of our organization
and drive an inclusive growth. We have embedded
our hiring process with policies that keep hiring
managers from getting influenced due to bias-trig-

gering factors.

Besides, we continuously monitor our diversity ef-
forts to ensure that we have a mixed workforce, in-
cluding people with disabilities and talents belong-

ing to different ethnic groups.

o."o‘ooooooO’.'

We celebrated Womens' Day with full enthusiasm

and opened up women-only vacancies as we do ev-

ery fiscal to keep the gender disparity gap in check.
Our gender diversity strategies allow every individ-

ual to pursue their career goals proactively.
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Talent Development

Fiscal 2019 was mostly about attaining a holistic
development for our workforce, which demanded
more than just improving the skills and efficiency
required to respond to the market demands aptly.
We designed integrated training programs that
helped us attract, engage, and retain productive

employees.

We also have infinity training programs, designed
especially for fresh on-campus recruits. While
providing them with comprehensive training, we
strictly adhere to an evaluative learning approach,
wherein we align their sessions with the organiza-
tional goals. We design the training programs care-
fully to give them a sense of achievement and help
them prepare themselves for a highly disruptive

work environment.

Our agile talent development strategies essentially
help our employees keep their skills and learning
intact even when working from their homes. We
conduct yoga and meditation sessions at regular
intervals, which allow our workforce to feel content
and remain free from stress at a time when CO-
VID-19 puts social distancing to order. Our talent
development programs are proving to be growth
frontiers for us and have also helped mitigate at-

trition risks.
HR Policies

We believe that HR policies are vital in providing
control, structure, fairness, consistency, and reason-
ableness. Our HR policies are underpinned by agil-
ity, enabling us to optimize enterprise-wide work-

force and time in the best possible way. Our human

resource management team makes sure that the
policies comply with the employment standards
and regulations and helps the workforce experience

complete satisfaction at work.

15
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Our HR policies are the legislation that drives our ~ When in the last quarter of fiscal 2019, COVID-19
workforce and their roles during their journey. forced the governments to enforce lockdowns and
While we follow complete transparency in our pro-  social distancing; our efficient HR management
cesses — right from onboarding, compensation, team ensured a smooth transition from office to
and to health and safety — our workforce focus on  work from home. Besides continuous processing of
understanding their responsibilities, attaining per-  payroll, streamlined performance management and
formance excellence, and achieving the predefined  analysis, and timely delivery of awards and recogni-
organizational goals. tions, the team organized employee engagement

e EnE - programs weekly to offer emotional and moral sup-

&St Show India

==

port to our workforce. Based on an agile and col-

laborative approach, our HR policies encourage and
motivate our workforce to excel in whatever area

they pursue.
Talent Engagement

With the continuously happening digital and tech-
nology enhancements, talent engagement prac-
tices are stepping beyond conventional boundaries.
Engagements through smart devices, social media
platforms, and various digital media practices such
as chats and video conferencing are in demand. We
have successfully managed to gain traction across
platforms.

16
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Underpinned solidly by our culture, values, and belief towards creating an organic living workspace for
our employees, we are continually evolving new practices and approaches to keep our employees virtu-
ally engaged. We created a buzz throughout fiscal 2019 by celebrating festivals, including Holi, Halloween,
Christmas, and Eid, and commemorated special days such as the Fourth of July, Thanks Giving, and our

Annual Day with full enthusiasm.

We have made ourselves available and accessible through major social media platforms and other digital

channels to allow prospective talents to connect and engage with us seamlessly.

17
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Global Offices
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USA
D.C. Metro Area

11100 Wildlife Center Dr.
Suite LL #150 300
Reston, VA 20190

NY/NJ Area

185 Hudson Street, Suite 1440
Jersey City, NJ 07311

3 Independence Way, Suite 209
Princeton, NJ 08540

New York City
250 Greenwich Street
New York, NY 10007

Chicago Area

2001 Butterfield Rd Suite 240
Downers Grove, IL 60515

San Francisco Bay Area

600 California Street
San Francisco, CA 94108

Portland

3822 S Corbett Ave,
Portland, OR 97239

Houston

800 Town & Country Blvd
Suite 300
Houston, TX 77024
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== United Kingdom

Building 3, Chiswick Park
566 Chiswick High Road
London, W4 5YA

H N Ireland

The Mill,
Newtown Link Road,
Drogheda, Co. Louth

== Poland

ul. Wyscigowa 56G lok. 2A
Wroctaw, Poland 53-012



== India

Corporate Headquarters

Plot No.1367, Road No.45
Jubilee Hills, Hyderabad 500033

Gurgaon

Plot No — 404-405,

4th & 6th Floor, ILABS Centre,
Udyog Vihar, Phase- lll,
Gurugram, Haryana 122016

Pune

329-330, Sohrab Hall,

21 Sasoon Road,

Pune Station,

Pune 411001, Maharashtra

Bengaluru

Quest Offices

Raheja Towers, C1 - 10th floor,
MG Road, Bengaluru,
Karnataka 560001

Gujarat

TCX South 24, Gandhidam,
Gujarat - 370201

Visakhapatnam

7-1-75, Encore Centre,
Chinna Waltair Main Road,

Kirlampudi Layout, Pedda Waltair,

Visakhapatnam, AP — 530017
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Singapore

Raffles Place, 22 Malacca Street.
#07-04 RB Capital Building,
Singapore 048980
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Management

Discussion and Analysis

Report

INDUSTRY REVIEW
Tracing the Footprints of the IT
Industry

During the year under review, digital transforma-
tion became more indispensable than ever. Leaders
adopted an aggressive stand on incubating digital
offerings to become future-ready and mitigate any
possible disruptions. We observed significant trac-
tion around the evolving technologies of Cloud, Ar-
tificial Intelligence (Al), and the Internet of Things
(loT).

At the same time, Robotic Process Automation
(RPA) took the lead as the fastest-growing segment
of the global enterprise software market as the de-
mand for ‘straight-through’ processing picked. The
market for hybrid integration platform witnessed
a period of boom. As more and more organiza-
tions came forward to relinquish traditional wisdom
and tap opportunities in the new, uber-connected
world, the investments were clocked high. Our find-
ings suggest that three factors — cost-efficiency,
data interoperability, and ease of disaster recov-
ery — have pivoted the acceleration in the hybrid
cloud integration space, and are expected to stoke
growth at a CAGR of 14.4% by 2022.

From a pan-industry perspective, the IT and ITES
industry grew from $170 billion in FY2019 to $181
billion in FY2020. And, estimates suggest that rev-
enue from digital will contribute 38% in the future
revenue of the IT and ITES industry. Cut to India;
the country ascended to become the world's larg-

est digital capability hub, employing over 4.1 mil-
lion individuals with a budget of about $90 billion
in FY2019. The industry body NASSCOM estimates
that in fiscal FY20, the Indian IT services grew by
6.7% and approached the $100 billion mark. The
BPM sector grew by 8%, and together with IT ser-
vices and the ER&D sector, garnered $175 billion
in revenue. The growth momentum, however, has
been hindered by the outbreak of the COVID-19 vi-
rus. Resources are indeed stretched thin; however,
a new industrial era is undeniably ushering with the
rapid adoption of virtual experiences, development
of future-ready digital infrastructure, and hyper-

personalization of customer experiences.

Kellton Tech facilitates its customers’ digital trans-
formation journeys by applying agile, innovative,
and outcome-led methodologies at the core of
business challenges. We thrive by leveraging the
meaningful value around the loT, Cloud Computing,
Al, Machine Learning (ML), Conversational Bots, and
Big Data to help customers turn digital investments
into high-growth engines. Our Center of Excellence
(COE) brings further multi-disciplinary teams and
versatile delivery capabilities from across the globe
to continually ideate and build relevant solutions
that can illuminate pathways towards an intelligent

tomorrow.
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COVID-19
Unraveling the Impact on Economic
Trajectory

The coronavirus pandemic is the most unprece-
dented, volatile, and globally disruptive event the
world has witnessed in decades. Serving a stark
reminder to the fact that we can never outwit na-
ture, the crisis has pushed world economies into a
tailspin, impacted millions of lives and livelihoods,
and continues to keep the hopes of recovery in the
blur. The economic fallout has aggravated the de-
scent into recession with staggering levels of un-
employment not experienced since the Great De-
pression of the 1930s. Estimates so far indicate that
the global economy could contract as much as 3%
in 2020, with a partial recovery in 2021 only if the
second wave of infections doesn't hit. Global trade
could fall by 13% to 32% depending on the scale
and severity of the economic downturn, suggesting
a burden on trade and commerce across developed,

emerging, and dependent economies.

For the US and the UK, the worst fears are becom-
ing a reality. The second quarter of 2020 set a grim
record with the GDP of the US economy falling
by 9.5%. The employment-population ratio — the
numbers of employed people as a percentage of
the US adult population—plunged to 52.8%, sug-
gesting the over 42.7% of Americans are jobless.
The International Monetary Fund (IMF) had fore-
casted that the US economy would contract 5.9% in
2020 before recovering at 4.7% in 2021. Unemploy-
ment is expected to rise above 15%,with disruption
tearing through the labor market. As far as the UK
economy is concerned, the economic output has
shrunk by 20.4% in the second quarter of 2020. The
crash in the GDP is the worst since quarterly records
began in 1945.

The European Commission, in its July 2020 econom-
ic forecast, has said that the EU GDP would fall by
8.3% in 2020 before registering a moderate growth
of 5.8% in 2021. The Commission stated that: “Giv-
en the severity of this unprecedented worldwide
shock, it is now quite clear that the EU has entered
the deepest economic recession in the industry.”
The IMF, on the other hand, has forecasted that the
EU economy will weaken by 7.5% in 2020, with lev-
els of unemployment increasing with a snowballing
effect.

The massive shock of the coronavirus pandemic and
a nationwide lockdown imposed in the last week of
March to break the chain of infections crippled the
Indian economy, but hopes of recovery are running
high. As per the Dun and Bradstreet global report,
India could witness a negative growth of 4.5% in the
2020 fiscal before recovering at 6.3% in 2021. The
IMF estimates India’s growth to pick steam at 1.9%
in FY20 before experiencing a healthy rebound at
7.4% in FY21. The Indian government announced a
whooping %20 Trillion stimulus package in tranches
to soften the devastating blow of the pandemic that
upended livelihoods and pushed businesses to the
edge of the bankruptcy. The Reserve Bank of India
(RBI) took decisive action by announcing a slew of
measures, including policy rate cuts, loan morato-
riums, and ease of working capital funding to help

the economy heal.
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FINANCIALS
Building a Fortress Balance Sheet

During the year under review, we registered a

steady and sustainable financial performance
mapped across several parameters, including rev-
enue, profits, cash flows, and deal wins. Revenue of
FY20 can not be compared with FY19 as we sold
a US subsidiary called of Supreme Soft Global with
revenue of $12 million. The numbers represent the
growth achieved across geographies, driven by our
ability to create a superior brand resonance through
technology, investments, and partnerships. Our net
worth grew 26% in FY20, a noticeable promotion

over the figures recorded in FY19

STRATEGY AND EXECUTION
Reinventing the Core to Soar

Our commitment to delivering value to our clients
at all times is a testimony to our operating effi-
ciency as a digital transformation leader. In the CO-
VID-19 era, we have our business continuity plans
intact, and we are determined to empower every
person and every organization to achieve more.
We are continuously monitoring the impact of the
pandemic across socio-economic spheres and mak-
ing investments in the right capabilities to support
new demands. Our real strength lies in our ability to
create technology-agnostic solutions for our clients.
We believe that the one-size-fits-all approach can
never accommodate the vast choices and prefer-
ences of our clients, which is why we are unbiased
towards the use of any technology to solve their
business challenges.

With a well-defined Business Risk Management Sys-
tem sitting at our business core, we are poised to
deliver on our commitments in the true spirit of the

partnership. Our core response team is addressing

all aspects needed to ensure business and financial
resilience for our clients, including situation moni-
toring, risk assessment and mitigation, scenario
planning, and stakeholder communications, among
more. Team leaders have contributed to establish-
ing a robust, two-way communication model to
connect with local teams and ensure task execu-
tion at the speed of change. Most importantly, we
are working in tandem with our central and state
governments, industrial bodies, and subject matter
experts to make sure that our actions are guided
towards the benefit of the community we live and
work for, and comply with regulations.

CHALLENGES AMID COVID-19
The Disruptive Headwinds

Towards the end of FY20, the COVID-19 emerged,
leaving global businesses in a state of disruption and
uncertainty. The crisis hampered the supply chains,
triggered a fall in the equity markets, wiped off mil-
lions of jobs, and slowed down the global economy.
It was the worst the world has ever seen since the
Great Depression of the 1930s. However, the human
spirit — tenacious and unswerving —sprung in action
to overcome the crippling challenges. Digital came
in for praise to lead enterprises towards reinven-
tion, greater stability, and continue responding to
the market needs. Kellton Tech was agile and deci-
sive in ensuring the safety of our employees while
resorting to alternate business models to support
our customers. The entire organization rose to the
challenge and showed 'performance with purpose’.
Among the multiple steps taken, one of the most
important was our due compliance with the govern-
ment regulations, quickly implementing the work-
from-home model, and scaling disaster recovery

measures with time.
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Since March, the crisis has evolved into an acute
global pandemic and continues to pose new chal-
lenges. Ensuring our part in minimizing community
exposure while relentlessly contributing to our cus-
tomers’ growth remains the top priority for our or-
ganization. We are dedicatedly at work to mitigate
the impacts of COVID-19 and hopeful of a quick
recovery.

RISK CLASSIFICATION AND MITI-
GATION
The Road to Resilience

As a globally operative enterprise, our risks are
manifold and marked by variety. During the year in
review, we remained steadfast and determined in
our efforts to support business continuity for our
customers as we navigated challenges posed by
ongoing technological disruptions, unanticipated
exogenous events such as COVID-19, employee
hiring and attrition, the propagation of cybercrime,
liquidity issues, geopolitical volatilities, and more.
By leveraging appropriate measures to ensure risk
prioritization and mitigation, we tackled every harm
thrown our way with confidence and enhanced our
brand value as a whole. This may not be an all-inclu-
sive list of challenges, but we tried to provide a gen-
eral view of what we faced and how we grappled
with operational difficulties in FY20. More exigen-
cies could emerge in the future, and whatever they
might be, we promise to take necessary actions with

thorough planning and agility and sustain.

« Market Disruptions: Technologies are ephemeral.
New trends—rich, coherent, and meaningful—keep
emerging and drive out the old ones. As an orga-
nization, we have always stayed true to our reputa-
tion of being an early mover in adapting to evolv-
ing technologies, and the FY20 was no different.

We experienced disruptions time and again as the
trends shifted, but on account of our aggressive in-
vestment and partnership strategy, we were able to
cushion the blow. By relying on a team of expert
solution-finders and its proactive outlook, we were
ready to tackle supply-side factors and obsoles-
cence risks in time, explored new avenues of expan-

sion, and continued deriving lasting value.

« Natural Crises Including the COVID-19 Pandemic:
The COVID-19 pandemic brought a deluge of chal-
lenges, affecting our ability to execute on our ex-
isting client engagements andseize new business
opportunities. Responding to these emerging busi-
ness behaviors underscored the need to act with
agility and outline tactical maneuvers. We quickly
mobilized the resources needed to bring back our
employees dispersed all across the world and de-
ployed 90% of our workforce in a work-from-home
environment across phases. We accelerated struc-
tural changes to effectively respond to the emerg-
ing circumstances and deliver digital experiences
that people need and want — all while dealing with
the matters of security with stronger barricading

techniques.

« Employee-Related Risks: Constraints in hiring tal-
ent and staff shortages caused by the process of
attrition exacerbate process execution challenges
and result in a decline of business activity. Although
we made concentrated efforts in streamlining our
hiring processes, inspiring a harmonious organiza-
tional culture, and retaining the best talent, the CO-
VID-19 crisis did pose critical challenges. Establish-
ing virtual interviewing and onboarding processes
in a limited timeframe was a tall order. Organizing
training sessions that could impart the same level
of valuable insights required detailed deliberations.
Fortunately, we were able to devise fit-to-purpose
plans for aligning hiring and onboarding processes
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with the changing dynamics, ensuring the requisite
infrastructure benchmarked to market standards,
and promoting a healthier, more resilient workforce

culture.

+ Cybersecurity Challenges: Cybercrime is relent-
lessly evolving with respect to what and how it at-
tacks. Business systems with mission-critical data
are being hacked to unleash serious disruptions
and jeopardize operating stability. Among the is-
sues addressed in FY20, we paid special attention to
cybersecurity and counter-cyberterrorism. We built
a robust cybersecurity risk measurement appara-
tus to measure our organization’s levels of risk and
preparedness on an ongoing basis while initiating
insight-driven security management decisions for
more definite data governance. Our team sent out
internal emails regularly to spread awareness about
evolving target mechanisms, such as phishing and
ransomware, and help employees play an active role

in limiting the operational impact of cyberattacks.

« Liquidity Risks: Every business enterprise faces li-
quidity risks that are waiting to implode. Being a
digital transformation company with sustainability
as a mainstay, we strengthened for processes for
contract evaluation, enabled more reliable vetting
procedures, monitored and met global compliance
standards timely, performed stress testing, and

shored up account management practices at scale.

INVESTMENTS
NOLOGIES
Reimagining Business Innovation

IN NEW TECH-

As our customers navigate digital futures, they re-
main in a constant need of fresh, cutting-edge tech-
nology solutions that can eliminate friction points
and spur efficiency. Discovering innovative oppor-
tunities is fundamental to how we work with our

clients. During the year under review, we made stra-
tegic investments in enhancing our loT, Cloud, Al,
Blockchain, and Cybersecurity capabilities to embed
sustainability into our company’s DNA, while tak-
ing the pulse of changing times and adjusting the
course of action to be able to move into new pe-
riods of growth. As a result, we were able to build
POCs that aligned with our customers’ expectations
and helped them narrow down a path with greater

assurance.

Growth was the watchword of our global partner-
ship outlook this year. We allied with some indus-
try-leading service providers to strengthen our in-
novation portfolio and help our customers achieve
goals across short, medium, and long-term busi-
ness horizons. In 2019, we continued to make sub-
stantial investments in scaling our APl Management
capabilities. It's known that APIs are the building
blocks of today’s digital economy. Enterprise lead-
ers are taking a long, hard look at API-focused solu-
tions that can provide maximum impact in terms of
speed, capacity, and cost. For helping them create
a well-orchestrated, well-governed APl ecosystem,
we expanded our partnerships with Software AG,
IBM, and MuleSoft to tactically access their com-
prehensive suite of solutions and nurture more pro-

found innovation.

An important milestone this year was our progress
in strengthening our cloud and loT capabilities. We
forged new & more meaningful partnerships with
leading cloud and IoT service providers, including
AWS loT, Software AG Cumulocity, Google Cloud
loT, and PTC Thingworks, to scale our digital ex-
pertise and expand our creative as well as strate-
gic rigor. Our work in the space of the Blockchain
technology is among the most exciting headway we
made as we look back. For one of our healthcare
customers, we built a smart and integrated mam-
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mography solution that helped women request, manage, and share mammography reports through a
single platform while securing their identities. Our solution was one-of-a-kind and proved an advantage

they needed to seize the competitive edge.

Moving ahead, we will continue to optimize our digital capabilities better and bolster our partner ecosys-
tem in real earnest. Our aim is to deliver more value to customers and communities we work with while
facilitating sustainable revenue for our shareholders. That said, we will exhibit an unfailing commitment
to quality, recruit and retain the best talent across the board, invest in upskilling opportunities, establish
long-term partnerships, inspire a healthy work environment, and take more measures that could help us
innovate incrementally and identify infinite possibilities with technology.

INTERNAL CONTROL SYSTEM
Prioritizing Compliance

Adhering to global operational standards and ensuring that our assets are delivering optimum perfor-
mance is a key imperative to follow. We have an internal control system, managed by a highly proficient
team of auditors, which continually assesses systems and processes for effectiveness while documenting
policies and procedures needed to remain relevant. Regular audit reports are created to determine the cur-
rent state and maturity levels of our working ecosystem. The Board Committee, helming the Internal Con-
trol System, keeps a persistent look at the global operations, reviews adherence to standards, and is always
conscious to learn about the emerging protocols while suggesting a pragmatic action plan to implement
them. We, at Kellton Tech, are always endeavoring to encourage the desirable behavior and more effective
commands to obtain compliance—all while serving our customers with as good the technical, operational,

and financial capacity as possible.
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NOTICE OF 26™ ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN THAT THE 26™ ANNUAL GENERAL MEETING OF THE MEMBERS OF KELLTON
TECH SOLUTIONS LIMITED (“THE COMPANY"”) WILL BE HELD ON MONDAY, SEPTEMBER 28, 2020 AT 11:00
AM 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 the audited financial statements (including the consolidated financial state-
ments) of the Company for the financial year ended March 31, 2020 and the reports of the Board of Direc-

tors (“the Board") and auditors thereon.
2. Appointment of Mr. Srinivas Potluri (DIN: 03412700) as director liable to retire by rotation

To appoint a director in place of Mr. Srinivas Potluri (DIN: 03412700), Non-Executive Director, who retires
by rotation in terms of Section 152 (6) of the Companies Act, 2013, and being eligible, offers himself for

re-appointment.
3. Appointment of M/s. Anant Rao & Malik (FRN: 006266S) as Statutory Auditor of the Company

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

Ordinary Resolution:
a) To fill the casual vacancy:

"RESOLVED THAT pursuant to the provisions of Section 139(8) and other applicable provisions, if any, of
the Companies Act, 2013 as amended from time to time or any other law for the time being in force (includ-
ing any statutory modification or amendment thereto or re-enactment thereof for the time being in force)
and upon recommendation of Audit Committee & Board of Directors, M/s. Anant Rao & Malik, Chartered
Accountants having FRN: 006266S, be and are hereby appointed as Statutory Auditors of the Company, to
fill the casual vacancy caused by the resignation of M/s. PARY & Co, Chartered Accountants having FRN:
007288C.
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RESOLVED FURTHER THAT M/s. Anant Rao & Malik, Chartered Accountants having FRN: 006266S, be and
are hereby appointed as Statutory Auditors of the Company to hold the office from July 31, 2020, until the
conclusion of the ensuing 26th Annual General Meeting of the Company, at such remuneration plus ap-

plicable taxes, and out of pocket expenses, as may be mutually agreed with the board of Directors.

RESOLVED FURTHER THAT any of the Board of Directors, be and is, hereby empowered and authorised
to take such steps, in relation to the above and to do all such acts, deeds, matters and things as may be
necessary, proper, expedient or incidental for giving effect to this resolution and to file necessary E-Forms

with Registrar of Companies.”

b) For a period of five years:

“RESOLVED THAT pursuant to the provisions of Section 139 and other applicable provisions of the Com-
panies Act, 2013 read with rules made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force), and upon recommendation of the Audit Committee and Board of Di-
rectors, consent of the members of the Company be and is hereby accorded to appoint M/s. Anant Rao &
Malik, Chartered Accountants having FRN: 006266S, as the Statutory Auditors of the Company to conduct
the statutory audit for a period of five years commencing from the conclusion of this 26th Annual General
Meeting till the conclusion of 31st Annual General Meeting of the Company at such remuneration and out-

of-pocket expenses, as may be mutually agreed with the Board of Directors.

RESOLVED FURTHER THAT any of the Board of Directors, be and is, hereby empowered and authorised
to take such steps, in relation to the above and to do all such acts, deeds, matters and things as may be
necessary, proper, expedient or incidental for giving effect to this resolution and to file necessary E-Forms

with Registrar of Companies.”

SPECIAL BUSINESS:

4. To re-appoint Mr. Krishna Chintam (DIN: 01658145) as Managing Director of the Company

To consider and if thought fit to pass with or without modification the following resolution as Special

Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other applicable provi-
sions, if any, of the Companies Act, 2013 (“Act”) read with Companies (Appointment and Remuneration of

Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the
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time being in force) read with Schedule V to the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”), as recommended by the Nomina-
tion and Remuneration Committee and Board of Directors, consent of the members of the Company be
and is hereby accorded to re-appoint Mr. Krishna Chintam (DIN: 01658145) as the Managing Director of
the Company for a period of 3 (Three) years, commencing from 08.04.2021 and ending upto 08.04.2024,
on such remuneration, terms and conditions as recommended by the Nomination and Remuneration Com-

mittee.

RESOLVED FURTHER THAT Mr. Krishna Chintam, as Managing Director will also be entitled for the reim-
bursement of actual entertainment, travelling, boarding and lodging expenses incurred by him in connec-
tion with the Company’s business and such other benefits/amenities and other privileges, as any from time

to time, be available to other Senior Executives of the Company.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to vary or increase the
remuneration specified above from time to time upon the recommendation of Nomination and Remunera-
tion to an extent the Board of Directors may deem appropriate, provided that such variation or increase,
as the case may be, is within the overall limits as specified under the relevant provisions of the Companies

Act, 2013

RESOLVED FURTHER THAT in the event in any financial year during his tenure, the Company does not earn
any profits or earns inadequate profits as contemplated under the provisions of Schedule V to the Compa-
nies Act, 2013, the Company may pay, remuneration in accordance with the limits as per the provisions of

Schedule V of Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to vary or increase the
remuneration specified above from time to time upon the recommendation of Nomination and Remunera-
tion to an extent the Board of Directors may deem appropriate, provided that such variation or increase,
as the case may be, is within the overall limits as specified under the relevant provisions of the Companies
Act, 2013."

5. To re-appoint Mr. Karanjit Singh (DIN: 06898258) as Whole Time Director of the Company

To consider and if thought fit to pass with or without modification the following resolution as Special

Resolution:
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“RESOLVED THAT pursuant to the provisions of Sections 196, 197, 203 and any other applicable provi-
sions, if any, of the Companies Act, 2013 (“Act”) read with Companies (Appointment and Remuneration of
Managerial Personnel) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the
time being in force) read with Schedule V to the Companies Act, 2013 and SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”), as recommended by the Nomina-
tion and Remuneration Committee and Board of Directors, consent of the members of the Company be and
is hereby accorded to re-appoint Mr. Karanjit Singh (DIN: 06898258) as Whole Time Director of the Com-
pany for a period of 3 (Three) years, commencing from 29.03.2021 and ending upto 29.03.2024 on such

remuneration, terms and conditions as recommended by the Nomination and Remuneration Committee.

RESOLVED FURTHER THAT Mr. Karanjit Singh as Whole Time Director will also be entitled for the reim-
bursement of actual entertainment, travelling, boarding and lodging expenses incurred by him in connec-
tion with the Company’s business and such other benefits/amenities and other privileges, as any from time

to time, be available to other Senior Executives of the Company.

RESOLVED FURTHER THAT in the event in any financial year during his tenure, the Company does not earn
any profits or earns inadequate profits as contemplated under the provisions of Schedule V to the Compa-
nies Act, 2013, the Company may pay, remuneration in accordance with the limits as per the provisions of

Schedule V of Companies Act, 2013.

RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to vary or increase the
remuneration specified above from time to time upon the recommendation of Nomination and Remunera-
tion to an extent the Board of Directors may deem appropriate, provided that such variation or increase,
as the case may be, is within the overall limits as specified under the relevant provisions of the Companies

Act, 2013.

RESOLVED FURTHER THAT the Directors and Company Secretary of the Company be and are hereby
severally authorized to file the necessary forms with concerned Registrar of Companies and to do all such
acts, deeds and things as may be required or considered necessary for this purpose.”

6. To re-appoint Mr. P Srinivasa Rao (DIN: 06805347) as an Independent Director of the Company

To consider and if thought fit to pass with or without modification the following resolution as Special

Resolution:
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“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and any other applicable provisions,
if any, of the Companies Act, 2013 (“Act”) read with Companies (Appointment and Qualification of Direc-
tors) Rules, 2014 (including any statutory modification(s) or re-enactment thereof for the time being in
force) read with Schedule IV to the Companies Act, 2013 and SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“the Listing Regulations”), as recommended by the Nomination and Re-
muneration Committee and Board of Directors, consent of the Members of the Company be and is hereby
accorded to re-appoint Mr. P Srinivasa Rao (DIN: 06805347) as non-executive Independent Director of the
Company, who has submitted a declaration that he meets the criteria for independence as provided in
Section 149(6) of the Act and who is eligible for appointment, who shall hold office for five (5) consecu-

tive years commencing from 16.02.2021 upto the period ended 15.02.2026, not liable to retire by rotation.

RESOLVED FURTHER THAT the Board be and is hereby authorized to take all such steps as it may deem
necessary, desirable or expedient and to do all acts, deeds and things in connection therewith and inciden-

tal in order to give effect to this resolution.”

7. To issue 80,00,000 convertible Warrants on preferential basis

To consider and if thought fit to pass with or without modification the following resolution as Special

Resolution:

“"RESOLVED THAT pursuant to the provisions of Sections 42, 62(1)(c) and other applicable provisions, if
any, of the Companies Act, 2013 read with the Companies (Share Capital and Debentures) Rules, 2014,
Companies (Prospectus and Allotment of Securities) Rules, 2014 (including any amendments, statutory
modification(s) or re-enactment thereof for the time being in force) (the “Act’), the Memorandum and
Articles of Association of the Company, SEBI (Listing Obligations and Disclosure Requirements), 2015 as
amended from time to time (the “Listing Regulations”), the Securities and Exchange Board of India (Is-
sue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “ICDR Regulations”), the
SEBI (Substantial Acquisition of Shares and Takeover) Regulations, 2011, as amended from time to time
(the "SAST Regulations”), the Foreign Exchange Management Act, 1999, as amended from time to time,
and listing agreement entered by company with BSE Limited and National Stock Exchange of India (NSE),
as may be applicable to the preferential issue of warrants and other applicable regulations of SEBI, if any,
and subject to all other applicable laws, rules, regulations, circulars and guidelines and subject to such
approvals, permissions, sanctions and consents as may be necessary or required from regulatory or other

appropriate authority, and on such terms and conditions (including any alterations, modifications, correc-
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tions, changes and variations, if any, that may be stipulated under such approvals, permissions, sanctions,
and consents as the case may be) which may be accepted by the Board of Directors of the Company (herein
referred to as "Board” which term shall include any duly constituted and authorized committee thereof to
exercise its powers under this resolution), and subject to any other alterations, modifications, conditions,
corrections, changes and variations that may be decided by the Board in its absolute discretion, consent
of the Members of the Company be and is hereby accorded to the Board to create, offer, issue and allot
from time to time, in one or more tranches, upto 80,00,000 convertible warrants and the warrants shall be
convertible into equal number of Equity Shares of the face value of Rs. 5/- each of the Company ("Equity
Shares”) with in a period not exceeding 18 months from the date of allotment of warrants, as mentioned in
the explanatory statement, at an issue price of Rs. 25 per convertible warrant (which includes a premium of
Rs. 20.00/- per warrant) determined in accordance with the SEBI (ICDR) Regulations, 2018 and subsequent

amendments thereto, to the below-mentioned Proposed Equity Allottee in the manner as:

SI. No Name of the Proposed Allottee(s) Category No of warrants
1 Summit Fincap, LLC Non-Promoter 60,00,000

2 Karanjit Singh Non-Promoter 15,00,000

3 Srinivas Potluri Non-Promoter 5,00,000

RESOLVED FURTHER THAT the warrants shall rank pari-passu with the existing Equity shares of the Com-
pany in all respects and that the equity shares so allotted during the financial year shall be entitled to the
dividend, if any, declared including other corporate benéefits, if any, for which the book closure or the Re-

cord Date falls subsequent to the allotment of Equity Shares.

RESOLVED FURTHER THAT the Board be and is hereby authorized to determine, vary, modify, alter any of
the terms and conditions of the proposed issue, including reduction of the size of the issue, as it may deem

expedient, in its discretion.

RESOLVED FURTHER THAT the aforesaid issue of the Warrants shall be on the following terms and condi-

tions:

(i) In accordance with the provisions of ICDR Regulations, the “Relevant Date” for the purpose of calculating
the price of Warrants to be issued on preferential basis shall be August 28, 2020, being the date 30 days
prior to the date of passing of this Special Resolution by the Members of the Company;
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(i) An amount equivalent to 25% of the Warrant Issue Price shall be payable at the time of subscription and
allotment of each Warrant and the balance 75% shall be payable by the Warrant holder(s) on the exercise

of the Warrant(s).

(iii) The tenure of Warrants shall not exceed 18 (Eighteen) months from the date of allotment of the War-

rants.

(iv) The Warrant Holder shall be entitled to exercise the option of conversion of any or all of the Warrants
in one or more tranches by way of a written notice to the Company, specifying the number of Warrants
proposed to be converted along with the aggregate amount thereon, without any further approval from
the shareholders of the Company prior to or at the time of conversion. The Company shall accordingly, is-

sue and allot the corresponding number of Equity Shares to the Warrant Holder;

(v) If the entitlement against the Warrants to apply for the Equity Shares is not exercised within the afore-
said period of 18 (eighteen) months, the entitlement of the Warrant holder to apply for Equity Shares of the
Company along with the rights attached thereto shall lapse and any amount paid on such Warrants shall

stand forfeited,;

(vi) Upon exercise by the Warrant Holder, the option to subscribe to Equity Share attached to any or all of
the Warrants, the Company shall issue and allot appropriate number of Equity Shares and perform all such
actions as are required to give effect to such issue, including but not limited to delivering to the Warrant
Holder, evidence of the credit of the Equity Shares to the depository account of the Warrant Holder and
entering the name of the Warrant Holder in the records of the Company (including in the Register of Mem-

bers of the Company) as the registered owner of such Equity Shares;

(vii) The Warrants by itself until exercise of option and issue and allotment of Equity Shares, does not give

to the Warrant Holder thereof any rights with respect to that of a shareholder of the Company;

(viii) The Warrants and pre-preferential shareholding of the Proposed Allottee and Equity Shares to be al-

lotted on conversion of warrants shall be subject to lock-in as stipulated under the SEBI (ICDR) Regulations.

RESOLVED FURTHER THAT the Warrants shall be issued and allotted by the Company to the Warrant
Holder within a period of 15 days from the date of passing of this resolution, provided that where the al-

lotment of the said Warrants is pending on account of pendency of any approval for such allotment by any
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regulatory authority or the Central Government, the allotment shall be completed within a period of 15

days from the date of such approval.

RESOLVED FURTHER THAT the Board be and is hereby authorized to, do all such acts, deeds, matters and
things as it may in its absolute discretion deem necessary or desirable to give effect to the above resolu-
tions, including without limitation to issue and allot Equity Shares upon exercise of the Warrants, to issue
certificates/ clarifications on the issue and allotment of Warrants and thereafter allotment of Equity Shares
further to exercise of the Warrants, effecting any modifications to the foregoing (including to determine,
vary, modify or alter any of the terms and conditions of the Warrants including deciding the size and timing
of any tranche of the Warrants), entering into contracts, arrangements, agreements, memoranda, docu-
ments to give effect to the resolutions above (including for appointment of agencies, consultants, inter-
mediaries and advisors for managing issuance of Warrants and listing and trading of Equity Shares issued
on exercise of Warrants), including making applications to Stock Exchanges for obtaining of in-principle
approval, filing of requisite documents with the Registrar of Companies, National Securities Depository
Limited (NSDL), Central Depository Services (India) Limited (CDSL) and/ or such other authorities as may be
necessary for the purpose, seeking approvals from lenders (where applicable), to take all such steps as may
be necessary for the admission of the Warrants and Equity Shares (to be issued on exercise of the Warrants)
with the depositories, viz. NSDL and CDSL and for the credit of such Warrants / Shares to the respective
dematerialized securities account of the proposed allottees, and to delegate all or any of the powers con-
ferred by the aforesaid resolutions on it to any committee of directors or any director(s) or officer(s) of the
Company and to revoke and substitute such delegation from time to time, as deemed fit by the Board, to
give effect to the above resolutions and also to initiate all necessary actions for and to settle all questions,
difficulties, disputes or doubts whatsoever that may arise, including without limitation in connection with

the issue and utilization of proceeds thereof, and take all steps and decisions in this regard.

RESOLVED FURTHER THAT all actions taken by the Board or committee(s) duly constituted for the this
purpose or in connection with any matter(s) referred to or contemplated in any of the foregoing resolutions

be and are hereby approved, ratified and confirmed in all respects.”
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By the order of the Board

For Kellton Tech Solutions Limited

Sd/-
Krishna Chintam
Managing Director

DIN: 01658145

Place: Hyderabad
Date: 01.09.2020

Registered Office

Plot No. 1367, Road No. 45,
Jubilee Hills,

Hyderabad — 500 033

Telangana
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NOTES :

1. The statement of the particulars of Directors seeking Appointment / Re-appointment is enclosed as An-
nexure A as required under sub-regulation (3) of Regulation 36 of the listing regulations. The Directors have
furnished the requisite declarations for their appointment/re-appointment.

2. As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general meet-
ings of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate Affairs
(MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13, 2020 and Circular
No. 20/2020 dated May 05, 2020. In this regard, the 26th Annual General Meeting will be held through VC/
OAVM and Members can attend and participate in the ensuing AGM through VC/OAVM. Since the AGM

will be held through VC, the route map, proxy form and attendance slip are not attached to this Notice.

3. Members of the Company under the category of Institutional Investors are encouraged to attend and
vote at the AGM through VC/OAVM. Corporate members intending to authorize their representatives to
participate and vote at the meeting are requested to send a certified copy of the Board resolution / autho-
rization letter to the Company through its registered mail id - compliance@kelltontech.com or upload on

the VC portal / e-voting portal.

4. The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Sec-
tion 170 of the Act, and the Register of Contracts or Arrangements in which the directors are interested,
maintained under Section 189 of the Act, will be available electronically for inspection by the members dur-
ing the AGM. All documents referred to in the Notice will also be available for electronic inspection without
any fee by the members from the date of circulation of this Notice up to the date of AGM, i.e. September
28, 2020. Members seeking to inspect such documents can send an email to compliance@kelltontech.com.

5. Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI (Listing Obligations
& Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April
13, 2020 and May 05, 2020 the Company is providing facility of remote e-voting to its Members in respect
of the business to be transacted at the AGM. For this purpose, the Company has entered into an agreement
with Central Depository Services (India) Limited (CDSL) for facilitating voting through electronic means, as
the authorized e-Voting's agency. The facility of casting votes by a member using remote e-voting as well

as the e-voting system on the date of the AGM will be provided by CDSL.

6. The Members can join the AGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility of
participation at the AGM through VC/OAVM will be made available to at least 1000 members on first come
first served basis. This will not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the Chairpersons of the Audit Com-
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mittee, 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.

7. The attendance of the Members attending the AGM through VC/OAVM will be counted for the purpose
of ascertaining the quorum under Section 103 of the Companies Act, 2013.

8. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and
cast vote for the members is not available for this AGM.

9. In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the No-
tice calling the AGM has been uploaded on the website of the Company at https://www.kelltontech.com/

investors/reports-and-filings. The Notice can also be accessed from the websites of the Stock Exchanges
i.e. BSE Limited and National Stock Exchange of India Limited at www.bseindia.com and www.nseindia.
com respectively. The AGM Notice is also disseminated on the website of CDSL (agency for providing the
Remote e-Voting facility and e-voting system during the AGM) i.e. www.evotingindia.com.

10. The facility for voting during the AGM will also be made available. Members present in the AGM
through VC and who 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 the e-voting system during the AGM.

11. Any person who acquires shares of the Company and becomes a Member of the Company after send-
ing of the Notice and holding shares as of the cut-off date, may obtain the login ID and password by
sending a request at helpdesk.evoting@cdslindia.com or contact Mr. Nitin Kunder (022- 23058738 ) or
Mr. Mehboob Lakhani (022-23058543) or Mr. Rakesh Dalvi (022-23058542) or call on (022-23058542/43).
However, if he/she is already registered with CDSL for remote e-voting then he/she can use his/her existing
user ID and password for casting the vote.

12. Members holding shares in physical form should inform the Company’s Registrar and Transfer Agents,
XL Softech System Limited of any change in their registered address/updation of email ID/change in e-mail
address. Similarly, Members holding shares in electronic form should inform their Depository Participants
(DP) of any change in their registered address, mandate/e-mail address.

13. Members desirous of seeking any information on the accounts or operations of the company are re-
quested to write to the Company at least 10 days prior to the Meeting so that the required information can
be made available at the Meeting.

14. 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. The form can be downloaded from the
Company'’s website. Members are requested to submit these details to their DP in case the shares are held

by them in electronic form, and to the RTA, in case the shares are held in physical form.
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15. SEBI has mandated the submission of the Permanent Account Number (PAN) by every participant in
the securities market. Members holding shares in electronic form are, therefore, requested to submit their
PAN to their depository participant(s). Members holding shares in physical form are required to submit
their PAN details to the RTA.

16. The equity shares of the Company have been notified for compulsory trading in demat form. The
Company has signed a tripartite agreement with National Securities Depository Limited (NSDL), Central
Depository Services (India) Limited (CDSL) and M/s. XL Softech System Limited to facilitate dematerialisa-
tion of shares. Members are requested to avail of this facility and have their shareholding converted into
dematerialised form.

17. With the aim of curbing fraud and manipulation risk in physical transfer of securities, SEBI has notified
the SEBI (Listing Obligations and Disclosure Requirements) (Fourth Amendment) Regulations, 2018 on June
8, 2018 to permit transfer of listed securities only in the dematerialized form with a depository. In view of
the above and the inherent benefits of holding shares in electronic form, we urge the shareholders holding
shares in physical form to opt for dematerialization.

18. The Board has appointed Mr. N.V.S.S. Suryanarayana Rao, Practicing Company Secretaries, as the Scru-
tinizer to scrutinize the e-voting in a fair and transparent manner.

19. The Scrutinizer will submit his report to the Chairman of the Company (‘the Chairman’) or to any other
person authorized by the Chairman after the completion of the scrutiny of the e-voting (votes casted dur-
ing the AGM and votes casted through remote e-voting), not later than 48 hours from the conclusion of the
AGM. The result declared along with the Scrutinizer's report shall be communicated to the stock exchanges,
NSDL, and RTA and will also be displayed on the Company's website https://www.kelltontech.com/inves-
tors/reports-and-filings.

THE INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E-VOTING ARE AS UNDER:

(i) The voting period begins on Friday, September 25, 2020 at 9:00 AM (IST) and ends on Sunday, Septem-
ber 27, 2020 at 5:00 P.M. (IST). During this period shareholders’ of the Company, holding shares either in
physical form or in dematerialized form, as on the cut-off date (record date) of i.e. 21.09.2020 may cast their

vote electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

(ii) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the

meeting venue.

(iii) The shareholders should log on to the e-voting website www.evotingindia.com.

(iv) Click on “Shareholders” module.

(v) Now enter your User ID
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a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

¢. Shareholders holding shares in Physical Form should enter Folio Number registered with the Company.
OR

Alternatively, if you are registered for CDSL's EASI/EASIEST e-services, you can log-in at https://www.cd-
slindia.com from Login - Myeasi using your login credentials. Once you successfully log-in to CDSL's EASI/
EASIEST e-services, click on e-Voting option and proceed directly to cast your vote electronically.

(vi) Next enter the Image Verification as displayed and Click on Login.

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an

earlier e-voting of any company, then your existing password is to be used.

(viii) If you are a first time user follow the steps given below:

For Shareholders holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Depart-
ment (Applicable for both demat shareholders as well as physical
shareholders)

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

Dividend Bank Details OR Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)
Date of Birth (DOB) as recorded in your demat account or in the company records in order
to login.

If both the details are not recorded with the depository or company
please enter the member id / folio number in the Dividend Bank details
field as mentioned in instruction (v).

(ix) After entering these details appropriately, click on “SUBMIT" tab.

(x) Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
this password is to be also used by the demat holders for voting for resolutions of any other company
on which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.
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(xi) For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

(xii) Click on the EVSN for the relevant <Company Name> on which you choose to vote.

(xiii) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option “YES/
NO" for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Reso-
lution and option NO implies that you dissent to the Resolution.

(xiv) Click on the "RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.

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

(xvi) Once you "CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.
(xvii) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting

page.

(xviii) If a demat account holder has forgotten the login password then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

(xix) Shareholders can also cast their vote using CDSL's mobile app “m-Voting". The m-Voting app can be
downloaded from respective Store. Please follow the instructions as prompted by the mobile app while
Remote Voting on your mobile.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL ADDRESSES ARE NOT REGISTERED
WITH THE DEPOSITORIES FOR OBTAINING LOGIN CREDENTIALS FOR E-VOTING FOR THE
RESOLUTIONS PROPOSED IN THIS NOTICE:

1. For Physical shareholders- please provide necessary details like Folio No., Name of shareholder, scanned
copy of the share certificate (front and back), PAN (self attested scanned copy of PAN card), AADHAR (self
attested scanned copy of Aadhar Card) by email to Company/RTA email id.

2. For Demat shareholders -, please provide Demat account detials (CDSL-16 digit beneficiary ID or NSDL-
16 digit DPID + CLID), Name, client master or copy of Consolidated Account statement, PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) to Company/RTA email
id.
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INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE AGM THROUGH VC/OAVM ARE AS
UNDER:

1. Shareholder will be provided with a facility to attend the AGM through VC/OAVM through the CDSL e-
Voting system. Shareholders may access the same at https://www.evotingindia.com under shareholders/
members login by using the remote e-voting credentials. The link for VC/OAVM will be available in share-
holder/members login where the EVSN of Company will be displayed.

2. Shareholders are encouraged to join the Meeting through Laptops / IPads for better experience.

3. Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

4. Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop 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 kind of aforesaid glitches.

5. Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker by sending their request in advance atleast 10 days prior to meeting mentioning
their name, demat account number/folio number, email id, mobile number at (company email id). The
shareholders who do not wish to speak during the AGM but have queries may send their queries in advance
10 days prior to meeting mentioning their name, demat account number/folio number, email id, mobile

number at (company email id). These queries will be replied to by the company suitably by email.

6. Those shareholders who have registered themselves as a speaker will only be allowed to express their

views/ask questions during the meeting.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE AGM ARE AS UNDER:-

1. The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for

Remote e-voting.

2. Only those shareholders, who are present in the AGM through VC/OAVM facility and have not casted
their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall

be eligible to vote through e-Voting system available during the AGM.

3. If any Votes are cast by the shareholders through the e-voting available during the AGM and if the same
shareholders have not participated in the meeting through VC/OAVM facility , then the votes cast by such
shareholders shall be considered invalid as the facility of e-voting during the meeting is available only to

the shareholders attending the meeting.
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4. Shareholders who have voted through Remote e-Voting will be eligible to attend the AGM. However,
they will not be eligible to vote at the AGM.

(xx) Note for Non — Individual Shareholders and Custodians

» Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log

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

« A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to

helpdesk.evoting@cdslindia.com.

- After receiving the login details a Compliance User should be created using the admin login and pass-

word. The Compliance User would be able to link the account(s) for which they wish to vote on.

« The list of accounts linked in the login should be mailed to helpdesk.evoting@cdslindia.com and on ap-

proval of the accounts they would be able to cast their vote.

« A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour of

the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

« Alternatively Non Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer and to the Company at the email address viz; compliance@kelltontech.com, if
they have voted from individual tab & not uploaded same in the CDSL e-voting system for the scrutinizer
to verify the same.

EXPLANATORY STATEMENT

(As required under Section 102 of the Act, the following explanatory statement sets out all material facts
relating to business mentioned under Item Nos. 3 to 7 of the accompanying Notice and should be read

as forming part of the Notice)
Item No.3 -
The Members of the Company at the 25th Annual General Meeting held on September 27, 2019 has ap-
proved the appointment of M/s. PARY & Co., Chartered Accountants (FRN: 007288C) as the Statutory Audi-

tors of the Company for a term of five years.

M/s. PARY & Co, Chartered Accountants have tender their resignation as the Statutory Auditor of the Com-

pany, resulting in a casual vacancy in the office of the Auditors of the Company w.e.f. July 27, 2020, as per
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section 139(8) of the Companies, Act, 2013. In accordance with aforesaid provisions of the Act, the casual
vacancy caused by the resignation of the Statutory Auditors shall be filed by the Board within a period of
thirty days and such appointment shall also be approved by the members of the Company within three

months of the recommendation of the Board.

Accordingly, based on the recommendation of the Audit Committee and confirmation received from M/s.
Anant Rao & Malik., Chartered Accountants, on their eligibility, the Board recommends to the members for
the appointment of M/s. Anant Rao & Malik, Chartered Accountants having FRN: 006266S as the Statutory
Auditors of the Company:

a) to fill the casual vacancy caused by the resignation of M/s. PARY & Co., Chartered Accountants (FRN:
007288C) and to hold the office of the Statutory Auditors upto the conclusion of this Annual General Meet-

ing and

b) for a period of five years, from the conclusion of the 26th Annual General Meeting till the conclusion of

31st Annual General Meeting of the Company.

In regards to appointment of Statutory Auditors referred to in item no. 3 of the Notice, the brief profile of

the Auditors is as under:

M/s. Anant Rao & Malik, Chartered accountant (FRN: 006266S), has a strong team guided by partners,
constituted on August 10, 1983 and having its registered office at B-409 / 410, Kushal Towers, No. 6-2-975,
Khairatabad, Hyderabad - 500 004.

The firm provides diversified services in the field of Audit and Assurance Services, Taxation Services, NCLT

Assurance Matters, Due Diligence Matters for more than 35 years.

None of the Directors / Key Managerial Personnel of the Company / their relatives are in any way concerned
or interested, financially or otherwise, in the resolution set out at Item No. 3 of the Notice. The Directors

recommend the resolution for approval by the members

Item No.4 - To re-appoint Mr. Krishna Chintam (DIN: 01658145) as Managing Director of the Com-
pany

The Board of Directors, at its Meeting held on September 01, 2020 re-appointed Mr. Krishna Chintam as
Chairman & Managing Director with effect from 09.04.2021 for a period of three years i.e. upto 08.04.2024
on the terms and conditions as recommended by the Nomination and Remuneration Committee, as set out

in the resolution, subject to the approval of shareholders of the Company.
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Your Directors recommend that the said resolution may be passed as Special Resolution.

The Directors are of the view that the re-appointment of Mr. Krishna Chintam (DIN: 01658145), as Manag-
ing Director will be beneficial to the operations of the Company and hence said resolution is being placed

before the members for their approval.

Except Mr. Krishna Chintam and Mr. Niranjan Chintam, none of the Directors and Key Managerial Personnel

of the Company or their respective relatives are concerned or interested in this resolution.

Item No.5 - To re-appoint Mr. Karanjit Singh (DIN: 06898258) as Whole Time Director of the Com-
pany

The Board of Directors, at its Meeting held on September 1, 2020, re-appointed Mr. Karanjit Singh as Whole
Time Director with effect from 29.03.2021 and ending upto 29.03.2024 i.e. for a period of three years on
the terms and conditions as recommended by the Nomination and Remuneration Committee, as set out in

the resolution, subject to the approval of shareholders of the Company

Your Directors recommend that the said resolution may be passed as an Ordinary Resolution.

Except Mr. Karanijit Singh, none of the Directors, Key Managerial Personnel and their relatives may be

deemed to be concerned or interested in the Resolution.

Item No. 6 - To re-appoint Mr. P Srinivasa Rao (DIN: 06805347) as an Independent Director of the

Company

Mr. P Srinivasa Rao was appointed as an Independent Director on 16.02.2016 for the term of 5 years.

Further, he has given a declaration to the Board that he meets the criteria of independence as provided
under section 149(6) of the Act. In the opinion of the Board, he fulfills the conditions specified in the Act
and the Rules framed there under for appointment as an Independent Director and he is independent of

the management.

In compliance with the provisions of section 149 read with Schedule IV of the Act, the re-appointment of

Mr. P Srinivasa Rao as an Independent Director is now been placed before the members for their approval.

A copy of the terms and conditions of re-appointment of the above Director is available for inspection at

the registered office of the company during the business hours on any working days.

None of the Directors and Key Managerial Personnel as may be deemed to be concerned or interested in

the resolution.
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Item No. 7 - Material Facts Relating to the issue of warrants on preferential basis

The special resolution as mentioned under item 7 of the notice have been proposed to authorize the Board
of directors to issue and allot up to maximum of 80,00,000 convertible warrants in such manner and on
such terms of conditions as prescribed under SEBI (ICDR) Regulations and in compliance with Sections 42
and 62 and other applicable provisions of the Companies Act, 2013, the companies (Prospectus and Allot-

ment of Securities) Rules, 2014 and the Companies (Share Capital and Debentures) Rules, 2014.

The Information pertaining to the proposed preferential allotment in terms of the Part Il of Chapter V of

SEBI (ICDR) Regulations, 2018 and subsequent amendments there to is as stated below:

a) Object(s) of the issue through preferential issue:

i. To fund long term capital requirements for future growth of the company
ii. To meet working capital requirement

iii. To meet General Corporate Purpose

b) Maximum Number of Specified Securities to be issued:

The Company is proposing to issue and allot up to maximum of 80,00,000 convertible warrants to the

proposed allottees in terms of the Chapter V of SEBI (ICDR) Regulations, 2018.

c) Intent of the promoters, directors or key managerial personnel of the issuer and proposed

allottee to subscribe to the offer;

The proposed allottee would fall under the public category as mentioned in point no. (d). The said allottee
proposes to subscribe for 80,00,000 compulsorily convertible warrants. The requirement of issue of war-

rants on preferential basis is necessitated to fulfill the objects as mentioned in point No. (a).

Except Mr. Karanjit Singh (Non-Promoter, Director) and Mr. Srinivas Potluri (Non- Promoter, Whole time
Director), none of the other Directors, promoter or Key Managerial Personnel intends to subscribe to any

warrant pursuant to this preferential issue of compulsorily convertible warrants.
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d) The shareholding Pattern of the Issuer before and after the preferential issue:

Shareholding pattern before and after the proposed preferential issue of Equity Shares is as follows-

Category Pre-Preferential Allotment | Issue of Post Preferential Allotment
Number % warrants Number %

A. Promoters

a)Individual/HUF 23,94.384 248 - 23,94,384 2.29

d) Bodies Corp. 5,44,37,740 56.48 - 5,44,37,740 52.15

Total-A 5,68,32,124 58.96 - 5,68,32,124 54.45

B. Public 3,95,50,344 41.04 80,00,000 4,75,50,344 45.55

Total-B 3,95,50,344 41.04 - 4,75,50,344 45.55

Total-A+B 9,63,82,468 100 80,00,000 10,43,82,468 | 100

Note: The above mentioned pre and post issue shareholding pattern of the Company is on a fully diluted

basis.

e) The Time within which preferential issue shall be completed:

In terms of Regulation 170 of the SEBI ICDR Regulations, preferential allotment of Warrants will be com-

pleted within a period of 15 (fifteen) days from the date of passing of the Special Resolution by the Share-

holders of the Company provided where the allotment is pending on account of any approval from any

regulatory authority / Central Government the allotment of warrants shall be completed by the Company

within a period of 15 days from the date of such approval.
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f) Identity of the natural persons who are the ultimate beneficial owners of the warrants proposed to
be allotted and/or who ultimately control the proposed allottee, the percentage of post-preferential
issued capital that may be held by the said allottee and change in control, if any, in the Company

consequent to the preferential issue:

S. | Identity of | Cat- Ultimate Pre Issue Share- No. of Shareholding post
No | the egory Beneficial holding warrants | exercise of warrants
proposed Owner to be
preferential issued
allottee
No. of % of No. of % of
equity Holding equity Holding
share share
1 Summit Non-Pro- | 1.P.Ramana | -- - 60,00,000 | 60,00,000 | 5.748
Fincap, LLC moter 2.V.Pratap
Reddy
2 Mr. Karanjit Non- Pro- | Karanjit Singh | 3,73,490 0.387 15,00,000 | 18,73,490 | 1.794
Singh moter
3 Mr. Srinivas Non- Pro- | Srinivas 3,33,332 0.345 5,00,000 8,33,332 0.798
Potluri moter Potluri
Total 7,06,822 0.733 80,00,000 | 87,06,822 | 8.341
Note:

«  The pre-preferential percentage of shareholding has been calculated on the basis of present equity
share capital of company.
«  The post preferential percentage of shareholding has been calculated on the basis of post emerging

equity share capital of company assuming allotment of equity shares as proposed.
g) Requirement as to re-computation of price and lock-in of specified securities:
Since, the Company's Equity Shares are listed and traded for a period more than twenty six weeks, there-
fore, there is no need for the Company to re-compute the price in terms of the provisions of the SEBI (ICDR)
Regulations, 2018.

In terms of SEBI (ICDR) Regulations, 2018 issuer hereby undertakes that:

i) It shall re-compute the price of the specified securities in terms of the provision of these regulations

where it is required to do so.
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ii) If the amount payable on account of the re-computation of price is not paid within the time stipulated in
these regulations, the specified securities shall continued to be locked in till the time such amount is paid

by the allottees.

h) Pricing of the Preferential issue:

The Equity Shares of the Company are listed on BSE and NSE. However, in terms of Regulation 164(5) of
the SEBI ICDR Regulations, 2018, the shares of the Company are frequently traded on the Stock Exchange;
therefore, the aforesaid equity shares will be allotted in accordance with the price determined in terms of

Regulation 164(1) of the SEBI (ICDR) Regulations, 2018.

As per the said Regulation, if the shares are frequently traded and if the equity shares of the issuer have
been listed on a recognized stock exchange for a period of twenty six weeks or more as on the relevant
date, the price of the equity shares to be allotted pursuant to the preferential issue shall be not less than

higher of the following:

a. the average of the weekly high and low of the volume weighted average price of the related equity shares
quoted on the recognized stock exchange during the twenty six weeks preceding the relevant date; or
b. the average of the weekly high and low of the volume weighted average prices of the related equity

shares quoted on a recognized stock exchange during the two weeks preceding the relevant date.

The floor price comes to Rupees 24.47 per equity share as calculated in accordance with SEBI (ICDR) Regu-
lations, 2018 and the price at which the Preferential Issue is being made (as determined in accordance with

the SEBI ICDR Regulations) is Rupees 25/- per equity shares.

i) Relevant date with reference to which the price has been arrived at:

The “Relevant Date” in terms of Regulation 161 of the ICDR Regulations for determination of minimum
price is Friday, August 28, 2020, being a date which is 30 (Thirty) days prior to the date of Annual General
Meeting, i.e. September 28, 2020 to approve the proposed preferential issue, in term of Section 42 and

Section 62 of the Companies Act, 2013.

A Certificate is obtained from the Practicing Company Secretary confirming the minimum price for the
preferential issue as per Preferential Issue Regulations in chapter V of SEBI (ICDR) Regulations, 2018 and

showing the calculation thereof and the same will be made available for inspection.
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j) Auditor’s Certificate:

A copy of the certificate from the Statutory Auditors of the Company, M/s. Anant Rao & Malik, Chartered
Accountants, certifying that the preferential issue of the compulsorily convertible warrants is being made in
accordance with the requirements of Chapter V of the SEBI (ICDR) Regulations, will be available for inspec-

tion up to the date of declaration of results.
k) Lock-in Period:

The warrants issued on preferential basis will be subject to lock-in as provided in the Regulation 167 of
SEBI ICDR Regulations. The entire pre-preferential allotment shareholding of the Proposed Allottee, if any,
shall be locked-in from the Relevant Date up to a period of six months from the date of trading approval

granted by the Stock Exchange(s) in accordance with Regulation 167 of the SEBI ICDR Regulations, 2018.
1) Report of registered valuer:

As such this is not applicable in the present case since the Company is a listed Company and the pricing is
calculated in terms of the ICDR Regulations. Thus, no report of registered valuer is required for the offer,
issue and allotment under the provisions of second proviso to Rule 13(1) of the Companies (Share Capital

and Debenture) Rules, 2014, as amended..

m) Consequential Changes in the Voting Rights and Change in Management:

As a result of the proposed preferential issue of warrants, there will be no change in the control or manage-
ment of the Company. However, voting rights will change in tandem with the shareholding pattern upon

conversion of warrants into equity shares.

n) The justification for the allotment proposed to be made for consideration other than cash to-

gether with valuation report of the registered valuer:

This is not applicable in the present case since the Company being a listed Company, the pricing is in terms

of ICDR Regulations. Further, the proposed allotment is for cash consideration.
o) Undertaking to put Equity Shares under lock-in till the re-computed price is paid:
The Company undertakes that if the amount payable on re-computation of the price is not paid within the

time stipulated in the SEBI (ICDR) Regulations, the Equity Shares shall continue to be locked-in till such time

such amount is paid by the allottees.
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p) Compliances:

The company has complied with the requirement of rule 19A of the Securities Contracts (Regulation) Rules,

1957, maintaining a minimum of 25% of the paid up capital in the hands of the public.

q) Approval under the Companies Act:

Section 62(1) of the Companies Act, 2013 provides, inter alia, that whenever it is proposed to increase the
subscribed capital of a Company by further issue and allotment of shares, such shares shall be first offered
to the existing shareholders of the Company in the manner laid down in the said section, unless the share-

holders decide otherwise in General Meeting by way of special resolution.

Accordingly, the consent of the shareholders is being sought pursuant to the provisions of section 62(1) of
the Companies Act, 2013 and all other applicable provisions, SEBI Guidelines or regulations and the provi-
sions of the Listing Agreement with the Stock Exchange(s) for authorizing the Board to offer, issue and allot
convertible warrants as stated in the resolution, which would result in a further issuance of securities of the
Company on a preferential allotment basis, in such form, manner and upon such terms and conditions as

the Board may in its absolute discretion deem fit.

r) Declaration about Wilful Defaulter and Fugitive Economic Offender:

The issuer, its promoter or any of its directors is not categorized as wilful defaulter(s) by any bank or fi-
nancial institution or consortium thereof, in accordance with the guidelines on wilful defaulters issued by
Reserve Bank of India.and also the issuer, its promoters and directors is not declared as fugitive economic

offender under Fugitive Economic Offender Act, 2018.

s) Holding of shares in demat form, non disposal of shares by the proposed allottees and lock-in

period of shares:

The entire shareholding of the proposed allottees in the company, if any, is held by them in dematerialized
form. The entire pre preferential allotment shareholding of such allottees shall be under lock-in from the
relevant date up to a period of six months from the date of trading approval from all the stock exchanges
where the securities of the Company are listed. The shareholder who has sold their shares during the six
months period prior to the relevant date shall not be eligible for allotment of equity shares on preferential

basis.
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t) SEBI Takeover code:

In the present case, none of the proposed allottees would attract SEBI Takeover Code and therefore is not

under obligation to give open offer to the public except making certain disclosures to Stock Exchange.

u) Approvals:

The Company will take necessary steps to obtain the required approvals from the Stock Exchange, SEBI, or
any other regulatory agency as may be applicable, for the proposed preferential issue of convertible equity

warrants.

The Board recommends the resolution as set out at Item No. 7 for approval of the shareholders as  Spe-

cial Resolution.

Except Mr. Srinivas Potluri and Mr. Karanjit Singh, none of the directors, Key managerial personnel or any
relative of any of the directors or key managerial personnel of the Company, in anyway, concerned or in-

terested in the above resolution.

By the order of the Board

For Kellton Tech Solutions Limited

Sd/-
Krishna Chintam
Managing Director

DIN: 01658145

Place: Hyderabad
Date: 01.09.2020

Registered Office

Plot No. 1367, Road No. 45,
Jubilee Hills,

Hyderabad — 500 033

Telangana
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DETAILS OF DIRECTORS SEEKING APPOINTMENT AND RE-APPOINTMENT AT THE
FORTHCOMING ANNUAL GENERAL MEETING

(Pursuant to Regulation 36 (3) of Securities and Exchange Board of India

(Listing Obligations and Disclosure Requirements) Regulations, 2015)

Name of the

Krishna Chintam

Karanjit Singh

P Srinivasa Rao

Director

DIN 01658145 06898258 06805347
Date of Birth | 01-02-1969 17-12-1968 09-07-1968
Age 51 52 52
Nationality Indian Indian Indian
Date of Initial | 09-04-2015 30-03-2015 16-02-2016

appointment
on the Board

Qualifications

Graduated from Andhra University
with a with a Bachelor's in Electrical
and Electronics Engineering. He Holds
a Master's Degree in Electrical Engi-
neering from Virginia Tech, Virginia,
US. He pursued MBA from Kellogg
School of Business, Northwestern
University, Chicago.

Graduated from
prestigious National
Institution of Industrial
Engineering, Mumbai,
India with a Master's
degree in Industrial
Engineering. Holds a
Bachelor’s degree in
Electrical and Elec-
tronic Engineering

He holds B.Tech

and PGDBM from
premier institutes of
excellence in India
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Nature of
expertise in
specific func-
tional areas

Krishna Chintam is the Founder and
Managing Director of Kellton Tech since
its inception, he is responsible for the
overall leadership, strategy, operations,
and management of the company. He
brings 25 years of profound insight and
global experience to help our customers
execute digital transformation initiatives
and gain a competitive edge.

Krishna is a proponent of the fact that
enterprises must partner with customers
as one team to drive desirable business
outcomes. He is continuously steering
the company to new horizons with his
strategic direction and facilitating future-
ready value to customers. As a technol-
ogy visionary, Krishna's strengths lie in
identifying and directing investments

in next-generation technologies while
encouraging internal entrepreneurship.
On the academic front, Krishna holds

a Bachelor of Engineering in Electrical
& Electronics Engineering degree from
Andhra University. He later pursued a
Master of Science (MS) degree in Com-
puter Engineering from Virginia Tech,
USA, and a Master of Business Admin-
istration (MBA) from Kellogg School of
Management, Northwestern University,
USA. He made significant contributions
towards founding a company called
Global Computer Products, Inc. (GCP,
Inc). After exiting GCP, he founded Links
Group, Inc. (LG, Inc), which was later
acquired by an Indian-listed company.
Krishna has always had an innovative
edge to his personality as a leader. He
was one of the firsts to see the game-
changing potential in trends such as
e-wallets and pioneered the exchange
of ideas in the space of gaming. His
perceptive insight and a robust sense
of observation have helped Kellton Tech
script a triumphant account of growth
and unleash the impact where it is
needed.

Krishna has been a strong driving force
in leading Kellton Tech to new growth
frontiers—from a fledgling company to
a publicly-listed digital transformation
enterprise. Long hard work is his great-
est asset, and he is working assiduously
to expand Kellton Tech’s digital capa-
bilities and global footprint to leverage
the frontlines of innovation, today and
tomorrow.

Karanjit leads the com-
pany's focus on cutting-
edge technologies to
provide new business
offerings.

Under his leadership,
the company expanded
its product and service
portfolio and developed
innovative solutions
that earned it global
appreciation.

Karanjit holds more
than 27 years of experi-
ence of working with
large enterprises and
SMEs on both Enter-
prise and consumer
Internet applications.
Prior to joining Kellton
Tech, Karanjit had a
very successful stint as
a director of product
development with JDA
software.

Srinivasa Rao has vast
experience in various
industries and has
served market-
leading companies

in senior executive
roles.

Earlier, he served as
the CEO of a regional
market for a leading
telecom company

of India. He was also
the Chief Operating
officer of a leading
motorcycle manufac-
turer in India.

He brings decades of
executive experience
across various mar-
ket-verticals and has
extensive knowledge
of various domains
including marketing,
finance, stratergy and
handson expertise in
all facts of organisa-
tion building.
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Number of 11,42,286 3,73,490 Nil

shares held in

the Company

List of the 1. Kellton Securities Private Limited KVIO Ventures Private | Tasty Bite Eatables

directorships
held in other

2. Kellton Commodity and Derivatives

Private Limited

Limited

Ltd

companies 3. Kellton DBYDX Software Private

Limited

4. Avid Software Solutions (India)

Private Limited
Chairman/ Nil Nil Nil
Member in
the Commit-
tees of the
Boards of
companies in
which he is
Director*
Pecuniary Brother to Mr. Niranjan Chintam Apart from receiving
relationship managerial remunera-
directly or in- tion and shares as per
directly with Employees Stock op-
the company, tion scheme ,he does
or relation- not have any other
ship with the pecuniary relationship
managerial with the company.

personnel, if
any

*Committee memberships/Chairmanships includes only Audit Committee and Stake holders’
Relationship Committee of other Public Limited Companies (whether Listed or not).
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DIRECTORS’ REPORT
Dear Members,

Your Directors have pleasure in presenting their 26th Annual Report on the business and operations of your
company for the financial year ended March 31, 2020.

1. FINANCIAL RESULTS:
During the year under review, the Company has achieved Comprehensive income of Rs. 74.24 lakhs. How-
ever, your Directors look forward to improve the financial position of the Company and are optimistic about

the future growth and performance of the Company.

The summarized financial results of the Company for the period ended March 31, 2020 are as follows:

(Amt. in Rs.)

PARTICULARS STANDALONE CONSOLIDATED
2019-20 2018-19 2019-20 2018-19
Revenue from operations 1,26,79,92,228 | 1,11,17,57,704 7,70,67,93,265 | 8,14,11,22,411
Other Income 3,70,78,911 4,48,31,816 3,94,06,996 5,03,87,944
Total Revenue 1,30,50,71,139 | 1,15,65,89,520 7,74,62,00,261 | 8,19,15,10,355
Total Expenditure 1,15,67,00,958 | 1,04,13,36,220 6,87,54,50,214 | 7,21,77,87,687
Profit/(Loss) before taxes 14,83,70,181 11,52,53,300 87,07,50,047 | 97,37,22,668
Tax Expense (3,57,55,394) | (3,07,70,671) (16,54,36,775) | (20,42,99,754)
Profit/(Loss) after Tax 11,26,14,788 8,44,82,629 70,53,13,272 76,94,22,914
Earnings per equity shares in Rs. 1.15 0.90 7.70 7.79
Total Comprehensive Income for 11,08,59,822 8,65,64,228 74,24,66,453 75,07,09,639
the period

2. REVIEW OF PERFORMANCE AND STATE OF THE COMPANY'S AFFAIRS:

During the year under review, the overall performance of the Company was reasonable considering to the
Sector/market conditions.

During the year under review, Members will notice that the gross revenues have increased from Rs.
1,11,17,57,704 to Rs. 1,26,79,92,228 while the Profit before Tax also increased from Rs. 11,52,53,300 to Rs.
14,83,70,182. The earnings per share is Rs. 1.15 as compared to Rs. 0.90 in the previous year.

3. CONSOLIDATED FINANCIAL STATEMENT:

The Consolidated Financial Statements for the financial year 2019-20 of the Company are prepared in ac-
cordance with relevant Indian Accounting Standards issued by the Institute of Chartered Accountants of
India and form part of this Annual Report. The Consolidated Revenue of your Company for the year ended
March 31, 2020 is Rs. 7,70,67,93,265 as against previous year revenue of Rs. 8,14,11,22,411. The Consoli-
dated Net Profit for the year stood at Rs. 70,53,13,273 as against previous year consolidated net profit of
Rs. 76,94,22,914.
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In accordance with Regulation 34(2) of the listing agreement and in compliance with the provisions of
companies act 2013 and the Accounting Standard AS-21 on Consolidated Financial Statements read with
Accounting standard AS-23 on Accounting for Investments in Associates and Accounting Standard AS-27
on Financial Reporting of Interests in Joint Ventures, your Directors have pleasure in attaching the Consoli-
dated Financial Statements as part of the Annual Report.

A statement containing brief financial details of the subsidiaries for the financial year ended March 31, 2020
is annexed as Annexure - I.

In terms of Section 136 of the Companies Act, 2013 the audited financial statements is open for inspection
at the Registered Office of the Company. Copies of this statement may be obtained by the members by
writing to the Company Secretary at the Registered Office of the Company.

4. CHANGE IN THE NATURE OF BUSINESS, IF ANY:

There is no change in the nature of business of the Company or any of its subsidiaries or joint venture,
during the y