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POSTAL BALLOT NOTICE
[Pursuant to Section 110 of the Companies Act, 2013 read with Rule 22 of the Companies
(Management and Administration) Rules, 2014]

Dear Member(s)

Natice is hereby given that pursuant to Section 110 and other applicable provisions, it any, of the Gompanies Act, 2013 (‘the Act’) read together with the
‘Companies (Management and Administration) Rules, 2014 (the Rules” (including any statutory modification, amendment or re-enactments thereto) that
the Resolutions as appended below be passed by the Members of Zensar Technologies Limited (the Company) through postal balit (which includes
valing by electronic means). The Explanatory Statement pertaining 1o the aforesaid Resolutions sefting out the material facts concerning each item and
reasons thereof is annexed hereto along with Postal Ballot Form.

‘The Board of Directors has appointed Mr. S.V. Deulkar, Pariner, SVD & Associates, Company Secretaries as Scrutinizer for conducting the Postal Balot
Ivoting process in a fair and transparent manner.

You are requested to carefully read the instructions printed overleat of the Postal Ballot Form, record your assent (for) or dissent (agains) therein by
filing necessary details and by signing at the designated place in the Postal Ballot Form and return the Form in original duly completed in the attached
seltagatssed postage o pald smuelope 50 8 1o reach the Sarthizer M. S V. Dewker, i Zensar Knowisdge Pk, Plot 4 4, MIDG, Kharad, Off
Nagar Road, Pune - 411014 on or before 05:00 PM. on 17" March, 2016 . However, Form, if

or by Registered Post at the expense of the registered Member, willalso be accepted. e veiopes may a1 bo daposted perconaly 1 o acdrose
given thereon. Please note that the Postal Ballot Form(s) received after the said date and time will be treated as if reply from the Member has not been
received in terms of Rule 22(12) of the Rules.

fthe SEBI (Li 108, Section
10 of the Act read with Rule 20 and 22 of the Rules, the Company is offering e-voting aciliy o 1 erbors 2 2 hernte mode lo everds hor
tight to vote. For this purpose, the Gompany has entered into an agreement with National Securities Depository Limited (NSDL) for faciltating e-voling.
Detailed instructions to use the e-voting facilty are given in the Notice.

Members desiring to opt for e-voting as per the facilies arranged by the Company are requested to read the notes to the notice. Reference to Postal
Ballot(s) in this notice include votes received electronically.

“The Scrutinizer after completion of the scrutiny will submit his report naging Director and/or
offcial of the Company ot later than 22°* March, 2016. Thereater, the rests of the o Batotwi o deriad by the Chawman/Managmg Director/
Director authorised official of the Company at the Registered Office of the Company not later than 22 March, 2016.

‘The resuls declared along with Scrutinizers’ Report shall be posted on the website of the Company i.e. www.zensar.com and on the website of National
Securities Depository Limit ing.nsdl.com. The resuls shall be intimated to the Stock Exchange(s) where the shares of the Company are
listed and through advertisement in Newspapers. The date of declaration of results of the Postal Ballot shall be deemed to be the date of passing of the
Resolutions.

Resolutions:

item No. 1

. : 07199187) Independent Director not liable to retire by rotation

To consider and, if thought ft to pass the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and , 2013 (‘the Act’) and the
Rules made thereunder read with Schedule IV to the Act and Securiles and Exchange Board of India (Lsting Obiigations and Disclosure Requirements)
Regulations, 2015 (including any statutory modification(s) o re-enactment thereo, for the time being in force), Mr. Sudip Nandy ~(DIN: 07199187) who
was appointed as an Aditional Director of the Company by the Board of Directors w.e.f. 15" July, 2015 pursuant to provisions of Section 161 of the Act
and Artcle 115 of the Articles of Association of the Company and who holds office up to the date of next Annual General meeting and in respect of whom
the Company has received a notice in wriing pursuant to Section 160 of the Act from a Member proposing his candidature for the office of Directorship of
the Company. be and is hereby appointed as an Independent Director of the Company, not liable to retire by rotation, to hold office till14th July, 2020."

“FURTHER RESOLVED THAT any of the Directors of the Company, Mr S. Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye, Company
Secretary of the Company be and are hereby severally authorized o do all such acts, deeds and things including but not limited 1o filing of necessary
e-forms with the Registrar of Companies, 1o give effect to the above resolution.”

Item No. 2

Amendments to Articles of Association of the Company

To consider and, if thought ft, to pass the following resolution as SPECIAL RESOLUTION:
RESOLVED THAT pursuan o e povisions of Sectlon 14 tho Companios Act. 2013, read wih rlevant Rules and al ther statuloryprvisions a5 may
be applicable and subject to such other approvals and sanctions as may be required in this respect, approval of the Members be and is hereby granted
to amend the Articles of Association by way of addition of following Ariles afer A N 197

192 Aticles 192 through 196 (inclusive) shall preval notwithstanding anything to the contrary contained  hereinbefore.

193 ‘The Investor shall have the right to nominate a director and one Investor Nominee shall be a director of the Company in accordance with the
Investment Agreement, subject to Article 196.

194, Except with the affirmative vote of the Investor, the Arlicles of Association of the Company shall not be modified in any manner o affect the
tights of the Investor under Articles 192 through 194 (inclusive).

2 1
tem No. 3

Appointment of Mr. Shashank Singh (DIN: and

Director liable to retire by rotation
To consider and, if thought fit, 1o pass the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Sections 149, 152 and other appiicable provisions, it any, of the Companies Act, 2013 (‘the Act) and
the Rules made thereunder and Securities and Exchange Board of India (Listing Obiigations and Disclosure Requirements) Regulations, 2015 (inciuding
any statutory modification(s) or re-enactment thereo, for the time being in force), Mr. Shashank Singh (DIN: 02826978) who was appointed as an
Additional Norv-Independent and Non-Executive Director of the Company by the Board of Directors w.e.f. 20" October, 2015 pursuant to provisions of
Sacton 161 ofthe Act and Arl 115 of i Arles of Assacaion o the Company and who ol ffico u o the dateofnext Al General meeing
and in respect of whom the Company has received a notice in witing pursuant to Section 160 of the Act fro mber proposing his candidature for
75 offcsof Diectorsnp of e Gompany, bs and i ety appoinid 2 & Non Independent and Non Executve Ditsclor o e Compary. able (0 e
by rotation.”

“FURTHER RESOLVED THAT the any of the Directors of the Gompany, Mr S. Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye,
Company Secretary of the Company be and are hereby severally authorized to do all such acts, deeds and things including but not limited o fiing of
necessary e-forms with the Registrar of Companies, to give effect to the above resolution.”

ftem No. 4

Appointment of Mr. Sandeep Kishore (DIN: 07333680) as Managing Director and Chief Executive Officer of the Company

To consider and, ifthought fit, to pass the following resolution as a SPECIAL RESOLUTION

ESOLVED THAT pursusnt 1 pplstle povislons of the Compriss Act, 2013 (the Act) and the ides made tharsundet cluding any taory

who was appointed as an Additional Dwreclor and anaging Diteior and Chisf Executve Offcor of he Compony by the Board of Directors (the ‘Board)
with effect from January 12, 2016, and i the date of the interms of Section 161 of the Act and in respect
of whom the Company has received a notice in wmmg o & member undor Secton 160 1 e Compenies A 2013, signifying the intention to propose
Mr. Sandeep Kishore as a candidate for the office of a Director of the Company, be and is hereby appointed as a Director of the Gompany not liable to
retire by rotation

FURTHER RESOLVED THAT pursuant to the provisions of Sections 196, 197, Schedule V and other applicable provisions of the Act (including any
statutory modifications or re-enactment(s) theref, for the time being in force) and subject to the approval of the Central Government and all other
applcable Regulatory approvals, the approval of members of the Company be and is hereby accorded to the appointmen of M. Sandeep Kishore as
Managing Dirctor and Crie Exeve Offcr i ofectrom Januany 12,2016 or apero o v yoars n theremunoraon and porauisis andsubict
totheterms tion 102 (1) ofthe Act, as ratified
by the Board of Directors in its meeting held on January 18, 2016 on recommendation of Nomination and Remuneration Comittee and Employment
Contract between the Company and Mr. Sandeep Kishort

1 AnnwalSalary: Salry of USD 800,000 por yer payable montly ntwelveaqs nstamrts

2. Annual Performance bonus: Annual Performance Bonus of USD 300,000 per annum as per Company policy.

S Banetts: Empioyes Benels of 01() anc halt inurance plans and program generaly mace avalabe o time 10 me 0 senior execuive

officers as per Company’s

4 oas Expenses: of all reasonable b in connection with the performance of duties,

reasonable expenditures for business entertainment and travel, upon submission of the required documentation and in line with Company
poli

Term: The term of the Employment Agreement shall be for 5 year(s), beginning 12° January, 2016.

Stock Options: 125,000 Stock Options under Employees Stock Options Plan, 2006 and additional options up to 300,000 under proposed new

scheme ‘Zensar Technologies Limited ~ Employee Performance Award Unit Plan 2016 (EPAP 2016).

Location: San Jose, California, USA

Notice Period: 6 months

Joining Bonus: USD 1,750,000 as per the conditions stipulated in the Employment Contract.

FURTHER RESOLVED THAT notwithstanding anything herein above stated, where in any financial year during the tenure of Mr. Sandeep Kishore,
Managing Director and Chief Execuive Officer, the Company has no profits or its profits are inadequate, the Company shall pay Mr. Sandeep Kishore
the remuneration as may be decided by the Nomination and Remuneration Committee of the Directors, as set out in the Employment Agreement as
minimum remuneration, however not exceeding the limits specified under Section Il of Part Il of Schedule V of the Actfor the time being in force (including
any statutory modifications or re-enactment thereaf), or such other limits as may be prescribed by the Government from time to time as minimum
remuneration

FURTHER RESOLVED THAT the Board be and is hereby authorized to alter and vary the terms and conditions of appointment and / or remuneration,
Subject o the same not exceeding the lmits specified under Section 197, read with Schedule V of the Act (including any statutory modifications or
re-enactment(s) thereof, for the time being in force).

FURTHER RESOLVED THAT any of the Directors of the Company, Mr S. Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye, Company
Secretary of the Company be and are hereby severally authorized to do all such acts, deeds and things including but not imited to filng of necessary
forms with the Registrar of Companies, to give effect to the above resolution.”

Htem No. 5.
A. Approval of Zensar Technologies Limited - Employees Stock Option Plan 2016 (EPAP 2016)
To consider and, if thought i, to pass, with or without modification, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions, if any, of the Companies Act, 2013, and Rules
framed there under, the Memorandum and Articles of Association of the Company, Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 (hereinaiter referred to as “SEBI SBEB Regulations’) and subject to such other approvals, permissions and sanctions as
Iy be nacessay rors e 1o and subfct 0 uch carlons ard mocictons a3y bo prescrbd of imposed wle grating such spprovls,
permissions and sanctions, approval and consent of the d are hereby accorded respectively o the ‘Zensar Technologies Limited —
Employee Performance Award Uni Plan 2016 (EPAP 2016) (hereinaftr reerre 10 2 the “EPAP 2016) and 0 the Board of Difecors of the Company
(nereinafter referred o as the "Board™

Committee which the Board has constituted o exercise its powers, mc\udmg the powers, conferred by this resolution) to create, offer P ot om
time to time such number of Performance Award Units (‘PAUS"), to the permanent employees mcmmng nwecnms (other than Promaters of the Company,

-ime or

195 InAdiles 192 through 194 (inclusive), all terms shallhave th ibed to them n that October

20, 2015 between the Marina Holdco (FP) Limited and the Company (‘Tnvestment Agreement’ Glherwise, whether working i India or ou o India, s may be decidsd soely by the Board under the Plan, exercisable o not more than 800,000 (Eight

Lacs) fully paic-up Equity Shares in the Company in aggregate, of face value of Rs. 10/- each, direcly by the Company and at such price or rices, in one

196 Article 192 through Aricle 195 (inclusive) shall cease to be effective immediately upon the Investment Agreement being ferminated in O . as may y the Board in fthe EPAP 2016 and in due
compliance with the applicable laws and regulations in force.”

accordance with the terms thereof.

FURTHER RESOLVED THAT any of the Directors of the Company, Mr . Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye, Company
Secretary of the Company be and are hereby severally athorised to do allthe necessary deeds, things, actions as may be required to give effect to this
resolution.”

S,

“FURTHER RESOLVED THAT the number of Performance Award Unit that may be granted to any employee including any Director of the Company (not
being an independent director), in any financial year and in aggregate under the EPAP 2016 shall be lesser than 1% of the issued Equity Share Capital
(excluding outstanding warrants and conversions) of the Company.”

FURTHER RESOLVED THAT n casoof any corpralo aclon(s) such 2o ngh(s fssue, bonus issues, chango n apital stucure, merger and seleof

Shareholders, the cemng 2 aforesaid 600,000 (Elght Lace) of Equny Sheros shall bo dvemed t increase n proporion of such adetonal Equty Sharoe
ssued to facilitate making a fair and reasonable adjustment.”

“FURTHER RESOLVED THAT in case the Equity Shares of the Company are either consolidated, then the
alotted an the price of acquision payable by he Unit Grantoes under the schemes shall automatical stand augmentec o recuced, s the case may
be,in the same proportion as the present face value of 10/- per Equity Share bears to the revised face value of the Equity Shares of the Company after
such sub-division or consolidation, withou affecting any other rights or obligations of the said allttees.”

FURTHER RESOLVED THAT iho Board bo and i heroby auhorzed at any tmo to oy, change, vary afr amend, suspond or forminlo o EPAP
2016 subject jeeds, matters and things as may at it absolute discretion
Geoma . for ot purpose and o o selo any s, questors,dificues or oty har may srisein i regd wihout boing equed 1 seok any
further consent or approval of the Members and further to execute all such documents, wriings and to give such directions and or instructions as may be

sy o expedion 1> gve floc 10 such modiction, change, vanaton, aforafior, amenament,saspension f temination of e EPAP 2016 and oo
all other things incidental and ancillry thereot.”

“FURTHER RESOLVED THAT the C¢ time
any other appiicable laws and regulations o the extent relevant and applicable 0 the EPAP 2016.”

'SEBI SBEB Regula d

“FURTHER RESOLVED THAT any of the Directors of the Company, Mr S. Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye, Company
Secreary ofthe Gompany be and Is hereby aulhorized 10 take necessary seps for Ising of the securiles aloted under the EPAP 2016 o the Siock
Exchanges, where the securities of the Company are listed as per the Listi ?

applicable guidelines, rules and regulations.”

“FURTHER RESOLVED THAT the Board, be and is hereby authorized to do all such acts, deeds, and things, as may, at its absolute discretion, deems
necessary ncuing uhozig ot directng the Nominaon ar Remuneraton Commls 0 gl Metcant ankers, Eokers, Sololors, Regrars,

“FURTHER RESOLVED THAT the Board and any committee formed for this purpose be and is hereby authorised to issue and allot Equity Shares upon
exercise of Employee Performance Award Unitfrom time to time in accordance with the EPAP 2016 and other applicable laws in force and such Equity
shares shall rank pari passu in all respects with the then existing Equity Shares of the Company.”

. .

I d issue of
B d filed in
which may arise P steps and decisions in this regard.”

d fling of if required, with

19" January, 2016
Pune

By Order of the Board of Directors
(NILESH LIMAYE)

Company Secretary

Membership No: A4075

Zensar Knowledge Park,

Plot # 4, MIDC, Kharadi

Off Nagar Road, Pune ~ 411014

Notes:

1. The Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (‘the Act’) setting out the material facts for the above items
is annexed hereto.

2. This Postal Ballot Notice is being sent by e-mail to those Members who have registered their e-mail address with their Depository Participants
(DP) in respect of shares held in electronic form) and made availabie to the Gompany by the Depositories. Mermbers who have ot registered
their e-mail address will receive this Postal Ballot Notice along with the Postal Balot Form through courier / registered post.

3. In compiance wih and povisons o Regulatin 44 of the SEBI (Listing Obigatons and Disciosur Requiramerts) Rgultons, 2015 snd
provisons o Secton 108, Secton 110 of the Act read with Rule 20 and 2 s, the Company is offering e-voting facilty to al its

alemale mode to oxercis tlr right 1 vote. Fo this purpose, the Company has entered inio an agreement with National
Securtios Depostory Limied o acaing - Voiing o onabe th Mambers o cas hlr vtes lectrricaly

4. Please note tha tor ing .., either by physical form or e-volting.
e erbers ot 1o Capang, o ey Shou Rt ol oG SmYSEa) (T o i v, Htost ook MamEers cot o o0
through physical form and e-voting, then voting done through e-voting shall be considered and voting done through physical form will be
ignored by the scrutinizer.

5. Incasa s Members desirousofobaining Postal Ballo i physcaltorm o a duplicle thereo, e Mambe may wia or s an -l t he
Company Secretary istrar and Transfer Agent of the Company at sharepro@sha

T Sl o . ol 1 o 1075 i SO ke So0 P d 1ags Buness Py Emeiops

mpliance Officer, Centre and other Advisors, C
mplementaton and aéminitation of EPAP 2016 a5 aleo o prl . Parties and the iheir requisite
approvals as also 10 ilate all necessary actons or he preparalion and 155ue of pubiG announcemant and fling of public amnouncemen, f fecuired,
with the SEBI/Stock Exchange(s), and all other documents required to be filed in the above connection and to settle all such questions or difficulties
‘whatsoever which may arise and take all such steps and decisions in this regard."

ited

B. Grant of Performance Award Units to the employees of the Subs
— Employee Performance Award Unit Plan 2016 (EPAP 2016)

iary Company(ies) of the Company under Zensar Technologies

To consider and, if thought ft to pass, with or without modfication, the following resolution as a SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 62(1)(b) and all other applicable provisions, if any, of the Companies Act, 2013, and rules
framed there under, the Memorandum and Artcies of Association of the Company, Securities and Exchange Board of India (Share Based Employee
Benefits) Regulations, 2014 (hereinaiter referred to as "SEBI SBEB Regulations") and subect 1o such other approvals, permissions and sanctions as.
may be necessary from time to time and subject to such conditions and modfications as may be prescribed or imposed while granting such approvals,
permissions and sanctions, consent of the Company be and is hereby accorded to the Board of Directors of the Company (hereinatter referred to as
the “Board” which term shall be deemed o include any Committee, including the Nomination and Remuneration/ Compensation Comittee which the
Board has constituted 10 exercise its powers, including the powers, conferred by this resolution) to create, offer and grant from time to time such number
of Performance Award Units (PAUS)to the permanent employees including the Directors (other than Promoters of the Company, Independent Directors.
and Directors holding directly or indirectly more than 10% of the outstanding Equity Shares of the Company) whether whole time o otherwise, whether
working in India or out of India of any existing and of the C: in or outside India, as may be decided solely.
by the Board under the Zensar Technologies Limited — Employee Performance Award Unit Plan 2016 (EPAP 2016’ (hereinater referred to as the ‘EPAP.
20167), exercisable into not more than the overall ceiling limit of 800,000 (Eight Lacs) fully paid-up Equity Shares in the Company in aggregate, of face
value of . 10%. each, as mentoned i resoluion 5 A above, diectly by he Gompny and at such price or prices, i one o more anches and an such
with the provisions of the Plan and in due compliance with the applicabie laws

and regulations in force.”

FURTHER RESOLVED THAT the Board and any committee formed for this purpose be and is hereby authorised to issue and allot Equity shares upon
exercise of Performance Award Units from time to time in accordance with the EPAP 2016 and such Equity shares shall rank pari passu in al respects
with the then existing Equity Shares of the Company.”

FURTHER RESOLVED THAT the number of Performance Award Units / Units that may be granted to any employee including any Director of the
Subsidiary Company(ies) (not an independent director), in any financial year and in aggregate under the EPAP 2016 shall be less than 1% of the issued
Equity Share Gapital excluding outstanding warrants and conversions) of the Company.”

FURTHER RESOLVED THAT in caso of any corporato acton(s) such as ngms issues, bonus issues, change in capital structure, merger and selo of

Shareholders, the ceilng as aforesald 800,000 (Eight Lacs) of Eqm(y ‘Shares shal be dsemart 10 incrsase n proporion of such aitonal Equty Sharss
issued to facilitate making a fair and reasonable adjustment ”

FURTHER RESOLVED THAT in case the Equity Shares of the Company are either sub-divided or consolidated, then the number of shares to be
allotted and the price of acquisition payable by the Unit Grantees under the schemes shall automatically stand augmented or reduced, as the case may
be, i the same proportion as the present face value of 10/- per Equily Share bears to the revised face value of the Equity Shares of the Company after
such sub-division or consolidation, without affecting any other rights or obligations of the said allottees.”

FURTHER RESOLVED THAT the Board bo and i hrsby authrized at any me o modiy change, vany, aer, amend) suspend o erminato the EPAP
2016 subject -eds, matters and things as may at ts absolute discretion
Gooms i for such pupos and aso o sl any Issuss, questons, difclesor ot may arise in this regard without being required to Seek any.
further consent or approval of the Members and further to execute all such documents, wriings and to give such directions and or nstructions as may be

ccoasary or expediant 1 G oot 10 such modiicaton, hange, vaision, Aeraton, amereiment ssspension o frminaton of the EPAP 2016 and do
all other things incidental and ancillary thereof.”

FURTHER RESOLVED THAT the Company shall conform to the accounting policies prescribed from time to time under the SEBI (SBEB) Regul
and any other applicable laws and regulations to the extent relevant and applicable to the EPAP 2016."

FURTHER RESOLVED THAT any of the Directors of the Company, Mr . Balasubramaniam, Chief Financial Officer and Mr. Nilesh Limaye, Company
Secretary of the Company be and is heraby authorized 0 take necessary st for lising o th securies alltied under the EPAP 2016 on the Stack
Exchanges, where  are listed as per the

appiable quideines, ules and reguiations.

FURTHER RESOLVED THAT the Board, be and is hereby authorized to do all such acts, deeds, and things, as may, at its absolute discretion, deems.
necessary inclucing aulhorizing o iectng ih Nominaion and Remuneraton Com it t appoit Merchant Bakers. rokes, Solsors, Rogistars,

tothe Mermber:
e Post

o

stal
The Yoling fighs of the Mermbers shel be In proporon o thlr shares in the total pa\d up equity piy capual of the Company as on
14 Februar

8. Apersonwhols ot Mombor on 1+ February, 2016 should treat this Notice for information purposes only.

9. All documents referred to in the accompanying Notice and Explanatory Statement are open for inspeclion at the Registered Office of the
‘Gompany on all working days except Saturdays and Sundays from 10.00 AM. to 1.00 P.M. from date of dispatch of Notice till 17th March,
2016.

10, Instructions for Voting:
Voting through Physical Postal Ballot Form:

mber desiring o exercise vote by Postal Ballot shall complete the enclosed Postal Ballot Form with assent (for) or dissent (against) by
placing he ik mark (4 a tho aperoprialo bax and sand it 1 fhe Scrutnzor m he aftachod slkacdressod postago ro-paid Business Repy

ostage charges will be bone and paid by the Company. However, in case a Member sends the Postal Ballot Form by courier or
registered post o Gelvrs It person at s/ e expense, such Postal Baio Form wil o bo accepted

> The Postal Ballot Form, culy completsd and signed by the Member() shouk be returned n he atached sa-addressed postage pro-paid
Business Reply Envelope directly to the Scrutinizer 0 as to reach the Scrutinizer before 5.00 PM. on 17th March, 2016. Any Postal Balot
el ot hall o 6106 2§ 12 69l o the Mot ) ha ne boen G No Gier o o ooty o e

Postal Ballot Form will be permitted accepted.

Voting through Electronic means:
> Incase of Members receiving Postal Ballot intimation by e-mail

Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and provisions of Section 108, Section 110
of the Act read with Rule 20 and 22 of the Rules, the Company is pleased to provide e-voting facilty o all ts Members, to enable them to
cast their votes electronically instead of dispatching the physical postal ballot forms by post through e-Voting Services provided by National
Securities Depository Limited (NSDL) The instructions for e-voting are as under:

I Open ama and open PDF fl vz, “Zensar Tech e-Volngpaf wihyour Glet 1D or Pl No. s password. The said POF fle

Gontains your user ID and password/PIN for e-voling. Please note that the password is an initial password.

7you ard lfsac regis1163 with NSDL 1 E volig, he Jou i uss your exeing user 1 &nd passvorGPIN for casting your

vote.

In case of any queries you may rofer the Froquenty Asked Questions (FAQ) for shareholders and Evotng User mandal for

shareholders available at the Downloads Section of wwiw.evoli

o ot lowser by oG e olowing UL hapec o v ned com

Glick on Shareholder —

VL. Put user ID and password as nitial password/PIN noted in step (1) above. Click Login.

VIl. - Password change menu appears. Change the password/PIN with new password of your choice with minimurn 8 digits/ characters
orcombination hereo. Nole new password. It stngly recommended ot o share your password with any oter prson and ke
umost careto keep your password confdent

Vil Home page o vatbg anens Crek on -Vl Acie Votng Cyces.

X Seloct EVEN" of Zenear Technologies Limited.

. Now you areready for e-voting as Cast Volspage opers.

Xi.Gast your vote by selecting appropriate option and ciick on *Submit* and also “Confirm* when prompted.

Xl Upon conlirmation, the mossage ~Vols cast successfuly w\ll be displayed.

Xl Once you have voted on the resolution (s), you will not be allowed to modify your vote.

XN; intotonal Sharonariors.(re oier s nidgle; HUF A oc o rocurod 1o sond scanned copy (PDFIJPG Format of the
rolvant Bosrd Resolutary Authorty et st ogethe wi atested specimen sinature of the iy auttorized signaory(s) who
are authori e Scrutinizer through e-mail to
Tarteds avcing@redm

<z = =

> In case a Member receives physical copy of the Notice of Postal Ballot
(For members whose email IDs are not registered with the Depository Participants(s) or requesting physical copy).

I Initial password is provided as below/at the bottom of the Postal Ballot Form
EVEN (E Voting Event Number) USER ID PASSWORD/PIN
Please follow all steps from Si. No. (Il To SI. No. (XIV) above to cast vote.

“The e-voting period will commence on 17" February, 2016 (09:00 AM) and ends on 17" March, 2016 (5:00 PM.) (both days incusive)

During this period, Members, holding shares either in physical form of in dematerialized form, may Cast their vote electronicall. The e-voting
module shall be disabled by NSDL thereafter. Please note that once the vote on a resolution has been cast, Members cannot change it
i

mpliance Officer, stans o
mplementation and adminitation of EPAP it [

L

their requisite

12 The Scrutinizer will submit his report to the Chairman of the Company and in his absence to the Managing Director and/or offcial of the
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Company sttr complotion o the sryiy end th resut of he voing by Poatal Bl il be ennounced by the Authorsed Official of
Office of the Company. The said resuls willalso be intims
Exchange(s) where the shares of the Compsny are Ils!eﬂ publshed i e rovapapers and Upoaded on the Company's webars o
sar.com and the website of NSDL viz., www.evoling.ns
Yo can aist update your o.mal 1D n the user profle detalS of e o wich may be used for sending future communication(s).

EXPLANATORY STATEMENT
(Statement setting out material facts under Section 102 of the Companies Act, 2013)

Item No. 1 of the Notice

the Board Meeting held on 15" July, 2015. The term of his office extends up o the date of the.
ensuing Annual General Meeting. Notice s per the provision of Section 160 of the Companies Act, 2013 has been received in wriing from members
proposing the candidature of Mr. Sudip Nandy for the offce of the Director of the Company along with deposit of Rs. 100,000.00

In the opinion of the Board, Mr. Sudip 013 and r
a5 an Incapendent Direior of e Gompany and f independent of e manageront.

Abrief resume of Mr. Sudip Nandy, nature of iemberships
of the Board's Committees, sharenolding in the Company and relationships between Directors inter-se as stipulated in Regulation 36 (3) of the
Securles and Exchango Board of India (Lsing Obigaons and Disclosure Requwemems] ) Reguiatons, 2015 (Lisiing Regulations) is iven herein
under and forms part of the Notice. Having regard to hi of Mr. Sudip Nandy will be in the interest
of the Company

Copy of the draft letter of appointment of Mr. Sudip Nandy as Independent Director setting out the terms and conditions is available for inspection by
Members at the Registered Offce of the Company il 17th March, 2016.

Mr. Sudip Nandy and his relatives do not hold any shares in the Company.

None of the other Directors of
in any way, concered or mieresie, nnanmany o eivaint i esoion.

Mr. Sudip Nandy to whom the resolution relates is,

1gly the Board r e Ordin outat ltem No. 1 of the Notice for approval by the Members of the Company.
Item No. 2 of the Notice

In October, 2015, Marina Holdco (FP1) Lid, a Fund advised by Apax Partners purchased 1,03.01,294 equity shares of the Company from Electra
Partners Mauritius Ltd consisting of approximately 23.23% of the total paid up share capital of the Company.

As per one of the conditions of the Investment Agreement signed on 29 October, 2015 with Marina Holdco (FPI) Ltd, a Fund advised by Apax
Partners, the Company requires 1o amend the Articles of Association of the Company by adding Articles 192 to 196 at the end after current Aricle
No191.

Acoy e G the Company
e Reg\slered Office of the Cempany semien 1500 AN and 1260 room on o working days of the Company il 17th March, 2016

None of the other Directors or Key Managerial Personnel of the Company or their relatives, in any way, concered or interested, financially or
otherwise in this resolution,

The Board recommends the Resolution set out in Item No. 2 for the approval of members as special resolution.
Item No. 3 of the Notice

Marina Holdco (FPI) Ltd (Marina) a Fund advised by Apax Partners nominated Mr. Shashank Singh for appointment as a Director of the Company
pursuant o the Investment Agreement executed between Marina and the Company.

Accordingly, Mr. Shashank Singh was appointed as Non-Independent and Non-Executive Director at the Board Meeting held on 20" October, 2015,
The term of his office extends up to the date of the ensuing Annual General Meeting. Notice as per the provision of Section 160 of the Companies
Act, 2013 has been received in writing from members proposing the candidature of Mr. Shashank Singh for the office of the Director of the Company
along with deposit of Rs. 100,000.00

A brief resume of Mr. Shashank Singh, nature of his expertise in specific functional areas, names of companies in which he hold directorships,
memberships of the Board's Committees, shareholding in the Company and relationships between Directors inter-se as stipulated in Regulation 36
(3) of the Listing Regulations is given herein under and forms part of the Notice.

Mr. Shashank Singh and his relatives do not hold any shares in the Company.

None of the other Directors Personnel of the Company or their
is I any way, Goncerned or ntrested, inancialy o otnerwss n s resoiuion

Mr. Shashank Singh to whom the resolution relates

ly the Board or outat ltem No. 3 of the Notice for approval by the Members of the Company.

Item No. 4 of the Notice
“The term of appointment of Dr. Ganesh Natarajan as Vice Chairman and Managmg Dirctor was cue 10 expire on 30" Apr 2016, Inview o thal, he
ha

Nomination and d initiated a o for Dr. Ganesh N and finalised Mr. Sandeep
Kishore, a non-resident as his successor.

Upon the recommendations of the Nominations and Remuneration Commitiee the Board at its meeting held on 14h December, 2015 appointed M.
Sandeep Kishore as Managing Director and Chief Executive Officer with effect from 12" January, 2016 for a period of 5 (Five) years and ratified
payment of remuneration in its meeting held on 19" January, 2016.

The Company has received notice i f Section 160 of the
19100, 000,00 propong the candidature of M. Sandeep Kisnore for 1 offce o Brecr

2013, from a member along with a deposit of

The Company has received from M. Sandeep Kishore (i) Consent in writing to act s director / managing director in Form DIR-2 pursuant to Rule
of Companies (Appointment & Qualifcation of Directors) Rules, 2014, and (i) Intimation in Form DIR-8 in terms of Companies (Appointment &
Qualification of Directors) Rules, 2014, to the effect that he is not disqualified under sub-section (2) of Section 164 of the Gompanies Act, 2013,

b resumo of M. Sandaep Kishors, niur of s sxpertis in specifc fnctionl aress, namas of comparies n whih ho ol drectorstips
areholding in

o the Listing Reguiations f gven herei urder and s partof e Notiee. Having rogard o s backround g o

of M. Sandeep Kishore will be n the interest of the Company.

. the appointment

The terms and conditions of his appointment like Annual Salary, Annual Performance bonus, Benefits, Reimbursement for Business Expenses,

Exercise period and the process of Exercise:

‘The PAUS granted may be exercised by the PAU Grantee at any time within the period determined by the Nomination and Remuneration
Committee from time to time subject to a maximum period of two and half months from the end of calendar year in which Vesting happens for
the respecive PAUS.

The Vested Units shall be exercisable by the employees by a written appiication 1o the Company expressing his/ her desire to exercise such
Units in such manner and on such format as may be prescribed by the Nomination and Remuneration Committee from time to time. The Units.
shall lapse if not exercised within the specified exercise period.

8. Appraisal process for determining the eligibility of employees under EPAP 2016:

‘The appraisal process for determining the eligibilty of the employees will be decided by the Nomination and Remuneration/ Compensation
Committee from time to time.

Units under the rating, period of service, rank
or das\gna(mn and such other params\srs ‘as may be decided by the Nomination and Remuneration / Compensation Committee from time to
tim

9. Maximum number of Units to be issued per employee and in aggregate:
“The number of Units that may be granted to any specific employee of the Company or of its Subsidiary Company under EPAP 2016, in any

financial year and in aggregate under the EPAP 2016 shall be less than 1% of the issued Equity Share Capital (excluding outstanding warrants
and conversions) of the Company.

Maximum Quantum of benefits to be provided per employee under the EPAP 2016:

Units issued pe
the date of sale of shares arising out of Exercise of Units.

upon the Market Price of the shares as on

1. Source of Shares:

‘The Scheme contemplates new Issue of Shares by the Company (*Primary Shares").

12. ided for i
etc.:

the Scheme by ipany to the Trust, its tenure, utilisation, repayment terms.

Company is not providing any loan for EPAP, 2016 purpose, as Company is directly implementing the plan

13.. Maximum parcentage of Secondary Acquislton (sublect o imits specified under the Regulations)that oan be made by the Trust for
the purchase of the schems

The Company is implementing EPAP, 2016 by dealing in‘acquiring Equity Shares directly from the Company (*Primary Shares”).

Accounting and Disclosure Policies:
‘The Company shall follow the ‘Guidance Note on Accounting for Employee Share-based Payments' andlor any relevant Accounting Standards
as may be prescribed by the Institute of Chartered Accountants of India from time to time, including the disclosure requirements prescribed
therein

Method of Unit Valu

To calculate the employee compensation cost, the Company shall use the Intrinsic Value method for valuation of the Units granted. The
difference between the employee compensation cost so computed and the employee compensation cost that shall have been recognized if it
had used the fair value of the Units and the impact of this difference on profits and on Eamings per Share (EPS) of the company shall also be.
disclosed in the Boards’report

Consent of (1)(b) and all other appl

)X ,itany, of
framed there under and as per Regulation 6 of the SEBI (SBEB) Regulations

None of the Directors, KMPs and their relatives of the Company is concered o interested in any way in this Resolution.
Details of Directors seeking appointmentireappointment
1. Mr. Sudip Nandy

Mr. Sudip Nandy, aged 57 is seasoned executive with over 30 years of experience. Worked in and managed diverse teams in North
America, Europe and India. Deep knowledge and expertise in the Information Technology, Design Thinking, Embedded Engineering
& Telecommunications and Emerging Technologies. Breadth of experience spanning General Management, Strategy, Innovation,
M&A and post M&A Integration, Branding, Marketing and Sales.

He has been associated wih Ampers Vetices and Arison Agroech as Diretorand Human Larming, UK as an Advsor. He served
s Chairman of Aricent India an ard Member of Aricet nc. Belore hat he was associated with Wipro and served
i varous Sapaciics s Genersl Managor and Ve PreshentEutoge, Strategy Officer and President - Technology, Media
o oo i was s Founder o Ve Profucts & Merketng, Enthe inc, Slcon Valey St with majory ovnesshp oy Wie,

Mr. Sudip Nandy holds Directorships in following Companies/Associations and does not hold position of Chairman/Member of any of
the Committees,

Directorships/Other Associations:

Name of the Company Designation
Artison Agrotech Private Limited Director
Empays Payment India Private Limited Investor

Ampere Vehicles Private Limited Investor & Advisor

‘Term, Stock Options, Location, Notice Period, Joining Bonus and Minimum remuneration in case of inadequacy of profits are as mentioned in the.
resolution No 4 hereinbefore.

Mr. Sandeep Kishore satisfies all the conditions as set outin Part | of Schedule V to the Act except being resident in India and also conditions as set
out under sub section (3) of Section 196 of the Companies Act, 2013 for being eligible for appointment.

‘The above abstract may be treated as a witten Memorandum sefting out the terms of appointment of Mr. Sandeep Kishore under Section 190 of
the Companies Act, 201

The resckn secks th spproval ot he mermbars ntarmof Sactons 196 e 197 rs wkh Sahedul ¥ and thr spptie provions o he
‘Companies Act, 2013, and the Rules made thereunder (including any thereof, for the time being

forthe appoinment o Mt Sandoep Kishore a5 the Managin Drectr and Ghef Execuive Offcer ofhe Company and payment o vsmunevalmn
On receiving Members' approval, the Company will make an application to the for appointment of Mr.

Managing Director and Chief Executive Officer of the Company and payment of remuneration.

Mr. Sandeep Kishore and his relatives do not hold any shares in the Company.

None of the other Directors or Key Managerial Personnel of the Company or their relatives except Mr. Sandeep Kishore to whom the resolution
relates is, in any way, concerned or interested, financially or otherwise in this resolution.

‘The Board recommends the resolution set forth in ltem no. 4 for the approval of members as Special Resolution.
Item No. 5 of the Notice

Eauity based compensation s considored t bo an nlegral part of employee compansation across sectors wrich enatles alignment of ersonal

o, Comp: iding Directors of the Comps for their
continuous hard work, dedication and support, which has led the Company and the Subsidiary Company(wes) on the growth path. The Company
intends to implement Zensar Technologies Limited - Employee Performance Award Unit Plan 2016 (EPAP 2016) with a view 1o atiract and retain
key talents working with the Company and its Subsidiary Companylies) byway of rewarding their performance and motivate them to contribute to
the overall corporate growth and profitabiliy.

Pursuant to provisions of Securiies and Exchange Board of India (Share Based Employee Benefits) Regulations, (SEBI (SBEB) Regulations), the
‘Gompany seeks members’ approval in respect of EPAP 2016 and grant of Units to the eligible employees/ Directors of the Company that of its
Subsidiary Company(ies) as decided by the Nomination and Remuneration Committee from time to time in due compliance of the SEBI (SBEB)
Regulations.

‘The main features of the EPAP 2016 are as under:
1. Brief Description of the Scheme(s):

“This proposed Scheme called the Zensar Technologies Limited ~ Employee Performance Award Unit Plan 2016 (EPAP 2016) is ntended to
reward the Eligible Employees of the Company and its Subsidiary Company(ies) in India and abroad, for their performance and to motivate
them to contribue to the growth and profitabilty of the Company. Your Company also intends to use this Scheme to retain talent in the
organization as it views Employee Performance Units as instruments that would enable the Employees 1o share the value they create for the
Gompany and align individual objectives of employees with objectives of the Company in the years (o come.

to enable the ¥ quity
directly from the Company (*Primary Shares)

2. Total number of Units to be granted:
Such number of Units would be available for grant to the eligible employees of the Company and eligible employees of the Subsidiary
‘Company(ies) under EPAP 2016, in one or more tranches exercisable into not exceeding more than 800,000 (Eight Lacs) Equity Shares in the
Company of face value of Rs. 10/- each fully paid-up.

otherwise,
would be available for being re-granted at a future date. The Board is authorized to re-grant such lapsed / cancelled Units as per the provisions
of EPAP 2016, within overall ceiling.

‘The SEBI (SBEB) Regulations require that in case of any corporate action(s) such as rights issues, bonus issues, merger and sale of division,
snd thrs, i and reasonsbladusiment eds 0 e mace o the Unitsgrante Accorangyf sny adcktons Euiy Stres reroquod

1o be issued pursuant to any corporate action, the above ceiling of Equity Shares shall be deemed to increase in proportion of such addtional
Eauity Sheres loausd subjod 1 complance o1 the SEBI (SBES) Regulaton

3. of classes of titled to

EPAP 2016:

Following clases of amployess e anfed topartcipas n EFAP 20

i omployeos o tre Company working i india or out e
£ Dirocors of the Gompany; an
o e Brectors of e v

Following persons are not eligible:

) an employee whois a Promoter or belongs to the Promoter Group;

93 Diectorwho st oy nimsalr hrough e elaties o trough ‘any Body corporate, directly or indirectly holds more than 10% of the
outstanding Equity Shares of the Comy

o) on idaperdan: Drecior winin e mearing ofhe Companies Act, 2013,

4. Requirements of vesting and period of vesting:

The Units granted shall vest 5o long as an employee continues to be in the employment of the Company or the Subsidiary Company as the
case may be. The Nomination and Remuneration Commitiee may, at its discretion,
of which such Units would vest, the detailed terms and conditions relating to such performance-based vesting, and the proportion in which
Units granted would vest subject to the minimum vesting period of 1 (one) year.

el

Maximum period within which the Units shall be vested:
Units granted under EPAP 2016 would vest subject to maximum period of 5 (five) years from the date of grant of such Units.

6. Exercise price or pricing formula:

‘The Exercise Price shall be equal to face value of shares i.e Rs. 10.00 per PAUS Vested or a

as decided by the Nomination and Remuneration Committee.

pri

2. Mr. Shashank Singh

Mr. Shashank Singh, aged 39, has an MBA from Harvard Business School, an MAin economics from Cambridge University and a BA
(Honours) in econorics from St. Stephen’s College (Delhi University).

Mr. Shashank Singh is a Partner and head of the India office of Apax Partners, the global private equity fund, which he joined in 2004,

. Singh has led or participated in a number of key deals at Apax including Zensar Technologies, Shriram Gty Union Finance (SCUF),
Chola, GlobalLogic, IGATE, Apollo Hospitals, TIM Hellas, Weather Investments, TDC, Bezeq and Synetrix. Mr. Singh currently serves on
the Boards of Zensar, SCUF and GlobalLogic, and was previously on the Boards of IGATE and Apollo Hospitals. He is an Independent
Norv-execuive Director on the Boards of Greatship India Lirmited and Dasra (an NGO), and is a Trustee of the Apax Foundation. Prior to
joining Apax Partners, Mr. Shashank Singh was a strategy consultant with Monitor Company, where he advised clients in the telecoms
and high technology sectors.

Mr. Shashank Singh is at present Additional Director of the Company and serving as a Member on the Audit Committee and Observer
on the Nomination and Remuneration Committee of the Board of Directors of the Company.

of Committees of the

M. Shashank Singh holds Directorships in following and s also a C!

following Companies.

Directorships/Other Associations:

Name of the Company Designation

APAX Partners India Advisers Private Limited Director

Greatship (India) Limited Non-Executive Independent Director

GlobalLogic Inc Director

Director

Impact Foundation (India)

3. M. Sandeep Kishore

Mr. Sandeep Kishore, aged 49, was Corporate Vice President and Giobal Head of Life Sciences & Healthcare and Pubiic
Services at HCL Technologies. He was chartered with leading the next generation growth into these businesses, and was focused
on creating market momentum through innovative solutions and market development. He was responsible for a § 1.1 Billion business.

Mr. Sandeep Kishore is a leader. He is a_global business leader with
Shenmen oxposure o businets anrots US, Eoope. and Atia o s 5 oy taroce 5t Boars. X0 s Governants ovcls 10
drive strategic business discussions and outcomes across companies. He leads the strategy with external stakeholders, most
notably wi mers, industry / financial analysts and technology influencers. He leads the mid- / long-term sirategic
planning as part of the corporate management team. As a strong team leader with the abilfy to engage and empower his team,
hold them accountable and make them successful, he has nurtured and built world class ftalent at the management and
operations levels.

Mr. Sandeep Kishore is a well-regarded strategic thinker who consistently demonstrates his abilty to drive growih by
identifying opportunities which intersect technologies and industries, and those which result from discontinuities. He leads the
business_thinking being created from digital intersection and industry convergence. A believer and proponent of how new
technologies provide massive transformation opportunities 1o global corporations, he creates platforms for interal and
external stakeholders to invest in and leverage this vision into demonstrable results

Mr. Sandeep Kishore is a firm proponent of growth through applied innovation, transformation, change and market leadership.
His focused and aligned investment initatives in IPs and innovative solutions have resulted in significant numbers of patents being
filed; an example of his unique abilly to define and lead change through transformational and high impact programs.

Mr. Sandeep Kishore is a well-regarded thought leader and is regularly invited to speak at industry events, analyst forums,
leading management schools, World Trade Associations, Confederation of Indian Industry, IBEF, TIE, CSIA, JATES and global
technology events,

I Sandeep Kishore was earlier Corporate Vice President and Global Head of Sales & Practice for Engineering and R&D
Services (ERS) at HCL, where he built up the Engineering Services business to USD 900+ M over a 4-year period from USD 450

organic growth. He created and led growth from services and market expansion, and delivered market share
gain consistently every year over these 4 years. His high-energy focus on delivering performance improvements and driving
business outcomes has catapulted HCL to become the #1 engineering services company in India, and among the top 6 globally.
Leading industry analysts recognize HCL's engineering services as globially best in class.

Prior to that, Mr. Sandeep Kishore was Senior Vice President and Global Head of Manufacturing at HCL, a position in which
he helmed the business to dominate with the highest market share. His leadership contributed significantly to its growth through
muliple innovative, transformational and strategic partnerships with several Fortune/Global 1000 companies. He was also in the
Personal Systems Division senior management team at HCL India, and Product Management of HP Products in the

HP Jont venture curing the oary_nineles In 2001, he lod the snire operalons, includng Stralogy. Markel Creation,
By Devel d Of of rancisco.

Mr. Sandeep Kishore has over 25 years of experience in the IT industry, spanning across IT, Engineering and Business
Process Outsourcing. He is an alumnus of IIT Bombay, India, and based in Silicon Valley, California. He is also Management
Board Member of RPG Enterprises

Mr. Sandeep Kishore holds Directorships in following Companies/Associations and does not hold position of Chairman/Member of
any of the Committees.

Directorships/Other Associations:

19° January, 2016
Pune

By Order of the Board of Directors
(NILESH LIMAYE)
Company Secretary
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OPRPG ZENSAR TECHNOLOGIES LIMITED ZenSar
CIN : L72200PN1963PLC012621 TEERNOLOGIES
Regd. Office : Zensar Knowledge Park, Plot # 4, MIDC,
Kharadi, Off Nagar Road, Pune — 411014
Website: www.zensar.com
POSTAL BALLOT FORM

1. Name(s) of Member(s) including joint
holders, if any. (in block letters)

2. Registered Address of the
sole/first named Member

3. Register Folio/DP ID/Client ID Nos.*
(*Applicable to Members holding shares
in dematerialised form)

4. Number of shares held

|/ We hereby exercise my / our vote in respect of the Resolutions to be passed through Postal Ballot for the businesses stated in the Postal
Ballot Notice dated 19" January, 2016 of the Company by sending my / our assent or dissent to the said Resolutions by placing the tick
mark (v) at the appropriate box below:

I/We assent to the | I/We dissent to the

Description No. ol: Slcr;ares Resolution Resolution
© (FOR) (AGAINST)
1. Ordinary Resolution for Appointment of Mr. Sudip
Nandy as an Independent Director not liable to retire by
rotation
2. Special Resolution for Amendment to Articles of

Association of the Company

3. Ordinary Resolution for Appointment of Mr. Shashank
Singh as a Director liable to retire by rotation

4, Special Resolution for Appointment of Mr. Sandeep
Kishore as Managing Director and CEO

5. A. Special Resolution for Approval of Zensar Technologies
Limited - Employees Stock Options Plan 2016
(EPAP 2016)

B. Special Resolution for Approval for grant of Performance
Award Units to the employees of the Subsidiary Company
(ies) of the Company under Zensar Technologies Limited
- Employee Performance Award Units Plan 2016
(EPAP 2016)

Place:
Date:
(Signature of the Member)
ELECTRONIC VOTING PARTICULARS
The e-voting facility is available at the link https://www.evoting.nsdl.com The electronic e voting particulars are set out as follows:

EVEN (E-Voting Event Number) USER ID Password/PIN

NOTE: Please read carefully the instructions printed overleaf before exercising your vote.



10.

11.

12.

13.

INSTRUCTIONS

A Member desirous of exercising his / her vote by Postal Ballot may complete this Postal Ballot Form and
send it to the Scrutinizer, Mr. S. V. Deulkar, Partner, SVD & Associates, Practicing Company Secretaries in the
attached self-addressed pre-paid postage envelope. However, any envelope containing Postal Ballot Form if
sent by the Courier at the expense of the Member will also be accepted.

Postage prepaid envelope is enclosed with this form.

This Form must be completed and signed (as per the specimen signatures registered with the Company)
by the Member. In case of joint-holdings, this Form must be completed and signed (as per the specimen
signatures registered with the Company) by the first named Member and in his absence, by the next named
Member.

Please convey your assent or dissent in this Postal Ballot Form by placing the tick mark (/) at the
appropriate box. The assent or dissent received in any other form or a photocopy of the Postal Ballot Form
shall be considered invalid.

Duly completed Postal Ballot Form should reach the Scrutinizer not later than the close of working hours
(5.00 p.m.) on 17"March, 2016. All Postal Ballot Forms received after this time and date will strictly be
treated as if reply from the Member(s) has not been received.

There will be one Postal Ballot Form for every Folio / Client ID, irrespective of the number of joint holders.

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with attested specimen
signature of the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail

to deulkarcs@gmail.com or companysecretarial@zensar.com with a copy marked to evoting@nsdl.co.in

Members are requested not to send any other paper along with the Postal Ballot Forms in the enclosed
self-addressed postage pre-paid envelope in as much as all such envelopes will be sent to the Scrutinizer
and any extraneous paper found in such envelope would be destroyed by the Scrutinizer and the Company
would not be liable to acknowledge or act on the same.

A Member need not use all the votes or cast all the votes in the same way. The voting rights of the
Members shall be in proportion to their shares in the total paid up equity share capital of the Company as on
1¢t February, 2016.

Unsigned, incomplete or incorrectly ticked Postal Ballot Form shall be rejected. The Scrutinizer’s decision on
the validity of the Postal Ballot shall be final.

A Member may cast his/her vote through the Postal Ballot Form or through electronic means. For casting
votes through electronic means, Members are requested to refer to the instructions mentioned in the Postal
Ballot Notice.

The Postal Ballot shall not be exercised by a Proxy.

The result of the Postal Ballot shall be declared not later than 22" March, 2016. The said date of declaration
of results of the Postal Ballot shall be the date on which the said resolution(s) would be deemed to
have been passed if approved by the requisite majority as mandated under the relevant provisions of the
Companies Act, 2013 and rules made thereunder.



