KPIT

August 30, 2018

To,
BSE Limited The National Stock Exchange of India Limited
Sir Phiroze Jeejeebhoy Towers Exchange Plaza, 5" Floor
Dalal Street, Fort Plot No. C-1, Block G
Mumbai — 400001 Bandra Kurla Complex, Bandra (East)
Security code: 532400 Mumbai — 400051
Scrip code: KPIT
Dear Sir/ Madam, %

SUB: Summary of Proceedings and Voting Results of the National Company Law Tribunal Convened
Meeting (“Meeting”) of the Equity Shareholders of the Company held on 29 August 2018

The Company wishes to inform you that Meeting of the Equity Shareholders of the Company pursuant to
the directions of the Hon’ble National Company Law Tribunal, Mumbai Bench was held on 29 August 2018
at 2:00 p.m. at KPIT Auditorium, SDB-II, 35&36 Rajiv Gandhi Infotech Park, Phase-1, MIDC, Hinjawadi, Pune
— 411 057 to approve the Composite Scheme of Arrangement amongst Birlasoft (India) Limited and KPIT
Technologies Limited and KPIT Engineering Limited and their respective shareholders (“Scheme”).

Enclosed please find the following disclosures:

i.  Summary of the proceedings of the Meeting as required under Regulation 30, Part A of Schedule IlI
of SEBI LODR Regulations is annexed as Annexure A.

ii. Pursuant to Regulation 44(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI LODR Regulations), the voting results in terms of Companies Act, 2013, in
prescribed format, along with the Scrutinizer's Report is annexed herewith as Annexure B and
Annexure C respectively.

iii. Pursuant to Regulation 44(3) of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (SEBI LODR Regulations), the voting results of the public shareholders in terms of
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017 (“SEBI Circular”), in prescribed format,
with respect to the businesses transacted at the Meeting along with the Scrutinizer’s Report is
annexed herewith as Annexure D and Annexure E respectively.

The proposed resolution approving the Scheme was passed with requisite majority as required under the
Companies Act, 2013 and SEBI Circular.

This is for the information of the exchange and the members.
Thanking you,

Yours faithfully,
For and on behalf of KPIT Technologies Limited

,&Pod/\f{

Sneha Padve \
Company Secretary & Compliance Officer

Encl.: - As mentioned above.
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Proceedings of the Tribunal Convened Meeting of the Equity Shareholders of KPIT
Technologies Limited held on Wednesday the 29th day of August, 2018, at 2:00 p.m.
(1400 hours) at KPIT Auditorium, SDB-Il, 35 & 36, Rajiv Gandhi Infotech Park, Phase-1,
MIDC, Hinjawadi, Pune-411057 pursuant to the order dated 12 July 2018 of the National
Company Law Tribunal, Mumbai Bench (“NCLT”) in the Company Application No. 618 of
2018 seeking approval to the' Composite Scheme of Arrangement amongst Birlasoft
(India) Limited and KPIT Technologies Limited and KPIT Engineering Limited and their
respective shareholders.

The NCLT Convened Meeting of the Equity Shareholders, (“NCM”) of KPIT Technologies
Limited (the “Company”) was held on Wednesday, August 29, 2018, at 2:00 p.m., at KPIT
Auditorium, SDB - Il, 35 & 36, Rajiv Gandhi Infotech Park, Phase - I, MIDC, Hinjawadi, Pune
- 411057.

Mr. S. B. (Ravi) Pandit who was appointed as the Chairman for the said meeting by the NCLT
vide its Order dated July 12, 2018, presided over the meeting. As the requisite quorum was
present, the Chairman called the Meeting to order.

The Chairman welcomed the Equity Shareholders of the Company and informed them that
the meeting has been convened pursuant to the Order dated 12 July, 2018 passed by the
Hon’ble NCLT to approve the Composite Scheme of Arrangement amongst Birlasoft (India)
Limited and KPIT Technologies Limited and KPIT Engineering Limited and their respective
shareholders(“Scheme”).

The notice of the NCM along with Explanatory Statement under Section 230 read with
Section 232 of the Companies Act, 2013 and Rule 6 of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 and Section 102 and other applicable
provisions of the Companies Act, 2013 and the Scheme along with other accompanying
documents were dispatched to all the Equity Shareholders as per the directions contained
in the Order. With the permission of the Equity Shareholders, the notice convening the
meeting including the proposed resolution was taken as read.

Mr. Kishor Patil, CEO & Managing Director made a presentation to the Equity shareholders.
The Chairman requested Mr. Vinit Teredesai, CFO to brief the background and rationale of
the Scheme to Equity Shareholders.

Then Chairman invited queries/clarifications on the proposed resolution which were
answered by him at the meeting.

Thereafter, on request by the Chairman, Mr. Vinit Teredesai, CFO informed the Equity
Shareholders that in terms of the applicable provisions of the Companies Act, 2013 read
with the relevant rules thereunder and the SEBI (Listing Obligations and Disclosure
Requirements) Regulation, 2015, the Company had provided them, the facility to cast their
vote through postal ballot and remote e-voting system administered by The National
Securities Depository Limited. He further informed that Members who were present at the
NCM and had not cast their votes through postal ballot or remote e-voting were provided an
opportunity to cast their votes by Poll at the Meeting venue.

Mr. Vinit Teredesai also informed that Mr. Jayavant Bhave, Proprietor, J. B. Bhave & Co.,
practicing Company Secretary (Membership Number: FCS54266, CP-3068) was appointed as
the Scrutinizer by the NCLT vide its Order dated July 12, 2018, to conduct the postal ballot,
e-voting process and poll in a fair and transparent manner.

KPIT Technologies Limited

Corporate and Registered Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase 1, MIDC, Hinjawadi, Pune 411057, Indi
T: +91 20 6652 5000 | F: +91 20 6652 5001 | kpitin@kpit.com | www.kpit.com | CIN: L72200PN1990PLCO59594

¥}




KPI'T

The following resolution as per the Notice of NCM dated July 25, 2018 was put up to the
Members for voting:-

Item | Details of the resolution Resolution
No. required
Ta Approval of the Composite Scheme of Arrangement amongst Birlasoft | Requisite

(India) Limited and KPIT Technologies Limited (“the Company”) and | Majority*
KPIT Engineering Limited and their respective shareholders.
*majority of persons representing three-fourths in value in terms of Companies Act, 2013
majority of public shareholders in terms of SEBI Circular No. CFD/DIL3/CIR/2017/21 dated
10 March 2017

In connection with the above and pursuant to Regulation 44 of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, we
would like to inform you that the resolution mentioned above has been passed with the
requisite majority.

Mr. Jayavant Bhave, Proprietor, J. B. Bhave & Co., Practicing Company Secretaries, Pune
was appointed as the Scrutinizer to scrutinize the votes cast in this Meeting, remote e-voting
& by postal ballot and submit a consolidated report thereon. The Consolidated Scrutinizers
Report in prescribed format is attached herewith along with the details of the voting results
(postal ballot, remote e-voting and poll) on the resolution as set out in the Notice of NCM
pursuant to Regulation 44 of the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015.

These'reports will be uploaded on the website of the Company and National Securities
Depository Limited.

Thanking you,
Yours faithfully,
For KPIT Technologies Limited /

Sneha Padve
Company Secretary & Compliance Officer

KPIT Technologies Limited

Corporate and Registered Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase 1, MIDC, Hinjawadi, Pune 411057, India
T: +91 20 6652 5000 | F: +91 20 6652 5001 | kpitin@kpit.com | www.kpit.com | CIN: L72200PN1990PLC059594



mailto:kpitin@kpit.com
http://www.kpit.corn

Annexurne - B

KPIT Technologies Limited

Date of the Meeting of Equity Shareholders of the Company convened as per the Directions of National Company
|Law Tribunal, Mumbai Bench

Wednesday, August 29, 2018

Total number of shareholders on record date 47792
|N0. of shareholders present in the meeting either in person or through proxy: 112
IPromoters and Promoter Group: 12
IPubIlc: 100
INo. of Shareholders attended the meeting through Video Conferencing:
|Promoters and Promoter Group: NA
|Public: NA

Agenda- 1. To approve the Composite Scheme of Arrangement amongst Birlasoft (India) Limited and KPIT Technologies Limited and KPIT Engineering Limited and their respective shareholders under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013.

|Resolution required: (Ordinary/ Special) Special
Whether promoter/ promoter group are interested in the agendalresolution? No
Category Mode of Voting No. of No. ofvotes |% of Votes No. of No. of Votes - |% of Votes in % of Votes against on
shares held polled Polled on Votes =in against favour on votes votes polled
(1) (2) outstanding shares favour (5) polied (7)=[(5)/(2)]*100
(3)=[(2)/(1)]* 100 (4) (6)=[(4)/(2)1"100

|Promoter and Promoter E-Voting 37393530 4902201 13.1098 4902201 0 100.0000 0.0000

S Poll 32491329 86.8902 32491329 0 100.0000 0.0000

e Postal Ballot (if applicable) 0 0.0000 0 0 0.0000 0.0000
Total 37393530 100.0000 37393530 0 100.0000 0.0000

Public- Institutions E-Voting 108853391 97793710 89.8398 97665872 127838 99.8693 0.1307
Poll o} 0.0000 0 0 0.0000 0.0000
Postal Ballot (if applicable) 0 0.0000 0 0 0.0000 0.0000
Total 97793710 89.8398 97665872 127838 99.8693 0.1307

|Public- Non Institutions E-Voting 51251821 1?667253 34.4715 17631919 35334 99.8000 0.2000
Poll 654307 1.2767 654307 0 100.0000 0.0000
Postal Ballot (if applicable) 16273 0.08175 16273 0 100.0000 0.0000
Total 18337833 35.7799 18302499 35334 99.8073 0.1927

Total 197498742 153525073 77.7347 153361901 163172 99.8937 0.1063
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Approval of Composite Scheme of Arrangement amongst Birlasoft {India) Limited and KPIT

Technologies Limited and KPIT Engineering Limited:

~ “RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of
the Companies Act, 2013, the rules, circulars and notifications made thereunder (including any statutory
‘modification(s) or re-enactment(s) thereof, for the time being in force), subject to the provisions of the
 Memorandum and Articles of Association of the Company and subject to the approval of Hon'ble
" National Company Law Tribunal, Mumbai Bench (“NCLT”) and subject to such other approvals,
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such
conditions and modifications as may be prescribed or imposed by the NCLT or by any regulatory or
other authorities, while granting such consents, approvals and permissions, which may be agreed to by
_the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be
deemed to mean and include one or more Committee(s) constituted/ to be constituted by the Board or
* any person(s) which the Board may nominate to exercise its powers including the powers conferred by
this Resclution), the arrangement embodied in the Composite Scheme of Arrangement amongst
Birlasoft (india) Limited and KPIT Technologies Limited and KPIT Engineering Limited and their respective
shareholders (“Scheme"”) placed before this meeting and initialed by the Chairman of the meeting for

the purpose of identification, be and is hereby approved.

. RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts, deeds, matters and
things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give
effect to this Resolution and effectively implement the arrangement embodied in the Scheme and to
accept such modifications, amendments, limitations and/or conditions, if any, which may be required
and/or imposed by the NCLT while sanctioning the arrangement embodied in the Scheme or by any
authorities under law, or as may be required for the purpose of resolving any questions or doubts or
difficulties that may arise including passing of such accounting entries and /or making such adjustments
in the books of accounts as considered necessary in giving effect to the Scheme, as the Board may deem

fit and proper.”
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KPIT Technologies Limited

Date of the Meeting of Equity Shareholders of the Company convened as per the Directions of National Company

Law Tribunal, Mumbai Bench

Wednesday, August 29, 2018

Total number of shareholders on record date 47792
No. of shareholders present in the meeting either in person or through proxy: 112
Promoters and Promoter Group: 12
Public: 100
No. of Shareholders attended the meeting through Video Conferencing:

Promoters and Promoter Group: NA
Public: NA

Agenda- 1. To approve the Composite Scheme of Arrangement amongst Birlasoft (India) Limited and KPIT Technologies Limited and KPIT Engineering Limited and their respective shareholders under Sections
230 to 232 and other applicable provisions of the Companies Act, 2013.

Resolution required: (Ordinary/ Special) Special
Whether promoter/ promoter group are interested in the agendalresolution? No
Category Mode of Voting No. of No. ofvotes (% of Votes No. of No. of Votes - |% of Votes in % of Votes against on
shares held polled Polled on Votes =in against favour on votes votes polled
(1) (2) outstanding shares favour (5) polled (7)=I(5)/(2)]*100
(3)=[(2)/(1)1* 100 (4) (6)=[(4)/(2)1*100

Promoter and Promoter E-Voting 0 0 0.0000 0 0 0.0000 0.0000

Group Poll 0 0.0000 0 0 0.0000 0.0000
Postal Ballot (if applicable) 0 0.0000 0 0 0.0000 0.0000
Total 0 0.0000 0 0 0.0000 0.0000

Public- Institutions I-E-Voting 108853391 97793710 89.8398 97665872 127838 99.8693 0.1307
Poll 0 0.0000 0 0 0.0000 0.0000
Postal Ballot (if applicable) 0 0.0000 0 0 0.0000 0.0000
Total 97793710 89.8398 97665872 127838 99.8693 0.1307

Public- Non Institutions E-Voting 51251821 17667253 34.4715 17631919 35334 99.8000 0.2000
Poll 654307 1.2767 654307 o} 100.0000 0.0000
Postal Ballot (if applicable) 16273 0.03175 16273 o] 100.0000 0.0000
Total 18337833 35.7799 18302499 35334 99.8073 0.1927

Total 160105212 116131543 72.5345 115968371 163172 99.9900 0.0100
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