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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 VVednesday,August29,2018
Law Tribunal, Mumbai Bench

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

VVhether promoter/ promoter group are interested in the agenda/resolution? No

Category Mode of Voting No. of No. of votes % 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)=[(5)/(2)]*100
(3)=[(2)/(1)]* 100 (4) (6)=[(4)/(2)]*100

Promoter and Promoter E-Voting 37393530 4902201 13.1098 4902201 0 100.0000 0.0000
Group Poll 32491329 86.8902 32491329 0 100.0000 0.0000
;~ ,

"

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 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 0 100.0000 0.0000

Postal Ballot (if applicable) 16273 0.03175 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



Jayavant B. Bhave
B.Com. Ll,B. Dip.lRPM,FCS

August29,2018

To
Mr. 5.8. (RIIVi) Pandlt
Chairman appointed for the meetihg
KPITTechnologies Limited
35 & 36, Rajlv Gandhllnfotech Park,
Phase-J, MIDC, HlnjalNadi,
Pune-411057

Sub: Postal Ballot, E-voting and Voting by Poll at National Company law Tribunal, Mumbai Bench,
(NCt Tl convened meeting of Equity Shareholders of the Company.

Dear Sir

I refer to my appointment as Scrutinizer to conduct the Voting Process (including Postal Ballat, Remote
e-voting and VotIng by Poll at NelT convened Meeting of Equity Shareholders of the Company) in
respect of the following resolution contained in the Nottce of the Meeting held on Wednesday, August
29,2018 at 02:00 p.rn,

1. To approve the CompOSite Scheme of Arrangement amongst Birtasoft (India) Limited and KPIT
Technologies Umited and KPIT Engineering Limited and their respective shareholders under
Sections 230 to 232 and other applicable provisions of the Compan'ies Act, 2013.

I now enclose the follOWing:

a. My, report to the Chairman of the Company on the result o~th~ VO~ing Process (including Postal
Ballot, E-votjng and Votil18!;1y Poll (It the Venue of the Meeting)

b. The register showrng the parl;ic;ulars of the Votes cast by Postal Ballot and by Poll at the Venue
of the Meeting and the';e.votes registered on the National Securities Deposltorv limited (NSDL)
e-voting system in respect of the said resolution.



b. The register showing the particulars of the Votes cast by Postal Ballot and by Poll at the Venue

ofthe Meeting and the e-votes registered on the National Se.curities Depository Limited (NSDL)

e·voting system in respect ofthe said resolution.

Youare requested to take the same on record and acknowledge.

Thanking you

lay;lvam B Sltave
Company Secretary In Whole-time Practice
FCS 4Z66 CP 3068
Scrutinizer appolnted by NCLT Mumbai Bench for the
Voting process of Meeting of E.quityShareholders of the Company.



i« Blwue & Co
(/ .. Company Secretaries

Offlilo : Fhlf Nt!. 0', Kll.t/lJ1Alllk~l, 1'101No, 31, 8111'1 Varenalll CHi> SOl;, Ltd
Oft Bi1nglor\J,Mllrnbll( By. Pllt#. IiIQhlndAIIII N~03r, We~/), "uno 411 058.
I1h. : \1)1 Qeo ' 2e!204367/50, 1:>1111111 ; Ibbl1l.1ve~tlmllll.Cbm

Bapga of Sc;rut1plJer 00 Postal Bflllot. Bemot!! ENorlDR oDd Yenln, UV PRII at Venyr:
IPo(SuaJ)t to section 108 and Section 109 of the Compilliles Act, 2013 read with Comp;'mlcs

(Ma"ageme.nt and AdministratIon) Rules, 20141

Jayavant B. Shave
a.Coot lLS. DtpJRPM,FC$

August 29, 2018

TO
Mr. S.B. (Ravij Pail(!it
Chairman appointed for the meeting

KPIT Technologies Limited

35 & 36, R"jiv Gandhi Infotech Park,

Phase~t MIDC. HJnJawadl,

Pune-411057

Dear Sir,

Sub: Report of Scrutinizer on Voting Process (including Postal Ballot, Remote f-voting and Voting by

Poll) conducted at the Meeting of the Equity Shareholders of KPIT Technologies Umited ("Company"

Of "J(PIT") convened at the directions of the Hon'ple National Company Law Tribunal, Mumbai Bench

(UTrlbunal") on Wednesday, 29 August 2018 at 02:00 PM at J(PITAudito~lum, SOB - II, 35 & 36; Rajiv

Gandhllnfotech Park, Phase -'"MIDC, Hfnjawadi, Pune - 411057 pursuant to its order dated 12 July

2018 in tbe Company Application No. 618 of 2018.

Pursuant to the Order passed by the Tribunal, dated 12 July 2018, in the Company Application No, 618

of2018 in the matter of proposed composite scheme of arrangement amongst Birlasoft (India) limit;ed

having CIN: U74899MH1995PLC308512 (Transferor Company) and KPIT Technologies limited having
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aN; I.72200PN1990PlC059S94 (Demerged Company) and KPIT Eflgineerlng. limited having ClN;

U74999PN2.018PLCl74192 (Resulting Company) and their respective shareholders, I iavavant B shave,

Company Secretary in Practice having Membership Nvmber F4266 and Certificate of Practice Number

3068 and having office at 9" Karan Anlket, Level S, Plot No. 37, 5hri Varanasi Society, Behind Awl Nagar,

Off Mumbai-Sangalore By-pass, Warje, Pune 411 058, was appointed as the Scrutinizer to receive,

process and scrutinize the postal ballot papers and remote e-votlng in respect of the resolution, as

circul.ated on Wednesday 25 July 2018 and poll conducted at the Tribunal convened meeting of equity

shareholders of the Company on Wednesday 29August 2018 at 02:00 PM at the Registered Office of the

Company.

In terms of Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations,

2015 and as per the provisions of the Sections 108 and 110 of the Companies Act, 2013 read with Rules

framed there under, the Company has provided electronic voting [e-votlng] facility and also the facility

of phvslcal voting by way. of postal Balfotand voting by way of polll ballot Papers at the venue of the

Tribunal convened meeting,

The compliance of the provisions of the Companies Act, 2013, Rules made there under, applicable NCLT

Rules and Tribuna) Order dated 12 July 2018, relating to the voting through postal ballot, voting through

electronic means and voting by way of poll at the meeting by the equity shareholders on the resolution

proposed in the notice dated 25 July 2018 is the responsibility of the management. My responsibility as

thescrotiniz.er is to ensure that the voting, in all modes is conducted in a fair and transparent manne~

and render consolidated scrutinizer's report of the total votes cast "ln favour" or "against" on the

resolutiOn based On the reports generated from the electronic voting syStem provided by National

Securitie$ Depository Umited (NSDL.) and physical counting of votes tendered by way of Postal Ballot

Papers and voting by way of poll at the Tribunal convened meeting.

The remote e-vctlng and voting by way of Postal Ballot by equity shareholders of the Company as at cut-

Of'tdate-Viz.: Friday 20 July 2018 commenced 01'1 Monday 30 July 2018 at 9:00 AM and ended en Tuesday
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28August 2018 at 5:00 PM. Additionally, the Equity shareholders of the Company as at the cut- off date

vlz.: friday 20 July 2018, who had not voted elther by way of remote e-votlng or Postal Ballot earlier,

were allowed to vote by way of poll/ ballot papers at the Tribunal convened meeting.

The ReSCllutlon is proposed 'for approval of composite Scheme of Arrangement amongst Transferor

Company, Demerged Company and ResultIng Company and their respectrve shareholders, by the Equity

snarebotders of Demerged co'mpany is as per Notice dated 25 July 2018.

I report that tile postal ballot notloes dated 25 July 2018 disclosing the material facts as requlred under

secuon 230 (3) of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises,

Arrangements and Arnalgamations] Rules, 2016 were dispatched to the shareholders of the Company. I

further report that as stated in the postal Ballot Notlces senttothe shareholders, KPIT has fixed 05:00

PM on Tuesday "28 August 2Q18 as tile last date for receipt of Postal Ballot Papers and also for

completing the e-vottng ."

I further report that I have received the Postal Ballot Forms from shareholders during tile period starting

from 30 July 2018 to 28 August 2018. All tile Postal Ballot Forms together with all votes cast bye-voting

through NSDL received up to 05:00 PM, Tuesday 28 August 2018, being the last date fixed by the

Company for receipt of the ballot formsj e-voting, were considered for my scrutiny.

The Postal Ballot Forms received at the Registered Office of the company in the name of the Scrutinizer

were oRened and then taken up for rnatchin& with the master database as of the cut-off date by the

RTAunder my lnstructlon at regular IntervalS. This process.wascanted out at regular intervals.

At the venue of the NCLTconvened meeting held 00 WMnesday 29 August 2018, the facility to vote by

way of ballot papers was provided to facllltate those members present in the meeting who have not cast

their votes either through pt;lstal Ballot or remote e-votlng,
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ffurther report that after the time fixed for c!osli;lS of the poll by the Chairman, S B (RlIvl)Pandlt, ballot
bo~s kept for nolling Were locked in my presence with due identification marks placed by me. The
kicked ballot boxes were sUbsequently opened in my presence and ballot papers were diligent~y

scrutinized. The pallot p~pers were reconciled with the records maintained by Unk Initme India Private
limited, the Registrar and Transfer Agents {RTA}'Of the Company and the authortzatlons/ proxies lodged
with the. Company. There w~re no ballot papers whkh were Incomplete and/or which were otherwise .
found defecttlle.

On Wednesday, 29 August 201&, after conclusion ef.votlng at NClT convened meeting, I counted the
votes cast at the .meeting and unblocked tl1.evotes cast through e-voting facility in the presence of Ms

Neha llmaye alld Ms. t<etaki Kal'andikar,.witnesses not in employment of the company, as described

under sub- rule 3(1(10 of Rule 20 of the Companies (Management and Administration) Rules, 2014. Sin.C8
e-voting facility Was provided by NSDL, tfle getails pfthe e-votingexercisedby the shareholders as also
the votes cast through Postal Ballot, which-were duly scrutinized and processed, were duly compiled by
the RTA.While tt1edetafls of the e-voting were provided by NSDL, the compilation of the RTA, in respect
of physical Postal ballots cOfltaini(lg thes~atement"of~hareholder's name, folio number, ppstal,baflot

number, number of shares held, number .of votes cast, votes in favour. votes against and the ~jected
VOl~ were::gefll!rated by the RTAwliith have::been duly.scr~tinized.

On scrutiny, \ report that out of 47792. shareholders of thel;Ompany as on cot -off date, 25 shareholders

have cqst ttn~irvo~!I th(ough Postal 8allpffOnns, as received till the last date: Furt~er, e-voting platform

'Was optiMal tbrthe: members to cast their vo~s, In case, th~membef,s have, cast their votes by postal
ballot,a~ well as e-'I1oting then votes C(lst througne.:¥Qting have been considered a!ld votes 'cast by

postal banhtJr.lVe been ignored in $Uchcases as stateQ htl1e Postal Ballot N.oticedated 25 July 2018,
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Approval of Composite Scheme of Arrangement amongst BirlasOft (India) limited and «PIT

TechnQlogies limited and KPITEngineerfng Limited:

"RESOLVEDTHAT pursuant to the provisions of Sections 230 to 232 and otherapplicable provtstons of
the Companies Act, 2013, the rules, .clrculers and notifications madethereunder (including any statutory
mGdJf!cation(s) or re-enactroent(s) thereof, for the time beihg in force), subject to the provisions of the
Memorandl,lm and Articles of Association of the Company andsub,ject to the approval of Hon'ble
National Company Law Tribunal, Mumbai Bench ("NelT") and subject to such other approvats,
permissions and sanctions of regulatory and other authorities, as may be necesssrv 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 soch 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 llnd include one or more Committee(s) constituted/rto be constituted by the Board Of

"'ny person(s) which the Board may nominate to exercise its powers including the powers conferred by
tliis Resolution), the arrangement embodied in the Cornposite Scheme of Arrangement amongst
81rlasoft (india) limited and KPITTechnologies tlrnlted and KPITEngineering Limrted and their respective
shareholders rScneme") placed before this meeting and initialed by the'Chairman of the meeting for
the purpose of identification, be and is hereby approved.

RESOLVEDfURTHER THAT the Board be and is hereby authorlsed to do all such acts, deeds" matters and
things, as it may. in its absolute discretion deem requlslte, desirable, appropriate or necessary to give
effect to tfjis Resolution and effectively implement the arrangement embodied in tne Scheme and to
, accepr 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 induding passing of such accounting entries and lor 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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The detaHsof consolidated results for the item placed for consideration by the members are given

below;

Particulars Ref No. Number of Number of Number{)f

Members shares held on shares

cut-off date voted on

Votes cast by way of remote c"vOting A 561 120363164 120363164
Votes cast by way of Postal Ballot B 26 16273 16273
Votes cast by way of Ballot papers at C 84- 33145636 33145636
Meeting

Total 0 771 153525073 153525073
Less: Rejection of votes cast by way of ~ E 0 0 0
voting

Less: Rejection of votes cast by way of F 0 0 0
Postal Ballot

less: Rejection of votes cast by way of G 0 0 '0
Ballot Papers at Meeting

Total Rejection H 0 0 0
Valid Votes cast by way of remote e- A·E 661 120363164 120363164
voting

Valid Votes cast by way of Postal Sallot B-F 26 16273 16273
Valid Votes cast by way of Ballot papers CoG 84 33145636 33145636
at Meeting

TOtal (Valid) D-H 77').. 153525073 153525073

Page 6 of8



Total number ofvotes cast In favour and/ or agalnst the resolution:

Category Mode or No. of No. of % of No. of No. of % of' Votes % of Votes
VoUng shares votes Votes Votes - Votes - in favour on against on

held polled Polled in favour against votes polled votes polled
(1) (2) on (4) (5) (6)=[(4)J{2)]'100 (7)=[(5)1(2)1'100

outstanding
shares
(3)=[(2}J(1 !l'
100

Promoter E-Votlng' 37393630 4902201 13.1098 4902201 a 100.0000 0.0000
and
Promoter Poll 32491329 86.8902 32491329 a 100.0000 0.0000
Group

0+'Postal a 0.0000 0 0.0000 0.0000
Ballot (if
applicable)

Total 37393530 100.0000 37393530 0 100.0000 0.0000

Public- E-Voting 108853391 97793710 89.8398 97665872 127838 99.8693 0.1307
Institutions -Poll a 0.0000 a a 0.0000 0.0000

Postal 0 0.0000 a 0 0.0000 0.0000
Ballot (If
applt(:able)

-Total 91793710 89.8398 97665872. 127838 99.8693 0.1307

Public- e-Voting 51251821 17661253 34.4715 17631919 35334 99.8000 0.2000
Non
Institutions PofJ 654307 1.2767 654307 0 100.0000 O~OOOO

Postat
.'

16273 0.03175 16273 0 100.0000 0.0000
Ballot (if
appllcab(e)

-
Total 18337833 35.1799 18302499 35334 99.8073 0.1927

Total 19749.8742 1'53525073 77.7347 153361901 1S317.2 99.8937 0.1063
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J. B. Blume& Co
. Company Secretaries

Based on the above results, the resolution proposed to Equity Shareholders of KPtr Technologies
Umited stands passed wlrb requlsite maJority.

All regIsters, relevant records and other Incidental papers, ballot papers, partlculars of shareholdars

such as name, folio number or DP tDJ Client ID, number of shares dtssenred, number of shares rejected

and other papers retated to e-voting, postal ballot papers and ballot papers of voting at the meeting

which are in my safe custody have been handed over to the Company Secretary of KPlrfor safe keeping.

Thanking You,

Yours faithfu1)y,

~~~
~~
Javavant BBhi\ve
Company Secretary in Whole-time· Practice
'FCS 4266 CP 3068
Scrutinizer appointed by NelT Mumbai Bench for the
Voting process of Meeting of Equity Shareholders of the Company

Date: August 29, 2018
Place: Pune

The Scrutinizer unblocked the votes from the e-voting svstern ofNSDt. in our presence at 02:45 PM on
Wednesday, August 29, 2018.

N~.
NEHA LlMAYE

"" ('\ "_.6.
~Git~,<\ dii<..

KETAKI KARANDIKAR
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AN NEXV R.E. - D

KPIT Technologies Limited
Date of the Meeting of Equity Shareholders of the Company convened as per the Directions of National Company VVednesday,August29,2018
Law Tribunal, Mumbai Bench

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

VVhether promoter/ promoter group are interested in the agenda/resolution? No

Category Mode of Voting No. of No. of votes % 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)=[(5)/(2)]*100
(3)=[(2)/(1)]* 100 (4) (6)=[(4)/(2)]*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 a 0.0000 0.0000

Total 0 0.0000 0 0 0.0000 0.0000

Public- Institutions E-Voting 108853391 . 97793710 89.8398 97665872 127838 99.8693 0.1307

Poll a 0.0000 a 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 a 100.0000 0.0000

Postal Ballot (if applicable) 16273 0.03175 16273 0 100.0000 0.0000

Total 18337833 35.7799 18302499 35334 99.8073 0.1927

Total 160105212 116131543 72.5345 115968371 163172 99.8595 0.1405



·_--------- ._--_.

J. B.c~=:S~ta~!
Office: Flat No.9, Karan Aniket, Plot No. 37, Shri Varanasi Co-op Soc. U
Off Banplore-Mumbai Bye Pass, Behind Atul Nagar, Warje, Pune 411 05!
Ph. : +91 020 - 25204351/59, E-mail : jbbhave@gmail.col

Jayavant B. Bhave
B.Cofl1_ Ll.B. Dip.IRPM,FCS

SCRUTINIZER'SREPORT
(In Respect Of Public Shareholding)

August 29, 2018

To

Mr. S.B. (Ravi) Pandit

Chairman appointed for the meeting

KPITTechnologies Limited

35 & 36, Rajiv Gandhi tnfotech Park,

Phase- I, MIDC, Hinjawadi,

Pune- 411057

Dear Sir,

REPORT OF SCRUTINIZER ON POSTAL BALLOT. REMOTE E-VOTING AND VOTING BY POLL AT NClT
CONVENED MEETING OF THE PUBLIC SHAREHOLDERS'OF KPIT TECHNOLOGIES LIMITED HelD ON 29
AUGUST 2018 AT 02:00 PM AT KPIT AUDITORIUM, SOB - II, 35 & 36, RAJIV GANDHI INFOTECH PARK,
PHASE-I, MIDC, HINJAWADI, PUNE - 411057

1. I, Jayavant B Bhave, Proprietor,' J B Bhave & Co. Company Secretaries, Pune, Practicing Company
Secretary have been appointed by National Company law Tribunal (NCLT), Mumbai Bench vide its Order
dated 12 July 2018 as Scrutinizer to scrutinize the Voting Process for the NClT Convened Meeting held
on August 29, 2018.

i. The remote e-voting and voting by way of Postal Ballot by equity shareholders of the Company
as at cut- off date viz.: Friday 20 July 2018 commenced on Monday 30 July 2018 at 9:00 AM and
ended on Tuesday 28 August 2018 at 5:00 PM. Additionally, the Equity shareholders of the
Company as at the cut- off date viz.: Friday 20 July 2018, who had not voted either by way of
remote e-voting or Postal Ballot earlier, were allowed to vote by way of ballot papers at the
Tribunal convened meeting.

ii. At the venue of the NClT convened meeting held on Wednesday 29 August 2018, the facility
to vote by way of ballot papers was provided to facilitate those members present in the meeting
who have not cast their votes either through Postal Ballot or remote e-voting. '.
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2. In addition to the Consolidated Scrutinizer's Report' of even date, I submit my report in respect of
public shareholders as under:

Details of Votes cast by public shareholders I~ FAVOUR AND AGAINST:

Mode of Number of % of Number of Number of % of Number % of
Voting Public Members valid votes valid votes total of valid total .

Shareholders Voted cast by cast by number votes number
Voted public members of valid cast by of valid

shareholders IN votes members votes
FAVOU'R cast IN AGAINST cast

FAVOUR AGAINST
Postal 26 3.4621 16273 16273 0.0140 0 0.0000
Ballot
Remote E- 651 86.6844 115460963 115297791 99.2821 163172 0.1405
voting
Voting by 74 9.8535 654307 654307 0.5634 0 0.0000
Poll paper
at the
meeting
Total I 751 100.0000 ·116131543 115968371 99.8595 163172 0.1405

Invalid votes: Nil

As such the above resolution has been passed by requisite majority by public shareholders of the
company.

Thanking You,
Yours faithfully,

Javavant B Bhave
Company Secretary in Whole-time Practice
FCS4266 CP3068
Scrutinizer appointed by NCl T Mumbai Bench for the
Voting process of Meeting of Equity Shareholders of the Company




