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Subject: Report of Scrutinizer and Voting Results of the meeting of Equity Shareholders of AXISCADES
Engineering Technologies Limited (“Company”) held on August 3, 2018 pursuant to the Order
passed by National Company Law Tribunal (‘“NCLT"), Bengaluru Bench dated June 15, 2018.

Dear Sir/ Madam,

Pursuant to the Order passed by the NCLT dated June 15, 2018, the NCLT Convened meeting of the
Equity Shareholders of the Company was held on Friday, August 3, 2018 at 11:00 A.M at Chairman’s
Club, (Chairman’s Club & Resort), No.14/1, Kodigehalli Main Road, Sahakar Nagar, Hebbal, Near Twin
Tower, Bengaluru — 560 092, for approving the Scheme of Amalgamation of Explosoft Tech Solutions
Private Limited with AXISCADES Engineering Technologies Limited and their respective Shareholders
(“Scheme”) under Section 230 to 232 and other applicable provisions of the Companies Act, 2013.

Further, the Company has provided voting facility to the Equity Shareholders of the Company through

(i) postal ballot/ e-voting, and (ii) polling paper at the venue of the meeting.

As per Reaulation 44 of SEBI (Listina Obliaations and Disclosuras®z izt et R rmeigticmm 30 4T



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

You are requested to take the same on your record.

Thanking you

For AXISCADES Engineering Technologies Limited

Q ) : {
LQ [\W Aj Gt
Shweta Agrawal
Company Secretary

Membership No.14148 < Vioarey

Encl. As above



: AXISCADES Engineering Technologies Limited
Voting results of the NCLT Convened Meeting of Equity Shareholders dated August 3, 2018

= . Jofal number ot shareholders on cut-oft daté i.e. June 29,2018 "~

No. of shareholders present in the meeting either in person or through
PDroxv: =

Voting shares held votes favour(4) st (5 | against on
votes poll

(7)=L(5

" Postal Ballot 1,27,45,203
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system ‘repres‘en'ting 2,74,53,534 Equity Shares constituting 72.71% of the total number of Equity

Shares qf the Cdmpah.y and 57 E.quity Shareholders have exercised their voting through postal

‘ballot repfesentihg 4,888 Equity Shares constituting 0.01% of the total number of Equity Shares

of the Company. .

The Scheme of Amalgamation of Explosoft Tech Solutions Private Limited with AXISCADES
Engineering Technologies Limited and their respective shareholders (“Scheme”) was read out
and explained by me in the meeting and the question submitted in the said meeting was
discussed.

The Equity Shareholders were of the opinion that the Scheme as laid before the meeting should
be approved and agreed to and passed the following resolution at the meeting:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act,
2013 and all other applicable provisions of the Companies Act, 2013, to the extent applicable,
Companies (Compromise, Arrangements and Amalgamation) Rules, 20186, (including any
modification/ amendment and re-enactment thereof), SEBI (Listing Obligations and Disclosure
Reduirementé) Regulations, 2015 and enabling provisions of the Memorandum of Association
and-ArticIes of Association of the Company and subject to the sanction of the National
Company Law Tribunal, Bengaluru Bench and Mumbai Bench (“NCLTs"), Securities and
Exchénge Board of India, concerned Stock Exchange(s) and approvals from jurisdictional
Regjétrar of Companies, Regional Director, Official Liquidator, Income-tax department
(colle.fctively‘referred as “"Regulatory Authorities”) and subject to all such other approvals,
perr'ni_ssions'- and sanctions, as may be necessary and subject to such conditions and
modif;ications' as may be prescribed or imposed by any of them while granting such approvals,
pevrm'i'ssions and sancﬁons, 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
mdre:Committee(s) constituted/to be constituted by the Board or any other person authorised
by: it. to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the proposed Scheme of Amalgamation of Explosoft Tech Solutions
Priﬁvaté Limited With AXISCADES Engmeerihg Technologies Limited and their respective
sharéholders (herein after referred to as "Scheme”, or “this Scheme” or "the Scheme”) placed
beforé this Meeting and initialed by the Chairperson of the Meeting for the purbose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT any of the Director and/or Mr. Kaushik Sarkar, CFO and /or
MS.EShweta Agrawal, Company Secretary, be and are heféby jointly and/ or severally
aufhorised to do all such acts, deeds, matters and things, as it may, in its absolute discretion
deefh requisite, desirable, appropriate or necessary to give effect to this resolution and
efféctively 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 Hon'ble Tribunal while sanctioning the arrangement embodied in the Scheme
or by any authorities under law, or as may be required for the purpose of resolying any




i 1.4

15

- 1.6,

1.7

S 21,

2.2,

23

o

questions or doubts or difficulties that may arise in giving effect to the Scheme, as the Board
may deem fit and proper.” '

The voting through postal baliot and e-voting process (electronic voting) was held between
July 4, 2018 from 9:00 A.M to August 2, 2018 tili 5:00 P.M pursuant to the provisions of Section
108 of the Companies act, 2013 read with Ruie 20 of the Companies (Management and
Administration) Rules, 2014 as amended and Regulation 44 of the Securities and Exchange
Board of india (Listing Obligations and Disclosure Requirements) Regulations, 2015. ’

105 sharehoiders holdihg 2,74,43,035 shares in aggregate were present in person or through

their representatives, at the NCLT Convened Meeting of the Equity shareholders; out of which,
101 shareholders’ holding. 24.97,512 shares cast their vote and 4 sharehglders holding
2,49,45,281 sheres did not cast their vote at the meeting (As those shareholders have cast their
vote through e-voting), From among 101 shareholders who cast their vote, 98 shareholders
holding :24,97,270'shares cast their vote for the resolution and 3 shareholders holding 242 shares

" was considered an invalid and none qf the shareholders at the meeting have voted against the

resolution. * The majority of persons representing 99.99% of Equity Sharehoiding who attended
the Equity Shareholders meeting and participated through postal baliot and e-voting, are of the
opinion that the said Scheme should be approved and agreed to.

The result of the voting upon the said question is annexed herewith and marked as Annexure —
1.

Copy of the. Consolidated Scrutinizer's report on postal ballot, e-voting and voting»conducted
through poll at the meeting of the Equity Shareholders is annexed herewith and marked as
Annexure 2, giving necessary details.

Me'eting of the Secured Creditors

The. said Secured Creditors meeting was attended by 2 (Two) Secured Creditors of ACETL
through their representatives entitled together to INR 64,79,38,502 of value of amount
outstanding. representing 100% of the total value of amount outstanding.

The Scheme was read out and explained by me in the meeting and the question submitte’d in the
said meeting was discussed.

The Secureq Creditors were of the opinion that the Scheme as laid before the meeting should be
appreved and agreed to and the following resolution unanimously representing 100% of the
Secuted Creditors present at the meeting:

“RES:OLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act,
2d13:and all other applicable provisions of the Companies Act, 2013, to the extent applicable,
Cempanies (Compromise., Arrangements and Amalgamation) Rules, 2016, (including any
modification/ amendment and re-enactment thereof), SEBI (Listing Obligations and Disclosure
Requirements) Reguiations, 2015 and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the sanction of the National
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Compja_ny Law Tribunal, Bengaluru Bench and Mumbai Bench (“NCLTs"), Securities and
Exchange Board of India, concerned Stock Exchange(s) and approvals from jurisdictional
Registrar of Companies, Regional Director, Official Liquidator, Income-tax department

(collectively referred as “Regulatory Authorities”) and subject to all such other approvals,
permissions and sanctions, as may be necessary and subject to such conditions and

" modifications as may be prescribed or imposed by any of them while granting such approvais,

permissions and sanctions, which may be agreed to by the Board of Directors of the C'orhpany
(heréinafter referred to as the 'Board’, which term shall be deemed to mean and includé one or
more Committee(s) constituted/to be covnstituted by the Board or any other person ?uthorised
by it to exercise its powers including the powers conferred by this Resolution), the
arrangement embodied in the proposed Scheme of Amalgamatibn of Explosoft Tech Solutions
Private Limited with AXISCADES Engineering Technologies Limited and their respective
shareholders (herein after referred to as “Scheme”, or "this Scheme” or “the Scheme®) placed
before this Meeting and initialed by the Chairperson of the Meeting for the purpose of
identification, be and is hereby approved.

RESOLVED FURTHER THAT any of the Director and/or Mr. Kaushik Sarkar, CFQ and /or
‘Ms. Shweta Agrawal, Company Secretary, be and are hereby jointly and/ or severally
authorised to do all such acts. deeds, matters and things, as it may, in its absolute discretion
deem r'equ'isite’._desirable', abprdpriate or necessary to give effect to this resolution and
effectively implement the arrangement embodied in the Scheme and to accept such
mod'ifications', amen_dments‘ limitations and/or conditions, if any, which may be required and/or

. imposed by the Hon'ble Tribunal w’hile‘sanctioning the arrangement embodied in the Scheme

or by an'y authorities under law, or' as may be required for the purpose of resolving any
questions or doubts or difficulties that may arise in giving effect to the Scheme, as the Board

may deem fit and proper.”
The result of the voting upon the said question is detailed below:

VQted in favour of resolution:

Number of Secured | Aggregate in value of valid | % of the total number of
Creditors voted at | votes case in favour of the | the valid votes cast in
the meeting resolution favour of resolution

2 - 64,79,38,502 " 100%

<

oted against the resolution:

Number of Secured | Aggregate in value of valid | % of the total number of
Creditors voted at|votes case against the | the valid votes cast against

the; meeting resolution \the resolution

/
w1

(3
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Details of invalid votes:

Number of  Secured | Aggregate in value of valid | % of the total number of
Creditors voted at|votes case against the | the valid votes cast against.

the meeting resolutior/ the resolution
‘ \\e i
. —-—\/

Copy of the Scrutlmzers report of the meeting of the Secured Creditors is annexed herewnth and

marked as Annexuyre - 3, giving necessary details.

Mgefing of the Unsecured Creditors '

The said Unsecured Creditors meeting was attended either personally or through representatives
by 33 (Thirty Three) Unsecured Creditors of ACETL entitied together to INR 42,28 99,991 value
of amount outstanding, representing 87.48% of the total value of amount outstanding. Qut of 33
Unsecuyred Creditors, 14 Unsecured Creditors appeared in person and 19 Unsecured Creditors
appeared through representatives.

The Scheme was read out and explained by me in the meeting and the question submitted in the
said meeting was discussed. '

The Unsecured Creditors were of the opinion that the Scheme as laid before the meeting should
be approved and agreed to and passed the following resolution with requisite majority (26
Unsecured Creditors) representing 99.26% of the amount of the Unsecured Creditors present at

the meeting and the balance 7.Unsecured Creditors representing 0.74% of the amount of the

Unsecured Creditors present at the meeting were found to be invalid.

"‘RESOLVED THAT ‘purvsuant to the provisions of Sections 230 to 232 of the Companies Act,
2013 and all other applicable provisions of the Companies Act, 2013, to the extent applicable,

'Co_mpénies (Compromise, Arrangements and Amalgamation) Rules, 2016, (including any

modification/ amendment and re—ena.ctment thereof), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the sanction of the National
Company Law Tribunal, Bengaluru Bench and Mumbai Bench ("NCLTs"), Securities and
Exchange Board of India, concerned Stock Exchange(s) and approvals from jurisdictional
RegiStrar of Companies, Regional Director, Official Liquidator, Income-tax ~department
(collectively referred as “Regulatory Authorities”) and subject to all such other approvals,
permissions and sanctions, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by any of them while granting such approvals,
permiséions‘ and sanctions, which may be agreed to by the Board of Directors of the Company
(h:ereinafter 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 other person authorised
by - 1t to exercise its powers including the powers conferred by this Resolution), the

arrahgement embodied in the proposed Scheme of Amalgamation of Explosoft Tech Solutions
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Privaté Limited with AXISCADES Engineering Technologies Limi.ted and their respective
shareholders'_(herein after referred to as “Scheme”, or “this Scheme” or "the Scheme”) placed
befdré this Meeting apd initialed by the Chairperson of the Meeting for the purpose of"
identifzrication. be and is hereby approved.

RE'SOLVED FURTHER THAT any of the Director and/or Mr. Kayshik Sarkar, CFO and /or
Ms. S'hwe.ta Agrawal. Company Secretary, be and are herebby jointly and/ or severally
aufho,_rised to do all such acts. deeds. matters and things, as it may, in its absoluté discretion
deer_n-' requisite, desirable, appropriate: or necessary to give effect to this resolution and
eff_'ectively implement the arrangement embodied in the Scheme and to accept such
mddifications, amendments, limitations and/or conditions, if any, which may be required_and/or
impdéed by the Hon'ble Tribunal 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 in giving effect to the Scheme, as the Board
may: deem fit and proper.”

The result of the voting upon the said question is detailed below:

. V{)ted in favour of resolution:

Number of Unsecured | Aggregaté in value of valid | % of the total number of
Creditors voted at the | votes case in favour of the { the valid votes cast in
meeting resolution favour of resolution

26 419775157 T 100%

V{?ted against the resolution:

Number of Unsecured | Aggregate in value of valid | % of the total number of
Creditors voted at the | votes case against the | the valid votes cast against
méeting resolution the resolution

———
— W __—T

Details of invalid votes:

Number of Unsecured | Aggregate in value of invalid | % of the total number of
Creditors voted at the | votes the invalid votes
meeting

7 31,24,834 - 21.21%.




- 35 Co:py of the Scrutinizer's report of the meeting of the Unsecured Creditors is annexed herewith

and marked as Annexure - 4, giving necessary details.
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FORM NO.CAA 4
[Pursuant to Rule 13(2) and Rule 14]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURY BENCH AT BENGALURU
ORIGINAL JURISDICTION
IN THE MATTER OF COMPANIES ACT, 2013
AND
IN THE MATTER OF SECTIONS 230 AND 232 AND OTHER APPLICABLE PROVISIONS OF THE
: . " COMPANIES ACT, 2013
7 AND
N THE MATTER OF'AXISCADES, ENGINEERING TECHNOLOGIES LIIMITED
Lo ' : " AND
. INTHE MATTER OF THE SCHEME OF AMALGAMATION BETWEEN EXPLOSOFT TECH
‘SOLUTIONS PRIVATE LIMITED WITH AXISCADES ENGINEERING TECHNOLOGIES LIMITED AND
o THEIR RESPECTIVE SHAREHOLDERS
‘CA (CAA) NO. 34/BB/ 2018

AXISCADES ENGINEERING TECHNOLOQGIES LIMITED ’
Registered office: Tower B-1, 3" Flogr,
Golden Enclave, Old Airport Road -
Bengaluru - 560 017

. APPLICANT COMPANY/ TRANSFEREE COMPANY

VERIFYING AFFIDAVIT

I, Mr. Joby Chacko, S/o K.M. Chacko aged about 44 years and residing at #104, VV Pallotti 1. 2™ A

Street, Prakruthi Townshnp Babusahib Palaya, Bengaluru - 560 043, do solemnly affirm and say as
foIIows

Being the Chairperson appointed to convene the meetings of the Equity Shareholders, Secured
Creditors; and Unsecured Creditors of AXISCADES Engineering Technologies Limited, | am well
conversant with the facts of the case, and swear to this affidavit as follows:

That the meetings of the Equity Shareholders, Secured Creditors and Unsecured Creditors of
AXISCAE_)ES Engineering Technologies Limited was held on Friday, August 3, 2018, at 11:0Q

AM., 2:00 P.M., 3:00 P.M. respectively and | am filing the result of the aforesaid meetings in my
report. :

That the :contents of the report dated August 6, 2018 filed by me as the Chairperson of the
meeting_s}of the Equity Shareholders, Secured Creditors and Unsecured Creditors are trye to the
best of my knowledge and information and belief. The annexures furnished therein are originals




Results of the Equity Shareholders

‘Category

Annexure -1

 Mode of No. of No. of % of Votes No. of No. of % of % of
Voting shares held =~ Votes Palled on Votes - in Votes- | Votesin |~ Votes
(1) i Polled(2) | outstanding | favour(4) against favour | against
: shares(3)=[ (5) on on
(2)/(1)1*100 votes votes
; polled polled
' 6)=[(4) | (7)=(5)
(2)]100 | (2)1100
Promoter | E-voting 2,49,45,271 66.06% | 2,49,45,271 100% -
and Postal - - - - -
Promoter | Ballot -2.49.45.271 _ _
Group Poll: - - - - -
: Total - A 2,49,45,271 66.06% | 2,49,45,271 100% -
“Public E-voting o - - - - -
Institutions | Postal a - - - - -
: Ballot _
Poll: ~ - S B - - - '
Total - B ) - - - - -
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SCRUTINIZER'S REPORT

. Dated: August 4, 2018

- To,
Mr. Joby Chacko, Advocate

The Chairman appointed for the meeting of the Equity Shareholders convened pursuant to the Order

i

of the National Company Law Tribunal ("NCLT"), Bengaluru Bench in Company Application No. CA
(CAA) NO. 34 of 2018 dated June 15, 2018.

AXISCADES Engineering Technologies Limited
CIN: L72200KA1990PLC084435

Block C, Second Floor, Kirloskar Business Park
Bengaluru— 560 024

Dear Sir,

CONSOLIDATED REPORT OF SCRUTINIZER ON POSTAL BALLOT/ E-VOTING, VOTING
CONDUCTED THROUGH POLL AT THE NCLT CONVENED MEETING OF THE EQUITY
SHAREHOLDERS OF AXISCADES ENGINEERING TECHNOLOGIES LIMITED HELD ON FRIDAY,

- THE 3™ DAY OF AUGUST, 2018 AT 11:00 AM AT CHAIRMAN’S CLUB, (CHAIRMAN'S CLUB &
RESORT), NO.14/1, KODIGEHALLI MAIN ROAD, SAHAKAR NAGAR, HEBBAL, NEAR TWIN
TOWER, BENGALURU ~ 560 092

1. We, Mr. Pattabhi, Practicing Chartered Accountant (Membership No. 210278), Partner of
Parimal Ram & Pattabhi, Chartered Accountants, appointed as Scrutinizer by the NCLT vide its
Order June 15, 2018 and Mr. YVS Santhosh, an Equity shareholder appointed as the
Scrutinizer by the Chairperson of the meeting of the Equity Shareholders of AXISCADES
Engineering Technologies Limited (*Company’), in respect of the Scheme of Amalgamation of
Explosoft Tech Solutions Private Limited with AXISCADES Engineering Technologies Limited
and their respective Shareholders under Section 230 to 232 and other applicable provisions of
the Companies Act, 2013 ("the Act”) for the purpose of scrulinizing:

I, The voting through postal ballot/ e-voting process {electronic voting) held between July 4, 2018
g from 9.00 AM to August 2, 2018 till 5.00 PM pursuant fo the provisions of Seclion 108 of the

|

f;‘}?‘”
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B Act read with Rule 20 of the Companies {Management and Administration) Rules, 2014 as
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of india, concerned Stock Exchange(s) and approvals from jurisdictional Registrar of
Companies, Regional Director, Official Liquidator, Income-tax department (collectively referred
as “RegulatoryAuthoriiieS’) and subject to all such other approvals, permissions and sanctions,
and modiffcatins as may be recribe

as may be necessary and subject to such conditions

e




10.

.

12.

13.

The details containing, inter alia, list of Equity Shareholders, who voted “for” or "Against’ the
-resolution through e-voting were generated from the e-voling website of Karvy Computershare

105 shareholders holding 2,74,43,035 shares in aggregate were present in person or through
proxy ‘at the NCLT Convened Meeting of the Equity shareholders; out of which, 101
shareholders holding 24,897,512 shares cast their vote and 4 shareholders holding 2,49.45,281
shares did not cast their vote at the meeting (As those shareholders have cast their vote through
e-voting). From among 101 shareholders who cast their vote, 98 shareholders -holding
24,97,270 shares cast their vote for the resolution and 3 sharehaolders holding 242 shares was
considered an invalid and none of the shareholders at the meeting have voted against the

resolution.

The postal ballot papers/ votes cast through the e-voling module of Karvy were diligently
scrutinized. The ballot papers were reconciled with the records maintained by the Company /
Registrar and Transfer Agents of the Company (Karvy Computershare Private Limited} and the
authorizations / proxies lodged with the Company. The votes were also scrutinized for

eliminating duplicate voting.

The summary of voting through postal ballot/ e-voting and poll based voting at the NCLT
convened meeting is as under:

Voted in favour of the resolution:

Mode of
Voting

Number of

Members voted

% of total
number of

members voted

Number of votes
cast by

members

% of total
number of valid

votes cast

Postal ballot

45.61%

4,744

100%

98.96%

2,74,51,969

100%

|2
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SCRUTINIZER’S REPORT
{In respect of Public Shareholding)

Dated: August 4, 2018

To,

Mr. Joby Chacko, Advocate

The Chairman appointed for the meeting of the Equity Shareholders convened pursuant to the order of
the National Company Law Tribunal (‘“NCLT"), Bengaluru Bench in Company Application No. CA (CAA)
NO. 34 of 2018 dated June 15, 2018.

AXISCADES Engineering Technologies Limited
CIN: L72200KA1990PLC084435

Blouck C, Second Floor, Kirloskar Business Park
Bengaluru — 560 024

Dear Sir,

REPORT OF SCRUTINIZER ON POSTAL BALLOT/E-VOTING, VOTING CONDUCTED THROUGH
POLL AT THE NCLT CONVENED MEETING OF THE PUBLIC SHAREHOLDERS OF AXISCADES
ENGINEERING TECHNOLOGIES LIMITED HELD ON FRIDAY, THE 3 DAY OF AUGUST, 2018 AT
11:00 AM AT CHAIRMAN'S CLUB, {(CHAIRMAN’S CLUB & RESORT), NO.14/1, KODIGEHALL}
MAIN ROAD, SAHAKAR NAGAR, HEBBAL, NEAR TWIN TOWER, BENGALURU - 560 092

1. We, Mr. Pattabhi, Practicing Chartered Accountant {Membership No. 210278), Partner of
Parimal Ram & Pattabhi, Chartered Accountants, appointed as Scrutinizer by the NCLT vide ils
Order June 15, 2018 and Mr. YVS Santhosh, an Equity shareholder appointed as the
Scrutinizer by the Chairperson of the meeting of the Equity Shareholders of AXISCADES
Engineering Technologies Limited ("Company”), in respect of the Scheme of Amalgamation of
Explosoft Tech Solutions Private Limited with AXISCADES Engineering Technologies Liniited
and their respective Shareholders urder Section 230 to 232 and other applicable provisions of

the Companies Act, 2013 ("the Act”) for the purpose of scrutinizing:

i. The voting through postal ballo¥ e-voting process {electronic voting) held between July 4, 2018
from 9.00 AM to August 2, 2018 1l 5.00 PM pursuant 1o the provisions of Section 108 of the

Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014 as

Sept

2o

15"



amended (“the Ruies”) and Regulation 44.of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, (“SEBI LODR Regulations”); and

The poll conducted -under the provisions of Section 109 of the Act read with Rule 21 of the
Rules at the venue of the Meeting in respect of the resolution contairied in the notice dated
June 27, 2018 (“the Notice") of the NCLT Convened Meetings of the Equity Shareholders of the
Company (“the Meeting”), held on Friday, August 3, 2018 at 11:00 A.M at Chairman’'s Club,
{Chairman's Club & Resort), No.14/1, Kodigehalli Main Road, Sahakar Nagar, Hebbal, Near
Twin Tower, Bengaluru — 560 092, in the matter of Scheme of Amalgamation of Explosoft Tech
Solutions Private Limited with AXISCADES Engineering Technologies Limited and their
respectlive Shareholders.

Further to my Consodlidated Scrutinizer's Report of even date, | submit my report in respect of
public shareholders as under:

Voted in favour of the resolution:

Mode of Number of % of total Numbers of votes % of total
Voting Members Voted number of cast by members | number of valid

members votes cast




. Details of invalid votes:

"Mode of Voting Number of % of total Numbers of % of total

“Members Voted number of invalid votes number of
members voted cast by invalid votes
members cast

Postal baliot 3 5.26% 3 100%

E-voting - - - -

Votes cast 3 2.86% 242 100%

through polf at

the meeling

Total 7 247

* The above does not includes ballots abstained

Thanking you.

Yours faithfully,

For Parimal Ram & Pattabhi
Chartered Accountants ‘\)

o
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B.N. Pattabhi

Partner

Membership No: 210278
Place: Bengaluru

Date: August 4, 2018

Mr. YVS Santhosh
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Scrutinizer’s Report on' the vbting by poll at the NCLT convened meeting of the Secured
Creditors of AXISCADES Engineering Technologies Limited held on Friday, August 3, 2018 at
2:00 P.M at Chairman’s Club,(Chairman’s Club & Resort), No. 14/1, Kodigehalli Main Road,
Sahakar Nagar, Hebbal, Near Twin Tower, Bengaluru - 560 092

Date: August4, 2018

To,
Mr. Joby Chacko, Advocate
The Chairman appointed for the meeting of the Secured Creditors convened pursuant to the Order of

the National Company Law Tribunal (“NCLT"), Bengaluru Bench in Company Application No. CA
(CAA) NO. 34 of 2018 dated June 15, 2018.

AXISCADES Engineering Technologies Limited
CIN:L72200KA1990PLC084435

Block C, Second Floor, Kirdoskar Business Park
Bengaluru — 560 024

Dear Sir,

. Ref: Meeting of the Secured Creditors of AXISCADES Engineering Technologies Limited(“the
Company”) convened as per the directions of the NCLT vide its Order dated June 15, 2018

Sub: Report of the Scrutinizer on the voting conducted through poll at the NCLT Convened Meeting
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transacted in the matter of Scheme of Amalgamation of Explosoft Tech Solutions Private
Limited with AXISCADES Engineering Technologies Limited and their respective
shareholders under Sections 230 and 232 and other applicable provisions of the Companies
Act, 2013. ("the Act’).

The Management of the Company is responsible for ensuring compliance with the
requirements of the Act and Rules relating to voting through poll on the resolution contained in
the Notice of the Meeting.

My responsibility as Scrutinizer is restricted to scrutinize the poll process at the meeting in a
fair and transparent manner and to prepare and submit my report on the votes cast in favour
of or against the resolution.

The voting through poll at the NCLT Convened Meeting of the Secured Creditors was
conducted to consider, and if through fit, to pass following resolutions with or without
modifications:

“‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Ac!,
2013 and all other applicable provisions of the Companies Act, 2013, lo the extent applicable,
Companies (Compromise, Arrangements and Amalgamation) Rules, 2016, (including any
modification/ amendment and re-enactment thereof), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the sanction of the National

Company Law Tribunal, Bengaluru Bench and Mumbai Bench ("NCLTSs"), Securities and -

Exchange Board of India, concerned Stock Exchange(s) and approvals from jurisdictional
Registrar of Companies, Regional Director, Official Liquidator, Income-tax department
{collectively referred as "Regulatory Authorities”) and subject to all such other approvals,
permissions and sanctions, as may be necessary and subject to such conditions and
modifications as may be prescribed or imposed by any of them while granting such approvalis,
permissions and sanctions, which may be agreed fo 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 Commiltee(s) consfitutedfto be consltituted by the Board or any other
person authorised by it to exercise its powers including the powers conferred by this
Resolution), the arrangement embodied in the proposed Scheme of Amalgamation of
Explosoft Tech Solutions Private Limited with AXISCADES Engineering Technologies Limited
and their respective shareholders (herein after referred to as "Scheme”, or ‘this Scheme” or
“the Scheme”} placed before this Meeting and initialed by the Chairperson of the Meeting for




L

RESOLVED FURTHER THAT any of the Director andfor Mr. Kaushik Sarkar, CFO and /or
Ms. Shweta Agrawal, Company Secretary, be and are hereby jointly and/ or severally
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 andfor conditions, if any, which may be required
and/or imposed by the Hon’ble Tribunal 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 in giving effect to the Scheme, as the
Board may deem fit and proper.”

2(Two)Secured Creditors having outstanding balances of INR 64,79,38,502(Sixty four crores
seventy hine lakhs thirty eight thousand five hundred and two) in aggregate were present in

person or through Authorised Representative or through proxy at the NCLT Convened
Meeting of the Secured Creditors. ’

| submit my report on the results of voting through poll taken at the NCLT Convened Meeting
of the Secured Creditors as under:

Voted in favour of resolution:

Number of Secured | Aggregate in value of valid | % of the total number of
Creditors voted at | votes case in favour of the | the valid votes cast in
the meeting resolution favour of resolution

2 64,79,38,502 100%

Voted against the resolution:

Number of Secured | Aggregate in value of valid | % of the total number of
Creditors voted at | votes case against the | the valid votes cast against
the meeting resolution the resolution

sy
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Hi. Details of invalid votes:

Number of Secured | Aggregate in value of invalid | % of the total number of
Creditors voted at | votes the invalid votes
the meeting

— |
— N

—

Yours faithfully,

For Parimal Ram &Pattabhi Ms. SakshiMattoo
Chartered Accountants

Ayl
» Y /
B.N. PATTABHI

Partner
Membership No: 210278

Piace: Bengaluru
Date: August 4, 2018
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Amalgamation of Explosoft Tech Solutions Private Limited with AXISCADES Engineering
Technologies Limited and their respective shareholders under Sections 230 and 232 and other
.applicable provisions of the Companies Act, 2013. ("the Act’)

The Management of the Company is responsible for ensuring compliance with the requirements
of the Act and Rules relating to voting through poll on the resolution contained in the Notice of
the Meeting. \

My responsibility as Scrutinizer was restricted to scrutinize the poll process at the meeting in a
fair and transparent manner; and to prepare and submit my report on the votes cast in favour

of or against the resolution.

The:voting through poll-at the NCLT Convened Meetings of the Unsecured Creditors was
conducted to consider, and if through fit, to pass following resolutions with or without
modifications:

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Comparies Act,
2013 and all other applicable provisions of the Companies Act, 2013, lo the extent applicable,
Companies (Compromise, Arrangements and Amalgamation) Rules, 2016, (including any
modification/ amendment and re-enactment thereof), SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and enabling provisions of the Memorandum of Association
and Articles of Association of the Company and subject to the sanction of the National Company
Law Tribunal, Bengaluru Bench and Mumbai Bench ("NCLTs"), Securities and Exchange Board

of india, concerned Stock Exchange(s) and approvals from jurisdictional Registrar of

Companies, Regional Director, Official Liquidator, Income-tax department (collectively referred

e
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0l Details of invalid votes:

25

Number of Unsecured | Aggregate in value of invalid | % of the total number of the
Creditors voted at the | votes invalid votes
meeting
7 31,24,834 21.21%
Yours faithfully,
For Parimal Ram & Pattabhi Mr. Satya Prakash

Chartered Accountants

B.N. Pattabhi

Partner

Membership No: 210278
Place: Bengaluru

Date: August 4, 2018
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