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NOTICE OF 24™ ANNUAL GENERAL MEETING

Notice is hereby given that the 24th Annual General Meeting of the members of Kellton Tech Solutions
Limited will be held on Friday, September 28th, 2018 at 11:00 a.m at Ebony Boutique Hotel, Door no.
8-2-120/C/198/192,Road Number 2, Banjara Hills, Near Annapurna Studio, Hyderabad, Telangana-500033
to transact the following business:

ORDINARY BUSINESS :
1. To receive, consider and adopt :

«  the Audited Standalone Financial Statements of the Company for the financial year ended March 31st,
2018, the Report of the Board of Directors and the Report of the Auditors thereon; and

«  the Audited Consolidated Financial Statements of the Company for the financial year ended March
31st, 2018 and the Report of the Auditors thereon.

2. To appoint a director in place of Mr. Niranjan Reddy Chintam(DIN: 01658591), who retires by rotation and
being eligible offers himself for re-appointment.

3. To approve the appointment of Statutory Auditors and fix their remuneration and in this regard to con-
sider and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 139 and 142 of the Companies Act, 2013 read
with the Companies (Audit and Auditors) Rules, 2014, (including any statutory modification(s) or re-en-
actment thereof) and pursuant to the recommendations of the Audit Committee and as approved by the
Board of Directors, the approval of members of the Company be and is hereby accorded for appointment
of M/s. PARY&Co ,Chartered Accountants (Firm Registration No. FRN007288C) as the Statutory Auditors
of the Company, in place of the resigning auditors M/s. Sastri& Shah, Chartered Accountants, to hold of-
fice from conclusion of this meeting till the conclusion of the 25th Annual General Meeting, for a period
of one (1) year, at such remuneration as may be fixed by the Audit Committee and Board of Directors of
the Company.”

SPECIAL BUSINESS:
4. Pledging of shares of subsidiaries for availing loans.
To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Section 180(1)(a), other applicable provisions under Com-
panies Act, 2013 as may be amended from time to time, Articles of Association of the Company, and subject
to the approvals of the Reserve Bank of India, Financial Institution(s), as may be required and such other
approvals, permissions and sanctions of Appropriate Authorities, as may be applicable and subject to such
conditions and modifications as may be considered necessary by the Board of Directors (hereinafter re-
ferred to as the “Board” which term shall be deemed to include any Committee thereof for the time being
exercising the powers conferred on the Board by this Resolution) or as may be prescribed or imposed while
granting such approvals, permissions and sanctions which may be agreed to by the Board, consent of the
Members of the Company, be and is hereby accorded to the Board of Directors of the Company (which term
shall be deemed to include any committee(s) constituted/ to be constituted by the Board),for creation of
pledge over 100% of equity shares held as investment by the company, in its wholly owned Subsidiaries
and step-down subsidiaries (through its wholly owned subsidiaries) in such form and manner and on such
terms and at such time(s) as the Board of Directors may deem fit, as and when required, in favour of the
Consortium of Banks situated in India or abroad, as a collateral securities in terms of the stipulations by the
Banks and Financial Institutions for the Loans and credit facilities sanctioned by them to any of subsidiaries
of the company.
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RESOLVED FURTHER THAT the Board of Directors of the Company, be and is hereby authorized to take
such steps, as may be necessary for obtaining approvals, statutory, contractual or otherwise, in relation to
the above and to settle all matters arising out of and incidental thereto, and to sign and execute all deeds,
applications, documents and writings that may be required and to do all such acts, deeds, matters and
things, as it may in its absolute discretion, deem fit, necessary or appropriate, on behalf of the Company for
the purpose of giving effect to the aforesaid Resolution.”

5. Approval for giving loan and corporate guarantee
To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“RESOLVED that pursuant to Section 186 and other applicable provisions of the Companies Act, 2013, the
Companies (Meetings of Board and its Powers) Rules, 2014, Articles of Association of the Company, any
other applicable provisions, if any and subject to necessary approvals, if required, approval of the share-
holders be and is hereby given to the Board of Directors for giving of guarantee or providing security in
connection with a loan to any other body corporate or person up to an amount, the aggregate outstanding
of which should not, at any time, exceed Rs.2,00,00,00,000 (Rupees Two Hundred Crore only) which shall be
over and above (i) the aggregate of free reserves and securities premium account, and (ii) the aggregate
outstanding amount of loans/ guarantees/ securities/ investments, given/ provided/ made, from time to
time.”

“RESOLVED FURTHER that the Board of Directors is hereby authorized to decide, from time to time, the
amounts to be invested, loans / guarantees to be given and securities to be provided to any person and / or
bodies corporate within the above mentioned limits, finalize terms and conditions, execute necessary docu-
ments, delegate all or any of these powers to any Sub-Committee/ Director(s) / Officer(s) of the Company,
settle any question, difficulty or doubt that may arise in this regard and do all acts, deeds and things which
it considers proper for giving effect to this resolution.”

6. Further issuance of securities
To consider and if thought fit, to pass, the following resolution as a Special Resolution:

“"RESOLVED THAT pursuant to the provisions of Sections 42 and 62(1)(c) read with the rules and regula-
tions made thereunder and other applicable provisions, if any, of the Companies Act, 2013(including any
amendments, statutory modification(s) and/ or re-enactment thereof for the time being in force) (“Com-
panies Act”), the relevant provisions of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2009 (including any amendment, modification, variation or re-en-
actment thereof)("ICDR Regulations”) and in accordance with the provisions of the Memorandum and
Articles of of the Company, the ICDR Regulations, the applicable equity listing agreements entered into
by the Company Association with the stock exchange(s) where the equity shares of the Company of face
value of Rs. 5 each (“Equity Shares”) are listed or are currently proposed to be listed, the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, to the extent
applicable, the provisions of the Foreign Exchange Management Act, 1999, including any amendments,
statutory modification(s) and/ or re-enactment thereof("FEMA") and the Foreign Exchange Management
(Transfer or Issue of Securities by a Person Resident outside India) Regulations, 2000 including any amend-
ments, statutory modification(s) and/ or re-enactment thereof, the Issue of Foreign Currency Convertible
Bonds and Ordinary Shares (through Depository Receipt Mechanism) Scheme, 1993, as amended (“FCCB
Scheme”) and the Depository Receipts Scheme, 2014 (“"GDR Scheme”) and all other applicable statutes,
rules, regulations, guidelines, notifications, circulars and clarifications as may be applicable, as amended
from time to time, issued by the Government of India (“GOI"), Ministry of Corporate Affairs ("MCA"), the Re-
serve Bank of India (“RBI"), BSE Limited and National Stock Exchange of India Limited (“Stock Exchanges”),
the Securities and Exchange Board of India (“SEBI"), and/ or any other regulatory/ statutory authorities, in
India or abroad from time to time, to the extent applicable and subject to the consents and approvals of
any regulatory/ statutory authorities and guidelines and clarifications issued thereon from time to time
and subject to such conditions and modifications as may be prescribed by any of them while granting such
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approvals, permissions, consents and sanctions, 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 include any committee(s)
constituted/ to be constituted by the Board to exercise its powers including powers conferred by this
resolution), the Company be and is hereby authorised to offer, issue and allot (including with provisions for
reservations on firm and/ or competitive basis, for such part of issue and for such categories of persons as
may be permitted) such number of Equity Shares, global depository receipts ("GDRs"), American depository
receipts ("ADRs"), foreign currency convertible bonds (“FCCBs") and/or other securities convertible into Eq-
uity Shares (including warrants, or otherwise), fully convertible debentures, partly convertible debentures,
non-convertible debentures with warrants and/or convertible preference shares or any security convert-
ible into Equity Shares(hereinafter referred to as “Securities”),or any combination thereof, in one or more
tranches, in the course of Indian and / or international offering(s) in one or more foreign markets, for cash,
at such price or prices, at market price(s) or at a discount, as may be permissible under applicable law or
premium to market price(s) in terms of the applicable regulations and as permitted under the applicable
laws, in such manner in consultation with the merchant banker(s) and/ or other advisor(s) or otherwise, for
an aggregate amount up to Rs. 175 crores (Rupees One Hundred and seventy five crores only) by way of a
public issue or a private placement, including a qualified institutions placement (“QIP")in accordance with
the provisions of Chapter VIII of the ICDR Regulations, to such investors that may be permitted to invest in
such issuance of Securities, including eligible qualified institutional buyers (“QIBs”) as defined in the ICDR
Regulations, document(s), whether or not such investors are members of the Company, to all or any of
them, jointly or severally through an offer/placement document and/or other letter or circular (“Offering
Circular”) as may be deemed appropriate, in the sole discretion by the Board in such manner and on terms
and conditions, including the terms of the issuance, security, fixing of record date, and at a price not less
than the price calculated as per the applicable pricing formulae and as may be permitted by the relevant
regulatory/ statutory authority, together with any amendments and modifications thereto, but without
requiring any further approval or consent from the shareholders.”

“RESOLVED FURTHER THAT the Securities proposed to be issued, offered and allotted shall be subject to
the provisions of the Memorandum and Articles of Association of the Company, the Companies Act and
other applicable law.

“RESOLVED FURTHER THAT the relevant date for the purpose of pricing the Securities shall be the meet-
ing in which the Board decides to open the issue of such Securities, subsequent to the receipt of sharehold-
ers' approval in terms of the Companies Act, the ICDR Regulations, the FCCB Scheme, the GDR Scheme and
other applicable laws, regulations and guidelines. In the event that convertible securities (as defined under
the ICDR Regulations) are issued to QIBs by way of a QIP, the relevant date for the purpose of pricing of
such securities shall be either the date of the meeting in which the Board decides to open the issue of such
convertible securities or the date on which the holders of such convertible securities become entitled to
apply for the Equity Shares”

"RESOLVED FURTHER THAT price determined for a QIP shall be subject to appropriate adjustments as per
the provisions of Regulation 85(4) the ICDR Regulations, if required.”

“RESOLVED FURTHER THAT in the event the proposed issuance of Securities (“Issue”) is undertaken by
way of a QIP, the allotment of Securities (or any combination of the Securities as decided by the Board)
shall only be to QIBs, such Securities shall be fully paid-up and the allotment of such Securities shall be
completed within 12 (twelve) months from the date of this resolution, approving the QIP or such other time
as may be allowed under the ICDR Regulations from time to time at such price being not less than the price
determined in accordance with the pricing formula provided under Chapter VIII of the ICDR Regulations
and the Securities shall not be eligible to be sold by the allottees pursuant to the QIP for a period of 12
(twelve) months from the date of allotment, except on a recognized stock exchange, or as may be permit-
ted from time to time under the ICDR Regulations. Furthermore, the Board may, at its absolute discretion,
issue Securities at such discount to the floor price as determined in accordance with the ICDR Regulations.”

"RESOLVED FURTHER THAT the Company and/or any agency or body authorized by the Company may
issue ADRs or GDRs representing the underlying Equity Shares or other securities issued by the Company,
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in registered form with such features and attributes as are prevalent in international capital markets for
instruments of this nature and to provide for the tradability or free transferability thereof as per the inter-
national practices and-regulations, and under the forms and practices prevalent in the international mar-
kets including filing any registration statement and any amendment thereto with the respective regulatory
authorities.”

“"RESOLVED FURTHER THAT the Board be and is hereby authorized to issue and allot such number of
Equity Shares as may be required to be issued and allotted upon conversion of any Securities or as may be
necessary in accordance with the terms of the proposed offering; and all such Equity Shares shall rank pari-
passu with the existing Equity Shares of the Company in all respects and the Board is further authorized to
execute necessary documents for the purpose of listing the Equity Shares on the Stock Exchanges.”

“RESOLVED FURTHER THAT without prejudice to the generality of the above, the Securities may have such
features and attributes or any terms or combination of terms in accordance with domestic and interna-
tional practices to provide for the tradability and free transferability thereof as per the prevailing practices
and regulations in the capital markets including but not limited to the terms and conditions in relation to
payment of interest, additional interest, premium on redemption, prepayment and any other debt service
payments whatsoever including terms for issue of additional Equity Shares or variation of the conversion
price of the Securities during the duration of the Securities and the Board be and is hereby authorised in
its absolute discretion, in such manner as it may deem fit, to dispose of such of the Securities that are not
subscribed. Furthermore, the Board is hereby authorized to enter into and execute all such arrangements/
agreements as the case may be with any lead managers, managers, underwriters, advisors, guarantors,
depositories, custodians and all such agencies as may be involved or concerned in such offerings of the
Securities and to remunerate all such agencies including payment of commissions, brokerage, fees or the
like, and also to seek the listing of such Securities in one or more stock exchanges in India and/or overseas
as the case may be."

"RESOLVED FURTHER THAT a duly constituted committee of the Board of Directors be and are hereby
authorized to do all such acts, deeds, actions and sign such documents as may be required in furtherance
of, or in relation to, or ancillary to, the Issue, including authorizing any director(s) or officer(s) of the Com-
pany to sign offer documents, execute any necessary documents, agreements, forms, deeds, appoint of
intermediaries, open and close the period of subscription of the Issue, determine the issue price in respect
of the Securities, file any necessary forms with regulatory authorities and allot the Securities and to amend,
vary or modify any of the above as such committee of the Board of Directors or such authorised persons
may consider necessary, desirable or expedient.”

“"RESOLVED FURTHER THAT any Director of the Company and the Company Secretary, be and are hereby
severally authorised to file/ submit such application(s) to RBI and/or SEBI and/ or stock exchanges and/or
such other regulatory/statutory authorities, as may be required, for intimating/ seeking their approval in
respect of the Issue, to sign such documents as may be required in furtherance of, or in relation to, or ancil-
lary to, the Issue, and to do all such acts, deeds, matters and things and execute such papers, deeds and
documents as may be necessary or expedient for the aforesaid purpose.

By the order of the Board
For Kellton Tech Solutions Limited

Sd/-
Krishna Chintam
Place : Hyderabad Managing Director
Date : 04/09/2018 DIN:01658145

Registered Office

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

Hyderabad — 500 033
Telangana
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NOTES :

1. An Explanatory Statement under Section 102 (1) of the Companies Act, 2013, in respect of Special Busi-
ness at the meeting, is annexed hereto and forms part of this notice.

2. The statement of the particulars of Directors seeking Appointment / Re-appointment is enclosed as An-
nexure A. as required under sub-regulation (3) of Regulation 36 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations,2015. The Directors have furnished the requisite declarations for their appoint-
ment/re-appointment.

3. A Member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote
instead of himself and the proxy need not be a Member of the Company.

Proxies in order to be effective must be received by the Company at its registered office not later than 48
(forty-eight) hours before the commencement of the meeting. Proxies submitted on behalf of companies,
societies, etc. must be supported by an appropriate resolution/authority, as applicable.

A person shall not act as a Proxy for more than 50 members and holding in the aggregate not more than
ten percent of the total voting share capital of the Company. However, a single person may act as a proxy
for a member holding more than ten percent of the total voting share capital of the Company provided that
such person shall not act as a proxy for any other person.

4. Every member entitled to vote at the Annual General Meeting of the Company can inspect the proxies
lodged at the Company at any time during the business hours of the Company during the period beginning
24 ( twenty four) hours before the time fixed for the commencement of the Annual General Meeting and
ending on the conclusion of the meeting. However, a prior notice of not less than 3 (three) days in writing
of the intentions to inspect the proxies lodged shall be required to be provided to the Company.

5. Members are requested to bring the Attendance Slip duly filled in and signed mentioning therein details
of their DP ID and Client ID/ Folio No., which is enclosed herewith, and hand over the same at the entrance
of AGM venue.

6. Members who hold shares in dematerialised form are requested to bring their depository account Num-
ber (Client Id and DP Id No) for easier identification and recording of the attendance at the meeting.

7.1n case of joint holders attending the Meeting, only such joint holder who is higher in the order of names
will be entitled to vote at the Meeting.

8. Corporate Members intending to send their authorized representatives to attend the Meeting pursu-
ant to Section 113 of the Companies Act, 2013 are requested to send to the Company, a certified copy
of the relevant Board Resolution together with their respective specimen signatures authorizing their
representative(s) to attend and vote on their behalf at the Meeting

9. Members/Proxies are requested to bring their copies of Annual Report to the meeting. As an auster-
ity measure, copies of Annual Report will not be distributed at the meeting. Members may also note that
the Notice of the 24th AGM and the Annual Report for 2017-2018 will also be available on the Company’s
website www.kelltontech.com for download.

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

11. In terms of Section 72 of the Companies Act, 2013, a member of the company may nominate a person
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on whom the shares held by him/her shall vest in the event of his/her death. Members desirous of availing
this facility may submit nomination in prescribed Form-SH-13 to the company/RTA in case shares are held
in physical form, and to their respective depository participant, if held in electronic form.

12. Members holding shares in physical form are requested to advise any change of address immediately
to the Company’s Registrar & Share Transfer Agent, M/s XL Softech System Limited. Members holding
shares in electronic form must send the advice about the change of address to their respective Depository
Participants (DPs) and not to the Company. Non-resident Indian shareholders are requested to inform us
immediately the change in the residential status on return to India for permanent settlement.

13. Members holding shares under multiple folios are requested to consolidate their holdings, if the shares
are held in the same name or in the same order of names.

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

15. Relevant Documents referred to in the accompanying notice and the Explanatory Statement is open for
inspection at the registered office of the company on all working days during the business hours up to the
date of the Annual General Meeting.

16. In terms of Section 160, any director himself or any member intending to propose any person as a direc-
tor other than a retiring director, has to give a notice as to his intention to propose him/her as a candidate
for that office not less 14 (fourteen) days before the meeting along with deposit of Rs.1,00,000 (Rupees
One Lakh).

17. The Ministry of Corporate Affairs has taken a “Green Initiative in the Corporate Governance” by allowing
paperless compliances by the companies and has issued circulars stating that service of notice/documents
including Annual Report can be sent by e-mail to its members. To support this green initiative of the Gov-
ernment in full measure, members who have not registered their e-mail addresses, so far, are requested
to register their e-mail addresses, in respect of dematerialised holdings with their respective Depository
Participants. Members who hold shares in physical form are requested to fill and send the required details
to the Registrar and Share Transfer Agent, M/s. M/s XL Softech System Limited at 3, Sagar Society, Road No.
2, Banjara Hills, Hyderabad — 500 034, Telangana.

18. The Securities Exchange Board of India (SEBI) has mandated the submission of Permanent Account
Number (PAN) by every participant in securities market. Members holding shares in electronic form are,
therefore requested to submit the PAN to their Depository Participant with whom they are maintaining their
demat accounts. Members holding shares in physical form can submit their PAN details to the Company’s
Registrar and Transfer Agent.

19. Members holding shares in the company and who have not registered their mail id with the company or
the depository and wish to avail e-voting may write to the registrar or the company quoting their client id/
folio no and DP id so as to send the password for e-voting. Hard copy of the ballot paper will be provided
at the venue of the AGM for those members who have not exercised their e-voting.

20. Pursuant to prohibition imposed vide Secretarial Standards on General Meetings (SS-2) issued by ICSI
and the MCA Circular, no gifts shall be distributed at the meeting.
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21. The Notice of AGM, Annual Report and Attendance Slip are being sent in electronic mode to Members
whose email address are registered with the Company or the Depository Participant(s), unless the Members
have registered their request for the hard copy of the same. Physical copy of the Notice of AGM, Annual
Report and Attendance Slip are being sent to those Members who have not registered their email address
with the Company or Depository Participant(s). Members who have received the Notice of AGM, Annual
Report and Attendance Slip in electronic mode are requested to print the Attendance Slip and submit a duly
filled in Attendance Slip at the Registration Counter at the AGM.

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

23. Voting through electronic means:

In compliance with the provisions of section 108 of the Companies Act, 2013, the Companies (Management
and Administration) Rules, 2014, amended by the Companies (Management and Administration) Amend-
ment Rules, 2016 and all other applicable provisions, shareholders are provided with the facility to cast their
vote electronically, through the Remote e-voting services provided by CDSL, in respect of all resolutions set
forth in this Notice.

The Company is also providing the facility for voting by way of physical ballot at the Annual General Meet-
ing. Ms. Suman Bijarnia, Practicing Company Secretary has been appointed as the Scrutinizer to scrutinize
the remote e-voting process as well as the Ballot process at the Annual General Meeting in a fair and
transparent manner.

The facility for voting through ballot paper shall be made available at AGM and members attending the
meeting and who have not cast their vote by remote e- voting shall be able to exercise their right at the
meeting through the ballot paper.

Members who have cast their vote by remote e-voting prior to the AGM may also attend the AGM but shall
not be entitled to cast their vote again.

A person whose name is recorded in the registrar of members or in the register of beneficial owners main-
tained by the depositories as on the cut-off date i.e, 20.09.2018 only shall be entitled to avail the facility of
remote e-voting.

1. Voting through electronic means:

L. In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide facility to the members
to exercise their right to vote at the 24th Annual General Meeting (AGM) by electronic means and the busi-
ness may be transacted through Remote E-Voting platform provided by CDSL.

The instructions for Remote E-Voting are as under:

II. The instructions for shareholders voting electronically are as under:

IIL. (i) The voting period begins on 25.09.2018 and ends on 27.09.2018. During this period shareholders’
of the Company, holding shares either in physical form or in dematerialized form, as on the cut-off date
(record date) of may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter.
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(ii) Shareholders who have already voted prior to the meeting date would not be entitled to vote at the
meeting venue.

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

(v) Now Enter your User ID a. For CDSL: 16 digits beneficiary ID, b. For NSDL: 8 Character DP ID followed by
8 Digits Client ID, c. Members holding shares in Physical Form should enter Folio Number registered with
the Company.

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

(vii) If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier voting of any company, then your existing password is to be used.

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

a) For Members holding shares in Demat Form and Physical Form PAN Enter your 10 digit alpha-numeric
*PAN issued by Income Tax Department (Applicable for both demat shareholders as well as physical share-
holders)

b) Members who have not updated their PAN with the Company/Depository Participant are requested to
use the first two letters of their name and the 8 digits of the sequence number in the PAN field.

) In case the sequence number is less than 8 digits enter the applicable number of 0's before the number
after the first two characters of the name in CAPITAL letters. Eg. If your name is 3 Ramesh Kumar with se-
guence number 1 then enter RAOO000001 in the PAN field.

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

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

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

(x) Members holding shares in physical form will then directly reach the Company selection screen. How-
ever, members holding shares in demat form will now reach ‘Password Creation’ menu wherein they are re-
quired to mandatorily enter their login password in the new password field. Kindly note that this password
is to be also used by the demat holders for voting for resolutions of any other company on which they are
eligible to vote, provided that company opts for e-voting through CDSL platform. It is strongly recom-
mended not to share your password with any other person and take utmost care to keep your password
confidential.

(xi) For Members holding shares in physical form, the details can be used only for e-voting on the resolu-
tions contained in this Notice.

(xii) Click on the EVSN for the relevant on which you choose to vote.
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(xiii) On the voting page, you will see "RESOLUTION DESCRIPTION" and against the same the option "YES/
NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Reso-
lution and option NO implies that you dissent to the Resolution.

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

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

(xvi) Once you “CONFIRM" your vote on the resolution, you will not be allowed to modify your vote.

(xvii) You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page. 4

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

(xix) Note for Non — Individual Shareholders and Custodians Non-Individual shareholders (i.e. other than
Individuals, HUF, NRI etc.) and Custodiane are required to log on to www.evotingindia.com and register
themselves as Corporates. A scanned copy of the Registration Form bearing the stamp and sign of the
entity should be emailed to helpdesk.evoting@cdslindia.com. After receiving the login details a Compli-
ance User should be created using the admin login and password. The Compliance User would be able to
link the account(s) for which they wish to vote on. The list of accounts linked in the login should be mailed
to helpdesk.evoting@cdslindia.com and on approval of the accounts they would be able to cast their vote.
A scanned copy of the Board Resolution and Power of Attorney (POA) which they haves issued in favour of
the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the same.

(xx) In case you have any queries or issues regarding e-voting, you may refer the Frequently Asked Ques-
tions ("FAQs") and e-voting manual available at www.evotingindia.com, under help section or write an email
to helpdesk.evoting@cdslindia.com.

IV. The Scrutinizer Ms.Suman Bijarnia, Practicing Company Secretary., Hyderabad shall within a period not
exceeding three (3) working days from the conclusion of the Remote E-Voting period unblock the votes in
the presence of at least two (2) witnesses not in the employment of the Company and make a Scrutinizer’s
Report of the votes cast in favour or against, if any, forthwith to the Chairman of the Company.

V. The results shall be declared on or before the AGM of the Company. The results along with the Scruti-
nizer's Report shall be placed on the Company’s website www.kelltontech.com and on the website of XL
Softech System Limited within two (2) days of passing of the resolutions at the AGM of the Company and
be communicated to the Stock Exchanges
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EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013:

The following Explanatory Statements, as required under Section 102 of the Companies Act, 2013, set out
all material facts relating to the business under Item Nos. 4, 5 & 6 of the accompanying Notice dated Sep-
tember 4th , 2018.

Item No.4
Pledging of shares of subsidiaries for availing of loans.

As mentioned under item 4 above, the wholly-owned subsidiaries of the Company contribute to a large
extent to the revenue of the Company and therefore, have extensive working capital needs.The terms of
sanction, as stipulated by Lenders to the subsidiaries inter alia include providing securities by the holding
Company (by pledge of shares held by the Company in the wholly-owned subsidiaries in favor of the Con-
sortium of Banks in India or abroad).

As per Section 180(1)(a), the Company is required to obtain consent of the Shareholders by way of Special
Resolution, if the transaction involves the selling, leasing, or otherwise disposing off the whole or substan-
tially whole of an undertaking in which the investment of the Company exceeds 20% of its net worth. The
investment of the Companies in its wholly owned subsidiaries is more than 20% of its net worth as per the
audited financial statements of the Company. Therefore, the Company seeks the approval of its members
for pledging of its shares held in its wholly-owned subsidiaries for availing credit facilities for its Subsidiar-
ies.

The consent of the Members is sought by way of Special Resolution at item no.4 to facilitate provision of
Securities to Lenders by way of pledge of shares of its subsidiaries. The Board recommends the Resolution
for approval by the Members.

None of the Directors, Key Managerial Personnel and their relatives may be deemed to be concerned or
interested in the Resolution.

Item No.5
Approval for giving loan and corporate guarantee

Pursuant to the provisions of Section 186 of the Companies Act, 2013, a company can give any loan, guar-
antee, provide security or make investment in shares, debentures etc. up to an amount of 60% of its paid
up capital, free reserves and securities premium account or 100% of free reserves and securities premium
account, whichever is higher.

A company may give loan, guarantee, provide security or make investment in shares, debentures etc. ex-
ceeding the above limits with the prior approval of shareholders by means of a special resolution.

The Board of Directors in its meeting held on 04/09/2018 approved giving of any loan, guarantee upto an
amount of Rs. 200 Crore over and above (i) the aggregate of free reserves and securities premium account,
and (ii) the aggregate outstanding amount of loans/ guarantees/ securities/ investments given/ provided/
made from time to time.

Company is required to execute Corporate Guarantee(s) in favour of the lenders granting term loan and
working capital facilities and hence it is put up before the members that Board of Directors be empowered
for grant of loan, corporate guarantee in excess of (i) the aggregate of free reserves and securities premium
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account, and (ii) the aggregate outstanding amount of loans/ guarantees/ securities/ investments given/
provided/ made, from time to time for an aggregate amount not exceeding Rs. 200 Crores Only in favour
of the secured lenders.

The Board recommends the Special Resolution set out at Item No. 5 of the Notice for approval by the
members.

None of the directors, Key managerial personnel or their relatives are interested in the above said item of
business.

Item No.6
Further issuance of securities

Members may note that this special resolution is to enable the Company to create, issue, offer and allot
Equity Shares, GDRs, ADRs, Foreign Currency Convertible Bonds (“FCCBs"), and/or other securities convert-
ible into Equity Shares (including warrants, or otherwise), fully convertible debentures, partly convertible
debentures, non-convertible debentures with warrants and/or convertible preference shares or any security
convertible into Equity Shares and such other securities as stated in the resolution ( “Securities”) or any
combination thereof, by way of a public issue or a private placement, including by way of a qualified in-
stitutions placement (“QIP") in accordance with Chapter VIII of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2009 (“SEBI ICDR Regulations”), in one or more
tranches, at such price as may be deemed appropriate by the Board in its absolute discretionincluding the
discretion to determine the categories of investors to whom the issue, offer, and allotment shall be made
considering the prevalent market conditions and other relevant factors and wherever necessary, in consul-
tation with lead manager(s) and other agencies that may be appointed.

This special resolution is an enabling resolution and therefore the proposal seeks to confer upon the Board
(including a committee thereof) the absolute discretion to determine the terms of the aforementioned is-
suance of Securities, including the exact price, proportion and timing of such issuance, based on an analysis
of the specific requirements. The detailed terms and conditions of such issuance will be determined by the
Board or a committee thereof, in consultation with the advisors, lead managers and such other authorities
as may be required, considering prevailing market conditions, practices and in accordance with the appli-
cable provisions of law.

This special resolution enables the Company to issue Securities for an aggregate amount not exceeding
Rs. 175 Crores (Rupees One Hundred and Seventy Five crores only) or its equivalent in any other foreign
currencies.

In the event such issuance of Securities is undertaken by way of a QIP, the allotment of Securities shall be
completed within a period of 12 months from passing this resolution.

The proceeds of such issuance of Securities shall be utilised to meet, amongst other things, capital expen-
diture of the Company and any of its subsidiaries, including any acquisition opportunities, working capital
requirements of the Company and general corporate purposes.

In the event that the issuance of the Securities is undertaken by way of a QIP, the pricing shall be subject
to such price not being less than the floor price calculated in accordance with Chapter VIII of the SEBI ICDR
ulations (“QIP Floor Price").
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Provided that, the Company may offer a discount of not more than 5% or such other percentage, as may be
permitted, on the QIP Floor Price, calculated in accordance with the SEBI ICDR Regulations.

Alternatively, issuances of FCCBs or ADRs / GDRs shall be subject to pricing requirements prescribed under
the FCCB Scheme or GDR Scheme, as applicable.

The “relevant date” for the purpose of pricing the Securities shall be the meeting in which the Board or a
committee thereof decides to open the issue of such Securities, subsequent to the receipt of this sharehold-
ers’ approval in terms of the Companies Act, the ICDR Regulations, the FCCB Scheme, the GDR Scheme and
other applicable laws, regulations and guidelines. In the event that convertible securities (as defined under
the ICDR Regulations) are issued to QIBs by way of a QIP, the relevant date for the purpose of pricing of
such securities shall be either the date of the meeting in which the Board or a committee thereof decides to
open the issue of such convertible securities or the date on which the holders of such convertible securities
become entitled to apply for the Equity Shares.”

As the issuance of Securities may result in the issue of Equity Shares of the Company to investors who may
or may not be members of the Company, consent of the members is being sought pursuant to Section 42
and 62(1) and other applicable provisions, if any, of the Companies Act, 2013 and any other law for the
time being in force and being applicable and in terms of the provisions of the equity listing agreement
entered into by the Company with the stock exchanges where the Equity Shares of the Company are listed,
and are proposed to be listed, and the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, to the extent applicable.

The Board believes that the proposed offering is in the interest of the Company and therefore recommends
the SpecialResolution set out at Item No. 6 of the Notice for approval by the members.

None of the Directors and Key Managerial Personnel of the Company or their respective relatives is directly
or indirectly concerned or interested in this Resolution.

By the order of the Board
For Kellton Tech Solutions Limited
Sd/-
Krishna Chintam
Managing Director
DIN: 01658145

Place : Hyderabad
Date : 04/09/2018

Registered Office

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

Hyderabad — 500 033
Telangana

38



KELLTON TECH SOLUTIONS LIMITED

ANNEXURE A

Details of the Directors seeking Appointment/Re-appointment at the forthcoming
Annual General Meeting (Pursuant to Regulation 36 of SEBI(Listing obligations and disclosure
Requirements) Regulation, 2015)

Name of Director

Mr. Niranjan Chintam

Date of Birth

29.06.1967

Date of Appointment

01.11.2015

Qualification

Graduated from Wharton Business school with an MBA. Holds
an Engineering Degree in India.

Expertise in specific functional areas

Niranjan spearheaded the expansion drive of Kellton Tech and
oversaw a series of acquisitions and capacity building measures
that put Kellton Tech on the Global IT map.

Under his leadership, Kellton Tech became a strong organiza-
tion and earned a place in top 50 fastest growing IT companies
in India.

With over two decades of global diversified experience, Ni-
ranjan lived and worked on the three continents and in eight
countries, managing globally dispersed teams. He created

and implemented strategies for Fortune 500 companies and
government agencies in the US and India.

List of other companies in which director-
ship is held as on March 31, 2018*

Nil

Chairman/Member of the Committees

of the Board of the other Companies in
which he/she is a director as on March

31, 2018*

Nil

Equity Shares held in the Company

Nil

Relationship between Directors inter-se

Brother to Mr. Krishna Chintam.

* Directorships and Committee memberships in Kellton Tech Solutions Ltd and its Committees are not included in the aforesaid disclosure. Also director-
ships in Private Limited Companies, Foreign Companies and Section 8 companies and their Committee memberships are excluded. Membership and
Chairmanship of Audit Committees, Nomination & Remuneration committee and Stake holders’ relationship Committees of only public Companies have

been included in the aforesaid tables.
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