
AMONGST

COMPOSITE SCHEME OF ARRANGEMENT

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF
THE COMPANIES ACT, 2013

AND

BIRLASOFT (INDIA) LIMITED

KPIT TECHNOLOGIES LIMITED

AND

KPIT ENGINEERING LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS



A. BACKGROUND OF THE COMPANIES

(i) Birlasoft (India) Limited, the "Transferor Company", is a public company
incorporated under the provisions of the Companies Act, 1956. The Transferor
Company is engaged, inter alia, in the business of providing information technolog~
and information technology enabled services.

KPITTechnologies Limited, the "Transferee Company" orthe "Demerged company"]
I

as the case may be, is a public listed company incorporated under the provisions of
the Companies Act, 1956. The Transferee Company/ Demerged Company has two
business divisions (i) the enterprise resource planning business of Oracle and SAP]
digital business (as comprised under digital technology SBU) along with infrastructurJ
management systems and extended product lifecycle management business; and (iil
engineering business of solutions of electronic or mechanical engineering and usag~
of this data for diagnostics, maintenance and tracking of assets and relate
connectivity solutions including data and analytics beyond embedded or mechanica
engineering and their connectivity and integration with backend IT systems and
platforms ("Engineering Business"). I

KPIT Engineering Limited, the "Resulting Company", is a public companJ
incorporated under the provisions of the Companies Act, 2013. The Resulting
Company has been incorporated with an objective to engage in the Engineerin~
Business. The Resulting Company is, at present, a wholly owned subsidiary of thJ

1Demerged Company. _

(ii)

(iii)

B. RATIONALE OF THIS SCHEME

The Demerged Company/Transferee Company is a well-established technology company with
deep expertise in Au 0 Engineering and Mobility Solutions, and strong presence in Business 11
with significant ERP expertise and niche digital competency. The Transferor Company is a
Business IT Solutions company with some ERPexpertise but deep and wide expertise in Digital
Solutions in multiple industries.

Merger of these tw companies and subsequent demerger into two companies will create
two specialized companies focused on:

(i) Business IT and consulting with strong expertise into ERP, Digital solutions and
Consulting with wider industry coverage; and

(ii) Deep domain expertise in Auto Engineering and Mobility Solutions.

This will enable both companies to have sharp focus, retain and attract best talent, bring
better value to customers and make necessary investments in building technologies and
.solutions. This will accelerate profitable growth and industry recognition in respective areas.

Eacb shareowner of the Demerged Company/ Transferee Company will get additional share
of the-Resulting Company that will be engaged in the Engineering Business. This demerger and
ability to participate equally in both businesses will accelerate value creation for each sharel
owner in both the companies.



C. OVERVIEW AND OPERATION OF THIS SCHEME

This Scheme provides for:

(i) the amalgamation of the Transferor Company into the Transferee Company and thJ
consequent issue of shares by the Transferee Company in the manner set out in thiJ
Scheme;

(ii) immediately upon implementation of (i) above, the demerger, transfer and vesting of
the Demerged Undertaking (as defined hereinafter) from the Demerged Company to
the Resulting Company on a going concern basis, and the consequent issue of shares
by the Resulting Company in the manner set out in this Scheme;

(iii) the reduction of the share capital of the Transferee Company in the manner set ou~
in this Scheme; and

(iv) the reduction of the share capital of the Resulting Company in the manner set out in
this Scheme.

PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

(i) PART I deals with the definitions of capitalized terms used in this Scheme and existing
share capital of the Transferor Company, the Demerged Company/ the Transferee
Company and the Resulting Company;

(ii) PART II deals with the amalgamation of the Transferor Company with the Transferee
Company and the consideration thereof;

(iii) PART III deals with the transfer and vesting of the Demerged Undertaking from the
Demerged Company into the Resulting Company and the consideration thereof;

(iv) PART IV deals with the reduction and cancellation of the equity share capital of the
Transferee Company, held by the Transferor Company in the Transferee Company;

(v) PART V deals with the reduction and cancellation of the existing equity share capital
of the Resulting Company; and

(vi) PART VI deals with the general terms and conditions that would be applicable to this
Scheme.

The Demerged Company will continue to pursue its interests in and carryon the Remaining
Business (as defined hereinafter) as is presently being carried on.

PART I

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

1·.1
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subject to (iii) below, all terms and words not defined in this Scheme shall have the sam
meaning ascribed to them under Applicable Laws; and (iv) the following expressions shall hav~
the following meanings: 1
"Act" means the Companies Act, 2013 to the extent of the provisions notified and th
Companies Act, 1956 to the extent of its provisions in force and shall include any other
statutory amendment or re-enactment or restatement and the rules and/or regulation
and/or other guidelines or notifications under law, made thereunder from time to time;

"Appointed Date" means the Effective Date;

"Applicable law" means any applicable national, foreign, provincial, local or other law
including all applicable provisions of all (a) constitutions, decrees, treaties, statutes, law~
(including the common law), codes, notifications, rules, regulations, policies, guldelines,
circulars, directions, directives, ordinances or orders of any Appropriate Authority, statutory
authority, court, tribunal having jurisdiction over the Parties; (b) Permits; and (c) order~."
decisions, injunctions, judgments, awards and decrees of or agreements with any Appropriate
Authority having jurisdiction over the Parties and shall include, without limitation, the listin~
agreement executed with the Stock Exchanges in the case of Demerged Company/ Transfere I

Company;

"Appropriate Authority" means:

(a) the government of any jurisdiction (including any national, state, municipal or loc11
government or any political or administrative subdivision thereof) and anf
department, ministry, agency, instrumentality, court, central bank, commission or
other authority thereof;

any public international organisation or supranational body and its institution,
departments, agencies and instrumentalities; g

any governmental, quasi-governmental or private body or agency lawfully exercisin r

or entitled to exercise, any administrative, executive, judicial, legislative, regulator+
licensing, competition, tax, importing or other governmental or quasi- government<\1
authority including (without limitation) the Competition Commission of India, SEBI (ak
defined hereinafter) and the Tribunal (as defined hereinafter); and

(b)

(c)

(d) any Stock Exchange.

"Birlasoft ESOP" means the Employee Stock Option Plan - 2015 of the Transferor Company;

"Board" in relation to the Transferor Company, Demerged Company/ Transferee Compan
and the Resulting Company as the case may be, means the board of directors of suc~
company, and shall include a committee of directors or any person authorized by the boar
of directors or such committee of directors duly constituted and authorized for the purpose
of matters pertaining to the amalgamation, transfer and demerger under this Scheme or an[
other matter relating thereto;

"Business Day" means a day (other than a Saturday, a Sunday or a public holiday) whe
commercial banks are open for ordinary banking business in Mumbai, India;



(c)

"Demerged Company" or "Transferee Company" means KPITTechnologies Limited, a public
listed company incorporated under the .provisions of the Companies Act, 1956 with the
corporate identity number L72200PN1990PLC059594 and having its registered office at 35 &
36, Rajiv Gandhi Infotech Park, Phase - I, MIDC, Hinjawadi, Pune - 411057;

"Demerged Undertaking" means all of the Engineering Business and ancillary and suppor~
services together with all the undertakings, assets, properties, investments (direct and
indirect), branches (direct and indirect) and liabilities of whatsoever nature and kind, and
wheresoever situated, of the Demerged Company, in relation to and pertaining to the
Engineering Business and shall include (without limitation):

(a)
I

investments in subsidiaries, joint ventures, associates, branches, etc. in India, United~
Kingdom, China, Korea, Japan, United States of America, Brazil, Netherlands
Germany, Italy, Sweden or any such jurisdiction whether existing or which woul
come into existence either prior to or after the Effective Date for carrying on the,
Engineering Business whether in India or outside. The investments pertaining to theI
Demerged Undertaking are more particularly set out in Schedule I hereto;

(b) all movable and immovable properties (list of such immovable properties pertaining
to the Demerged Undertaking of the Demerged Company is more particularly set out
in Schedule II hereto), tangible or intangible, including all computers and accessories,
software, applications and related data, plant and machinery, equipment, furniture,
fixtures, vehicles, stocks and inventory, cables, leasehold assets and other properties,
real, corporeal and incorporeal, in possession or reversion, present and contingen
assets (whether tangible or intangible) of whatsoever nature, inverters, electrical.
fittings, electrical erections, cash in hand, amounts lying in the banks, investments,
escrow accounts, claims, powers, authorities, allotments, approvals, consents, letters
of intent, registrations, contracts, engagements, arrangements, rights, credits, titles,
interests, benefits, advantages, freehold/ leasehold rights, brands, sub-letting
tenancy rights, leave and license permissions, goodwill, other intangibles, industrial
and other licenses, approvals, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, and other industrial and intellectual properties
(more particularly set out in Schedule III hereto) and rights of any nature whatsoever
including know-how, websites, portals, domain names, or any applications for the
above, assignments and grants in respect thereof, import quotas and other quota
rights, right to use and avail of telephones, telex, facsimile, email, internet, leased
lines and other communication facilities, connections, installations and .equipment,
electricity and electronic and all other services of every kind, nature and description
whatsoever, provisions, funds, and benefits (including all work-in progress), of all
agreements, arrangements, deposits, advances, recoverable and receivables,
whether from government, semi-government, local authorities or any other Person
including customers, contractors or other counter parties, etc., all earnest monies
and/ or deposits, privileges, liberties, easements, advantages, benefits, exemptions,
licenses, privileges and approvals of whatsoever nature and wheresoever situated,
belonging to or in the ownership, power or possession or control of or vested in or
granted in favour of or enjoyed by the Demerged Company in relation to and
pertaining to the Engineering Business (including the above, to the extent, pertaining
to the SEZ,STPI and R&D units identified in Schedule IV) as forming part of the
Engineering Business);



or other entitlements of the Demerged Company in relation to and pertaining to the
Engineering Business;

(d) all contracts, agreements, purchase orders/ service orders, operation and
maintenance contracts, memoranda of understanding, memoranda of undertaking,
memoranda of agreements, memoranda of agreed points, bids, tenders, tariff orders,
expression of interest, letter of intent, hire purchase agreements, lease/ licence
agreements, tenancy rights, agreements/ panchnamas for right of way, equipment
purchase agreements, agreement with customers, purchase and other agreements
with the supplier/ manufacturer of goods/ service providers, other arrangements,
undertakings, deeds, bonds, schemes, insurance covers and claims and clearances and
other instruments of whatsoever nature and description, whether written, oral or
otherwise and all rights, title, interests, claims and benefits thereunder in relation to
and pertaining to the Engineering Business;

(e) all the debts, liabilities, duties and obligations including contingent liabilities of the
Demerged Company in relation to and pertaining to the Engineering Business;

(f) all books, records, files, papers, engineering and process information, records of
standard operating procedures, computer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising materials, lists
of present and former customers and suppliers, customer credit information,
customer pricing information and other records whether in physical or electronic
form, in connection with or relating to the Engineering Business of the Demerged
Company; and

(g) all employees of the Demerged Company engaged in the Engineering Business.

Any question that may arise as to whether a specific asset (tangible or intangible) or liability
pertains or does not pertain to the Demerged Undertaking, shall be mutually decided by the
Boards of the respective Parties in consultation with the Board of the Transferor Company.

"Effective Date" means the day on which last of the conditions specified in Clause 32
(Conditions Precedent) of this Scheme are complied with or otherwise duly waived. Reference
in this Scheme to the date of "coming into effect of this Scheme" or "effectiveness of this
Scheme" shall mean the Effective Date;

"Employee Trust" means a trust established under deed dated 7 October 2015 under the
provisions of Indian Trusts Act, 1882 including any statutory modification or re-enactment
thereof, inter alia for implementation and administration of the KPIT ESOPs, financing and
holding the equity shares of the Demerged Company/ Transferee Company for the benefit of
its eligible employees in accordance with the terms and conditions of the KPIT ESOPs;

"Encumbrance" means (i) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; (ii) pre-emption right, option, right to acquire, right to
set off or other third party right or claim of any kind, including any restriction on use, voting,
selling, assigning, pledging, hypothecating, or creating a security interest in, place in trust
. (voting or otherwise), receipt of income or exercise; or (iii) any equity, assignments
hypothecation, title retention, restriction, power of sale or other type of preferential .
arrangements; or (iv) any agreement to create any of the above; the term "Encumber" s~'\e~:-~\,

be construed accordingly; ~oo~\
Q. ". 1\
UI ~ :'
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"INR" means Indian Rupee, the lawful currency of the Republic of India;

"KPIT ESOP 2004" means the Employee Stock Option Plan 2004 issued by the Demerge1
Company under the Securities and Exchange Board of India (Employee Stock Options Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999;

"KPIT ESOP 2006" means the Employee Stock Option Plan 2006 issued by the Demerge~
Company under the Securities and Exchange Board of India (Employee Stock Options Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999; J
"KPIT ESOP 2014" means the Employee Stock Option Plan 2014 issued by the Demerge
Company under the Securities and Exchange Board of India (Employee Stock Options Scheme
and Employee Stock Purchase Scheme) Guidelines, 1999; J
"KPIT ESOP 2015" means the Employee Stock Option Plan 2015 issued by the Demerge
Company under the Securities and Exchange Board of India (Share Based Employee Benefits)
Regulations, 2014;

"KPIT ESOPs" means collectively, the KPITESOP2004, the KPIT ESOP2006, the KPITESOP2014

1

and the KPIT ESOP2015;

"Parties" shall mean collectively the Resulting Company, the Transferor Company, and the
Transferee Company/ Demerged Company and "Party" shall mean each ofthem, individually;j

"Permits" means all consents, licences, permits,' permissions, authorisations, rights,
clarifications, approvals, clearances, confirmations, declarations, waivers, exemptions,
registrations or filings from any Appropriate Authority;

"Person" shall mean any natural person, limited or unlimited liability company, corporation'j
partnership (whether limited or unlimited), proprietorship, Hindu undivided family, trust,
union, association, any Appropriate Authority or any agency or political subdivision thereof or
any other entity that may be treated as a person under Applicable Law;

"Record Date I" in relation to Part II means a date, which is no later than 7 (Seven) Business
Days from the Effective Date, fixed by the Board of the Transferee Company for the purpose
of determining the shareholders of the Transferor Company for issue of the new equity shares
of Transferee Company pursuant to this Scheme;

"Record Date 2" in relation to Part III means a date, which is atleast 3 (Three) Business Days
after, but shall be no later than 7 (Seven) Business Days from, the date on which the New
Equity Shares - Merger have been allotted under Part II, fixed by the Board of the Demerged
Company in consultation with the Resulting Company for the purpose of determining the
shareholders of the Demerged Company for issue of the new equity shares of the Resulting
Company pursuant to this Scheme;

"Remaining Business" means all the business, units, divisions, undertakings and assets and
liabilities of the Demerged Company other than those forming part of the Demerged
Undertaking. It is clarified that the information technology business of the Demerged
Company (including the business of the Transferor Company acquired pursuant to
amalgamation under Part II of this Scheme) together with all its assets and liabilities shall form
part of its Remaining Business;
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"Resulting Company" means KPIT Engineering Limited, a public company incorporated under
the provisions of the Companies Act, 2013 with the corporate identity number
U74999PN2018PLC174192 and having its registered office 35 & 36, Phase-l, Rajiv Gandhi
Infotech Park, MIDC, Hinjewadi, Pune - 411057. The Resulting Company is, at present, a wholly
owned subsidiary of the Demerged Company/ Transferee Company;

"RoC" means the relevant Registrar of Companies having jurisdiction over the Transferor
I

Company, the Demerged Company and the Resulting Company as the case may be;

"Scheme" means this composite scheme of arrangement, with or without any modification
approved or imposed or directed by the Tribunal;

IISEBI" means the Securities and Exchange Board of India, constituted under the Securities and
Exchange Board of India Act, 1992;

IISEBI Circular" means the circular issued by the SEBI, being Circular CFD/DIL3/CiR/2017/21
dated March 10, 2017, and any amendments thereof, modifications issued pursuant t6
regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015;

"Stock Exchanges" means BSE Limited (IIBSE"), National Stock Exchange of India Limited
(IINSE") and any other recognised stock exchange, as the case may be;

"Taxation" or IITax" or 'Taxes" means all forms of direct or indirect taxes and statutory,
governmental, state, provincial, local governmental or municipal impositions, duties,
contributions and levies and whether levied by reference to income, profits, book profitsr
gains, net wealth, asset values, turnover, added value or otherwise and shall further include
payments in respect of or on account of Tax, whether by way of deduction at source, advance
tax, minimum alternate tax or otherwise or attributable directly or primarily to the Resulting
Company, the Transferor Company or the Demerged Company /Transferee Company or any
other Person and all surcharges, education cess, penalties, charges, costs and interest relating
thereto;

IITax Laws" means all Applicable Laws, acts, rules and regulations dealing with Taxes including
but not limited to the income-tax, wealth tax, sales tax / value added tax, service tax, goods
and services tax, excise duty, customs duty or any other levy of similar nature; I

"Transferor Company" means Birlasoft (India) Limited, a public company, incorporated under
the provisions of the Companies Act 1956, with corporate identity numbe~
U74899DL1995PLC064560 and having its registered office at Birla Tower, 8th Floor, 25,
Barakhamba Road, New Delhi - 110001. The Transferor Company is in the process of shifting
its registered office from its current address to Premises number 216, Second floor, 215
Atrium, Andheri East, Mumbai; and

"Tribunal" means the National Company Law Tribunal having jurisdiction over the Transferee
Company/ Demerged Company, Transferor Company, and the Resulting Company, as the case
may be.



re-enactment thereof from time to time,

1.2 In this Scheme, unless the context otherwise requires:

1.2.1 words denoting the singular shall include the plural and words denoting any gender
shall include all genders;

1.2.2 headings, subheadings, titles, subtitles to Clauses, sub-Clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Scheme or
the annexures hereto and shall be ignored in construing the same;

1.2.3 the words "include" and "including" are to be construed without limitation;

1.2.4 a reference to an article, clause, section, paragraph or schedule is, unless indicated to
the contrary, a reference to an article, clause, section, paragraph or schedule of this
Scheme;

1.2.5 references to days, months and years are to calendar days, calendar months and
calendar years, respectively;

1.2.6 reference to a document includes an amendment or supplement to, or replacement
or novation of, that document; and

1.2.7 word(s) and expression(s) elsewhere defined in this Scheme will have the meaning{s)
respectively ascribed to them. In the event of conflict between the terms of this
Scheme and the provisions of the definitive documents entered into amongst the
Parties, the provisions of such definitive documents shall prevail.

2. SHARE CAPITAL

2.1 The share capital of the Transferor Company as on 31 December 2017 is as follows:

Particulars I INR
Authorised Share Capital
49,000,000 equity shares of INR 10 each I 490,000,000

Total I 490,000,000
Issued, Subscribed and Paid-up Capital
31,354,800 equity shares of INR 10 each I 313,548,000

Total I 313,548,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Transferor Company till the date of approval of the Scheme
by the Board of the Transferor Company.

The Transferor Company has outstanding employee stock options under its existing stock
option schemes, the exercise of which may result in an increase in the issued and paid-up
share capital of the Transferor Company.
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2.2 The share capital structure of the Demerged Company/ Transferee Company as on 31
December 2017 is as follows:

Particulars I INR
Authorised Share. Capital
6,25,000,000 equity shares of INR 2 each I 1250,000,000

Total I 1250,000,000
Issued, Subscribed and Paid-up Capital
197,498,742 equity shares of INR 2 each I 394,997,484

Total I 394,997,484

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Demerged Company/ Transferee Company till the date of
approval of the Scheme by the Board of the Demerged Company/ Transferee Company.

The equity shares of the Demerged Company/ Transferee Company are listed on the Stock
Exchanges.

The Transferee Company/ Demerged Company has outstanding employee stock options
under its existing stock option schemes, pursuant to which the Employee Trust holds
8,484,980 equity shares of Rs 2 each as on December 31,2017.

2.3 The share capital structure of the Resulting Company as on 15 January 2018 is as follows:

Particulars I INR
I

Authorised Share Capital
25,000,000 equity shares of INR 10 each I 250,000,000

Total I 250,000,000
Issued, Subscribed and Paid-up Capital
100,000 equity shares of INR 10 each I 1,000,000

Totall 1,000,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed
and paid up share capital of the Resulting Company till the date of approval of the Scheme by
the Board of the Resulting Company.

The Resulting Company is, at present, a wholly owned subsidiary of the Demerged Company/
Transferee Company.

3. DATE OF TAKING EFFECTAND IMPLEMENTATION OF THIS SCHEME

This Scheme as set out herein in its present form or with any modification(s), as may bJ
approved or imposed or directed by the Tribunal or made as per Clause 31 of this Scheme,
shall become effective and operative from the Appointed Date.

3.1

PART II

AMALGAMATION OF TRANSFERORCOMPANY WITH TRANSFEREECOMPANY

4. TRANSFEROF ASSETSAND LIABILITIES
;. -:

4.1 With effect from the opening of business hours of Appointed



provisionsofthis Scheme and pursuant to Section 232 of the Act and Section 2(lB) of the
income-tax Act, 1961, the Transferor Company shall stand amalgamated with the Transferee
Company as a going concern and all assets, liabilities, contracts, arrangements, employees,
Permits, licences, records, approvals, etc. of the Transferor Company shall, without any
further act, instrument or deed, stand transferred to and vested in or be deemed to have been
'transferred to and vested in t·he Transferee Company, so as to become as and from the
Appointed Date, the assets, liabilities, contracts, arrangements, employees, Permits, licences,
records, approvals, etc. of the Transferee Company by virtue of, and in the manner provided
in this Scheme.

4.2 Without prejudice to the generality of the above and to the extent applicable, unless
otherwise stated herein, with effect from the Appointed Date:

4.2.1 all assets of the Transferor Company that are movable in nature or are otherwise
capable of being transferred by manual delivery or actual and/ or constructive
delivery or by paying over or endorsement and/ or delivery, the same may be so
transferred and delivered by the Transferor Company by operation of law without any
further act or execution of an instrument with the intent of vesting such assets with
the Transferee Company as on the Appointed Date;

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company,
other than those referred to in Clause 4.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the
properties) investments in shares, mutual funds, bonds and any other securities,
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in kind
or for value to be received, bank balances and deposits, if any, with Government,
semi-Government, local and other authorities and bodies, customers and other
Persons, whether or not the same is held in the name of the Transferor Company,
shall, without any further act, instrument or deed, be transferred to and vested in
and/ or be deemed to be transferred to and vested in the Transferee Company, with
effect from the Appointed Date by operation of law as transmission, as the case may
be, in favour of Transferee Company;

4.2.3 without prejudice to the aforesaid, all the immovable property (including but not
limited to the land, buildings, offices, tenancy rights related thereto, and other
immovable property, including accretions and appurtenances), whether or not
included in the books of the Transferor Company, whether freehold or leasehold or
under a license or permission to use (including but not limited to any other document
of title, rights, interest and easements in relation thereto, and any shares in
cooperative housing societies associated with such immoveable property) shall stand
transferred to and be vested in the Transferee Company, as successor to the
Transferor Company, without any act or deed to be done or executed by the
Transferor Company, as the case may be and/ or the Transferee Company. it is
clarified that with effect from the Appointed Date, the Transferee Company shall be
liable to pay the rent and taxes and fulfil all obligations in relation to the immovable
properties and the relevant owners, licensors and lessors in accordance with the
terms of the relevant lease/ license or rent agreements. urther, any security deposits
and advance/ prepaid lease/ license fee paid with respect to the immovable property
shall accrue to the Transferee Company;

4.2.4



rights of commercial nature including attached goodwill, title, interest, labels and
brand registrations, copyrights trademarks and all such other industrial and
intellectual property rights of whatsoever nature shall stand transferred to the
Transferee Company by operation of law. The Transferee Company shall take such
actions as may be necessary and permissible to get the same transferred and/ or
registered in the name of the Transferee Company;

4.2.5 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt
securities) of the Transferor Company shall, without any further act, instrument or
deed be transferred to, and vested in, and/ or deemed to have been transferred to,
and vested in, the Transferee Company, so as to become on and from the Appointed
Date, the debts, liabilities, duties and obligations of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Company, and it shall
not be necessary to obtain the consent of any Person who is a party to contract or
arrangement by virtue of which such liabilities have arisen in order to give effect to
the provisions of this Clause 4;

4.2.6 Unless otherwise agreed to between the Parties, the vesting of all the assets of the
Transferor Company, as aforesaid, shall be subject to the Encumbrances, if any, over
or in respect of any of the assets or any part thereof, provided however that such
Encum.brances shall be confined only to the relevant assets of Transferor Company or
part thereof on or over which they are subsisting on and no such Encumbrances shall
extend over or apply to any other asset(s) of Transferee Company. Any reference in
any security documents or arrangements (to which Transferor Company is a party)
related to any assets of Transferor Company shall be so construed to the end and
intent that such security shall not extend, nor be deemed to extend, to any of th~
other asset(s) of Transferee Company. Similarly, Transferee Company shall not be
required to create any additional security over assets vested under this Scheme for
any loans, debentures, deposits or other financial assistance already availed of /to be
availed of by it, and the Encumbrances in respect of such indebtedness of Transferee
Company shall not extend or be deemed to extend or apply to the assets so vested;

4.2.7 on and from the Effective Date and till such time that the name of the bank accounts
of the Transferor Company has been replaced with that of the Transferee Company,
the Transferee Company shall be entitled to maintain and operate the bank accounts
of the Transferor Company in the name of the Transferor Company and for such time
as may be determined to be necessary by the Transferee Company. All cheques and
other negotiable instruments, payment orders received or presented for encashment
which are in the name of the Transferor Company after the Effective Date shall be
accepted by the bankers of the Transferee Company and credited to the account of
the Transferee Company, if presented by the Transferee Company; and

4.2.8 without prejudice to the foregoing provisions of Clause 4.2 the Transferor Company,
and the Transferee Company shall be entitled to execute any and all instruments or
documents and do all the acts and deeds as may be required, including filing of
necessary particulars and/ or modification(s) of charge, with the concerned RoC or
filing of necessary applications, notices, intimations or letters with any Appropriate
Authority or Person, to give effect to the above provisions.

5. PERMITS



Governmental, statutory or regulatory bodies like SEZor STPI) held or availed of by, and all
rights and benefits that have accrued to, the Transferor Company, pursuant to the provisions
of Section 232 of the Act, shall without any further act, instrument or deed, be transferred to,
and vest in, or be deemed to have been transferred to, and vested in, and be available to, the
Transferee Company so as to become as and from the Appointed Date, the Permits, estates,
assets, rights, title, interests and authorities of the Transferee Company and shall remain valid,
effective and enforceable on the same terms and conditions to the extent permissible in
Applicable Laws. Upon the Effective Date and until the Permits are transferred, vested,
recorded, effected, and/ or perfected, in the record of the Appropriate Authority, in favour of
the Transferee Company, the Transferee Company is authorized to carry on business in the
name and style of the Transferor Company, and under the relevant license and/ or Permit
and/ or approval, as the case may be, and the Transferee Company shall keep a record and/
or account of such transactions.

6. CONTRACTS, DEEDS ETCo

6.1 All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, Permits, rights,
entitlements, licenses (including the licenses granted by any Appropriate Authority) for the
purpose of carrying on the business of the Transferor Company, and in relation thereto, and
those relating to tenancies, privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Transferor Company, or to the benefit of which the
Transferor Company may be eligible and which are subsisting or having effect immediately
before this Scheme coming into effect, shall by endorsement, delivery or recordal or by
operation of law pursuant to the order of the Appropriate Authority sanctioning the Scheme,
and on this Scheme becoming effective be deemed to be contracts, deeds, bonds,
agreements, indemnities, guarantees or other similar rights or entitlements whatsoever,
schemes, arrangements and other instruments, Permits, rights, entitlements, licenses
(including the licenses granted by any Appropriate Authority) of the Transferee Company.
Such properties and rights described hereinabove shall stand vested in the Transferee
Company and shall be deemed to be the property and become the property by operation of
law as an integral part of the Transferee Company. Such contracts and properties described
above shall continue to be in full force and continue as effective as hitherto in favour of or
against the Transferee Company and shall be the legal and enforceable rights and interests of
the Transferee Company, which can be enforced and acted upon as fully and effectually as if
it were the Transferor Company. Upon this Scheme becoming effective, the rights, benefits,
privileges, duties, liabilities, obligations and interest whatsoever, arising from or pertaining to
contracts and properties, shall be deemed to have been entered into and stand assigned,
vested and novated to the Transferee Company by operation of law and the Transferee
Company shall be deemed to be the Transferor Company's substituted party or beneficiary or
obligor thereto. It being always understood that the Transferee Company shall be the
successor in the interest of the Transferor Company. In relation to the same, any procedural
requirements required to be fulfilled solely by the Transferor Company (and not by any of its
successors), shall be fulfilled by the Transferee Company as if it were the duly constituted
attorney of the Transferor Company.
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authorised to execute any such writings on behalf and in the name of the Transferor Company
and to carry out or perform all such formalities or compliances required for the purposes
referred to above on the part of the Transferor Company.

6.3 The Transferee Company shall be entitled to the benefit of all insurance policies which have
been issued in respect of the Transferor Company and the name of the Transferee Company
shall be substituted as "Insured" in the policies as if the Transferee Company was initially a
party thereto.

7. EMPLOYEES

7.1 On the Scheme becoming effective, all employees, whether temporary or permanent
employees and including all employees on probation, trainees and interns of the Transferor
Company in service on the Effective Date, shall be deemed to have become employees of the
Transferee Company with effect from the Appointed Date or their respective joining date,
whichever is later, without any break in their service and on the basis of continuity of service,
and the terms and conditions of their employment with the Transferee Company shall not be
less favorable than those applicable to them with reference to the Transferor Company on the
Effective Date. The Transferee Company undertakes to continue to abide by any
agreement/settlement, if any, validly entered into by the Transferor Company with any
union/employee of the Transferor Company recognized by the Transferor Company. It is
hereby clarified that the accumulated balances, if any, standing to the credit of the employees
in the existing provident fund, gratuity fund and superannuation fund of which the employees
of the Transferor Company are members shall be transferred to such provident fund, gratuity
fund and superannuation fund of the Transferee Company or to be established and caused to
be recognized by the Appropriate Authorities, by the Transferee Company.

7.2 Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund
dues of the employees of the Transferor Company would be continued to be deposited in the
existing provident fund, gratuity fund and superannuation fund respectively of the Transferor
Company.

7.3 Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the
existing trusts created for such funds by the Transferor Company shall stand dissolved and no
further act or deed shall be required to this effect. It is further clarified that the services of the
employees of the Transferor Company will be treated as having been continuous,
uninterrupted and taken into account for the purpose of the said fund or funds.

7.4 Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and
subject to Applicable Laws, shall be entitled to retain separate trusts or funds within the
Transferee Company for the erstwhile fund(s) of the Transferor Company.

7.5 The Transferee Company shall assume all rights, obligations and liabilities of the Transferor
Company, in relation and in connection with any immigration matters, including any
programmes, filings, sponsorships, etc.

7.6 Employee stock options
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diluted basis, to such 'employees, holding options. under the Birlasoft ESOP, stock
options, on the terms and conditions not less favourable under a distinct and separate
employee incentive plan of the Transferee Company formed and organized for
granting incentives to such employees ("Birlasoft ESOP- New");

7,6.2 to implement the above provisions of this Scheme, the Transferee Company shall
issue stock options, to such employees of the Transferor Company, on such basis as
the Board of the Transferee Company may decide. Fractional entitlements, if any,
arising pursuant to the applicability of the issuance of options under Birlasoft ESOP-
New shall be rounded off to the nearest lower integer;

7.6.3 the grant of options to the eligible employees of the Transferor Company pursuant to
Clause 7.6.2 of this Scheme shall be effected as an integral part ofthe Scheme and the
consent of the shareholders of the Transferee Company to this Scheme shall be
deemed to be their consent in relation to all matters pertaining to Birlasoft ESOP-New
including without limitation for the purposes of creating the Birlasoft ESOP- New and
all related matters including formation of a new employee welfare trust for
administering the issuance of Birlasoft ESOP - New. No further approval of the
shareholders of the Transferee Company would be required in this connection under
any Applicable Law, including, without limitation, Section 62 of the Act or the
Companies (Share Capital and Debenture) Rules, 2014;

7.6.4 it is hereby clarified that in relation to the options granted by the Transferee Company
to the eligible employees of the Transferor Company, the period during which the
options granted by the Transferor Company were held by or deemed to have been
held by such eligible employees in the Transferor Company shall be taken into account
for determining the minimum vesting period required under the Applicable Law or
agreement or deed for stock options granted under the Birlasoft ESOP- New; and

7.6.5 the Boards of the Transferor Company and the Transferee Company or any of the
committee(s) thereof, if any, shall take such actions and execute such further
documents as may be necessary or desirable for the purpose of 1iving effect to the
provisions of this Clause 7.6 of the Scheme, which shall not be dletrimental to the
interests of the employees holding options under the Birlasoft ESolp.

8. LEGALPROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other
administrative proceedings of whatever nature (hereinafter called the "Proceedings") by or
against the Transferor Company is pending on the Effective Date, the same shall not abate, be
discontinued or be in any way prejudicially affected by reason of the amalgamation or of
anything contained in this Scheme, but the Proceedings may be continued, prosecuted and
enforced by or against the Transferee Company in the same manner and to the same extent
as it would or might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made. On and from the Effective Date,
the Transferee Company may initiate any legal proceeding for and on behalf of the Transferor
Company.

9. TAXES/ DUTIES/ CESSETC.

Upon the Scheme becoming effective, by operation of law pursuant to the order of the
Tribunal:
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9.1 The unutilized credits relating to excise duties, sales tax, service tax, VAT, goods and services
tax as applicable which remain unutilised in the electronic ledger of the Transferor Company
shall be transferred to the Transferee Company upon filing of requisite forms. Thereafter the
unutilized credit so specified shall be credited to the electronic credit ledger ofthe Transferor
Company and the input and capital goods shall be duly adjusted by the Transferee Company
in its books of account.

9.2 Taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment
taxes, tax deducted at source, dividend distribution tax, minimum alternative tax, wealth tax,
if any, paid by the Transferor Company shall be treated as paid by the Transferee Company
and it shall be entitled to claim the credit, refund, adjustment for the same as may be
applicable. Minimum alternative tax credit available to the Transferor Company under the
Income-tax Act, 1961, if any, shall be available to the Transferee Company.

9.3 If the Transferor Company is entitled to any benefits under incentive schemes and policies
under Tax Laws, all such benefits under all such incentive schemes and policies shall be and
stand vested in the Transferee Company.

9.4 The Transferee Company is expressly permitted to revise and file its income tax returns and
other statutory returns, including tax deducted / collected at source returns, service tax
returns, excise tax returns, sales tax / VAT / GST returns, as may be applicable and has
expressly reserved the right to make such provision in its returns and to claim refunds,
advance tax credits, credit of tax under Section l1SJB of the Income-tax Act, 1961, credit of
dividend distribution tax, credit of tax deducted at source, credit of foreign taxes
paid/withheld, etc. if any, as may be required for the purposes of/consequent to
implementation of the Scheme.

9.5 It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc.,
the Transferor Company, shall, if so required by the Transferee Company, issue notices in such
form as the Transferee Company may deem fit and proper stating that pursuant to the
Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the
Transferee Company, as the person entitled thereto, to the end and intent that the right of
the Transferor Company, to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective books to record
the aforesaid changes.

10. CONSIDERATION

10.1 Upon the effectiveness of Part II of this Scheme and in consideration of the amalgamation of
the Transferor Company with the Transferee Company, including the transfer and vesting of
the assets and liabilities of the Transferor Company in the Transferee Company pursuant to
provisions of this Scheme, the Transferee Company shall, without any further act or deed,
issue and allot to each member of the Transferor Company, whose name is recorded in the
register of members and the records of the depository as members of the Transferor Company
on the Record Date 1, 22 (Twenty Two) equity shares of INR 2 (Indian Rupees Two) each of
the Transferee Company credited as fully paid up for every 9 (Nine) equity shares of INR 10
(Rupees Ten) each held by such shareholder r'New Equity Shares - Merger"). No shares shall
be issued by the Transferee Company in respect of the shares held by the Transferor Company
in the Transferee Company.



and allotted to the shareholders ofthe Transferor Company pursuant to Part II of this Scheme
is referred to as the "Share Exchange Ratio".

10.2 The New Equity Shares - Merger to be issued and allotted as provided in Clause 10.1 above
shall be subject to the provisions of the Memorandum and Articles of Association of the
Transferee Company and shall rank pari-passu in all respects with the then existing equity
shares of the Transferee Company after the Record Date 1 including with respect to dividend,
bonus entitlement, rights' shares' entitlement, voting rights and other corporate and
distribution benefits.

10.3 The Transferee Company shall apply for listing of the New Equity Shares - Merger on the Stock
Exchanges in terms of the SEBICircular and Applicable Laws. The New Equity Shares - Merger
shall be listed and/or admitted to trading on the Stock Exchanges in India where the equity
shares of the Transferee Company are listed and admitted to trading, as per the Applicable
Law. The Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with Applicable Law for complying
with the formalities of the Stock Exchanges. The New Equity Shares - Merger allotted pursuant
to this Scheme shall remain frozen in the depositories system till relevant directions in relation
to listing/trading are provided by the relevant Stock Exchange(s}.

10.4 In case any shareholder holding shares in the Transferor Company is such that the shareholder
becomes entitled to a fraction of an equity share of the Transferee Company, the Transferee
Company shall not issue any fractional shares to such shareholder but shall round off the
fraction to the nearest lower integer and issue the New Equity Shares - Merger accordingly.

10.5 In the event that the Parties restructure their equity share capital by way of share split /
consolidation / issue of bonus shares during the pendency of the Scheme, the Share Exchange
Ratio and the stock options, shall be adjusted accordingly to take into account the effect of
any such corporate actions.

10.6 The issue and allotment of the New Equity Shares - Merger to the shareholders of the
Transferor Company as provided in this Scheme, is an integral part thereof and shall be
deemed to have been carried out without requiring any further act on the part of the
Transferee Company or its shareholders and as if the procedure laid down under Section 62
of the Act and any other applicable provisions of the Act, as may be applicable, and such other
statutes and regulations as may be applicable were duly complied with.

10.7 The New Equity Shares - Merger shall be issued in dematerialized form to those equity
shareholders who hold shares of the Transferor Company, provided all details relating to their
accounts with the depository participants are available with the Transferee Company.

11. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECTOF ASSETS AND
LIABILITIES

Upon the scheme becoming effective, Transferee Company shall consider the amalgamation
of Transferor Company as formation of a joint venture and shall account for the same in its
books as per the applicable accounting principles prescribed under relevant Indian Accounting
Standards ("lnd AS"). It would inter alia include the following:

11.1 assets, liabilities and reserves and surplus of the Transferor Company transferred to and
vested in the Transferee Company shall be recorded at their book values and in accordance
with requirements of applicable Ind AS.
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11.2 the Transferee Company shall credit its share capital account with the face value of New Equity
Shares - Merger issued pursuant to Clause 10 of this Scheme to the shareholders of the
Transferor Company.

11.3 subsequent to the transfer, the shares of the Transferee Company held by the Transferor
Company shall be cancelled (as per Part II and Part IV of the Scheme) and appropriately
adjusted with share capital/share premium or capital reserves if any, then to general reserves
account and then to the retained earnings of the Transferee Company (pursuant to provisions
of sections 230 to 232 read with section 52 and section 66 and other applicable provisions, if
any, of the Companies Act, 2013). Such cancellation shall be effected as an integral part of the
Scheme. The order of NClT sanctioning the Scheme shall be deemed to be an order unde~
Section 66 of the Act confirming the reduction of share capital and no further act, deed or
thing as required under the provisions of the Act would be required.

11.4 the inter-company balances between Transferor Company and Transferee Company, if any,
shall stand cancelled in their respective books of accounts.

11.5 the book value of the assets and liabilities of the Transferor Company will be adjusted for
alignment with accounting policies of the Transferee Company and the impact of this will be
adjusted with capital reserves of the Transferee Company.

11.6 The difference, if any, between the amounts of assets, liabilities and reserves transferred and
the value of the New Equity Shares - Merger issued by the Transferee Company shall be
adjusted in capital reserves of Transferee Company.

12. COMBINATION OF AUTHORISED CAPITAL

12.1 Upon the Scheme becoming effective, the authorised share capital of the Transferor Company
amounting to INR 49,00,00,000 comprising of 4,90,00,000 equity shares of INR 10 each will
get amalgamated with that of the Transferee Company without payment of any additional

I

fees, duties and Taxes as though the same have already been paid. The authorised share
capital of the Transferee Company will automatically stand increased to that effect by simply
filing the requisite forms with the RoC and no separate procedure or instrument or deed shall
be required to be followed under the Act. The stamp duty and fees paid on the authorized
capital of the Transferor Company shall be utilized and applied to the increased authorized
share capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee and/or Taxes by the Transferee Company for increase in
the authorised share capital to that extent.

12.2 The existing capital clause contained in the Memorandum of Association of the Transferee
Company shall without any act, instrument or deed be and stand altered, modified and
amended pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other applicable
provisions of the Act, as set out below:

Memorandum of Association

((V.



Articles of the Company and to vary, modify or abrogate any such rights, privileges or
conditions in such manner as may be for the time being provided by the Articles of the
Company and the legislative provisions for the time being in force"

12.3 It is clarified that the approval ofthe members of the Transferee Company to the Scheme shall
be deemed to be their consent / approval also to the alteration of the Memorandum of
Association of the Transferee Company and the Transferee Company shall not be required to
seek separate consent / approval of its shareholders for the alteration of the Memorandum
of Association of the Transferee Company as required under Sections 13, 61 and 64 of the Act
and other applicable provisions of the Act.

13. DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY OF RESOLUTIONS

13.1 Upon the effectiveness of this Scheme, the Transferor Company shall be dissolved without
winding up, and the Board and any committees thereof of the Transferor Company shall
without any further act, instrument or deed be and stand discharged. The name of the
Transferor Company shall be struck off from the records of the RoC and the Transferee
Company shall make necessary filings in this regard.

13.2 Upon the coming into effect of this Scheme, the resolutions, if any, ofthe Transferor Company,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting
and be considered as resolutions of the Transferee Company and if any such resolutions have
any monetary limits approved under the provisions of the Act, or any other applicable
statutory provisions, then the said limits shall be added to the limits, if any, under like
resolutions passed by the Transferee Company and shall constitute the aggregate of the said
limits in the Transferee Company.

14. CHANGE OF NAME OF THE TRANSFEREE COMPANY

14.1 Upon this Scheme becoming effective, the name of the Transferee Company shall stand
changed to "Birlasoft (India) Limited" or such other name which is available and approved by
the RoC, by simply filing the requisite forms with the Appropriate Authority and no separate
act, procedure, instrument, or deed and registration fees shall be required to be followed
under the Act.

14.2 Consequently, subject to Clause 14.1 above:

14.2.1 Clause I of the memorandum of association of the Transferee Company shall without
any act, procedure, instrument or deed be and stand altered, modified and amended
pursuant to Sections 13, 232 and other applicable provisions of the Act, and be
replaced by the following clause:

"The name of the Company is Birlasoft (India) Limited."
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PART III

DEMERGER AND VESTING OF THE DEMERGED UNDERTAKING

15. D.EMERGER AND VESTING OF THE DEMERGED UNDERTAKING

15.1 Upon the Scheme becoming effective and with effect from the opening business hours of
Appointed Date, and subject to the provisions of this Scheme and pursuant to Sections 230 to
232 of the Act and Section 2{19AA) of the Income-tax Act, 1961, the Demerged Undertaking
along with all its assets, liabilities, contracts, arrangements, employees, Permits, licences,
records, approvals, etc. shall, without any further act, instrument or deed, be demerged from
Demerged Company and transferred to and be vested in or be deemed to have been vested
in the Resulting Company as a going concern so as to become as and from the Appointed Date,
the assets, liabilities, contracts, arrangements, employees, Permits, licences, records,
approvals, etc. of the Resulting Company by virtue of, and in the manner provided in this
Scheme. It is clarified that any question that may arise as to whether a specific asset (tangible
or intangible) or liability pertains or does not pertain to the Demerged Undertaking or not,
shall be mutually decided by the Boards of the respective Parties in consultation with the
Board of the Transferor Company.

15.2 In respect of such of the assets and properties forming part of the Demerged Undertaking as
are movable in nature or are otherwise capable of transfer by delivery or possession, or by
endorsement and/ or delivery, the same shall stand transferred and delivered by the
Demerged Company upon coming into effect of this Scheme and shall, ipso facto and without
any other order to this effect, become the assets and properties of the Resulting Company.

15.3 Subject to Clause 15.4 below, with respect to the assets of the Demerged Undertaking, other
than those referred to in Clause 15.2 above, including all rights, title and interests in the
agreements (including agreements for lease or license of the properties), investments in
shares, mutual funds, bonds and any other securities, sundry debtors, claims from customers
or otherwise, outstanding loans and advances, if any, recoverable in cash or in kind or for
value to be received, bank balances and deposits, if any, with any Appropriate Authority,
customers and other persons, whether or not the same is held in the name of the Demerged
Company, shall, without any further act, instrument or deed, be transferred to and vested in
and/ or be deemed to be transferred to and vested in the Resulting Company, with effect from
the Appointed Date by operation of law as transmission or as the case may be in favour of
Resulting Company. With regard to the licenses of the properties, the Resulting Company will
enter into novation agreements, if it is so required.

With respect to the investments (both direct and indirect) of the Demerged Company in the
subsidiaries or joint ventures or branches or associates more particularly set out in Schedule
I hereto, where such subsidiaries or branches or joint ventures or associates (including but not
limited to subsidiaries and branches in India, United Kingdom, United States of America,
Germany, China, Netherlands, Brazil, Korea, Japan, Italy and Sweden) are carrying on either
both the Remaining Business and the Engineering Business or only the Engineering Business
as of the Appointed Date, the said subsidiaries or branches or joint ventures or associates will
remain with the Demerged Company, until, the business and undertaking of such subsidiaries
or branches or joint ventures or associates appertaining to the Engineering Business are
restructured/ segregated as agreed between the Parties, as per the Applicable Laws and
regulations and the portion of investments appertaining to the Engineering Business after
such restructuring/ segregation will be transferred to the Res Company as if such

investment (both direct and indirect) formed part of the Dem~ ing. 19 I 48
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,15-.4 Without prejudice to the aforesaid, the Demerged Undertaking, including all immoveable
property, whether or not included in the books of the Demerged Company, whether freehold
or leasehold or under a license or permission to use (including but not limited to land,
buildings, sites, tenancy rights related thereto, and immovable properties and any other
document of title, rights, interest and easements in relation thereto) of the Demerged
Undertaking shall stand transferred to and be vested in the Resulting Company, without any
act or deed to be done or executed by the Demerged Company and/ or the Resulting
Company.

15.5 The Demerged Company shall, at its sole discretion but without being obliged, give notice in
such form as it may deem fit and proper, to such Persons, as the case may be, that the said
debt, receivable, bill, credit, loan, advance or deposit stands transferred to and vested in the
Resulting Company and that appropriate modification should be made in their respective
books/ records to reflect the aforesaid changes.

15.6 Upon effectiveness of the Scheme, all debts, liabilities, loans, obligations and duties of the
Demerged Company as on the Appointed Date and relatable to the Demerged Undertaking
("Demerged Liabilities") shall, without any further act or deed, be and stand transferred to
and be deemed to be transferred to the Resulting Company to the extent that they are
outstanding as on the Appointed Date and the Resulting Company shall meet, discharge and
satisfy the same. The term "Demerged Liabilities" shall include:

15.6.1 the debts, liabilities obligations incurred and duties of any kind, nature or description
(including contingent liabilities) which arise out of the activities or operations of the
Demerged Undertaking;

15.6.2 the specific loans or borrowings (including debentures bonds, notes and other debt
securities raised, incurred and utilized solely for the activities or operations of the
Demerged Undertaking); and

15.6.3 in cases other than those referred to in Clauses 15.6.1 or 15.6.2 above, so much of the
amounts of general or multipurpose borrowings, if any, of the Demerged Company,
as stand in the same proportion which the value of the assets transferred pursuant to
the demerger of the Demerged Undertaking bear to the total value of the assets of
the Demerged Company immediately prior to the Appointed Date.

However, the tax liabilities and tax demands or refunds received or to be received by the
Demerged Company for a period prior to the Appointed Date in relation to the Demerged
Company shall not be transferred as part of the Demerged Undertaking to Resulting Company.

15.7 In so far as any Encumbrance in respect of Demerged Liabilities is concerned, such
Encumbrance shall, without any further act, instrument or deed being required to be modified
and, if so agreed, shall be extended to and shall operate over the assets of the Resulting
Company. For the avoidance of doubt, it is hereby clarified that in so far as the assets
comprising the Remaining Business are concerned, the Encumbrance, if any, over such assets
relating to the Demerged Liabilities, without any further act, instrument or deed being
required, be released and discharged from the obligations and Encumbrances relating to the
same. Further, inso far as the assets comprised in the Demerged Undertaking are concerned,
the Encumbrance over such assets relating to any loans, borrowings or other debts which are
not transferred to the Resulting Company pursuant to this Scheme and which shall continue
with the Demerged Company, shall without any further act or deed be released from such ~==:::::~

Encumbrance and shall no longer be available as security in relation to such liabilities. All cost ",~c;,,,,nOI09"'~ \.
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fines,penalties or other payables arising on account of such release of Encumbrances shall be
to the account and sole liability of the Resulting Company.

15;8 Taxes, if any, paid or payable by the Demerged Company after the Appointed Date and
specifically pertaining to Demerged Undertaking shall be treated as paid or payable by the
Resulting Company and the Resulting Company shall be entitled to claim the credit, refund or
adjustment for the same as may be applicable.

15.9 If the Demerged Company is entitled to any un utilized credits (including balances o~
advances), benefits under the incentive schemes and policies including tax holiday under
section 10AA of the Income-tax Act, 1961 or deduction under section 35(2AB} of the Income-
tax Act, 1961 or concessions relating to the Demerged Undertaking under any Tax Laws or
Applicable Laws, the Resulting Company shall be entitled as an integral part of the Scheme to
claim such benefit or incentives or unutilised credits as the case may be without any specific
approval or permission.

15.10 Upon the Scheme becoming effective, the Demerged Company and the Resulting Company
shall have the right to revise their respective financial statements and returns along with
prescribed forms, filings and annexures under the Tax Laws and to claim refunds and/or credit
for Taxes paid and for matters incidental thereto, if required, to give effect to the provisions
of the Scheme.

15.11 Subject to Clause 19.2 and any other provrsions of the Scheme, any refunds, benefits]
incentives, grants, subsidies in relation to or in connection with the Demerged Undertaking,
the Demerged Company shall, if so required by the Resulting Company, issue notices in such
form as the Resulting Company may deem fit and proper stating that pursuant to the Tribunal
having sanctioned this Scheme, the relevant refund, benefit, incentive, grant, subsidies, be
paid or made good or held on account of the Resulting Company, as the person entitled
thereto, to the end and intent that the right of the Demerged Company to recover or realise
the same, stands transferred to the Resulting Company and that appropriate entries should
be passed in their respective books to record the aforesaid changes.

15.12 On and from the Effective Date and till such time that the name of the bank accounts of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, have
been replaced with that of the Resulting Company, the Resulting Company shall be entitled to
maintain and operate the bank accounts of the Demerged Company pertaining to the
Demerged Undertaking, in the name of the Demerged Company for such time as may be
determined to be necessary by the Resulting Company. All cheques and other negotiable
instruments, payment orders received or presented for encashment which are in the name of
the Demerged Company, in relation to or in connection with the Demerged Undertaking, after
the Effective Date shall be accepted by the bankers of the Resulting Company and credited to
the account of the Resulting Company, if presented by the Resulting Company.

15.13 Without prejudice to the provisions of the foregoing sub clauses of this Clause 15, and upo~
the effectiveness of this Scheme, the Demerged Company and the Resulting Company may
execute any and all instruments or documents and do all the acts and deeds as may be
required, including filing of necessary particulars and/ or modification(s} of charge, with the
concerned RoC or filing of necessary applications, notices, intimations or letters with any
authority or Person to give effect to the Scheme.
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16. PERMITS

16.1 With effect from the Appointed Date, Permits (including the licenses granted by any
Appropriate Authority like SEZ or STPI or DSIR authorities, more particularly set out in
Schedule IV) relating to the Demerged Undertaking shall be transferred to and vested in the
Resulting Company and the concerned licensor and grantors of such Permits shall endorse
where necessary, and record the Resulting Company on such Permits so as to empower and
facilitate the approval and vesting of the Demerged Undertaking in the Resulting Company
and continuation of operations pertaining to the Demerged Undertaking in the Resulting
Company without any hindrance, and shall stand transferred to and vested in and shall be
deemed to be transferred to and vested in the Resulting Company without any further act or
deed and shall be appropriately mutated by the Appropriate Authorities concerned therewith
in favour of the Resulting Company as if the same were originally given by, issued to or
executed in favour of the Resulting Company and the Resulting Company shall be bound by
the terms thereof, the obligations and duties thereunder and the rights and benefits under
the same shall be available to the Resulting Company.

16.2 The benefit of all Permits pertaining to the Demerged Undertaking shall without any other
order to this effect, transfer and vest into and become available to the Resulting Company
pursuant to the sanction of this Scheme.

17. CONTRACTS

17.1 All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, Permits, rights,
entitlements, licenses (including the licenses granted by any Appropriate Authority like SEZor
STPI or DSIRauthorities, more particularly set out in Schedule IV) for the purpose of carrying
on the business of the Demerged Undertaking, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in
relation to the Demerged Undertaking, or to the benefit of which the Demerged Undertaking
may be eligible and which are subsisting or having effect immediately before this Scheme
coming into effect, shall by endorsement, delivery or recordal or by operation of law pursuant
to the order of the Authority sanctioning the Scheme, and on this Scheme becoming effective
be deemed to be contracts, deeds, bonds, Agreements, indemnities, guarantees or other
similar rights or entitlements whatsoever, schemes, arrangements and other instruments,
Permits, rights, entitlements, licenses (including the licenses granted by any Appropriate
Authority) of the Resulting Company. Such properties and rights described hereinabove shall
stand vested in the Resulting Company and shall be deemed to be the property and become
the property by operation of law as an integral part of the Resulting Company. Such contracts
and properties described above shall continue to be in full force and continue as effective as
hitherto in favour of or against the Resulting Company and shall be the legal and enforceable
rights and interests of the Resulting Company, which can be enforced and acted upon as fully
and effectually as if it were the Demerged Company. Upon this Scheme becoming effective,
the rights, benefits, privileges, duties, liabilities, obligations and interest whatsoever, arising
from or pertaining to contracts and properties in relation to the Demerged Undertaking, shall
be deemed to have been entered into and stand assigned, vested and novated to the Resulting
Company by operation of law and the Resulting Company shall be deemed to be the
Demerged Company's substituted party or beneficiary or obligor thereto. It being always
understood that the Resultant Company shall be the successor in the interest of the Demerged
Company in relation to the properties or rights of the Demer ed Undertaking mentioned
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17.2 Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
vesting of the Demerged Undertaking occurs by virtue of this Scheme, the Resulting Company
may, at any time after the coming into effect of this Scheme, in accordance with the provisions
hereof, if so required under any Applicable Law or otherwise, take such actions and execute
such deeds (including deeds of adherence), confirmations, other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged
Company is a party or any writings as may be necessary in order to give effect to the provisions
of this Scheme. With effect from the Appointed Date, the Resulting Company shall under the
provisions of this Scheme, be deemed to be authorized to execute any such writings on behalf
ofthe Demerged Company to carry out or perform all such formalities or compliances referred
to above on the part of the Demerged Company specifically in relation to the Demerged
Undertaking.

17.3 On and from the Effective Date, and thereafter, the Resulting Company shall be entitled to
enforce all pending contracts and transactions and issue credit notes in respect of the
Demerged Company, in relation to or in connection with the Demerged Undertaking, in the
name of the Resulting Company in so far as may be necessary until the transfer of rights and
obligations of the Demerged Undertaking to the Resulting Company under this Scheme hav~
been given effect to under such contracts and transactions.

18.

18.1

EMPLOYEES

With effect from the Effective Date, the Resulting Company undertakes to engage, without
any interruption in service, all employees of the Demerged Company, engaged in or in relatioh
to the Demerged Undertaking, on the terms and conditions not less favourable than those on
which they are engaged by the Demerged Company. The Resulting Company undertakes to
continue to abide by any agreement/ settlement or arrangement, if any, entered into or
deemed to have been entered into by the Demerged Company with any of the aforesaid
employees or union representing them. The Resulting Company agrees that the services of all
such employees with the Demerged Company prior to the demerger shall be taken into
account for the purposes of all existing benefits to which the said employees may be eligible,
including for the purpose of payment of any retrenchment compensation, gratuity and other
retiral/ terminal benefits. The decision on whether or not an employee is part of the
Demerged Undertaking shall be decided by the Board of the Demerged Company in
consultation with the Board of the Transferor Company, and shall be final and binding on all
concerned.

18.2 The accumulated balances, if any, standing to the credit of the aforesaid employees in the
existing gratuity fund and superannuation fund of which they are members, as the case may
be, will be transferred respectively to such gratuity fund and superannuation funds nominated
by the Resulting Company and/ or such new gratuity fund and superannuation fund to be
established in accordance with Applicable Law and caused to be recognized by the
Appropriate Authorities, by the Resulting Company. Pending the transfer as aforesaid, the
gratuity fund and superannuation fund dues of the said employees would be continued to be
deposited in the existing gratuity fund and superannuation fund respectively of the Demerged
Company.

18.3



Resulting Company shall stand substituted for the Demerged Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said fund in
accordance with the provisions thereof. The rules of such existing provident fund shall stand
amended accordingly. The employees of the Demerged Company engaged in or in relation to
the Demerged Undertaking who are transferred to the Resulting Company, as aforesaid, shall
be deemed to constitute a separate class of employees of the Resulting Company for the
purpose of compliance with the provisions of the Employees Provident Fund and
Miscellaneous Provisions Act, 1952.

18.4 The Resulting Company shall assume all rights, obligations and liabilities of the Demerged
Company, in relation and in connection with any immigration matters, including any
programmes, filings, sponsorships, etc.

18.5 Employee stock options

18.5.1 Upon coming into effect of the Scheme, the Resulting Company shall formulate new
employee stock option scheme/Is) by adopting the KPIT ESOPSof the Demerged
Company, as modified in accordance with the variations mentioned in this Clause
18.5;

18.5.2 With respect to the stock options granted by the Demerged Company to the
employees of the Demerged Company or its subsidiaries (irrespective of whether they
continue to be employees of the Demerged Company or its subsidiaries or become
employees of the Resulting Company or its subsidiaries pursuant to this Scheme)
under the KPIT ESOPS;and upon the Scheme becoming effective, the said employees
shall be issued 1 (One) stock option by the Resulting Company under the new
scheme(s) for every 1 (One) stock option held in the Demerged Company, whether
the same are vested or not on terms and conditions similar to the KPIT ESOPS;

18.5.3 The stock options granted by the Demerged Company under the KPIT ESOPSwould
continue to be held by the eligible employees (irrespective of whether they continue
to be employees of the Demerged Company or its subsidiaries or become employees
of the Resulting Company or its subsidiaries). Upon coming into effect of the Scheme,
the Demerged Company shall, if required, take necessary steps to modify the KPIT
ESOPSin a manner considered appropriate and in accordance with the applicable
laws, in order to enable the continuance of the same in the hands of the employees
who become employees of the Resulting Company or its subsidiaries, subject to the
approval of the Stock Exchange and the relevant regulatory authorities, if any under
applicable law;

18.5.4 The existing exercise price of the stock options of the Demerged Company shall be
modified consequent to which the exercise price of the stock options of the Demerged
Company shall stand adjusted and the balance of the exercise price shall become the
exercise price of the stock options issued by the Resulting Company;

18.5.5 While granting stock options, the Resulting Company shall take into account the
period during which the employees held stock options granted by the Demerged
Company prior to the issuance of the stock options by the Resulting Company, for
determining of minimum vesting period required for stock options granted by the
Resulting Company, subject to applicable laws;
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19.

19.1

19.2

18.5.6 Approval granted to the Scheme by the shareholders of the Demerged Company and
the Resulting Company shall also be deemed to be approval granted to any
modifications made to the KPIT ESOPSof the Demerged Company and approval
granted to the new employee stock option scheme to be adopted by the Resulting
Company, respectively; and

18.5.7 Immediately upon implementation of Part III of the Scheme, the trust deed dated 7
October 2015, governing the Employee Trust, shall without any further act or deed,
stand modified to include the following provisions:

(a) authorising the trust to hold and deal with the shares issued pursuant to
Clause 20.1 below and give effect to the aforesaid provisions;

(b) the expression "Employee" to also include the employees of the Resulting
Company;

(c) the expression "Beneficiaries" to also include the employees of the Resulting
Company as defined under the employee stock option plan adopted by th~
Resulting Company;

(d) the Board of the Resulting Company shall solely have the ability to appoint
and/ or remove the trustees and shall solely be liable for all acts and omissions
in relation thereto; and

(e) such other amendments and modifications to give effect to this Scheme and
provisions of any agreement or arrangement entered between the Parties.

LEGAL PROCEEDINGS

Upon the coming into effect of this Scheme, all suits, actions, administrative proceedings,
tribunals proceedings, show cause cases, demands and legal proceedings of whatsoever
nature by or against the Demerged Company pending and/or arising on or before the
Appointed Date or which may be instituted any time thereafter and in each case relating to
the Demerged Undertaking shall not abate or be discontinued or be in any way prejudicially
affected by reason of the Scheme or by anything contained in this Scheme but shall be
continued and be enforced by or against the Resulting Company with effect from the
Appointed Date in the same manner and to the same extent as would or might have been
continued and enforced by or against the Demerged Company. Except, as otherwise provided
herein, the Demerged Company shall in no event be responsible or liable in relation to any
such legal or other proceedings that stand transferred to the Resulting Company. The
Resulting Company shall be replaced/added as party to such proceedings and shall prosecute
or defend such proceedings at its own cost, in cooperation with the Demerged Company and
the liability of the Demerged Company shall consequently stand nullified. The Demerged
Company shall in no event be responsible or liable in relation to any such legal or other
proceedings in relation to the Demerged Undertaking. I

The Resulting Company undertakes to have all legal, taxation or other proceedings initiated
by or against the Demerged Company referred to in Clause 19.1 above transferred to its name
as soon as is reasonably practicable after the Effective Date and to have the same continued,
prosecuted and enforced by or against the Resulting Company to the exclusion of thel
Demerged Company on priority. Both Parties shall make relevant applications and take steps
as may be, required in this regard and all costs thereto shall effWo the Resulting
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Company.

19.3 Notwithstanding anything contained above, in the event any time after the Effective Date, if
the Demerged Company in relation to the Demerged Undertaking, is in receipt of any demand,
claim, notice and/ or impleaded as a party in any of the proceedings before Appropriate
Authority, the Demerged Company in view of the demerger, transfer and vesting of the
Demerged Undertaking pursuant to this Scheme, shall take all such steps in the proceedings
before the Appropriate Authority to replace the Demerged Company with the Resulting
Company. The Resulting Company shall provide all necessary support, cooperation and
assistance including execution of any documents to enable the Demerged Company to give
effect to such replacement. However, if Demerged Company is not able to get the Resulting
Company replaced in such proceedings for any reason whatsoever, the Demerged Company
shall defend the same or deal with such demand in accordance with the advice ofthe Resulting
Company and at the cost of the Resulting Company and the latter shall reimburse and
indemnify the Demerged Company against all liabilities and obligations incurred by or against
the Demerged Company in respect thereof.

20. CONSIDERATION

20.1 Upon the Scheme coming into effect and in consideration of and subject to the provisions of
this Scheme, the Resulting Company shall, without any further application, act, deed, consent,
acts, instrument or deed, issue and allot, on a proportionate basis to each shareholder of the
Demerged Company, 1 (One) fully paid up equity share of INR 10 (Indian Rupees Ten) each of
the Resulting Company ("New Equity Shares - Demerger") for every 1 (One) equity share of
INR 2 (Indian Rupees Two) of the Demerged Company held by such shareholder whose name
is recorded in the register of members and records of the depository as members of the
Demerged Company as on the Record Date 2.

20.2 The New Equity Shares - Demerger shall be subject to the provisions of the memorandum of
association and articles of association of Resulting Company, as the case may be, and shall
rank pari passu in all respects with any existing equity shares of Resulting Company, as the
case may be, after the Effective Date including with respect to dividend, bonus, right shares,
voting rights and other corporate benefits attached to the equity shares of Resulting
Company.

20.3 The issue and allotment of the New Equity Shares - Demerger is an integral part hereof and
shall be deemed to have been carried out under the orders passed by the Tribunal without
requiring any further act on the part of the Resulting Company or the Demerged Company or
their shareholders and as if the procedure laid down under the Act and such other Applicable
Laws as may be applicable were duly complied with. It is clarified that the approval of the
members and creditors of the Resulting Company and/ or the Demerged Company to this
Scheme, shall be deemed to be their consent/ approval for the issue and allotment of the New
Equity Shares - Demerger.

20.4 The New Equity Shares - Demerger shall be issued in dematerialized form unless otherwise
notified in writing by a shareholder of the Demerged Company to the Resulting Company on
or before such date as may be determined by the Board of Demerged Company. In the event
that such notice has not been received by Resulting Company in respect of any of the
shareholders of Demerged Company, the equity shares, shall be issued to such shareholders
in dematerialized form provided that the shareholders of Demerged Company shall be
required to have an account with a depository participant and shall be required to provide

details thereof and such other confirmations as may be required. In th;e~l\\j ;o.-..;sulting
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Company has received notice from any shareholder that the equity shares are to be issued in
physical form or if any shareholder has not provided the requisite details relating to his/ her~
its account with a depository participant or other confirmations as may be required or if the
details furnished by any shareholder do not permit electronic credit of the shares of Resulting
Company, then Resulting Company shall issue the equity shares in physical form to such
shareholder or shareholders.

20.5 In the event that the Parties restructure their equity share capital by way of share split /
consolidation / issue of bonus shares during the pendency of the Scheme, the share exchange
ratio per Clause 20.1 shall be adjusted accordingly to take into account the effect of any such
corporate actions.

20.6 The Resulting Company shall apply for listing of the New Equity Shares - Demerger on the
Stock Exchanges in terms of and in compliance of SEBICircular and other relevant provisions
as may be applicable. The New Equity Shares - Demerger shall remain frozen in the depository
system till listing/ trading permission is given by the designated Stock Exchange. Further, there
shall be no change in the shareholding pattern of the Resulting Company between the Record
Date 2 and the listing of its equity shares which may affect the status of approval of the Stock
Exchanges.

20.7 The Resulting Company shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with Applicable Law for complying with
the formalities of the Stock Exchanges.

21. ACCOUNTING TREATMENT BY THE DEMERGED COMPANY AND THE RESULTING COMPANY
IN RESPECTOF THEIR RESPECTIVEASSETSAND LIABILITIES

21.1 In the books of Demerged Company:

Pursuant to Part III of the Scheme coming into effect, the Demerged Company shall account
for demerger of Demerged undertaking in its books as per the applicable accounting principles
prescribed under relevant Indian Accounting Standards ("lnd AS"). It would inter alia include
the following:

21.2.1
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21.1.1 the carrying values of the assets and liabilities of the Demerged Undertaking
transferred to the Resulting Company shall be adjusted with capital reserves, if any,
then to general reserve account and then to retained earnings of the Demerged
Company. (pursuant to provisions of sections 230 to 232 read with section 52 and
section 66 and other applicable provisions, if any, of the Act); and

21.1.2 the carrying value of the investments in equity shares of the Resulting Company to
the extent held by the Demerged Company, shall stand cancelled pursuant to Clause
25 of this Scheme.

21.2 In the books of Resulting Company:

Pursuant to Part III of the Scheme, the Resulting Company shall account for demerger of
Demerged undertaking in its books as per the applicable accounting principles prescribed
under relevant Indian Accounting Standards ("lnd AS"). It would inter alia include the
following:



the Demerged Company at the time of the dernerger effective date and in accordance
with requirements of relevant Ind AS;

21.2.2 the Resulting Company shall credit its share capital account in its books of account
with the New Equity Shares - Demerger issued pursuant to Clause 20 of this Scheme
to the shareholders of the Demerged Company;

21.2.3 subsequent to the demerger, the pre demerger shares of Resulting Company held by
the Demerged Company shall be cancelled (as per Part V of the Scheme) and
appropriately adjusted with share capital/share premium or capital reserves of the
Resulting Company (pursuant to provisions of sections 230 to 232 read with section
52 and section 66 and other applicable provisions, if any, of the Companies Act, 2013).
Such cancellation shall be effected as an integral part of the Scheme. The order of
NCLTsanctioning the Scheme shall be deemed to be an order under Section 66 ofthe
Act confirming the reduction of share capital and no further act, deed or thing as
required under the provisions of the Act would be required;

21.2.4 the inter-company balances between Demerged Company and Resulting Company
relating to Demerged Undertaking, if any, in the books of accounts of Resulting
Company shall stand cancelled; and

21.2.5 the difference, if any, between the amounts of assets and liabilities transferred and
the value of the New Equity Shares - Demerger issued by the Resultant Company shall
be adjusted in capital reserves of Resulting Company.

22. INCREASE IN AUTHORISED SHARE CAPITAL OF THE RESULTING COMPANY

22.1 Upon this Scheme becoming effective, the authorised share capital of the Resulting Company
will automatically stand increased to INR 3,000,000,000 (Indian Rupees Three Hundred Crore)
by simply filing the requisite forms with the Appropriate Authority and no separate procedure
or instrument or deed or payment of any stamp duty and registration fees shall be required
to be followed under the Act.

22.2 Consequently, the Memorandum of Association of the Resulting Company shall without any
act, instrument or deed be and stand altered, modified and amended pursuant to Sections 13
and 61 of the Companies Act 2013 and other applicable provisions of the Companies Act, 2013,
as the case may be, and be replaced by the following clause:

"v. The Authorised Share Capital of the Company is Rs 3,000,000,000 (Rupees Three
Hundred Crore) divided into 300,000,000 (Thirty Crore) Equity Shares of Rs 10 (Rupee
Ten) each with power to increase and reduce the capital of the Company or to divide
the shares in the capital for the time being into several classes and to attach thereto
respectively any preferential, deferred, qualified or special rights, privileges or
condition as may be determined by or in accordance with the Articles of the Company
and to vary, modify or abrogate any such rights, privileges or conditions in such
manner as may be for the time being provided by the Articles of the Company and the
legislative provisions for the time being in force.".



24.3 On effecting the reduction of the share capital as stated in Clause 24.1 above, the share
certificates in respect of the Transferee Company Cancelled Shares held by the Transferor
Company shall also be deemed to have been cancelled.
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Memorandum of Association as 'required under Sections 13, 14, 61, 62 and 64 of the
Companies Act, 2013 and other applicable provisions of the Companies Act, 2013.

23. CHANGE OF NAME OF RESULTING COMPANY

23.1 Upon this Scheme becoming effective, the name of the Resulting Company shall stand
changed to 'KPIT Technologies Limited' or such other name which is available and approved
by the RoC, by simply filing the requisite forms with the Appropriate Authority and no separate
act, procedure, instrument, or deed and registration fees shall be required to be followed
under the Act.

23.2 Consequently, subject to Clause 23.1 above:

23.2.1 Clause I of the memorandum of association of the Resulting Company shall without
any act, act, procedure, instrument or deed be and stand altered, modified and
amended pursuant to Sections 13, 232 and other applicable provisions of the Act,
and be replaced by the following clause:

"The name of the Company is KPIT Technologies Limited."

23.3 It is hereby clarified that, for the purposes of acts and events as mentioned in Clause 23.1 and
23.2, the consent of the shareholders of the Resulting Company to this Scheme shall be
deemed to be sufficient for the purposes of effecting the aforementioned amendment and
that no further resolution under Section 13, Section 14 or any other applicable provisions of
the Act, would be required to be separately passed, nor any additional fees (including fees
and charges to the relevant RoC) or stamp duty, shall be payable by the Resulting Company.

PART IV

REDUCTION AND CANCELLATION OF EQUITY SHARECAPITAL
OF THE TRANSFEREECOMPANY HELD BY THE TRANSFERORCOMPANY

24. REDUCTION AND CANCELLATION OF EQUITY SHARE CAPITAL OF THE TRANSFEREE
COMPANY HELD BY THE TRANSFERORCOMPANY

24.1 Immediately upon implementation of Part II ofthe Scheme and with effect from the Effective
Date, the paid up equity share capital of the Transferee Company held by the Transferor
Company ("Transferee Company Cancelled Shares") shall stand cancelled, extinguished and
annulled on and from the Effective Date and the paid up equity capital of the Transferee
Company to that effect shall stand cancelled and reduced, which shall be regarded as
reduction of share capital of the Transferee Company, pursuant to Section 66 of the Act as
also any other applicable provisions of the Act.

24.2 The reduction of the share capital of the Transferee Company shall be effected as an integral
part of this Scheme itself, without having to follow the process under Sections 66 of the Act
separately and the order of the Tribunal sanctioning this Scheme shall be deemed to be an
order under Section 66 of the Act confirming the reduction.



24.4 'The Transferee Company Cancelled Shares shall be cancelled and appropriately adjusted with'
share capital/share premium or capital reserves, if any, then to general reserves account and
then to retained earnings account of the Transferee Company (pursuant to provisions of
sections 230 to 232 read with section 52 and section 66 and other applicable provisions, if
any, of the Act).

24.5 Notwithstanding the reduction in the equity share capital of the Transferee Company, the
Transferee Company shall not be required to add "And Reduced" as suffix to its name.

PART V

REDUCTION AND CANCELLATION OF THE EXISTING EQUITY SHARE CAPITAL
OF THE RESULTING COMPANY

25. REDUCTION AND CANCELLATION OF EXISTING EQUITY SHARE CAPITAL OF THE RESULTING
COMPANY

25.1 Immediately upon implementation of Part III ofthe Scheme and with effect from the Effective
Date and upon allotment of the New Equity Shares - Demerger by the Resulting Company, the
entire pre-demerger paid up equity share capital of the Resulting Company ("Resulting
Company Cancelled Shares") shall stand cancelled, extinguished and annulled on and from
the Effective Date and the paid up equity capital of the Resulting Company to that effect shall
stand cancelled and reduced, which shall be regarded as reduction of share capital of the
Resulting Company, pursuant to Section 66 of the Act as also any other applicable provisions
of the Act.

25.2 The reduction of the share capital of the Resulting Company shall be effected as an integral
part of this Scheme itself, without having to follow the process under Sections 66 of the Act
separately and the order of the Tribunal sanctioning this Scheme shall be deemed to be an
order under Section 66 of the Act confirming the reduction.

25.3 On effecting the reduction of the share capital as stated in Clause 25.1 above, the share
certificates in respect of the Resulting Company Cancelled Shares held by their respective
holders shall also be deemed to have been cancelled.

25.4 Subsequent to the demerger, the Resulting Company Cancelled Shares of Resulting Company
held by the Demerged Company shall be cancelled and appropriately adjusted with share
capital/share premium or capital reserves of the Resulting company (pursuant to provisions
of sections 230 to 232 read with section 52 and section 66 and other applicable provisions, if
any, of the Act).

25.5 On the Effective Date, the Resulting Company shall debit its share capital account in its books
of account with the aggregate face value of the Resulting Company Cancelled Shares.

25.6 The capital reserve in the books of the Resulting Company shall be increased to the extent of
the amount of the Resulting Company Cancelled Shares.

25.7 Notwithstanding the reduction in the equity share capital of the Resulting Company, the
Resulting Company shall not be required to add "And Reduced" as suffix to its name.
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PART VI

GENERAL TERMS & CONDITIONS

26. REMAINING BUSINESS

26.1 The Remaining Business and all the assets, investments, liabilities and obligations of the
Demerged Company relating thereto, shall continue to belong to and be vested in and be
managed by the Demerged Company.

26.2 All legal, Taxation and/ or other proceedings by or against the Demerged Company under any
statute, whether pending on the Effective Date or which may be instituted at any time
thereafter, and relating to the Remaining Business of the Demerged Company (including those
relating to any property, right, power, liability, obligation or duties of the Demerged Company
in respect of the Remaining Business) shall be continued and enforced against the Demerged
Company. The Resulting Company shall in no event be responsible or liable in relation to any
such legal or other proceedings in relation to the Remaining Business.

26.3 If the Resulting Company in relation to the Remaining Business, is in receipt of any demand,
claim, notice and/ or impleaded as a party in any of the proceedings before Appropriate
Authority, the Resulting Company in view of the demerger, transfer and vesting of the
Demerged Undertaking pursuant to this Scheme, shall take all such steps in the proceedings
before the Appropriate Authority to replace the Resulting Company with the Demerged
Company. However, if the Resulting Company is not able to get Demerged Company replaced
in such proceedings for any reason whatsoever, it shall defend the same or deal with such
demand in accordance with the advice of the Demerged Company and at the cost of the
Demerged Company and the latter shall reimburse and indemnify the Resulting Company
against all liabilities and obligations incurred by or against the Resulting Company in respect
thereof.

27. DIVIDENDS

27.1 Any declaration or payment of dividend or other distribution of capital or income by the
Transferee Company/ Demerged Company shall be consistent with the past practice of the
Transferee Company/ Demerged Company in this context.

27.2 if the Transferee Company/ Demerged Company declares, makes or pays any dividend or
other distribution of capital or income in a particular financial year, then the Transferor
Company shall be entitled to declare, make or pay such dividend or other distribution of
capital or income in such financial year to the extent of the proportion of the equity value of
the Transferor Company vis-a-vis the equity value of the Transferee Company/ Demerged
Company as on the date on which the board of the Parties approves the Scheme.



28. BUSINESSUNTIL EFFECTIVEDATE" •

28.1 With effect from date when the Board of the Demerged Company approves this Scheme and
up to and including the Effective Date, the Demerged Company shall carryon its business
other than that forming part of the Demerged Undertaking in ordinary course consistent with
past practice.

28.2 With effect from the date when the Board of the Transferor Company approves this Scheme
and up to and including the Effective Date, the Transferor Company shall carry on its business
in ordinary course consistent with past practice.

29. PROPERTYIN TRUST

29.1 Notwithstanding anything contained in this Scheme, until any property, asset, license,
approval, permission, contract, agreement and rights and benefits arising therefrom
pertaining to the Demerged Undertaking are transferred, vested, recorded, effected and/ or
perfected, in the records of the Appropriate Authority(iesj, regulatory bodies or otherwise, in
favour ofthe Resulting Company, the Resulting Company is deemed to be authorized to enjoy
the property, asset or the rights and benefits arising from the license, approval, permission,
contract or agreement as if it were the owner of the property or asset or as if it were the
original party to the license, approval, permission, contract or agreement. It is clarified that
till entry is made in the records of the Appropriate Authority(iesj and till such time as may be
mutually agreed by the Demerged Company and the Resulting Company, the Demerged
Company will continue to hold the property and / or the asset, license, permission, approval,
contract or agreement and rights and benefits arising therefrom, as the case may be, in trust
for and on behalf of the Resulting Company. It is further clarified that on the Effective Date,
notwithstanding the Scheme being made effective, any asset/ liability identified as part of the
Demerged Undertaking and pending transfer due to the pendency of any approval/ consent
and/ or sanction shall be held in trust by the Demerged Company for the Resulting Company.
Immediately upon receipt of such approval! consent and/ or sanction such asset and/ or
liability forming part of the Demerged Undertaking shall without any further act/ deed or
consideration be transferred/ vested in the Resulting Company, with all such benefits,
obligations and rights with effect from the Effective Date. All costs, payments and other
liabilities that the Demerged Company shall be required to bear to give effect to this Clause
29 shall be borne solely by the Resulting Company and the Resulting Company shall reimburse
and indemnify the Demerged Company against all liabilities and obligations incurred by the
Demerged Company in respect thereof.

30. APPLICATIONS/ PETITIONS TO THE TRIBUNAL

30.1 The Parties shall dispatch, make and file all applications and petitions under Sections 230 to
232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction,
the registered offices of the respective Parties are situated, for sanction of this Scheme under
the provisions of Applicable Law, and shall apply for such approvals as may be required under
Applicable Law and for dissolution of the Transferor Company without being wound up.
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31. MODIFICATION OR AMENDMENTS TO THIS SCHEME

31.1 On behalf of each of the Demerged Company/ Transferee Company, Transferor Company an
Resulting Company, the Board of the respective companies acting themselves or throug
authorized persons, may consent jointly but not individually, on behalf of all person
concerned, to any modifications or amendments of this Scheme at any time and for any reaso~
whatsoever, or to any conditions or limitations that the Tribunal or any other Appropriat
Authority may deem fit to direct or impose or which may otherwise be considered necessary,
desirable or appropriate by all of them (i.e. the Boards of the Demerged Company/ TransfereJ
Company, Transferor Company and Resulting Company) and solve all difficulties that maJ
arise for carrying out this Scheme and do all acts, deeds and things necessary for putting thi~
Scheme into effect.

31.2 For the purpose of giving effect to this Scheme or to any modification thereof the Boards 0

the Demerged Company/ Transferee Company, Transferor Company and Resulting Compan
acting themselves or through authorized persons may jointly but not individually, give and ar
jointly authorised to give such directions including directions for settling any question of doub
or difficulty that may arise and such determination or directions, as the case may be, shall b
binding on all parties, in the same manner as if the same were specifically incorporated in thi
Scheme.

32. CONDITIONS PRECEDENT

32.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon
and subject to the following conditions precedent:

32.1.1 CCI (or any appellate authority in India which has appropriate jurisdiction) having
granted approval (or being deemed, under Applicable Law, to have granted approval)
for the transactions set out in this Scheme, such approval to be in form and substance
acceptable to the Parties, acting reasonably; and any conditions contained in such
approval (or deemed approval) that are required to be satisfied at any time prior to
the Effective Date having been so satisfied (or, where applicable, waived);

32.1.2 obtaining no-objection/ observation letter from the Stock Exchanges in relation to the
Scheme under Regulation 37 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirement) Regulations, 2015;

32.1.3 approval of the Scheme by the requisite majority of each class of shareholders of the
Transferor Company, the Transferee Company/ Demerged Company and the
Resulting Company and such other classes of persons of the said Companies, if any,
as applicable or as may be required under the Act and as may be directed by the
Tribunal;

32.1.4
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32.1.5 the sanctions and orders of the Tribunals, under Sections 230 to 232 of the Act for
approving the Scheme, being obtained by the Transferor Company, the Transferee
Company, the Demerged Company and the Resulting Company;

32.1.6 certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme,
being filed with the concerned RoC having jurisdiction over the Parties by all the
Parties; and

32.1.7 any other matters expressly agreed as conditions precedent to the effectiveness of
the Scheme as amongst the Parties in writing.

32.2 It is hereby clarified that submission of this Scheme to the Tribunals and to the Appropriate
Authorities for their respective approvals is without prejudice to all rights, interests, titles or
defences that the Demerged Company, the Transferor Company, the Resulting Company and/
or the Transferee Company may have under or pursuant to all Applicable Laws.

32.3 On the approval ofthis Scheme by the shareholders ofthe Demerged Company, the Transferor
Company and the Resulting Company and such other classes of Persons of the said companies,
if any, pursuant to Clause 32.1, such shareholders and classes of Persons shall also be deemed
to have resolved and accorded all relevant consents under the Act or otherwise to the same
extent applicable in relation to the demerger, amalgamation, capital reduction set out in this
Scheme, related matters and this Scheme itself.

33. EFFECT OF NON-RECEIPT OF APPROVALS AND MAnERS RELATING TO REVOCATION/
WITHDRAWAL OF THIS SCHEME

33.1 The Demerged Company/ Transferee Company, Transferor Company and Resulting Company
acting jointly through their respective Boards shall each be at liberty to withdraw from this
Scheme

33.2 The Demerged Company/ Transferee Company and/ or Transferor Company and/ or Resulting
Company acting through their respective Boards shall each be at liberty to withdraw from this
Scheme in case any of the Demerged Company/ Transferee Company, Transferor Company
and Resulting Company is declared insolvent.

33.3 In the event of any of the said sanctions and approvals not being obtained and/or the Scheme
not being sanctioned by the Tribunal, and/or the order or orders not being passed as aforesaid
on or before 18 months from the date of approval of the Scheme by the Boards of the Parties
or within such period as may be mutually agreed upon, between the Demerged Company/
Transferee Company, Transferor Company and Resulting Company through their respective
Boards or their authorised representative, this Scheme shall become null and void and each
Party shall bear and pay its respective costs, charges and expenses for and/ or in connection
with this Scheme.
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33.S If any part of this Scheme is found to be unworkable for any reason whatsoever, the sarns
shall not, subject to the decision of the Demerged Company/ Transferee Company, Transfero
Company and Resulting Company through their respective Boards, affect the validity 0

implementation of the other parts and/ or provisions of this Scheme.

34. COSTS AND TAXES

34.1 Parties have agreed to bearthe costs, charges and expenses (including, but not limited to, an
taxes and duties, registration charges, etc.) in relation to carrying out, implementing an
completing the terms and provisions of this Scheme and/ or incidental to the completion 0

this Scheme in the following manner:

34.1.1 the Transferor Company and its shareholders shall bear the stamp duty costs in
connection with Part II of the Scheme;

34.1.2 the Resulting Company shall bear the stamp duty costs in connection with Part III 0
the Scheme; and

34.1.3 all other costs, charges and expenses (including, but not limited to, any taxes and
duties, registration charges, etc.) in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/ or incidental to the
completion of this Scheme shall be borne by the respective Parties.



' .. SCHEDULE I

The subsidiaries (direct and indirect), joint ventures and branches (direct and indirect) of the
Demerged Company pertaining to/ proposed to be set up by the Demerged Undertaking as on/ post
30 September 2017 includes the following:

A. Direct Subsidiaries

Sr. No ...... ..Name of the subsidiarY Country,
1. Impact Automotive Solutions Limited India
2. KPIT (Shanghai) Software Technology Co. Limited China
3. KPITTechnologies Netherlands B.V Netherlands
4. New US Co. United States of America
5. KPITTechnologies (UK) Limited United Kingdom
6. MicroFuzzy KPIT Technologia Ltda Brazil
7. New Japan Co. Japan

B. Step down subsidiaries

Sr. No Name of the subsidiary Country
l. KPITTechnologies Gmbh Germany
2. MicroFuzzy Industrie-Elektronic GmbH Germany
3. New US LLC United States of America

C. Branches

Sr. No Particulars of the Branch Country Head Office
l. New Korea Branch Korea New Japan Co.
2. Sweden Branch Sweden KPITTechnologies (UK) Limited
3. Italy Branch Italy KPITTechnologies (UK) Limited

D. Any subsidiary (direct and indirect), joint venture and branch (direct and indirect)
incorporated/ acquired/ set up by the Demerged Company or its subsidiaries post 31
December 2017 till the Appointed Date, pertaining to the Engineering Business shall be a part
of the Demerged Undertaking.
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SCHEDULEII

List of immovable properties of the Demerged Company pertaining to the Demerged Undertaking a
on 30 September 2017 includes the following:

A. Immovable properties

Sr. No Classof assets

R & D building
(approved by the
Department of
Scientific & Industrial
Research)

Location/ Address

1. Leasehold Land

2.

3.

4.

5.

Leasehold Land

Building

Building

Building

Description Area

Land for R& D facility 3,609 SQM

Plot 17 (SEZunit) 93,061 SQM

Adarsh Bangalore (SEZ 11,225 SQM
unit)

Japan office 374.68 SQM

-

Plot No. 45, MIDC,
Phase-I, Rajiv Gandhi
Infotech Park,
Hinjewadi,
Maharashtra
411057

Pune,

SEZ Unit-II, Plot No.
17, MIDC-SEZ, PHASE
III, Rajiv Gandhi
Infotech Park,
Hinjewadi,
Maharashtra
411057

Pune,

Plot No. 45, MIDC,
Phase-I, Rajiv Gandhi
Infotech Park,
Hinjewadi,
Maharashtra
411057

Pune,

20 & 21 RMZ
Ecoworld
Infrastructure
Private Limited, SEZ,
Sarjapur Outer Ring
Road,
Devarabisanahalli,
Bengaluru,
Karnataka - 560103

5th floor, Seni Kaikan
Bldg.,

Nihonbashi-
Chuo-ku,
1030023,

3-1-11
Honcho,
Tokyo
Japan

Tel: 03-6913-
8501/Fax: 03-5205-
2434
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Sr. No Class of assets .
.
Descrlptlon Area Location/ Address

I,

6. Leasehold RMZ· Bangalore (SEZ 6,410 SQM Unit-II, Plot B,
improvements unit) Campus 5B, 9th

Floor, RMZ Ecoworld
Infrastructure Pvt
Ltd., SEZ,
Devarabeesanahalli
Village, Sarjapur
Outer Ring Road,
Bengaluru,
Karnataka - 560103

7. Leasehold IT-9 Pune (SEZunit) 8,454 SQM SEZ Unit-III, IT-9,
improvements Ground & 1~ fiooG

Plot No.2, Blueridge
Township, MIDC,
Phase-I, Hinjewadi,
Pune - 411057

B. Any immovable property acquired by the Demerged Company post 30 September 2017 till
the Appointed Date, pertaining to the Engineering Business shall be a part of the Demerged
Undertaking.
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SCHEDULEIII

List of registered intellectual properties of the Demerged Company pertaining to the Demerge
Undertaking as on 30 September 2017 includes the following:

A. Trademarks

International class - 35,42

Trademarks Class registeredSr. No.
1.

KPIT
9,16,35,42

KPIT 9,16,35,42
International class - 35, 42

2.

3.

B. PATENTS

Application Patent Title/Description Country Appl ication/Pate nt
Number Number

1814/MUM/2 Mechanism to enable Plug India 1814/MUM/2007
007 & and Play Hardware PCT WO/2009/037668

PCT/1B2008/0 Components for Semi-
53816 automatic Migration U.S. 20100205599

Europe EP2203814

China CN101855617

Japan JP2011512566

South Korea KR20100069695

986/MUM/20 Method and System for India 986/MUM/2008
08 & Open Loop Compensation PCT PCT/IN2009/000273

PCT/IN2009/0 of Delay Variations in a
00273 Delay Line U.S. US 8,390,356

PCT/IB2008/0 Sensor System for Vehicle PCT WO/2010/001195
52646 Safety China CN102160099

Europe EP08763436.6

Hong Kong HK1152407

2513/MUM/2 Method and System for India 2513/MUM/2008
008 & Parallelization of PCT PCT/IN2009/000697

PCT/IN2009/0 Sequential Computer
00697 Program Codes /Method u.s. US 8,949,786

for speeding execution of US 14/606,924

computer programs (divisional- granted US
9,880,822 )



· . Application Patent Title/Descriptiol1 Country , Application/Patent
Number ,- - Number

Europe EP2361408

Japan JP2012510661
JP 2015-154050

(divisional)

2559/MUM/2 Method for Reorganizing India 2559/MUM/2008
008 & Tasks for Optimization of PCT PCT/IN2009/000701

PCT/IN2009/0 Resources
00701 Europe EP2356567

U.S. US 8,732,714

Japan JP2012511204

2108/MUM/2 A Power Assisting System India IN 275186
009 & PCT/IN PCT W02011033521
2009/000656

u.s. US 8,560,156

Australia AU2009352905
AU 2016203887

(divisional)

Canada CA2770401

China 200980161418.8

South Africa 2012/01889

Indonesia W00201201278

Malaysia MY-156883

South Korea 10-2012-7009570

Japan JP2012-529402
JP2015134602

(divisional which was
dropped)

Brazil BR 11 2012 0053680

Mexico MX/a/2012/003059

Europe EP2477840

France NA

Germany NA

2988/MUM/2 A Motor Mounting and India 2988/M UM/2009
009 Transmission Means

2886/MUM/2 A Semiconductor Unit with India 2886/M UM/2009
009 Precise Control over

Output Parameters

1382/MUM/2 Method and System for India 1382/M UM/2010
010 pedestrian detection using

Wigner Distribution -
~ ~t\o/o~
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·.

ApplicatioJ:l Patent Titre/Description Country Application/Patent
Number .. Number

....

1383/MUM/2 Method and system for India 1383/M UM/2010
010 image enhancement using

Wigner distribution

1385/MUM/2 Method for Implementing India 1385/M UM/201O
010 Hybrid Lock-Free

Synchronization
Mechanism

PCT/IN2010/0 Method of Converting India 1386/M UM/201O
00609 Vehicle into Hybrid Vehicle PCT W02011039770A3
and

1386/MUM/2 U.S. US 8,596,391

010 China 201080040724.9

South Korea 10-2012-7009598

Japan JP 2012-529404

Brazil BR 11 20120053612

Mexico MX/a/2012/003114

Europe EP 10801712.0

France NA

Germany NA

PCT/1N201O/0 Hybrid Drive System with India 1387/MUM/2010
00608 Reduced Power PCT PCT/IN2010/000608
and Requirement for Vehicle

1387/MUM/2 U.S. US 20110083919

010 China CN 102483021 B

South Korea 10-2012-7009588

Japan JP20110562408

Brazil BR 11 2012 005354 0

Mexico MX/a/2012/002959

Europe EP 10803514.8

France NA

Germany NA

PCT/IN2010/0 Hybrid Drive System for India 1388/M UM/2010
00616 Vehicle Having Engine as PCT PCT/IN2010/000616
and Prime Mover

1388/MUM/2 U.S. US 20110083918

010 China 201080040685.2

South Korea 10-2012-7009615

Japan 2012-
529406/JP2013504491

b~/~ JP20110562418

,
I'~'~.. I- II'
1- r-Oo. -.
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Application Patent TitlejDescriptio'n Country Application/Patent-,
Numbe'rNumber ....

Brazil 11 2012.005365 5

Mexico MX/a/2012/002960

Europe EP 10803272.3

France NA

Germany NA

PCT/IN201O/0 Motor Assistance for a India 1389/MUM/2010
00619 Hybrid Vehicle Based on PCT WO 2011033529
and User Input

1389/MUM/2 U.S. US 8,606,443

010 China 201080040729.1

South Korea 10-2012-7009622

Japan JP 2012-529407

Brazil BR1120120053663

Mexico MX/a/2012/003116

Europe EP10803273.1

France NA

Germany NA

PCT/IN201O/0 Motor Assistance for a India 1390/M UM/201O
00615 Hybrid Vehicle U.S. US 8,423,214
and

1390jMUM/2 PCT PCT/IN201O/000615
010

PCTjlN201OjO Motor Assistance for a India 1391/MUMj201O
00614 Hybrid Vehicle Based on PCT W02011039771
and Predicted Driving Range

1391/MUM/2 U.S. US 9,227,626

010 Continuation -
14/986,423

China 201080040684.8

South Korea 10-2012-7009608

Japan JP 2012529405

Brazil BR1120120053620

Mexico MX/ a/2012/003115

Europe EP2477833

France 2477833

Germany 602010011638.7

2015/MUM/2 Motor Differential India 2015/MUM/2010
010 -

~~

e ,.I.;. OJ
I- \II
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, 'Application
"
Patent Title/Description Country Appllcatlon/Patent

" Number Number
"

2016/MUM/2 Torque Assist for Motor India 2016/MUM/2010
010

3182/MUM/2 Balancing Energy and India 3182/MUM/2010
010 Power in a System/An

Efficient Energy
Management System

3180/MUM/2 Security Device (A system India 3180/MUM/2010
010 for protection of PCT PCT/1N2012/000527

PCT/IN2012/0 embedded software codes
00527 ) US US 14/236,578

Germany 112012004661. 7

Japan JP 2014-531379

South Korea 10-2014-7005499

1665/MUM/2 The Method of Using India 1665/MUM/2011
011 Hydrogen Fuel for IC

Engine

1666/MUM/2 Fuel Injection System for India 1666/MUM/2011
011 Gaseous Fuel

1743/MUM/2 A System For Detecting, India 1743/MUM/2011
011 Locating And Tracking A

Vehicle

2779/MUM/2 System and Method for India 2779/MUM/2011
011 Battery Monitoring PCT W02013072927

PCT/1N2012/0
00626 US US 14/348,540

Europe EP 12829188.7

South Korea 10-2014-7011278

Japan 2014-532553

China 201280042201.7

2780/MUM/2 A System and Method for India 2780/MUM/2011
011 Determining State of PCT PCT/IN2012/000627

PCT/IN2012/0 Charge of a Battery
00627 U.S. US 14/348,546

Europe EP12829189.5

South Korea 10-2014-7011286

Japan 2014-532554

China CH 201280044057.0

1986/MUM/2 Method and Apparatus for India 1986/MUM/2012
012 Selectively Enhancing an PCT W02014033732

PCT/IN2013/0 Image
00422 U.S. --=- US9,734,560

.#'"",""nn/~~

{~"~ 11\
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Application P~tent Title/Description Country Application/P~ten~
Number : Number

1987/MUM/2 System and Method for India 1987/MUM/2012
012 Depth Estimation PCT PCT/IN2013/000421

PCT/IN2013/0
00421

2620/MUM/2 A System and Method for India 2620/MUM/2012
012 Performance PCT WO 2014045304

PCT/IN2013/0 Characterization/METHOD
00548 AND APPARATUS FOR U.S. US 14/426,976

DESIGNING VISION BASED US 9,858,165

SOFTWAREAPPLICATIONS

3601/MUM/2 Hydraulic oil monitoring for India 3601/MUM/2012
012 an off-road vehicle

2328/MUM/2 High Efficiency Hybrid India 2328/MUM/2013
013 Electric Vehicle/Retrofit PCT W02015029075

PCT/IN2014/0 system for converting a
00569 vehicle into one of a hybrid Europe 14812305.2

electric vehicle (HEV) and U.S. US 2016/0207522
electric vehicle (EV)

Iran 139450140003012537

Indonesia P00201506171

Japan JP 2016-533960

Malaysia PI2015704403

South Africa ZA 2015/08063

Brazil BR 11 2015 029439-1

China CN201480029561.2

Columbia 16.037.748

South Korea 10-2015-7033158

2338/MUM/2 Spring Suspension (A India 2338/M UM/2013
013 DYNAMICALLY ADJUSTABLE PCT PCT/IN2014/000379

PCT/IN2014/0 SUSPENSION DEVICE)
00379 u.s. US 14/904,019

Europe 14767149.9

Japan JP 2016-524942

China CN201480039425.1

South Korea 10-2016-7002842

2368/MUM/2 Improved Fluid Level India 2368/MUM/2013
013 Measurement Unit PCT PCT/IN/2014000466

PCT/IN/20140
00466

~

I- \II1_ r-0. -.

r
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Applic;ation PCl~e!1tTitle/Description Country AppliCation/Patent
Number Number :

,.,,:'::> ....

2484/MUM/2 Method and System of India 2484/MUM/2013
013 Augmenting Gaming U.S. US 14494617

US 14494617 Experience within an in- US-2015-0087428
US-2015- vehicle Infotainment
0087428

2559/MUM/2 Straight Line Detection India 2559/MUM/2013
013 Apparatus and Method

159/MUM/20 Vehicle detection system India 159/MUM/2014
14 and method PCT PCT/IN2015/000028

PCT/IN2015/0
00028 U.S. US 20160335508

Europe EP 15721342.2

Japan JP 2017-505946

China Not yet received

South Korea Not yet received

586/MUM/20 Head Restraint System India 586/MUM/2014
14 PCT PCT/1N2015/000097

PCT/IN2015/0
00097 U.S. US 15/120,417

Europe EP3107754

Japan JP 2017-506189

China 201580007762.7

South Korea KR 10-2016-7024940

3302/MUM/2 A SYSTEMAND METHOD India 3302/MUM/2014
014 FORPEDESTRIAN PCT PCT/IN2015/00300

PCT/IN2015/0 DETECTION
0300

3607/MUM/2 Method for manufacturing India 3607/MUM/2014
014 a modular structure PCT PCT/IN2015/000411

PCT/IN2015/0
00411 U.S. US 15/596,980

Europe EP3221108

Malaysia PI 2017701284

Australia 2015348933

727/MUM/20 A System and Method for India 727/MUM/2015
15 Ambient Light Detection PCT PCT/IN2016/000051

China CH 201680013346.2

Japan JP 2017-543963

Korea KR 10-2017-0120149

Q" tvI~ . III

':t. ,$r:
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, Application Patent Title/Description Country 'Application/Patent
Number

~~. Number

1824/MUM/2 Guidance Control System India 1824/M UM/2015
015 for an Autonomous Vehicle PCT W02016178294

PCT/JP2015/8
4338 Japan JP 2017- 516546

0443/DELj201 MODULAR MICRO- India 0443/DELj2015
5 CONCENTRATORARRAY PCT W02016132384A1

BASEDMULTI-
DIRECTIONAL SUN
TRACKING SYSTEMFOR
PHOTOVOLTAIC AND
THERMAL ENERGY
HARVESTING

201621012575 A METHOD FOR India 201621012575
GENERATING A GRAPH PCT PCT/IB2017/050466
MODEL FORMONITORING
MACHINERY HEALTH

201621032471 Autonomous System India 201621032471
Validation U.S. US 15713622

Japan JP 2017-182244

Europe EP 17 192 335.2

201621040435 Bi-directional Actuator India 201621040435

PCT PCT/IB2017/057157

201621041900 Model Predictive Based India 201621041900
Control for Automobiles PCT PCT/IB2017/057636

201721006580 System and Method for India 201741006185
Target Track Management PCT PCT/1B2017 /054530
of an Autonomous Vehicle

201721009836 Feature Extraction India 201721009836
Gateway Module

201721012075 SOCBased Gateway India 201721012075
Module

201721014992 Adaptive Braking System India 201721014992

201721018168 System and Method for India 201721018168
Pedestrian Detection

201721020722 A Metal Bipolar Plate India 201721020722
Design

201821002009 Adaptive Throttle System India 201821002009

c.



SCHEDULEIV

List of SEZ,STPIand DSIRapproved R&D units of the Demerged Company pertaining to the Demerged
Undertaking as on 30 September 2017 includes the following:

Sr. No Description Approval/ Reference No Location/ Address

1.

2.

3.

4.

5.

6.

7.

R&D Centre (approved by
the Department of
Scientific & Industrial
Research)

Plot 17 (SEZunit)

IT-9 Pune (SEZunit)

Adarsh Bangalore (SEZ
unit)

RMZ Bangalore (SEZunit)

GGRTowers - "Right
Wing" (STPI unit)

GGR Towers - "Right
Wing" (STPI unit)

TU/IV-RD/3193/2014 dated Plot No. 45, MIDC, Phase-I,
4 June 2015 Rajiv Gandhi Infotech Park,

Hinjewadi, Pune, Maharashtra
-411057

SEEPZ-SEZ/MIDC-
SEZ/KClL/24/2011-
12/10156 dated 29 June
2011

SEZUnit-ll, Plot No. 17, MIDC-
SEZ, PHASE III, Rajiv Gandhi
Infotech Park, Hinjewadi,
Pune, Maharashtra - 411057

SEEPZ/NTPL-
SEZ/KTL/43/2015-16/5392
dated 25 March 2015

SEZUnit-III, IT-9, Ground & 1st
floor, Plot No.2, Blueridge
Township, MIDC, Phase-I,
Hinjewadi, Pune - 411057

10/9/2008: ADARSH 20 & 21 RMZ Ecoworld
SEZ/CUMMINS dated 20 Infrastructure Private Limited,
May 2008 SEZ,Sarjapur Outer Ring Road,

Devarabisanahalli, Bengaluru,
Karnataka - 560103

KA:06:06:RMZSEZ:01:2A:30
/996 dated 23 February
2015

Unit-II, Plot B, Campus 5B, 9th
Floor, RMZ Ecoworld
Infrastructure Pvt Ltd., SEZ,
Devarabeesanahalli Village,
Sarjapur Outer Ring Road,
Bengaluru,
560103

Karnataka

EIG/KPIT/GEN/7140 dated
4 June 2004

GGR Towers, Unit - II, Ground
Floor, "Right Wing", S. No.
18/2B, Ambalipura Village,
Sarjapur Road, Bellandur,
Bangalore - 560103

STPIB/IMSC/94/1508 dated
22 October 1994

GGR Towers, Unit - II, Ground
Floor, "Left Wing", S. No.
18/2B, Ambalipura Village,
Sarjapur Road, Bellandur,
Bangalore - 560103
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SCHEDULEV

List of registered intellectual properties of the Transferor Company as on 30 September 2017 includes
the following:

A. Trademarks

..
Trademarks Appl icationNo Class registeredSr. No.

1. BIRLASOFT,DEVICEMARK 1263448 42
2. EMEDICARE (DEVICEOF GLOBE) 1263450 42
3. LOGO 1179453 16
4. EMEDICARE REDEFINING HEALTHCARE 1179454 16

(WORD)
5. EMEDICARE REDEFINING HEALTHCARE 1179455 16

(LOGO BLACK)
6. BIRLASOFT(LOGO) 1179456 9
7. DEVICEMARKS 1179457 9
8. EMEDICARE REDEFINING HEALTHCARE 1179458 16

(LOGO COLOUR)
9. BIRLASOFT(LOGO) 1179459 16
10. LOGO 1179460 16

B. Any brand/ trademark/ patent and any other intellectual property right acquired/ created by
the Transferor Company post 30 September 2017 till the Appointed Date.
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KPIT
CERTIFIEDTRUE COPY OF THE RESOLUTION PASSEDAT THE MEETING OF THE BOARD OF
DIRECTORS("BOARD") OF KPIT TECHNOLOGIESLIMITED ("COMPANY") HELD ON JANUARY
29, 2018 AT 5.30 P.M. AT THE IL&FS FINANCIAL CENTRE, 6TH FLOOR, C AND DQUADRANT,
BANDRA-KURLACOMPLEX, BANDRA (E), MUMBAI-400 051, INDIA.

Approval of the draft Composite Scheme of Arrangement amongst the Company, !<PIT
Engineering Limited and Birlasoft (India) Limited and their respective creditors and
shareholders.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, and subject to applicable provisions of the Memorandum
and Articles of Association of the Company, sanction of the National Company Law Tribunal
("Tribunal"), having jurisdiction over the Company, Birlasoft (India) Limited ("Birlasoft") and
KPIT Engineering Limited ("KPIT Engineering") , the Securities and Exchange Board of India
("SEBI"), requisite approvals of the BSELimited ("BSE") and the National Stock Exchange of
India Limited ("NSE"), approval of the members and other classes of persons, if any, of the
Company, Birlasoft and KPIT Engineering, and statutory/ regulatory authorities, as may be
required, and based on the recommendation of the Audit Committee of the Company, the draft
composite scheme of arrangement amongst the Company, Birlasoft and KPIT Engineering, and
their respective shareholders on the terms and conditions as stated therein ("Scheme") placed
before the Board and initialed by the Company Secretary for the purpose of identification be
and is hereby accepted and approved.

RESOLVEDFURTHERTHAT the contents of the independent valuation report dated January 29,
2018 ("Valuation Report") issued by S.R. Batliboi 8: Co. LLP, an independent Chartered
Accountant, on the valuation of shares and the share entitlement ratio, in connection with the
proposed Scheme, a copy of which is tabled at the meeting, duly initialed by the Company
Secretary for the purpose of identification, are noted and accepted.

RESOLVED FURTHER THAT the contents of the fairness opinion dated January 29, 2018
("Fairness Opinion") issued by Equirus Capital (P) Limited, an Independent Category-I
Merchant Banker on the fairness of the share exchange and entitlement ratio determined by
the Valuation Report, a copy of which is tabled at the meeting, duly initialed by the Company
Secretary for the purpose of identification, are noted and accepted.

RESOLVEDFURTHERTHAT for the purposes of the proposed Scheme, having considered, inter
alia, (a) the recommendation of the Audit Committee in this regard; (b) the Valuation Report;
and (c) the Fairness Opinion, the Board does hereby approve the following share exchange /
entitlement ratio:

For merger of Birlasoft with the Company:

22 (Twenty-two) equity shares of INR2 (Indian Rupees Two) of the Company (each credited as
fully paid up) for every 9 (Nine) equity shares of INR 10 (Indian Rupees Ten) held in Birlasoft on
the Record Date 1 (as defined under the Scheme);

For the demerger and vesting of Engineering Business (as defined in the Scheme)

1 (One) equity share of INR 10 (Indian Rupees Ten) of KPIT Engineering (each credited as fully
paid up) for every 1 (One) equity share of INR 2 (Indian Rupees Two) held in the Company on
the Record Date 2 (as defined under the Scheme). /~~=r=::::::,....

KPIT Technologies Limited
Corporate and Registered Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase 1, MIDC, Hinjawadi, Pune 411 057t,lnai
T: +91 2066525000 I F: +91 2066525001 I kpitin@kpit.com I www.kpit.com j Clt+ L72200PN1990PLC059594
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(f) To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into,
acknowledge, undertake, record all, inter alia, deeds, advertisements, announcements,
disclosures, declarations, instruments, vakalatnamas, applications (including for holding
/ dispensation of shareholders' and creditor meetings), petitions, affidavits,
objections, notices and writings whatsoever as may be usual, necessary, proper or
expedient under the applicable laws/regulations, including regulations prescribed by~=~
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KPIT
RESOLVEDFURTHERTHAT for the purposes of the circular no. CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI ("Merger Circular") read with SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, ("LODR Regulations") the certificate dated
January 29, 2018 issued by B.S.R. aco. LLP, Chartered Accountants, statutory auditors of the
Company certifying the accounting treatment contained in the draft Scheme is in compliance
with all accounting standards, as placed before the Board, and initialed by the Chairman for
the purposes of identification, be and is hereby accepted and approved. .

RESOLVEDFURTHERTHAT Mr. Shashishekhar Pandit, Director, Mr. Kishor Patil, Director, Mr.
Sachin Tikekar, Director, Mr. Shirish Patwardhan, Company Executive and Mr. Anil Patwardhan,
CFO, be and are hereby authorized severally to take all such steps- in connection with the
following:

(a) Finalize and settle the draft Scheme, draft of the notices for convening/ dispensing with
the meetings of the shareholders and/or creditors of the Company and the draft of the
explanatory statements under Sections 230 to 232 and other appl icable provisions under
the Companies Act, 2013, in terms of the directions of the Tribunal, and under LODR
Regulations and Merger Circular, in terms of the directions of SEBI, and assent to such
alterations, conditions and modifications, if any, to the Scheme as may be prescribed
or imposed by the Tribunal and/or SEBIor as they may consider necessary or desirable
to give effect to the Scheme;

(b) Making such alterations and changes in the draft Scheme, as may be expedient or
necessary or for satisfying the conditions/requirement imposed by the Tribunal and NSE,
BSE, SEBI and/or any other statutory/regulatory authorities, as may be required,
provided that prior approval of the Board shall be obtained for making any material
changes in the said draft Scheme as approved in this meeting;

(c) Settle any question or difficulty arising under the Scheme or with regard to and of the
meaning or interpretation of the Scheme or implementation thereof or in any manner
whatsoever connected therewith or to review the position relating to the satisfaction of
various conditions of the Scheme and if necessary, to waive any of those (to the extent
permissible under applicable law);

(d) To make necessary applications, petitions, appeals and judges summons to the
competent authorities for the purpose for obtaining requisite approvals including "in
principle" approvals as and when required before any relevant court, tribunal, stock
exchange, or statutory/regulatory authorities;

(e) To make appropriate applications, filings and (as applicable) to notify, obtain no-
objection/ observation letter or approval from and/or represent before CCI, BSE,NSE,
SEBI, Registrar of Companies, Ministry of Corporate Affairs, Income tax authorities or
any other regulatory authority(ies), in India or abroad, for approval and for the purpose
of carrying into effect the Scheme;



(0) Affix the common seal of the Company on such agreements, undertakings, deeds,
documents, writings, etc., as may be required, (including on any modifications or
amendments thereto as may be required from time to time), in connection with t;,-.h==_
purpose of the above resolutions asmay be required; (\01091
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SEBIor Companies Act, 2013 in relation to the aforesaid matter and to represent the
Company in all correspondences, matters and proceedings of any nature whatsoever in
relation to the above;

(g) Obtain the requisite approval and/or consents of the shareholders, secured lenders of
the Company, banks, financial institutions and other regulatory authorities or entities
or agencies as may be required and for that purpose, to initiate all necessary actions
and to take other consequential steps as may be required from time to time in that
behalf; ,

(h) To authenticate any document, instrument, proceeding and record of the Company;

(i) To engage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors,
valuers, auditors, accountants, registrars, scrutinizers (for conducting voting at general
meeting) or any other one or more agencies, as may be required in relation to or in
connection with the Scheme, on such terms and conditions asthey may deem fit, finalize
their fees, terms and conditions of their appointment, issue appointment letter(s),
furnish such information as may be required by them and also to sign, execute and
deliver all documents, letters, advertisements, announcements, disclosures, affidavits,
undertakings and other related documents in favour of the concerned authorities,
advocates or anyone or more persons or firms as they may deem fit and to do all such
acts, deeds and things as they may deem fit and asmay be necessary in this regard;

(j) Incur such other expenses as may be necessarywith regard to the above;

(k) To file requisite forms with the relevant Registrar of Companies in connection with the
Scheme;

(l) Suitably inform, apply and/or represent to the central and/or state government(s)
and/ or local authorities, including but not limited to the sub-registrar of assurances,
customs authorities, excise authorities, income tax authorities, goods and services tax
authorities , employees' state insurance and provident fund authorities, telephone
authorities, electricity authorities, postal authorities, and all other applicable
authorities, agencies, etc., and/ or to represent the Company before the said authorities
and agencies and to sign and submit such applications, letters, forms, returns,
memoranda, undertakings, declarations, deeds or documents and to take all required
necessary steps and actions from time to time in the above connection, including
registration of documents with the concerned sub-registrar of assurances;

(rn) Consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be senti required to be sent to the
concerned authorities on behalf of the Company;

(n) To make necessary applications to various statutory authorities, as may be required for
the purpose of sanction and/or implementation of the Scheme and to make such
disclosures to governmental or regulatory authorities as may be required for the
purpose;
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(p) Sign, execute and deliver such documents as may be necessary and do all such other
acts, matters, deeds and things necessary or desirable in connection with or incidental
to giving effect for the purpose of the above resolutions or to otherwise give effect to
the transactions contemplated as aforesaid;

(q) Authorize the officers of the Company and/or any other persons to discuss, negotiate,
finalize, execute, sign, submit and file· all required documents, deeds of
assignment/conveyance and any other deeds, docurnents.ischernes, agreements, forms,
returns, applications, letters, etc. including any modifications thereto, whether or not
under the Common Seal of the Company, as may be required from time to time, and to
do all such acts, deeds, matters and things as they may deem necessary and expedient
at their absolute discretion in the above matters without any further approval of the
Board; and

(r) To do all such acts and things and deal with all such matters and take all steps as may
be necessary including the modification of the Scheme, if required, issuing consent
letters as a shareholder of any of the company which is a party to this Scheme and do
all such other acts, matters, deeds and things necessary, proper or desirable in
connection with or incidental to giving effect to the purposes of these resolutions.

RESOLVED FURTHER THAT BSEbe and is hereby chosen as the designated stock exchange for
coordinating with SEBIfor obtaining approval of SEBIin accordance with the LODR Regulations
and the Merger Circular.

RESOLVED THAT the report of the Board explaining the effect of the Scheme on each class of
shareholders, key managerial personnel, promoters and non-promoter shareholders laying out
in particular the share exchange ratio and specifying the valuation difficulties, if any, as
required to be annexed to the notice and explanatory statement as per section 232(2) of
Companies Act 2013, submitted before the meeting, duly initialed by the Chairman for the
purpose of identification, and signed on behalf of the Board of the Company by Mr. S.B. (Ravi)
Pandit (Chairman & Group CEO) be and is hereby adopted.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by any director of
the Company or the Company Secretary be submitted to the concerned authorities and they be
requested to act thereon."

Place: Mumbai
Date: January 29, 2018
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(c) settle any question or difficulty arising under the Scheme or with regard to and of the meaning or
interpretation of the Scheme or implementation thereof or in any manner whatsoever connected

(b) make such alterations and changes in the draft Scheme, as may be expedient or necessary or for
satisfying the conditions/requirement imposed by the Tribunal or the NSE, the BSEand/or any other
statutory/regulatory authorities, as may be required, provided that prior approval of the Board shall
be obtained for making any material changes in the draft Scheme as approved in this meeting;

(a) finalize and settle the draft Scheme, draft of the notices for convening/ dispensing with the meetings
of the shareholders and/or creditors of the Company and the draft of the explanatory statements
under Sections 230 to 232 and other applicable provisions under the Companies Act, 2013 in terms
of the directions of the Tribunal, and assent to such alterations, conditions and modifications, if any,
to the Scheme as may be prescribed or imposed by the Tribunal or as they may consider necessary
or desirable to give effect to the Scheme;

RESOLVEDFURTHER THAT any Director, Mr. Anjan Lahiri, MD and CEO, Mr. Dharmender Kapoor, COO
and interim CFO, Mr. Samit Deb, CPO, Mr. Arvind Kumar Sharma, AVP-Finance and Sakshi Jain, Company
Secretary be and are hereby severally authorized to take all such steps in connection with the Scheme
including, inter alia, the following:

22 equity shares of INR 2 (Indian Rupees Two) of KPIT Technologies Limited (each credited as fully paid
up) for 9 equity shares of INR 10 (Indian Rupees Ten) of the Company.

RESOLVEDFURTHER THAT for the purposes of the Scheme, having considered, inter alia, the Valuation
Report, the Board hereby approves the following share entitlement ratio for the merger and
amalgamation of the Company into KPITTechnologies Limited:

RESOLVED FURTHER THAT the contents of the independent valuation report dated January 29, 2018
("Valuation Report") issued by S.R. Batliboi & Co. LLP, in connection with the proposed Scheme, a copy
of which is tabled at the meeting and duly initialed by the Company Secretary for the purpose of
identification, are noted and taken on record.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013, and subject to applicable provisions of the Memorandum and Articles of Association
of the Company, sanction of the National Company Law Tribunal ("Tribunal") having jurisdiction over the
Company, KPIT Technologies Limited and KPIT Engineering Limited, requisite approvals of BSE Limited
("SSE") and National Stock Exchange of India Limited ("NSE"), approval of the members and other classes
of persons, if any, of the Company, KPIT Technologies Limited and KPIT Engineering Limited , and
statutory/ regulatory authorities, as may be required, the draft composite scheme of arrangement
amongst the Company, KPIT Technologies Limited and KPIT Engineering Limited and their respective
shareholders ("Scheme") on the terms and conditions as stated therein, as placed before the Board and
initialed by the Company Secretary for the purpose of identification, be and is hereby accepted and
approved.

CERTIFIEDTRUE COPYOF THE RESOLUTION PASSEDAT THE MEETING OF THE BOARD OF DIRECTORSOF
BIRLASOFT (INDIA) LIMITED HElD ON JANUARY 29, 2018 AT BIRLA TOWER, 8TH flOOR, 25,
BARAKHAMBA ROAD, NEW DElHI - 110001

birlasoft@ CK BIRLA GROUP



(k) suitably inform, apply and/or represent to the Central and/or State Government(s) and/or local
authorities, including but not limited to the Sub-Registrar of Assurances, customs authorities, excise
authorities, income tax authorities, goods and service tax authorities, sales tax authorities, value
added tax and entry tax authorities, employees' state insurance and provident fund authorities,
telephone authorities, electricity authorities, postal authorities, and all other applicable authorities,
agencies, etc., and/or to represent the Company before the said authorities and agencies and to sign
and submit such applications, letters, forms, returns, memoranda, undertakings, declarations, deeds
or documents and to take all required necessary steps and actions from time to time in the above
connection, including registration of documents with the concerned Sub-Registrar of Assurances;

(j) file requisite forms with the relevant Registrar of Companies in connection with the Scheme;

(i) incur such other expenses as may be necessary with regard to the above;

(h) engage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors, valuers, auditors,
accountants, registrars, merchant bankers, scrutinizers (for conducting voting at general meeting) or
any other one or more agencies, as may be required in relation to or in connection with the Scheme,
on such terms and conditions as they may deem fit, finalise their fees, terms and conditions of their
appointment, issue appointment letter(s), furnish such information as may be required by them and
also to sign, execute and deliver all documents, letters, advertisements, announcements, disclosures,
affidavits, undertakings and other related documents in favour of the concerned authorities,
advocates or anyone or more persons or firms as they may deem fit and to do all such acts, deeds
and things as they may deem fit and as may be necessary in this regard;

(g) authenticate any document, instrument, proceeding and record of the Company;

(f) obtain the requisite approval and/or consents of the shareholders, secured lenders of the Company,
banks, financial institutions and other regulatory authorities or entities or agencies as may be
required and for that purpose, initiate all necessary actions and taking other consequential steps as
may be required including convening of any meeting(s) from time to time on that behalf;

(e) verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into, acknowledge, undertake
and take on record all, inter alia, deeds, advertisements, announcements, disclosures, declarations,
instruments, vakalatnamas, applications (including for holding / dispensation of shareholders' and
creditor meetings), petitions, affidavits, objections, notices and writings whatsoever as may be usual,
necessary, proper or expedient under the applicable laws/regulations including Companies Act, 2013
in relation to the aforesaid matter and to represent the Company in all correspondences, matters
and proceedings of any nature whatsoever in relation to the above;

(d) make necessary applications, petitions, appeals and judges summons to the competent authorities
for the purpose for obtaining requisite approvals including "in principle" approvals as and when
required before any court, tribunal, stock exchange or statutory/regulatory authorities;

therewith or to review the position relating to the satisfaction of various conditions of the Scheme
and if necessary, to waive any of these conditions (to the extent permissible under law);

birlasoft@ CK BIRLA GROUP
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SakshiJain
CompanySecretary
Membership No. : A42743
Add: H-9, Sector-63, Noida-201301

For and on behalf of Birlasoft (India) Limited

/certified true copy/

RESOLVEDFURTHER THAT any copy of these resolutions certified to be true by any Director of the
Company or the Company Secretary be submitted to the concerned authorities or third parties, as
applicable and they be requested to act thereon."

RESOLVEDTHAT the report of the board of directors explaining the effect of the scheme of arrangement
on each class of shareholders, key managerial personnel, promoters and non-promoter shareholders
laying out in particular the share exchange ratio and specifying the valuation difficulties, if any, asrequired
to be annexed to the notice and explanatory statement as per section 232(2) of Companies Act 2013,
submitted before the meeting, duly initialed by the Company Secretary of the meeting for the purpose of
identification and signed on behalf of the Board by Mr. Anjan Lahiri, Managing Director and Chief
ExecutiveOfficer be and is hereby adopted.

(p) do all such acts and things and deal with all such matters and take all steps as may be necessary,
proper or desirable including the modification of the Scheme, if required, in connection with or
incidental to giving effect to the purposes of these resolutions.

(0) sign, execute and deliver such documents asmay be necessaryand do all such other acts, matters,
deeds and things necessary or desirable in connection with or incidental to giving effect for the
purpose of the above resolutions or to otherwise give effect to the transactions contemplated as
aforesaid;

(n) affix the common seal of the Company on such agreements, undertakings, deeds, documents,
writings, etc., asmay be required, (including on any modifications or amendments thereto asmay be
required from time to time), in connection with the purpose of the above resolutions as may be
required;

(m) make necessaryapplications to various statutory authorities, as may be required for the purpose of
sanction and/or implementation of the Scheme and make such disclosures to governmental or
regulatory authorities asmay be required for this purpose;

(gCKBIRLAGROUP birlasoft
(I) consider, approve, sign and execute all other documents, advertisements, announcements,

disclosures, etc. which may be sent! required to be sent to the concerned authorities on behalf of
the Company;



RESOLVEDFURTHERTHAT, Mr. ShashishekharPandit, Director Mr. Kishor Patil, Director,
Mr. SachinTikekar, Director, Mr. Anil Patwardhan and Mr. Shrikrishna Patwardhan be and
are hereby authorized severally to take all such steps in connection with the following:

1 (One) equity sharesof INR10 (Indian RupeesTen) of the Company (each credited as fully
paid up) for every 1 (One) equity sharesof INR2 (Indian RupeesTwo) of KPITTechnologies
Limited on the Record Date.

RESOLVEDFURTHERTHAT for the purposes of the proposed Scheme, having considered,
inter alia, (a) the Valuation Report; and (b) the FairnessOpinion, the Board does hereby
approve following share entitlement ratio for the demerger and vesting of engineering
businessof the Company:

RESOLVEDFURTHERTHAT the contents of the fairness opinion dated January 29, 2018
("Fairness Opinion") issued by Equirus Capital (P) Limited, an Independent Category-I
Merchant Banker on the fairness of the share entitlement ratio determined by the
Valuation Report, a copy of which is tabled at the meeting, duly initialed by the Company
Secretary for the purpose of identification, are noted and accepted.

RESOLVEDFURTHER THAT the contents of the independent valuation report dated
January 29, 2018 ("Valuation Report") issued by S.R. Batliboi & Co. LLP, an independent
Chartered Accountant, on the valuation of shares and the share entitlement ratio, in
connection with the proposed Scheme, a copy of which is tabled at the meeting, duly
initialed by the Company Secretary for the purpose of identification, are noted and
accepted.

"RESOLVEDTHAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013, and subject to applicable provisions of the
Memorandum and Articles of Association of the Company, sanction of the National
Company Law Tribunal ("Tribunal") having jurisdiction over the Company, KPIT
Technologies Limited and Birlasoft (India) Limited, requisite approvals of the BSELimited
("BSE") and the National Stock Exchange of India Limited ("NSE"), and Securities and
ExchangeBoard of India ("SEBI") approval of the members and other classesof persons, if
any, of the Company, KPIT Technologies Limited and Birlasoft (India) Limited, and
statutory/ regulatory authorities, as may be required, the draft composite scheme of
arrangement amongst the Company, KPIT Technologies Limited and Birlasoft (India)
Limited, and their respective shareholders on the terms and conditions as stated therein
("Scheme") placed before the Board and initialed by the Company Secretary for the
purposeof identification be and is hereby accepted and approved.

Approval of the draft Composite Scheme of Arrangement amongst the Company, KPIT
Technologies Limited and Birlasoft (India) Limited and their respective creditors and
shareholders.

CERTIFIEDTRUECOpy OF THE RESOLUTIONPASSEDAT THEMEETINGOF THE BOARDOF
DIRECTORS("BOARD") OF KPIT ENGINEERINGLIMITED("COMPANY") HELDON January
29, 2018 AT 10.30 A.M. AT 35 & 36, RAJIVGANDHIINFOTECHPARK,HINJAWADI, PUNE
411 057

KPIT ENGINEERING LIMITED
Regd. Office: 35 & 36, Rajiv Gandhi Infotech Park, PhaseI, MIDC,

Hinjawadi, Pune411057. CIN : U74999PN2018PLC174192
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(h) To authenticate any document, instrument, proceeding and record of the
Company;

(g) Obtain the requisite approval and/or consents of the shareholders, secured lenders
of the Company, banks, financial institutions and other regulatory authorities or
entities or agencies as may be required and for that purpose, to initiate all
necessary actions and to take other consequential steps as may be required from
time to time in that behalf;

(f) To verify, sign, deal, swear, affirm, declare, deliver, execute, make, enter into,
acknowledge, undertake, record all, inter alia, deeds, advertisements,
announcements, disclosures, declarations, instruments, vakalatnamas, applications
(including for holding / dispensation of shareholders' and creditor meetings),
petitions, affidavits, objections, notices and writings whatsoever as may be usual,
necessary, proper or expedient under the applicable laws/regulations including
regulations prescribed by SEBIor CompaniesAct, 2013 in relation to the aforesaid
matter and to represent the Company in all correspondences, matters and
proceedings of any nature whatsoever in relation to the above;

(e) To make appropriate applications, filings and (as applicable) to notify, obtain no­
objection/ observation letter or approval from and/or represent before BSE,NSE,
SEBI,registrar of companies, ministry of corporate affairs, income tax authorities
or any other regulatory authority(ies), in India or abroad, for approval and for the
purpose of carrying into effect the Scheme;

(d) To make necessary applications, petitions, appeals and judges summons to the
competent authorities for the purpose for obtaining requisite approvals including
"in principle" approvals as and when required before any relevant court, tribunal,
stock exchange, or statutory/regulatory authorities;

(c) Settle any question or difficulty arising under the Schemeor with regard to and of
the meaning or interpretation of the Schemeor implementation thereof or in any
manner whatsoever connected therewith or to review the position relating to the
satisfaction of various conditions of the Scheme and if necessary, to waive any of
those (to the extent perrnissible under applicable law);

(b) Making such alterations and changes in the draft Scheme, as may be expedient or
necessary or for satisfying the conditions/requirement imposed by the Tribunal
and/or SEBI,NSE,BSEand/or any other statutory/regulatory authorities, as may be
required, provided that prior approval of the Board shall be obtained for making
any material changes in the said draft Schemeas approved in this meeting;

(a) Finalize and settle the draft Scheme, draft of the notices for convening/ dispensing
with the meetings of the shareholders and/or creditors of the Company and the
draft of the explanatory statements under Sections 230 to 232 and other applicable
provisions under the CompaniesAct, 2013in terms of the directions of the Tribunal,
and of the circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017 issued by SEBI
("Merger Circular") read with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, ("LODR Regulations"), and assent to such
alterations, conditions and modifications, if any, to the Scheme as may be
prescribed or imposed by the Tribunal and/or SEBIas they may consider necessary
or desirable to give effect to the Scheme;

KPIT ENGINEERING LIMITED
Regd.Office: 35 8: 36, Rajiv Gandhi Infotech Park, PhaseI, MIDC,

Hinjawadi, Pune411057. CIN : U74999PN2018PLC174192



./

(p) Sign, execute and deliver such documents as may be necessary and do all such
other acts, matters, deeds and things necessaryor desirable in connection with or
incidental to giving effect for the purpose of the above resolutions or to otherwise
give effect to the transactions contemplated as aforesaid;

(0) Affix the common seal of the Company on such agreements, undertakings, deeds,
documents, writings, etc., as may be required, (including on any modifications or
amendments thereto as may be required from time to time), in connection with
the purpose of the above resolutions asmay be required;

(n) To make necessary applications to various Statutory Authorities, as may be
required for the purpose of sanction and/or implementation of the Schemeand to
make such disclosures to governmental or regulatory authorities as may be required
for the purpose;

(m) Consider, approve, sign and execute all other documents, advertisements,
announcements, disclosures, etc. which may be senti required to be sent to the
concerned authorities on behalf of the Company;

(l) Suitably inform, apply and/or represent to the central and/or state government(s)
and/ or local authorities, including but not limited to the sub-registrar of
assurances, customs authorities, excise authorities, income tax authorities, goods
and services tax authorities , employees' state insurance and provident fund
authorities, telephone authorities, electricity authorities, postal authorities, and
all other applicable authorities, agencies, etc., and/or to represent the Company
before the said authorities and agencies and to sign and submit such applications,
letters, forms, returns, memoranda, undertakings, declarations, deeds or
documents and to take all required necessarysteps and actions from time to time
in the above connection, including registration of documents with the concerned
Sub-Registrarof Assurances;

(k) To file requisite forms with the relevant Registrar of Companies in connection with
the Scheme;

(j) Incur such other expensesasmay be necessarywith regard to the above;

(i) To engage any counsel, consultant firms, advocates, attorneys, pleaders, solicitors,
valuers, auditors, accountants, registrars, scrutinizers (for conducting voting at
general meeting) or any other one or more agencies, as may be required in relation
to or in connection with the Scheme, on such terms and conditions as they may
deem fit, finalize their fees, terms and conditions of their appointment, issue
appointment letter(s), furnish such information as may be required by them and
also to sign, execute and deliver all documents, letters, advertisements,
announcements, disclosures, affidavits, undertakings and other related documents
in favour of the concerned authorities, advocates or anyone or more persons or
firms as they may deem fit and to do all such acts, deeds and things as they may
deem fit and as may be necessaryin this regard;

KPIT ENGINEERING LIMITED
Regd. Office: 35 a 36, Rajiv Gandhi Infotech Park, PhaseI, MIDC,

Hinjawadi, Pune411057. CIN : U74999PN2018PLC174192



Place: Mumbai
Date: January 29, 2018

RESOLVED FURTHER THAT he copy of this resolution certified to be true by any Director
of the Company or the Com any Secretary be submitted to the concerned authorities and
they be requested to act the eon."

En in~ited

RESOLVED THAT the repor of the Board explaining the effect of the Scheme on each
class of shareholders, y managerial personnel, promoters and non-promoter
shareholders laying out in p rticular the share exchange ratio and specifying the valuation
difficulties, if any, as requi ed to be annexed to the notice and explanatory statement as
per section 232(2) of Comp nies Act 2013, submitted before the meeting, duly initialed by
the Chairman for the purp se of identification, and signed on behalf of the Board of
Directors of the Companyby Mr. S.B. (Ravi) Pandit, (Director)- be and is hereby adopted.

(q) Authorize the offi ers of the Company and/or any other persons to discuss,
negotiate, finalize, xecute, sign, submit and file all required documents, deeds of
assignment/convey nce and any other deeds, documents, schemes, agreements,
forms, returns, ap lications, letters, etc. including any modifications thereto,
whether or not und r the Common Seal of the Company, as may be required from
time to time, and t do all such acts, deeds, matters and things as they may deem
necessary and expe ient at their absolute discretion in the above matters without
any further approval of the Board; and

I
I(PIT ENGINEERINGLIMITED

Regd. Office: 35 8: 36, Rajiv Gandhi Infotech Park, Phase I, MIDC,
Hinjawadi, Pune 411057. CIN : U74999PN2018PLC174192



The equity shares of KPIT is listed on National Stock Exchange and Bombay Stock Exchange. It
has two business divisions: IT and Engineering.

SCOPE AND PURPOSE OF THIS REPORT

KPIT Technologies Limited (hereinafter referred to as 'KPIT') and Birlasoft (India) Limited
(hereinafter referred to as 'BIL') (hereinafter KPIT and BIL both referred to as 'Clients' or the
'Companies') have appointed S.R.Batliboi & Co. LLP (hereinafter referred to as 'SRBC', 'we',
'our', or 'us') to recommend

1. fair share exchange ratio of equity shares for the proposed amalgamationofBIL withKPIT
2. fair entitlement ratio of equity shares for the proposed demerger of the Engineering

division of KPIT ('Engineering Division') into KPIT Engineering Limited ('KEL') post
merger ofBIL with KPIT.

Dear Sirs / Madams,

Sub: Recommendation of fair share exchange ratio for the proposed amalgamation of
Eirlasoft (India) Limited ('ElL') with KPIT Technologies Limited ('KPIT') and fair share
entitlement ratio for proposed demerger of the Engineering Division of KPIT (post merger
of BIL with KPIT) into KPIT Engineering Limited ('KEL')

CERTIFIED TRUE COpy
~~~JN\C)~'1

The Board of Directors
Birlasoft (India) Limited
8th Floor, Birla Tower,
25 Barakhamba Road,
New Delhi -110001

The Board of Directors
KPIT Technologies Limited
Plot no. 35& 36,
Rajjv~~-Odlldhjhlfoledl-Palk~Phase+;~MfB¬ ;-~
Hinjawadi,
Pune 411057,
Maharashtra, India.

To,

~hartered Accountants

5th Floor, Block B 2
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This report is subject to the scope, assumptions, exclusions, limitations and disclaimers detailed
hereinafter. As such, the report is to be read in totality, and not in parts, in conjunction with the
relevant documents referred to therein.

This report is our deliverable for the above engagement.

For the aforesaid purpose, KPIT and BlL have appointed SRBC to submit a valuation report
recommending

1. a fair share exchange ratio, for issue ofKPIT's equity shares to the shareholders ofBIL
2. a fair entitlement ratio, for issue of equity shares of KEL to the shareholders of KPIT for

demerging the Engineering Division of KPIT into KEL

We understand that the management of KPIT and BIL ('Management') are contemplating an
amalgamation ofBIL with KPIT, post which the Engineering Division ofKPIT shall be demerged
into KEL ('the Transaction') through a scheme of arrangement pursuant to the provisions of
Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 ('Scheme').

KEL is a recently incorporated company (incorporated on 8 January 2018) and does not have any
business operation as of now. The equity shares ofKEL are not listed on any stock exchange.

BILis engaged in the business of providing information tecQrl91ggyseryices. BIL was founded in _
--------------f995--a_nd is-headquartered in :Noida~lndia. BIL only has IT business. The equity shares ofBIL

are not listed on any stock exchange.

Under Engineering division, KPIT offers solutions of electronic or mechanical engineering and
usage of this data for diagnostics, maintenance and tracking of assets and related connectivity
solutions including data and analytics beyond embedded or mechanical engineering arid their
connectivity and integration with backend IT systems and platforms.

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

Chartered Accountants
S.R.BAT'-'BOI & Co. LLP



During the discussions with Management, we have also obtained explanations and information
considered reasonably necessary for our exercise. The Management of KPIT and BIL have been
provided with the opportunity to review the draft report (without value recommendations) as part
of our standard practice to make sure that factual inaccuracy / omissions are avoided in our final
report.

Besides the above listing, there may be other information provided by the Management which
may not have been perused by us in any detail, if not considered relevant for our defined scope.
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In connection with this exercise, we have used the following information received from the
Management and I or gathered from public domain:

• With respect to KPIT
___Q__~2Qsoll<l,~t_{:":_dglJdi1~dfl_llancialstateffi_ents_up_to3J_March2D_l_7

o Shareholding details of KPIT including details -of Employee Stock Options
outstanding as at 31 December 2017

o Unaudited consolidated financial statement for the nine months period ended
31 December 2017

o Quarterly Profit & Loss statement for last eight quarters ended upto 31
December 2017

o Assets and liabilities of Engineering Division
• With respect to BIL

o Consolidated audited financial statements for the year ended 31 March 2016,
31 March 2017 and six months ended 30 September 2017

o Consolidated unaudited balance sheet as at 31 March 2015
o Shareholding details of BIL including details of Employee Stock Options

outstanding
o Consolidated quarterly unaudited Profit and Loss statement (including

infomiation about one time expenses and exceptional items) from QIFY17 to
Q2FY18 excluding financials for a particular client account that is not now
being serviced by BIL.

o Revenue numbers for FY14, FY15, FYI6, FY17 and HIFY18 excluding
revenue from a particular client account that is not now being serviced by BIL.

o Details of consideration paid (in USD) for acquisition of balance stake in BIL's
US subsidiary

• With respect to KEL
o Unaudited balance sheet ofKEL as of23 January 2018

• Draft Scheme of Arrangement

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

CharteredAccountants
S.R.BATUBOI & CO. LLP
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• Discussions with the management for understanding the business and fundamental factors
that affect the earning-generating capability of the Companies.

• Requested and received financial and qualitative information on both the Companies .
.--- -. Witniiiihe framework of valuation-approaches inCiSEBrguldeflnes·: hnal1zing-valuaiion

methods for valuing the Companies

• Identified suitable comparable companies
• Arrived valuation of the Companies using methods considered appropriate.
• Determined fair share exchange ratio for the proposed amalgamation ofBIL with KPIT.
• Determined the fair entitlement ratio in discussions with the Management, for issue of

equity shares ofKEL to the shareholders ofKPIT for demerging the Engineering Division
of KPIT into KEL

PROCEDURES ADOPTED

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation ofBIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division of KPIT

Chartered Accountants
S.R.BATtlBOI & CO. LLP
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The report assumes that the Companies comply fully with relevant laws and regulations applicable
in all its areas of operations unless otherwise stated, and that the Companies will be managed in a
competent and responsible manner. Further, except as specifically stated to the contrary, this
valuation report has given no consideration to matters of a legal nature, including issues of legal
title and compliance with local laws, and litigation and other contingent liabilities that are not
disclosed in the audited financial statements of the Companies .:

In accordance with our terms of our engagement and in accordance with the customary approach
adopted in valuation exercises, we have not audited, reviewed or otherwise investigated the
financial information provided to us. Accordingly, we do not express an opinion or offer any form
of assurance regarding the truth and fairness of the financial position as indicated in the financial
statements. Also, with respect to explanations and information sought from the Companies, we
have been given to understand by the Companies that they have not omitted any relevant and
material factors and that they have checked the relevance or materiality of any specific information
to the present exercise with us in case of any doubt. Our conclusions are based on the assumptions
and information given on behalf of the Companies.

The recommendation(s) rendered in this report only represent our recommendation(s) based upon
information furnished by the Companies (or their representatives) and publicly available
information and the said recommendation(s) shall be considered to be in the nature of non-binding
advice. In addition, we express no opinion or recommendation as to how the shareholders of the
Companies should vote at any shareholders' meeting(s) to be held in connection with the
Transaction.

This report, its contents and the results herein (i) are specific to the purpose of valuation agreed
as per the terms of our Engagement Letter; (ii) the Valuation Date and (iii) are based on the data
detailed in the section - Sources ofInformation. A valuation of this nature is necessarily based on
the prevailing stock market, financial, economic and other condition in general and industry trends
in particular as in effect on, and the information made available to us as of, the date hereof. Events
occurring after this date may affect this report and the assumptions used in preparing it, and we
do not assume any obligation to update, revise or reaffirm this report.

The recommendation contained herein is not intended to represent value at any time other than
valuation date of29 January 2018 ('Valuation Date').

Provision of valuation opinions and consideration of the issues described herein are areas of our
regular practice. The services do not represent accounting, assurance, accounting I tax due

-.-_diIi genc~co.nSulting__QLtaxLelated.senri_ce.S_tha.t_ffia)1._o_1h_erwis.e_he_providedby U.S_or_Q_m.?-_ffili_<1j:~~__

SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND
DISCLAIMERS

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation ofBIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

Chartered Accountants
S.R.BATL/BOI s Co. LLP

..'



•

Page 6 of 13

We owe responsibility to only the Board of Directors of the Companies who have appointed us
under the terms of our engagement letters and nobody else. We do not accept any liability to any
_Jhirc!J2art.Y_!nr~19-1iQ_Il_t9J;hei.ssu~_oJlhis_r~Ql:t_T_b_e_i.e.eJorJ_he_Eugage.m_en.lis_nQLcQuting.ent.J.lplill __ --- -- ----­
the results reported.

whether or not such alternatives could be achieved or are available. This report is restricted to
calculation of fair exchange ratio only.

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division of KPIT

Chartered Accountants
S.R.BATtlBOI & CO. LLP

This valuation report is subject to the laws of India.



The issued and subscribed equity share capital of BIL as at 30 September 2017 is INR 314 mn
AT consisting of 31,354,800 equity shares of face value of INR 10 each fully paid up. The

j,~'C"arChOlding pattern ofBIL as at 31 December 2017 is as follows: Page 7 of 13
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Birlasoft (India) Limited ('BIL') provides is engaged in the business of providing information
technology services. BIL was founded in 1995 and is headquartered in Noida, India. BIL only has
IT business. The equity shares of BIL are not listed on any stock exchange.

2. Birlasoft (India) Limited

Source: BSEjilmgs

KPIT has outstanding employee stock options under its existing stock option schemes, pursuant
to which the Employee Welfare Trust holds 84,84,980 equity shares ofRs 2 each as on December
31,2017.

Shareholder ..•••••<} ••••.
...... . .. Number-of %of'........ _.

..

.... shares shareholdina
Promoters 3,73,91,122 19%
Non Promoters 15,16,22,640 77%
Employee Trust 84,84,980 4%
Total 19,74,98,742 100%

The issued and subscribed equity share capital of KPIT as at 31 December 2017 consists of
19,74,98,742 equity shares of face value of INR 2 each fully paid up. The shareholding pattern
of KPIT as on 31 December 2017 is as follows:

For the year ended 31 March 2017, KPIT reported consolidated revenues from operation of INR
33,234 mn and Profit After Tax (PAT) ofINR 2,385 mn.

Under Engineering division, KPIT offers solutions of electronic or mechanical engineering and
usage of this data for diagnostics, maintenance and tracking of assets and related connectivity
solutions including data and analytics beyond embedded or mechanical engineering and their
connectivity and integration with backend IT systems and platforms.

Under IT division, KPIT provides the enterprise resource planning business of Oracle and SAP,
digital business (as comprised under digital technology strategic business unit) along with
infrastructure management services and extended product lifecycle management business.

KPIT Technologies Limited ('KPIT') is listed on National Stock Exchange and Bombay Stock
J~2C_c;ha_!lg~.Ith~~!\yQ_Qgsi!!~~~_diyi~ions:JT ~I}dEggill~~riIlg.____ ___ _ _

1. KPIT Technologies Limited (KPIT)

BACKGROUND OF THE COMPANIES

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

Chartered Accountants
S.R.BATLIBOI &Co. LLP



TheManagement has informed us that there would not be any capital variation in the Companies
till the Transaction becomes effective

Source: Management of KPIT

We understand that the shareholders as mentioned above are holding equity shares in KEL as
nominee of KPIT. We have been informed that the existing equity shares of KEL as mentioned
abovewill be cancelled pursuant to the Scheme.

100.000%100,000Total

0.001%Me Sachin Dattatraya Tikekar
0.001%Mr. Shashishekhar Balkrishna Pandit
0.001%Me Anu Vitthal Sable
0.001%Mr. Sunil Shrikant Phansalkar

Mr. Chinmay Shashishekhar Pandit

0.001%Mr. Anil Kashinath Patwardhan

0.001 %

99,994 99.994%KPIT Technologies Limited (through Mr.
Kishor Patil)

The issued and subscribed equity share capital of KEL is INR 1.0mn consisting of 100,000equity
shares of face value ofINR 10each fully paid up. The shareholdingpattern ofKEL is as follows:

KEL is a recently incorporated company (incorporated on 8 January 2018) and does not have any
business operation as of now. The equity shares of KEL are not listed on any stock exchange.

3. KPIT Engineering Limited

In addition, BIL has issued 1,496,885 stock options to its employees that are outstanding (ie
vested and exercisable or unvested).

Source: Management

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares ofKEL for the proposed demerger
of Engineering division ofKPIT

Chartered Accountants
S.R.BATLIBOI & CO. LLP
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For determining the prices of shares of KPIT, we have considered SEBI Circular No.
CFD/DIL3/CIRl2017/21 dated March 10, 2017, Circular No. CFD/DIL3/CIRl2017/26 dated
March 23, 2017 and SEBI (Issue of Capital and Disclosure Requirements) Regulations, which
prescribes using Market prices being higher of the following:

(a) The average of the weekly high and low of the volume weighted average price of the
related equity shares quoted on the recognised stock exchange during the twenty six weeks
preceding the relevant date; or

(b) The average of the weekly high and low of the volume weighted average prices of the
related equity shares quoted on a recognised stock exchange during the two weeks
preceding the relevant date.

The value of an equity share as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being
regularly and freely traded in, subject to the element of speculative support that may be inbuilt in
the value of the shares. But there could be situations where the value ofthe share as quoted on the
stock market would not be regarded as a proper index of the fair value of the share especially
where the market values are fluctuating in a volatile capital market. Further, in the case of a
merger, where there is a question of evaluating the shares of one company against those of another,
the volume of transactions and the number of shares available for trading on the stock exchange
over a reasonable period would have to be of a comparable standard.

Market Price Method

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of
methodology of valuation has been arrived at using internationally accepted valuation approaches
adopted for transactions of a similar nature and our reasonable judgment, in an independent and
bona fide manner based on our previous experience of assignments of a similar nature.

1. Market Price method (Market approach)
2. Comparable Companies' Multiples method I Guideline Companymethod (Income approach)
3. Discounted Cash Flows method (Income approach)
4. Net Asset Value method (Asset approach)

For the proposed amalgamation, we have considered the following commonly used and accepted
methods for determining the fair exchange ratio, to the extent relevant and applicable:

Arriving at the fair share exchange ratio for the proposed amalgamationof BIL with KPIT would
require determining the fair value of the equity shares of KPIT in terms of the fair value of the
equity shares ofBIL. These values are to be determined independentlybut on a relative basis, and
_\\Tith()l!t c;Q_l}sid_~riIl_g!h~S::tlrr~mI[Ctl1s(lScti()jl.__ _ _

APPROACH - BASIS OF AMALGAMATION

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

Chartered Accountants
S.R.BATtlBOI & CO. LLP
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To arrive at the total value available to the equity shareholders of each of the Companies, the
enterprise values arrived above under the CCMmethod for the Companies are adjusted for, inter­
alia, the value of loans, cash, surplus / non-operating assets/liabilities as deemed appropriate for
the purpose of our valuation analysis.

Since KPIT is a listed company, we have computed average daily EV/EBITDA multiple implied
from the daily Market Capitlization for KPIT during the period 1July 2017 to 31 December 2017.
The average implied multiple is then multiplied by EBITDA for the twelve months ended 31
December 2017 for KPIT to arrive at enterprise value ofKPIT.

We identified listed companies that are comparable to BIL in terms of business profile and growth
and have considered their EV/EBITDAmultiple to compute the enterprise value ofBIL. We have
considered the sustainable EBITDA of BIL (adjusted for one time expenses, exceptional items
and excluding EBITDA from a particular client account that is not now being serviced by BIL as
provided to us by the management) to compute the enterprise value of BIL under CCMmethod.

Different companies use different depreciation methods which can inflate or deflate its earnings.
On a similar note, high levels of debt will enable a company to drive up the Earnings per Share,
however it increase the risk of the company due to high leverage. Therefore, the earnings of the
company can be impacted due to the level of leverage and usage of different depreciationmethod.
Since Enterprise Value (EV)/Earnings Before Interest, Tax, Depreciation & Amoritsation
(EBITDA) multiple is not impacted due to differences in depreciation policy or due to the level
of leverage, we have considered it as an appropriate multiple for valuation of the Companies.

Under this method, value of the equity shares of a company is arrived at by applying a suitable
multiple (derived from valuations of comparable companies, as manifest through stock market
valuations of listed companies) to the income of the Company. This valuation is based on the
principle that market valuations, taking place between informed buyers and informed sellers,
incorporate all factors relevant to valuation. Relevant multiples need to be chosen carefully and
adjusted for differences between the circumstances.This method is categorized both under market
approach (as it derives the multiples from the stock market) and under income approach (as it is
based on applying a capitalization factor (or multiple) to the income of the Company).

Comparable Companies' Multiple (CCM) / Guideline Company method

Further, since BIL is not listed on any recognized exchange, we have not considered the Market
price method for the valuation of BIL.

Considering the above mentioned prescription, we arrived at a value of INR 202 per equity share
for KPIT.

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division of KPIT

Chartered Accountants
S.R.BATL/BOI s CO. LLP
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The fair share exchange ratio has been arrived at on the basis of a relative equity valuation of the
Companies for the proposed amalgamation based on the various methodologies explained herein

/.t(~\~O!~~arlier. The values as per different methods is presented below
IF v):...:---~.,cfn\\
'1<1-'>- "'-~('l\

~.,:Y \v......_/i~~.\ Page 11 of 13
~ ( i\!(),cii[-j,t;,' "ti

Conclusion for Amalgamation

We have given 100% weight to the equity value ofBIL as computed using CCM method as the
value computed under NAV method does not capture the earning capacity of the business and
hence NAV would not be representative of fair value.

Considering that KPIT is well traded and considering SEBI Circular No. CFD/DIL3/CIRl20 17/21
dated March 10,2017, Circular No. CFD/DIL3/CIRl2017/26 dated March 23,2017 and SEBI
(Issue of Capital and Disclosure Requirements) Regulations, we have given 100% weight to the
value of equity share of KPIT as computed under Market Price method.

Relative Weights to different methods

We have computed the Net Asset Value of equity shares of the Companies. The total value for
equity shareholders is then divided by the estimated total number of equity shares of the respective
companies as on the appointed date of the proposed merger in order to work out the value per
equity share of the Companies. We arrived at a value of INR 93 per equity share for KPIT and
INR 156 per equity share for BIL.

The asset based valuation technique is based on the value of the underlying net assets of the
business, either on a book value basis or realizable value basis or replacement cost basis. This
valuation approach is mainly used in case where the firm is to be liquidated i.e. it does not meet
the "going concern" criteria or in case where the assets base dominate earnings capability.

Net Asset Value (NAV) Methodology

We were not provided with the financial projections of the Companies. Hence, this method has
not been used.

. - - . "Uiiderflie DCFmethod, the projected tree cash flows to the firm are discounted at the weighted
average cost of capital. The sum of the discounted value of such free cash flows is the value of
the firm.

Discounted Cash Flows (DCF) Method

Under CCM method, we arrived at a value of INR 492 per equity share of BIL and INR 184 per
equity share of KPIT.

Chartered Accountants
S.R.BATL/BOI& CO. LLP

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering' division of KPIT
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Considering the above, any entitlement ratio can be considered for the above demerger as the
proportionate shareholding of any shareholder would not vary. The management has proposed a
share entitlement ratio of1 equity share ofKEL ofINR 10/-each fully paid up for, not in exchange4®~~~every1 equity share ofKPIT (post merger ofBlL) ofINR 2 each fully paid up.

~~'~);~~1. .

The effect of the demerger is that each shareholder of KPIT (post merger of BlL) becomes the
owner of shares in two companies instead of one. No shareholder is, under the Scheme, required
to dispose off any part of his shareholding either to any of the other shareholders or in the market
or otherwise. The Scheme does not envisage the dilution of the holding of anyone or more
shareholders as a result of the operation of the Scheme. Post Demerger, the percentage holding of
a shareholder in KEL and in KPIT would remain unchanged from the proportion of capital held
by such shareholder (post merger ofBlL) in KPlT.

We understand that, as part of the Scheme, post the merger of BIL .intoKPIT, the Engineering
Division of KPIT is proposed to be demerged into KEL. KPIT has identified all the assets and
liabilities of the Engineering Division (hereinafter referred to as 'the Demerged Undertakings'),
which are to be taken over by and transferred to KEL. Once the Scheme is implemented, all the
shareholders of KPIT (including the shareholders of BlL being allotted shares pursuant to the
merger with KPIT) would also become the shareholders of KEL, and their shareholding in KEL
would mirror their shareholding in KPIT.

Approach - Basis of Demerger

Fair share exchange ratio: 22 equity shares ofKPIT ofINR 2 each fully paid up for every 9 equity
shares of BIL of INR 10 each fully paid up.

In the light of the above, and on a consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove, we consider that the fair exchange ratio is as represented
below:

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares ofKEL for the proposed demerger
of Engineering division of KPIT

Chartered Accountants
S.R. BATl./BOI & Co. LLP



Place: Mumbai
Date: 29 January 2018

For S.R. Batliboi& Co. LLP
Chartered Accountants
ICAl Firm Registration Number: 301003E/E300005

Respectfully submitted,

It should be noted that we have examined the fair and equitable share exchange ratio 1entitlement
ratio for the proposed amalgamation 1 demerger and not examined any other matter including
economic rationale for the proposed amalgamation per se or accounting, legal or tax matters
involved in the proposed transaction.

In the light of the above and on a consideration of all the relevant factors and circumstances, we
recommend a ratio of 1 equity share of KEL of INR 101- each fully paid up for, not in exchange
of, ~\,~,ry_leq1!_ity_~h(lr~QfI<PIJ(postmerg~LQfBlL) oUNK:? ~achfuny paid.up.

Conclusion for Demerger

Recommendation of fair exchange ratio of equity shares for the proposed amalgamation of BIL
with KPIT and fair entitlement ratio for issue of equity shares of KEL for the proposed demerger
of Engineering division ofKPIT

,Chartered Accountants
S.R. BATLIBOI s CO. LLP
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(b) Valuation report dated January 29, 2018 ("Valuation Report") issuedby S.R.
Batliboi & Co. LLP, [independent Chartered Accountants], describing the
methodologyadoptedby them in arriving at the shareexchangeratio;

(a) Draft Scheme,duly initialed by the CompanySecretaryof the Companyfor the
purposeof identification;

1.5. The following documentswere placed before the Audit Committee:

1.4. This report of the Audit Committee is made in order to complywith the requirements
of the Securitiesand ExchangeBoardof India (SEBI)(ListingObligationsand Disclosure
Requirements)Regulations,2015andSEBIcircular numberCFD/DIL3/CIR12017121 dated
10March2017.

1.3. The ResultingCompanyis an existing public limited company incorporated under the
provisionsof the CompaniesAct, 1956.

1.2. The Transferor Companyis an existing public limited companyincorporated under the
provisionsof the CompaniesAct, 1956.

1.1. A meeting of the Audit Committee of the Companywas held on January29, 2018 to
considerand recommendthe proposedcompositeschemeof arrangement ("Scheme")
amongst the Company, Birlasoft (India) Limited ("Transferor Company") and KPIT
EngineeringLimited ("Resulting Company") and their respective shareholdersunder
Sections230to 232andother applicable provisionsof the CompaniesAct, 2013.

1. Background

IN ATTENDANCE
Mr. Anil Patwardhan
Ms.SnehaPadve

BY INVITATION
[Mr. S.B. (Ravi)Pandit

MEMBERSPRESENT:
Ms.Ula Poonawalla
Mr. Adi Engineer
Mr. AnantTalaulicar

REPORT OF THE AUDIT COMMITTEE OF KPIT TECHNOLOGIES LIMITED ("COMPANY")
RECOMMENDING THE DRAFT COMPOSITE SCHEME OF ARRANGEMENT AMONGST THE
COMPANY, BIRLASOFT (INDIA) LIMITED AND KPIT ENGINEERING LIMITED AND THEIR
RESPECTIVESHAREHOLDERS

KPIT
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(c) the reduction of the sharecapital of the TransfereeCompanyin the mannerset out
in the Scheme,and in accordancewith Sections230 to 232, and other applicable
provisionsof the CompaniesAct, 2013;and

(b) immediately upon implementation of (a) above, the demerger, transfer andvesting
of the DemergedUndertaking(asdefined in the Scheme)from the Companyto the
ResultingCompanyon a goingconcern basis,and the consequentissueof sharesby
the ResultingCompanyto each shareholderof the Company;and

(a) the amalgamationof the Transferor Companyinto the Companyand issueof equity
sharesof the Companyto the shareholdersof the Transferor Company,as per the
share exchange ratio determined by the Independent Chartered Accountant as
consideration;

2.2. The salient features of the draft Schemeare asunder:

2. Deepdomainexpertise in Auto EngineeringandMobility Solutions

Thiswill enable both companiesto have sharp focus, retain and attract best talent,
bring better value to customers and make necessary investments in building
technologies and solutions. This will accelerate profitable growth and industry
recognition in respective areas. Eachshareownerof the Companywill get additional
shareof the newAuto EngineeringandMobility Solutionscompany.Thisdemergerand
ability to participate equally in both businesseswill accelerate valuecreation for each
shareowner in both the companies.

1. BusinessIT andconsultingwith strongexpertise into ERP,Digital solutionsand
Consultingwith wider industry coverage

Merger of these two companiesand subsequentdemerger into two companieswill
create two specializedcompaniesfocusedon:

The Companyis a well-established technology companywith deep expertise in Auto
EngineeringandMobility Solutions,andstrongpresencein BusinessITwith significant
ERPexpertise andniche digital competency. TheTransferorCompanyis a BusinessIT
Solutionscompanywith someERPexpertise but deep and wide expertise in Digital
Solutionsin multiple industries.

2.1. TheAudit Committee noted the rationale and the benefits of the Schemewhich, inter­
alia, are as follows:

2. ProposedSchemeof Arrangement

(d) Certificate datedIJanuary29, 2018,obtained from the Statutory Auditors of the
Companyviz. B.S.R. & Co., LLP, Chartered Accountants, on the accounting
treatment prescribed in the Scheme.

KPIT
(c) Fairnessopinion dated January29, 2018 ("Fairness Opinion") issuedby Equirus

Capital (P)Limited, [Category-IMerchantBanker]providingthe FairnessOpinion
on the shareexchangeratio as recommendedby the Valuation Report; and
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~~~
Ms. Lila Poonawalla
Chairperson,
Audit Committee
Place: January 29, 2018
Date: Mumbai

ByOrder of the Audit Committee
For and on Behalf of KPIT TECHNOLOGIES LIMITED

Taking into consideration the draft Scheme, Valuation Report, Fairness Opinion and
other documents, as placed, the Audit Committee recommends the draft Schemeto the
Board of Directors of the Companyfor its consideration and approval.

3. Recommendation of the Audit Committee

2.3. The Audit Committee reviewed the Valuation Report and noted the recommendations
made therein. Further, the FairnessOpinion confirmed that the share exchange ratio in
the Valuation Report is fair to the shareholders of the Company.

(d) the reductionof the sharecapitalof the ResultingcompaKlann! l T
in this Scheme, and in accordance with Sections 230 to 232, and other applicable
provisions of the CompaniesAct, 2013.
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The Company is a public limited company incorporated under the Companies Act, 1956 and having
its registered office at Plot no. 35 & 36, Rajiv Gandhi Infotech Park Phase I, MIDC, Hinjawadi, Pune
411057. The Company has two business divisions (i) the ERP business of Oracle and SAP and the
digital business along with IMS and EPLM business; and (ii) engineering business which includes
solutions of electronic or mechanical engineering and usage of this data for diagnostics, maintenance
and tracking of assets and related connectivity solutions including data and analytics beyond
embedded or mechanical engineering and their connectivity and integration with backend IT systems
and platforms is engaged in the business of steel manufacturing. The equity shares of the Company
are listed on BSE Limited and the National Stock Exchange of India Limited (referred to as "BSE"
and "NSE", respectively, and the together as "Stock Exchanges").

Background of the Company

We refer to the engagement letter dated January 25, 2018 ("Engagement Letter") whereby KPIT
Technologies Limited ("Company") has requested Equirus Capital private Limited ("Equirus"), a
SEBI registered merchant banker, to provide a fairness opinion to the Company based on the
valuation report dated January 29, 2018 ("Valuation Report") issued by S. R. Batliboi & Co. LLP
("Valuer") for the fair exchange ratio of the equity shares for the proposed amalgamation of Birlasoft
(India) Limited ("Transferor") with the Company pursuant to a scheme of arrangement under the
provisions of Section 230 to Section 232 and other applicable provisions of the Companies Act, 2013
("Proposed Scheme"). We understand that the Proposed Scheme simultaneously contemplates a
demerger of the Engineering division of the Company, post the amalgamation, into a new company.
We further understand that the Proposed Scheme will be considered by the Audit Committee and the
Board of Directors of the Company.

Dear Sirs,

CERTIFIED TRUE COpy~~~1~
The Board of Directors
KPIT Technologies Limited
Plot no. 35 & 36,
Rajiv Gandhi lnfotech Park Phase I, MIDC,
Hinjawadi, Pune 411057

And

The Audit Committee. _-_, ---.-~------------.-"-""'--'---"'-' ~------

KPIT Technologies Limited
Plot no. 35 & 36,
Rajiv Gandhi Infotech Park Phase I, MIDC,
Hinjawadi, Pune 411057

January 29,2018
STRlCTLY CONFIDENTIAL

~

Equlrus
Equirus Capital Private Limited

12thFloor, C Wing, Marathon Futurex,
N. M. Joshi Marg, Lower Parel,

Mumbai - 400 013
Tel: +91-22- 4332-0600
Fax: +91-22-4332-0601

·/



As per the Proposed Scheme, Valuation Report and the representations made to us by the
Company, we understand that the demerger of the Engineering division of the Company as per the
Proposed Scheme does not envisage the dilution of the holding of anyone or more shareholders.
The Valuation Report assumes that any entitlement ratio can be considered for the above
demerger as the proportionate shareholding of any shareholder would not vary. Basis the

SEBI Registration No.: Category I Merchant Banker INMOOOO11286; CIN: U6591 OMH2007PTC 172599
Website: www.equirus.com I Email: cOl1tact@equirus.com

Based on the facts, information and explanations relevant in the present case, our examination of
the Valuation Report and our independent analysis and evaluation of such information and
subject to the scope limitations as mentioned herein below and to the best of our knowledge
and belief we are of the opinion that the share entitlement ratio of equity shares of the Company
to be issued to the shareholders of the Transferor on account of amalgamation pursuant to the
Proposed Scheme, is fair.

Conclusion

We have also obtained necessary explanations and information, which we believed were relevant
to the present exercise, from the representatives of the Company.

1. Annual accounts of the Company and Transferor for the last three financial years;
2. Latest interim financial statements of the Transferor and the Company;
3. Valuation Report issued by the Valuer; and
4. Draft of the Proposed Schemeof arrangement between the Transferor and the Company.

For the said examination and for arriving at the opinion set forth below, we have received:

Source of information

The Company has appointed the Valuer to carry out a fair valuation of the Company and the
Transferor and recommend a fair ratio of allotment of equity shares of the Company to the equity
shareholders of the Transferor on the proposed amalgamation of the Transferor into to the Company
and fair entitlement ratio of equity shares for the proposed demerger of the engineering division of the
Company into the new company post amalgamation of the Transferor with the Company
("Valuation"). In terms of the Engagement Letter, the Company has requested us to examine the
Valuation Report issued by the Valuer and such other information provided by the Company and issue
our independent opinion as to the fairness of the Valuation ("Fairness Opinion") in terms of the
requirements of SEBI circular no. CIRlCFD/CMDIl5/2015 dated November 30, 2015, SEBI
circular no. CTRlDTL3/C IRl20 17/2 1 dated March 10, 2017 and SEBI circular no.
CFD/DIL3/CIRl2018/2 dated January 3, 2018, as applicable.

Purpose of this certificate

The Transferor is a public limited company incorporated under the Companies Act, 195and having its
registered office at H-9, Sector 63, Noida - 201 306. The Transferor is ll:r!rnarilyen_g~g~clin the
inIsiITess-oralgag~lnTFielJusmess orProvldlngintom:;ati()~te~hn~logy ~~~;i~~~:-- --

Background of the Transferor

Equirus Capital Private Limited
12thFloor, C Wing, Marathon Futurex,

N. M. Joshi Marg, Lower Parel,
Mumbai - 400 013

Tel: +91-22- 4332-0600
Fax: +91-22-4332-0601
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• We have assumed and relied upon, without independent verification, the accuracy and
completeness of all information that was publicly available or provided or otherwise made
available to us by the Company for the purposes of this Fairness Opinion.

• We express no opinion and accordingly accept no responsibility with respect to or for such
information, or the assumptions on which it is based.

• We have not assumed any obligation to conduct, nor havewe conducted any physical inspection
or title verification of the properties or facilities of Company and neither express any opinion
with respect thereto nor accept any responsibility therefore.

• We have not made any independent valuation or appraisal of the assets or liabilities of
Company, nor have we been furnished with any such appraisals.

• We have not reviewed any internal management information statements or any non public
reports, and instead, with your consent, have relied upon information that was publicly available
or provided or otherwise made available to us by Company for the purposes of this Fairness
Opinion.

• We are not experts' in the evaluation of litigation or other actual or threatened claims and
accordingly we have not evaluated any litigation or other actual or threatened claims.

• We have assumed that the Proposed Scheme will be approved by regulatory authorities and that
the Proposed Scheme will be consummated substantially in accordance with the terms set forth
in the Proposed Scheme.

• We have assumed that there are no other contingent liabilities or circumstances that could
materially affect the business or financial prospects of Company, other than those disclosed in
the information provided or considered in the Proposed Scheme.

• We understand that the management of Company and, during our discussion with them, would
have drawn our attention to all such information and matters which may have an impact on our
analysis and opinion.

• We have assumed that in the course of obtaining necessary regulatory or other consents or
approval for the Proposed Scheme, no restrictions will be imposed or there will be no delays
that will have a material adverse effect on the benefits of the Proposed Scheme that may have
been contemplated.

• Our opinion is necessarily based on financial, economic, market and other conditions as they
currently exist and on the information made available to us as of the date hereof. It should be
understood that although subsequent developments may affect this opinion, we do not have an
obligation to update, revise or reaffirm this opinion. In arriving at our opinion, we were not
authorized to solicit, and did not solicit, interest from any party with respect to the acquisition,
business combination or other extraordinary transaction involving Company or any of its assets,
nor did we negotiate with any other party in this regard.

• In the ordinary course of business, Equirus is engaged in securities trading, securities brokerage
and investment activities, as well as providing investment banking and investment advisory
services, by itself or through its affiliates. In the ordinary course of its trading, brokerage and
financing activities, any member of the Equirus group may at any time hold long or short
positions, and may trade or otherwise effect transactions, for its own account or the accounts of

Scope Limitations

aforementioned, the entitlement ratio for issue of equity shares of the new company for the
proposed demerger of Engineering division of the Company, is fair.

Equirus Capital Private Limited
12thFloor,CWing,MarathonFuturex,

N.M.JoshiMarg,LowerParel,
Mumbai- 400 013

Tel:+91-22- 4332-0600
Fax:+91-22-4332-0601
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For Equirus Capital Private Limited

~~

~M ish A I' ums ggarwa
Director

Yours truly,

customers, in debt or equity securities or loans of any company that may be involved in the
Proposed Scheme.

• We express no opinion whatever and make no recommendation at all as to Company's
underlying decision to effect the Proposed Scheme or as to how the holders of equity shares or

- - secUl'~a oi-iiiisecured creditors 01 Company sflOulQ-vore aTm61fTespecuve' meetings-held - in - --- --- - - -­
connection with the Proposed Scheme. We do not express and should not be deemed to have
expressed any views on any other terms of the Proposed Scheme. We also express no opinion
and accordingly accept no responsibility for or as to the price at which the equity shares of
Company will trade following the announcement of the Proposed Scheme or as to the financial
performance of Company following the consummation of the Proposed Scheme.

• This Fairness Opinion is addressed to the Audit Committee and the Board of Directors of the
Company solely for the purpose of providing them with an independent opinion on the fairness
of the Valuation as determined by the Valuer. The Fairness Opinion shall not be disclosed or
referred to publicly or to any other third party, other than as required by Indian law (in which
case you would provide us a prior written intimation) without our prior written consent. The
Fairness Opinion should be read in totality and not in parts. Further this Fairness Opinion
should not be used or quoted for any purpose. If this Fairness Opinion is used by any person
other than to whom it is addressed or for any purpose other than the purpose stated hereinabove,
then we will not be liable for any consequences thereof. Neither this Fairness Opinion nor its
contents may be referred to or quoted to/by any third party, in any registration statement,
prospectus, offering memorandum, annual report, loan agreement or any other agreement or
documents given to third parties.

~

Equlrus
Equirus Capital Private Limited

1ih Floor, C Wing, Marathon Futurex,
N.M. Joshi Marg, Lower Parel,

Mumbai - 400 013
Tel: +91-22- 4332-0600
Fax: +91-22-4332-0601



PRE- SCIi£ME
Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements)

Regulations, 2015

1 Name of Listed Entity: KPIT Technologies Limited
2 Scrip Code/Name of Scrip/Class of Security: 532400
3 Share Holding Pattern Filed under: Reg. ~/Reg. 31(1)(b)/Reg.eU!1l{ej

a. If under 31(1)(b) then indicate the report for Quarter ending: December 31, 2017
b. If under 31(1)(c) then indicate date of allotment/extinguishment: NA

4
Declaration: The Listed entity is required to submit the following declaration to the extent of submission of
information:-

Particulars Yes* No*
1 Whether the listed Entity has issued any partly paid up shares? No
2 Whether the listed Entity has issued any Convertible Securities or Warrants? No
3 Whether the listed Entity has issued any Warrants? No
4 Whether the listed Entity has any shares against which depository receipts are issued? No
5 Whether the listed Entity has any shares in locked-in? No
6 Whether any shares held by promoters are pledge or otherwise encumbered? Yes
7 Whether the Company has equity shares with differential voting rights? No

* If the Listed Entity selects the option 'No' for the questions above, the columns for the partly paid up shares,
Outstanding Convertible Securities/Warrants, depository receipts, locked-in shares, No of shares pledged or
otherwise encumbered by promoters, as applicable, shall not be displayed at the time of dissemination on the
Stock Exchange website. Also wherever there is 'No' declared by Listed Entity in above table the values will be
considered as 'Zero' by default on submission of the format of holding of specified securities.

--

u·(; §·f)
0- ~.
~ ~0. *--=-

CERTIFIED TRUE COpy
1tCd~V\~



KPIT Technologies limited
Table I - Summary Statement holding of specified securities

Category Category of shareholder Number No. offully paid up No. of No. of Total nos. shares held Sharehold Number of Voting "Rights held in each class of No. of Shareholding, Number of Locked in Number of Shares Numberofequ~
of equity shares held Partly shares ingasa% securities Shares asa% shares pledged or otherwise shares held in
sharehold paid-up underlying oftotal Underlyin assuming full encumbered dematerialised form
ers equity Depository no. of No of Voting Rights Total as a g conversion of No. (a) Asa%of No. (a) Asa%of

shares Receipts shares %of Outstandi convertible total total
held {calculate (A+B+C) ng securities (as a Shares Shares

d as per convertibl percentage of held{b) held{b)
SCRR, Class ego X Class ego y Total e diluted share

1957) securities capital)
(including
Warrants)

(VIII)Asa (XI)= (VII)+{X)
(I) (II) (III) (IV) (V) (VI) (VII) = (IV)+{V)+ (VI) %of (IX) (X) Asa%of (XII) (XIII) (XIV)

I (A+B+C2) IA+B+C21
(A) Promoter & Promoter Group 12 37391122 0 0 37391122 18.93 37391122 0 37391122 18.93 0 18.93 0 0.00 19505555 52.17 37391122

IlL Public 51092 151622640 0 0 151622640 76.77 151622640 0 151622640 76.77 0 76.77 0 0.00 NA NA 150674905
C) Non Promoter· Non Public 1 8484980 0 0 8484980 4.30 8484980 0 8484980 4.30 0 4.30 0 0.00 NA NA 8484980
(C1) Shares Underlying DRs 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0
(C2) Shares held by Employee Trust 1 8484980 0 0 8484980 4.30 8484980 0 8484980 4.30 0 4.30 0 0.00 NA NA 8484980

Total 51105 197498742 0 0 197498742 100.00 197498742 0 197498742 100.00 0 100.00 0 0.00 19505555 9.811 ____ 196551007

~



Kpit Technologies limited
Table II (I)(a)- Statement showing shareholding pattern of the Promoter and Promoter Group

Sharehold Number of Shares
Number of Voting Rights held in each class of Ing , asa Number of locked in

pledged or otherwise
securities No. of shares

Sharehold Shares
% encumbered

ing as a % Underlyin
assuming

No. of No. of -- full
Partly shares

ottotal No of Voting Rights g
conversio

Nos. of no. of Outstandi Number of equity shares(ate Category & Name of No. of fully paid up paid-up underlyin nof
shareholders PAN sharehold Total nos. shares held shares ng Asa%of Asa%of held in dematerialisedgory equity shares held equity g Total as a convertibl

ers {calculate convertibl total total form
shares Depositor %of e No. (al No. (ald as per e Shares Sharesheld y Receipts (A+B+CI securities

SCRR, Class eg: X Class eg: y Total securities
( asa held(bl held(bl

1957) (including
percentag

Warrants)
e of
diluted

(VIJI)Asa
(XI)=

(II (III (IJII (IVI (VI (VII (VII) = (IVI+(VI+ (VII %of (IXI (X)
(VII)+(XI (XII) (XIJI) (XlVI
Asa%of

(A+B+C2)
IIA+B+C21

1 Indian

(a'
Individuals I Hindu Undivided

9 8440430 0 0 8440430 4.27 8440430 0 8440430 4.27 0 4.27 0 0 2435000 28.85 8440430
Family
Mr. Shashishekhar Pandit AEEPP9019E 1 430500 0 0 430500 0.22 430500 0 430500 0.22 0 0.22 0 0.00 0 0.00 430500
Ms. Nirmala Pandit ABGPP3840E 1 239000 0 0 239000 0.12 239000 0 239000 0.12 0 0.12 0 0.00 0 0.00 239000
Mr. Chinmay Pandit AJDPP4689C 1 38620 0 0 38620 0.02 38620 0 38620 0.02 0 0.02 0 0.00 0 0.00 38620
Mr. Kishor Patil AARPP7513Q 1 2989080 0 0 2989080 1.51 2989080 0 2989080 1.51 0 1.51 0 0.00 2435000 81.46 2989080
Ms. Anupama Patil ABFPP6911M 1 122330 0 0 122330 0.06 122330 0 122330 0.06 0 0.06 0 0.00 0 0.00 122330
Mr. Shrikrishna Patwardhan AJAPP9485B 1 1100000 0 0 1100000 0.56 1100000 0 1100000 0.56 0 0.56 0 0.00 0 0.00 1100000
Mr. A·ay Bhagwat ACRPB8150F 1 2636800 0 0 2636800 1.34 2636800 0 2636800 1.34 0 1.34 0 0.00 0 0.00 2636800

Ms. Ashwini Bhagwat jointly held
ADMPB7781Q 1 43300 0 0 43300 0.D2 43300 0 43300 0.02 0 0.02 0 0.00 0 0.00 43300

with Mr. Ajay Bhagwat

Mr. Sachin Tikekar AAKPT720lJ 1 840800 0 0 840800 0.43 840800 0 840800 0.43 0 0.43 0 0.00 0 0.00 840800

(b)
Central Government I State

0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0
Governmen!(s)

(el Financial Institutions I Banks 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0
(dl Any Other Specify( 2 28910692 0 0 28910692 14.64 28910692 0 28910692 14.64 0 14.64 0 0.00 17070555 59.05 28910692

Bodies Corporate 2 28910692 0 0 28910692 14.64 28910692 0 28910692 14.64 0 14.64 0 0.00 17070555 59.05 28910692
Proficient Finstock llP AANFP2671B 1 28609782 0 0 28609782 14.49 28609782 0 28609782 14.49 0 14.49 0 0.00 17070555 59.67 28609782
K And P Management Services

AAACK7493E 1 300910 0 0 300910 0.15 300910 0 300910 0.15 0 0.15 0 0.00 0 0.00 300910
Pvt. Ltd.
Sub Total (A)(1) 11 37351122 0 0 37351122 18.91 37351122 0 37351122 18.91 0 18.91 0 0.00 19505S55 52.22 37351122

2 Foreign

(al
Individuals (Non-Resident

1 40000 0 0 40000 0.02 40000 0 40000 0.02 0 0.02 0 0.00 0 0.00 40000
Individuals I Foreign Individuals)

Ms. Hemlata Shende BBYPS6377N 1 40000 0 0 40000 0.02 40000 0 40000 0.02 0 0.02 0 0.00 0 0.00 40000
(bl Government 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0
(e) Institutions 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0
dl Foreign Portfolio Investor 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0
(el Any Other (Specify( 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 0 0.00 0

Sub Total (A)(2) 1 40000 0 0 40000 0.02 40000 0 40000 0.02 0 0.02 0 0.00 0 0.00 40000
Total Shareholding Of Promoter
And Promoter Group (A): 12 37391122 0 0 37391122 18.93 37391122 0 37391122 18.93 0 18.93 0 0.00 19505555 52.17 37391122

'---- ffi~l~L

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.

~

Note:
(1) PAN would not be displayed on website of Stock Exchange(s)
(2) The term 'Encumbrance' has the same meaning as assigned under regulation 28(3) of SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.



KPIT Technologies Limited
Table III - Statement showing share holding pattern of the Public shareholder

Number 01 Voting Rights held in each class 01 Number of locked in
Number of Shares
pledged or otherwise --

securities No. of shares- - Sharehold Shares Share holding, encumbered

No. of
ing as a % Underlyin asa%

No. 01
01 total assuming full Number ofg

Nos. of No. oflully
Partly shares no. of Outstandi conversion of equity shares

Category Cotegory & Name 01 shareholders PAN sharehold paid up equity
paid-up underlyin Total nos.

shares convertible held InNo 01 Voting Rights ng
shares held

equity g shares held
(calculate convertibl securities ( as a dematerialiseders Asa%of Asa%ofshares Depositor
d as per Totalas a e percentage of formtotal totalheld y Receipts %of securities diluted share No. (a) No. (a)SCRR, Shares Shares
1957) (A+B+C) (including capital) held(b) held(b)

Class ego X Class ego y Total
Warrant)

(VII) =
(VIII) Asa (XI)= (VII)+(X)

(I) (II) (III) (IV) (V) (VI) %01 (IX) (X) Asa %of (XII) (XIII) (XIV)
(IV)+(V)+ (VI)

(A+B+C2) (A+B+C2)
1 Institutions
(a) Mutual Fund 11 12263598 0 0 12263598 6.21 12263598 0 12263598 6.21 0 6.21 0 - NA NA 12263598

Idle Sterling Equity Fund AAETS9556K 4131821 0 0 4131821 2.09 4131821 0 4131821 2.09 0 2.09 0 NA NA 4131821
Canara Robeco Mutual Fund Ale Canara

AAATC3901G 2268159 0 0 2268159 1.15 2268159 0 2268159 1.15 0 1.15 0 NA NA 2268159
Robeeo Emerging Equities

(b) Venture Capital Funds 0 0 0 0 0 0 0 0 0 0 - NA NA 0
(c) Alternate Investment Funds 0 0 0 0 0 0 0 0 0 0 NA NA 0
(d) Foreign Venture Capital Investors 0 0 0 0 0 0 0 0 0 0 NA NA 0
(e) Foreign Portfolio Investor 152 87168134 0 0 87168134 44.14 87168134 0 87168134 44.14 0 44.14 0 - NA NA 87168134

Fidelity PUritan Trust-Fidelity Low-Priced
AAATF1551H 9000000 0 0 9000000 4.56 9000000 0 9000000 4.56 0 4.56 0 NA NA 9000000

Stock Fund

NeVI Horizon Opportunities Master Fund AAECN7708F 6500000 0 0 6500000 3.29 6500000 0 6500000 3.29 0 3.29 0 NA NA 6500000

Acacia Partners, LP AALFA7272K 4800000 0 0 4800000 2.43 4800000 0 4800000 2.43 0 2.43 0 NA NA 4800000
Acacia Institutional Partners, LP AALFA7287Q 4597575 0 0 4597575 2.33 4597575 0 4597575 2.33 0 2.33 0 NA NA 4597575
Acacia Conservation Fund LP ABCFA8290P 3430056 0 0 3430056 1.74 3430056 0 3430056 1.74 0 1.74 0 NA NA 3430056
Vanguard Emerging Markets Stock Index
Fund, ASeries of Vanguard International AAATY0918K 3014351 0 0 3014351 1.53 3014351 0 3014351 1.53 0 1.53 0 NA NA 3014351
Eauitv Inde X Fund
Acacia Banyan Partners AAGCA6900N 2757184 0 0 2757184 1.40 2757184 0 2757184 1.40 0 1.40 0 NA NA 2757184
Fidelity Northstar Fund AAATF1570C 2600000 0 0 2600000 1.32 2600000 0 2600000 1.32 0 1.32 0 NA NA 2600000

Vanguard Total International Stock Index
AABTV0442N 2376222 0 0 2376222 1.20 2376222 0 2376222 1.20 0 1.20 0 NA NA 2376222

Fund

LSV Emerging Markets Equity Fund LP AACFL5630P 2248700 0 0 2248700 1.14 2248700 0 2248700 1.14 0 1.14 0 NA NA 2248700

(f) Financial Institutions ! Banks 2 88801 0 0 88801 0.04 88801 0 88801 0.04 0 0.04 0 NA NA 88801
(g) Insurance Companies 1 370070 0 0 370070 0.19 370070 0 370070 0.19 0 0.19 0 NA NA 370070
(h) Provident Funds! Pension Funds 0 0 0 0 0 - 0 0 0 - 0 0 NA NA 0
(I) Any Other (Specify) 2 3118947 0 0 3118947 1.58 3118947 0 3118947 1.58 0 1.58 0 NA NA 3118947

Foreign Mutual Fund 2 3118947 0 0 3118947 1.58 3118947 0 3118947 1.58 0 1.58 0 NA NA 3118947
Sub Total (B)(l) 168 103009550 0 0 103009550 52.16 103009550 0 103009550 52.16 0 52.16 0 NA NA 103009550

2
Central Governmentl State

1 165974 0 0 165974 0.08 165974 0 165974 0.08 0 0.08 0 NA NA 165974
GovErnment(s)! President of India
Sub Total (B){2~~ __ 1 165974 0 0 165974 0.08 165974 0 165974 0.08 0 0.08 -~

.s NA NA 165974



3 Non-Institutions
(a) Individuals

I. Individual shareholders holding
48061 21563026 0 0 21563026 10.92 21563026 0 21563026 10.92 0 10.92 0 NA NA 21052291

nominal share capital up to RS. 2 lakhs

ii. Individual shareholders holding
nominal share capital in excess of Rs. 2 15 7551799 0 0 7551799 3.82 7551799 0 7551799 3.82 0 3.82 0 NA NA 7551799

lakhs
Ashish Kacholia AADPK0757F 3525000 0 0 3525000 1.78 3525000 0 3525000 1.78 0 1.78 0 NA NA 3525000

(b) NBFCs registered with RBI 0 0 0 0 0 0 0 0 0 0 - NA NA 0
(c) Employee Trusts 0 0 0 0 0 - 0 0 0 0 0 NA NA 0

(d) Overseas Depositories(holding DRs)
0 0 0 0 0 - 0 0 0 - 0 0 NA NA 0I[balancing figure)

(e) Any Other (Specify) 2847 19332291 0 0 19332291 9.79 19332291 0 19332291 9.79 0 9.79 0 NA NA 18895291

Foreign Nationals 3 186246 0 0 186246 0.09 186246 0 186246 0.09 0 0.09 0 NA NA 186246

Hindu Undivided Family 1019 695005 0 0 695005 0.35 695005 0 695005 0.35 0 0.35 0 - NA NA 695005

Friends & Associates 4 539420 0 0 539420 0.27 539420 0 539420 0.27 0 0.27 0 NA NA 106420

Non Resident Indians (Non Repat) 314 1389475 0 0 1389475 0.70 1389475 0 1389475 0.70 0 0.70 0 NA NA 1389475

Non Resident Indians (Repat) 763 1104726 0 0 1104726 0.56 1104726 0 1104726 0.56 0 0.56 0 NA NA 1104726

Clearing Member 284 2881487 0 0 2881487 1.46 2881487 0 2881487 1.46 0 1.46 0 NA NA 2881487

Market Maker 16 5279 0 0 5279 0.00 5279 0 5279 0.00 0 0.00 0 NA NA 5279

Bodies Corporate 444 12530653 0 0 12530653 6.34 12530653 0 12530653 6.34 0 6.34 0 NA NA 12526653

Bengal Finance & Investment Pvt. ttd, AABCB722SQ 5000000 0 0 5000000 2.53 5000000 0 5000000 2.53 0 2.53 0 NA NA 5000000

Raja5than Global Securities Pvt. Ltd. AAACR4122R 2456158 0 0 2456158 1.24 2456158 0 2456158 1.24 0 1.24 0 - NA NA 2456158

Sub Total (B)(3) 50923 48447116 0 0 48447116 24.53 48447116 0 48447116 24.53 0 24.53 0 NA NA 47499381

Total Public Shareholding (B)=
51092 151622640 0 0 151622640 76.77 151622640 0 151622640 76.77 0 76.77 0 NA NA 150674905

8)(1)+(B)(2)+(8)(3)

Details of the shareholders acting as persons in Concert including their Shareholding (No. and %):
Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.

I No. of shareholder~ I No. of Share~ I
Note:
(1) PAN would not be displayed on website of Stock Exchange(s).

(2) The above format needs to be disclosed along with the name of following persons:lnstitutions/Non Institutions holding more than 1% of total number of shares
(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available and the balance to be disclosed as held by custodian.



KPIT Technologies Limited
Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder

Sharehold Number of Shares
Number of Voting Rights held in each class of lng, as a % Number of Locked in

pledged or otherwise
securities No. of assuming shares

encumbered
Sharehold Shares full

No. of
Ing as a % Underlyin conversio
of total g nof Number of

Nos. of No. offully
Partly No. of shares

no. of Outstandi convertibl equity shares
Category & Name of paid-up underlying Total nos. No of Voting Rights

Category PAN sharehold paid up equity shares ng e held in Ishareholders equity Depository shares held Asa%of Asa%of dematerialiseers shares held (calculate convertibl securities
shares Receipts Total as a

d as per e (asa total total dform
held %of No. (a) No. (a)

SCRR, securities percentag Shares Shares

1957)
(A+B+C)

(induding eof held(b) held(b)
I

Class eg: X Classeg: y Total Warrant) diluted I

share
capital)

(VIII)Asa
(XI)=

(I) (II) (III) (IV) (V) (VI)
(VII) =

%of (IX) (X)
(VII}+(X)

(XII) (XIII) (XIV)
(IV)+(V)+ (VI)

(A+B+C2)
Asa%of
(A+B+C2)

1 Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0

Employee Benefit Trust (under
2 SEBI (Share based Employee 1 8484980 0 0 8484980 3.56% 8484980 0 0 3.S6% 0 3.56% 0 0.00 NA NA 8484980

Benefit) Regulations, 2014)

KPITTechnologies Employees
AAATK6278Q 1 8484980 a a 8484980 3.S6% 8484980 a a 3.56% a 3.56% a 0.00 NA NA 8484980

Welfare Trust

Total Non-Promoter- Non Public
1 8484980 0 0 8484980 3.S6% 8484980 0 0 3.S6% 0 3.56% 0 0.00 NA NA 8484980

Share holding (C)= (C)(1}+(C)(2)

Note:
(1) PAN would not be displayed on website of Stock Exchange(s).
{2}The above format needs to disclose name of all holders holding more than 1% of total number of shares
(3) W.r.t. the information pertaining to Oepository Receipts, the same may be disclosed in the respective columns to the extent information available

~



Shareholding Pattern under Regulation 31 of SEBI (LIsting

Regulations, 2015

1 Name of Listed Entity: KPIT Technologies Limited
Z Scrip Code/Name of Scrip/Class of Security: 532400
3 Share Holding Pattern Filed under: Reg. ~/Reg. 31(1

a. If under 31(1)(b) then indicate the report for Qu
b. If under 31(1)(c) then indicate date of allotment

4
Declaration: The Listed entity is required to submit the foil
information :-

Particulars
1 Whether the Listed Entity has issued any partly paid
2 Whether the Listed Entity has issued any Convertibl
3 Whether the Listed Entity has issued any Warrants?
4 Whether the Listed Entity has any shares against wh
5 Whether the Listed Entity has any shares in locked-i
6 Whether any shares held by promoters are pledge 0

7 Whether the Company has equity shares with differ

* If the Listed Entity selects the option 'No' for the questio
Outstanding Convertible Securities/Warrants, depository r
otherwise encumbered by promoters, as applicable, shall
Stock Exchange website. Also wherever there is 'No' decla
considered as 'Zero' by default on submission of the forma

)(b)/Reg.~l(l)(el
arter ending: December 31,2017
/extinguishment: NA
owing declaration to the extent of submission of

up shares?
e Securities or Warrants?

Yes* No*
No
No
No
No
No

Yes
No

ich depository receipts are issued?
n?
r otherwise encumbered?
ential voting rights?

ns above, the columns for the partly paid up shares,
eceipts, locked-in shares, No of shares pledged or
not be displayed at the time of dissemination on the
red by Listed Entity in above table the values will be
t of holding of specified securities.

CERTIFIED TRUE COpy

~'~~r'1



KPIT Technologies Limited
ITable I-Summary Statement holding of specified securities

Shlireliording;- "NUiiiberofLO"ekectl ••~•••• u.' atl!llOfVljf-Sh-.rehOlaer umeer 1 •• 0. oNU1ly palu up 0. u. 0. ° OLan05. snares nelU Hareno.u I,••umeer of Voting Klgh""fS1ietd .neacH c assUI 0. ° •• u•••uentshaT", umberotequi
of equity shares held Partly shares ingasa% securities Shares asa % shares pledged or otherwise shares held in

sharehold paid-up underlying of total Underlyin assuming full encumbered dematerialised form
ers equity Depository no. of No of Voting Rights Total as a g conversion of No. (a) Asa%of No, (a) Asa%of

shares Receipts shares %of Outstandi convertible total total
held (calculate (A+B+e) ng securities (as a Shares Shares

d as per convertibl percentage of held(b) held(b)
SeRR, Class eg: X Class eg: y Total e diluted share
1957) securities capital)

(including
Warrants)

(VIII)Asa (XI)= (VII)+(X)
(I) (II) (III) (IV) (V) (VI) (VII) = (IV)+(V)+ (VI) %of (IX) (X) Asa%of (XII) (XIII) (XIV)

(A+B+C2) (A+B+C21
(A) Promoter & Promoter Group 14 129509452 0 0 129509452 54,35 129509452 0 129509452 54,35 0 54,35 0 0.00 19505555 15.06 129509452

(B) Public NA 100272967 0 0 100272967 42.08 100272967 0 100272967 42.08 0 42.08 0 0.00 NA NA NA

(e) Non Promoter - Non Public 1 8484980 0 0 8484980 3.56 8484980 0 8484980 3.56 0 3.56 0 0.00 NA NA 8484980
(C1) Shares Underlying DRs 0 0 0 0 0 0,00 0 0 0 0,00 0 0.00 0 0,00 NA NA 0
(C2) Shares held bv Employee Trust 1 8484980 0 0 8484980 356 8484980 0 8484980 356 0 3.56 0 0,00 NA NA 8484980

Total NA 238267399 0 0 238267399 100.00 238267399 0 238267399 100.00 0 100.00 0 0.00 NA NA NA

Notes:

Assuming 26% shares are tendered under the open offer by sharehblders of KPITTechnotogies Limited, Birlasoft (India) Limited shall ---1 u·hold 35,876,410 shares of KPITTechnologies Limited, prior to amalgamation. Pursuant to the Scheme, shares held by Birlasoft (India)

-N??Limited in KPITTechnologies Limited shall be cancelled.

~ f"'

2 The shareholding pattern may vary based on the number of shares tendered by public in open offer launched by Birlasoft's I- ii'
promoters and KPIT's promoters. The above numbers are calculated based on full acceptance under the open offer, and excludes

..,. ~
~ e..••

shares which may be issued in lieu of stock options held in Birlasoft. * 'Q-



Kpit Technologies Limited
Table II (I)(a)- Statement showing shareholding pattern of the Promoter and Promoter Group

Number of Voting Rights held in each class of ".,""
Number of locked in

umber 0 t Shares
ing, as a pledged or otherwise

securities No. of % shares
com ".d·

-Shareholct Shares- ~~rssumln-b
ing as a 'Yo Underlyin full

No. of
No. of of total No of Voting Rights g conversio

Cate Category & Name of
Nos. of

No. of fully paid up Partly pald-
shares no. of Outstandi nof Number of equity shares

PAN sharehold underlying Total n05. shares held shares Total as a ng convertibl As a 'Yo of Asa%of held in demateriallsed
gory shareholders equity shares held up equity total totalers Depository (calculate %of convertibl e No. (a) No. (a) form

shares held Shares SharesReceipts d as per (A+B+C) e securities
SCRR, securities (as a held(b) held(b)

1957) Class eg: X Class eg: y Total (including percentag
Warrants) e of

diluted

(VIII)As a
(XI)=

(I) (II) (III) (IV] (V) (VI) (VII) = (IV]+(V)+ (VI) %of (IX) (X)
(VII)+(X) (XII) (XIII) (XIV]
Asa%of

(A+B+C2)
(A+B+C2)

1 Indian

(a) Individuals / Hindu Undivided
9 11402911 a a 11402911 4.79 11402911 a 11402911 4.79% a 4.79% a a 2435000 21.35 11402911

Family
Mr. Shashishekhar Pandit AEEPP9019E 1 430500 a a 430500 0.18 430500 0 430500 0.18% 0 0.18% 0 0.00 0 0.00 430500
Ms. Nirmala Pandit ABGPP3840E 1 239000 0 0 239000 0.10 239000 0 239000 0.10% 0 0.10% 0 0.00 0 0.00 239000
Mr. Chinmay Pandit AJDPP4689C 1 38620 0 0 38620 0.02 38620 0 38620 0.02% 0 0.02% 0 0.00 0 0.00 38620
Mr. Kishor Patil AARPP7513Q 1 5951561 0 0 5951561 2.50 5951561 0 5951561 2.50% 0 2.50% 0 0.00 2435000 40.91 5951561
Ms. Anupama Patil ABFPP6911M 1 122330 0 0 122330 0.05 122330 0 122330 0.05% 0 0.05% 0 0.00 0 0.00 122330
Mr. Shrikrishna Patwardhan AJAPP9485B 1 1100000 0 0 1100000 0.46 1100000 0 1100000 0.46% 0 0.46% 0 0.00 0 0.00 1100000
Mr. A'ay Bhagwat ACRPB8150F 1 2636800 0 0 2636800 1.11 2636800 0 2636800 1.11% 0 1.11% 0 0.00 0 0.00 2636800

Ms. Ashwini Bhagwat jointly held
ADMPB7781Q 1 43300 0 0 43300 0.02 43300 0 43300 0.02% 0 0.02% 0 0.00 0 0.00 43300

with Mr. Ajay Bhagwat

Mr. Sachin Tlkekar AAKPT720lJ 1 840800 0 0 840800 0.35 840800 0 840800 0.35% 0 0.35% 0 0.00 0 0.00 840800

(b) Central Government / State a 0 a a 0 0.00 0 0 0 0.00% 0 0.00% 0 0.00 0 0.00 0
Government{s}

(c) Financial Institutions /Banks a 0 a 0 0 0.00 a 0 0 0.00% a 0.00% 0 0.00 a 0.00 a
(d) Any Other (Specify) 4 118066541 0 a 118066541 49.55 118066541 a 118066541 49.55% a 49.55% 0 0.00 17070555 14.46 118066541

Bodies Corporate 4 118066541 a 0 118066541 49.55 118066541 0 118066541 49.55% a 49.55% 0 0.00 17070555.00 14.46 118066541.00
Proficient Finstock LlP AANFP2671B 1 39472213 0 0 39472213 16.57 39472213 0 39472213 16.57% 0 16.57% 0 0.00 17070555 43.25 39472213
National Engineering Industries

AAACN9969L 1 73123907 0 0 73123907 30.69 73123907 0 73123907 30.69% 0 30.69% 0 0.00 0 0.00 73123907
Limited

Central India Industries Limited AABCC2194H 1 5169511 0 0 5169511 2.17 5169511 0 5169511 2.17% 0 2.17% 0 0.00 0 0.00 5169511

KAnd P Management Services
AAACK7493E 1 300910 0 0 300910 0.13 300910 0 300910 0.13% 0 0.13% 0 0.00 0 0.00 300910

Pvt. Ltd.
Sub Total (A)(l) 13 129469452 a 0 129469452 54.34 129469452 0 129469452 54.34% 0 54.34% a 0.00 19505555 15.07 129469452

2 Foreign

(a)
Individuals (Non-Resident

1 40000 a 0 40000 0.02 40000 0 40000 0.02% a 0.02% 0 0.00 0 0.00 40000
Individuals / Foreign Individuals)

Ms. Hemlata Shende BBYPS6377N 1 40000 0 0 40000 0.02 40000 0 40000 0.02% 0 0.02"'<: 0 0.00 0 0.00 40000
(b) Government a a a a a 0.00 a 0 0 0.00% a 0.00% a 0.00 a 0.00 a
(c) Institutions 0 a 0 0 a 0.00 a 0 a 0.00% a 0.00% 0 0.00 a 0.00 0
(d) Forei n Portfolio Investor 0 a a 0 a 0.00 a a a 0.00% 0 0.00% a 0.00 a 0.00 a
(e) Any Other (Specify) a a a 0 a 0.00 a 0 0 0.00% a 0.00% a 0.00 a 0.00 a

Sub Total (A)(2 1 40000 a a 40000 0.02 40000 a 40000 0.02% a 0.02% a 0.00 0 0.00 40000
Total Shareholding Of Promoter
And Promoter Group (A)= 14 129509452 a a 129509452 54.35 129509452 a 129509452 54.35% a 54.35% a 0.00 19505555 15.06 129509452
A)(1)+(A)(2)

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc. -
Note: ~O'09i
(1) PAN would not be displayed on website of Stock Exchange(s) ~(!aj(2) The term 'Encumbrance' has the same meaning as assigned under regulation 28(3) of seal (Substantial Acquisition of Shares and Takeovers) Regulations, 2011.
*Assuming no change from existing pledged shares for promoters

Qf~ ~0

*-



KPIT Technologies limited
Table III - Statement showing shareholding pattern of the Public shareholder

.Numb.er.oUo.ckecUn
Number of Shares

Numaer at Votmg R'gnts neia m eacn c ass at secunttes No. of shares
p eaged or otnerwlSe

Sharehold Shares Shareholding, encumbered

No. of No. of
ing as a % Underlyin as a%
of total g assuming full Number of

NOS.of No. of fully paid
Partly shares

no. of Outstandi conversion of equity shares
paid-up underlyin Total nos. shares

Category Category & Name of shareholders PAN sharehold up eqUity shares shares No of Voting Rights ng convertible held in

held
equity g held

(calculate convertibl securities ( as a dematerialiseders Asa%of Asa%ofshares Depositor
d as per Total as a e percentage of formtotal totalheld y Receipts %of securities diluted share No. (a) No. (a)SCRR, Shares Shares
1957) (A+B+C) (including capital) held(b) held(b)

Classeg: X Class egoy Total
Warrant)

(VII) = (IV)+(V)+
(VIII) As a (XI)= (VII)+(X)

(I) (II) (III) (IV) (V) (VI) %of (IX) (X) Asa%of (XII) (XIII) (XIV)
(VI)

I (A+B+C2) (A+B+C2)
1 Institutillns
(a) Mutual Fund NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Idle Sterling Equity Fund AAETS9S56K NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Canara Robeco Mutual Fund Ale Canara
AAATC3901G NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Robeco Emerging Equities
(b) Venture Capital Funds NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(c) Alternate Investment Funds NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(d) Foreign Venture Capital Investors NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(e) Foreign Portfolio Investor NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Fidelity Puritan Trust-Fidelity Low-Priced
AAATF1551H NA NA a o NA NA NA o NA NA o NA 0 NA NA NA

Stock Fund

New Horizon Opportunities Master Fund AAECN7708F NA NA a o NA NA NA aNA NA o NA a NA NA NA

Acacia Partners, LP AALFA7272K NA NA 0 o NA NA NA aNA NA aNA a NA NA NA

Acacia lnstitutlonal Partners, LP AALFA7287Q NA NA 0 aNA NA NA aNA NA aNA a NA NA NA

Acacia Conservation Fund LP ABCFA8290P NA NA 0 aNA NA NA aNA NA aNA a NA NA NA

Vanguard Emerging Markets Stock Index
Fund, ASeries of Vanguard International AAATY0918K NA NA 0 aNA NA NA aNA NA aNA a NA NA NA
Equity Inde X Fund
Acacia Banyan Partners AAGCA6900N NA NA 0 aNA NA NA o NA NA o NA a NA NA NA

Fidelity Northstar Fund AAATF1S70C NA NA a aNA NA NA o NA NA o NA a NA NA NA

Vanguard Total International Stock Index
AABTV0442N NA NA 0 aNA NA NA o NA NA o NA a NA NA NA

Fund

LSVEmerging Markets Equity Fund LP AACFLS630P NA NA 0 o NA NA NA aNA NA aNA a NA NA NA

(f) Financial Institutions I Banks NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(g) Insurance Companies NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(h) Provident Funds! Pension Funds NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(i) Any Other (Specify) NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA

Foreign Mutual Fund NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Sub Tot.1 (B)(I) NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

2
Central Government! State

NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
Government(s)' President of India
Sub Totel (B)(2) , NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

-=-~Q,! r-
3il~ .::;;.

Ol'.j, ~Ib

*-



3 Non-tnstltutlons NA NA NA NA NA NA NA NA

(a) Individuals NA NA NA NA NA NA NA NA

L Indivi.ual shareholders holding
NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

nominal share capital up to Rs. 21akhs

ii. Individual shareholders holding
nominal share capital in Excess of Rs. 2 NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA

lakhs
Ashish f<acholia AADPK0757F NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(b) NBFCs registered with RBI NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(c) Emplovee Trusts NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(d)
Overseas Depositories(holding DRs)

NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
balanci.g figure)

(e) Any Other (Specify) NA NA 0 o NA NA 0 o NA NA o NA 0 - NA NA NA

Foreign Nationals NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA

Hindu Undivided Family NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA

Friends & Associates NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Non Re,ident Indians (Non Repat) NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Non Re,ident Indian, (Repat) NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Clearing Member NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Market Maker NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA- Bodies Corporate NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Bengal Finance & Investment Pvt. ltd. AABCB7225Q NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Rajasthan Global Securities Pvt. ltd. AAACR4122R NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Sub Tot.1 (B)(3) NA NA 0 o NA NA 0 o NA NA o NA 0 - NA NA NA

Total Public Shareholding (B)=
NA 100,272,967 0 0 100,272,967 42.08% 100,272,967 0 100,272,967 42.08% 0 42.08% 0 NA NA NA

B)(1)+(8)(2)+(B)(3)

Details of the shareholders acting as persons in Concert including their Shareholding (No. and %):
Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc. --=-

I No. of shareholder~1 No. of Share~ I S ,,01°91

0Note:

~'I~ 1:1(1) PAN would not be di,played on website of Stock Exchange(,).
(2) The above format needs to be disclosed along with the name of following persons:lnstitutions/Non Institutions holding more than 1% of total number of shares
(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available and the balance to be disclosed as held by custodian.

Point for consideration:
<>-~ ~'b

*The Transferor Company and its promoters and the promoters of the Transferee Company have made an open offer for acquiring 26% stake in the Transferee Company. The public shareholding has been computed -
considering full acceptance of the open offer. It may be noted that post amalgamation and post full acceptance of the open offer of 26%, the Transferee Company will meet the minimum public shareholding
requirement of 26%. In the absence of which segment of public shareholders will tender shares in the open offer, we are unable to provide break up of post scheme public shareholding.



KPIT Technologies limited
Table IV - Statement showing share holding pattern of the Non Promoter- Non Public shareholder

Sharehold Number of Shares
Number of Voting Rights held in each class of ing,as a% Number of Locked in

pledged or otherwise
securities No. of assuming shares

encumbered
Sharehold Shares full

No. of
lng as a % Underlyin conversio
oftotal g nof Number of

Nos. of No. of fully
Partly No. of shares

no. of Outstandi convertibl equity shares
category & Name of paid-up underlying Total nos. No of Voting Rights

category
shareholders

PAN sharehold paid up eqUity shares ng e held In
equity Depository shares held Asa%of Asa%of dematerlaliseers shares held
shares Receipts

(calculate
Total as a

convertibl securities
d as per e (as a total total dform

held %of No. (a) No. (a)
SCRR, securities percentag Shares Shares

1957)
(A+B+C)

(including eof held(b) held(b)

Class eg: X Class eg: y Total Warrant) diluted
share
capital)

(VIII)Asa
(XI)=

(I) (II) (III) (IV) (V) (VI)
(VII) =

%of (IX) (X)
(VII)+(X) (XII) (XIII) (XIV)

(IV)+(V)+ (VI) Asa%of
(A+B+C2)

(A+B+C2)

1 Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0

Employee Benefit Trust (under
2 SEBI (Share based Employee 1 8484980 0 0 8484980 3.56% 8484980 0 0 3.56% 0 3.56% 0 0.00 NA NA 8484980

Benefit) Regulations, 2014)

KPITTechnologies Employees
AAATK6278Q 1 8484980 0 0 8484980 3.56% 8484980 0 0 3.56% 0 3.56% 0 0.00 NA NA 8484980

Welfare Trust

Total Non-Promoter- Non Public ==-0 ~~-NA NA 8484980
Shareholding (C)= (C)(1)+(C)(2)

--1 8484980 -0 --0 8484980 3.56% -8484980 0 0 3.56% 3.56% 0 0.00

Note:
(1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available

~



H 9, Sector 63, Noida 201306, India I+911206629000 Icontactus@birlasoft.com Iwww.birlasoft.com
Reglslered Oftice: Birla Tower.81hFloor. 25 Barakhamba Road. New Delhi n0001,India ICIN: U74899DLl995PlC064560

IIlasolt (Ir\~ Lon 0

Authorl~1 ato

r

Note:Pleasenote that pursuant to the SchemeBirlasoft (India)Umited shall bemergedwith KPrrTechnologiesUmited and shall be dissolvedwilhoul beingwound up.
Therefore.Ihere shall beno post Schemeshareholdingpattern of the Company.

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Pre Scheme)
As on 31December2017

1. Name of listed Entity: Birlasoft (India) limited
2. Scrip Code/Name of Scrip/Class of Security: NA
3. Share Holding Pattern Filed under: Regulation 3l(1)(b)

4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes No
1 Whether the Listed Entity has issued any partly paid up shares? No
2 Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3 Whether the Listed Entity has any shares against which depository receipts are issued? No
4 Whether the Listed Entity has any shares in locked-in? No
S Whether any shares held by promoters are pledge or otherwl.se encumbered? No

BIRLASOFT(INDIA) LIMITED

birlasoft~ CK BIRLA GROUP
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KPIT ENGINEERING LIMITED CERTifiED TRuE COpy
~ Rt - 5e.+-\ C:fv1t:

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (Pre Scheme) I

As on 31 December 2017
,

1. Name of Entity: KPITENGINEERINGLIMITED
2. Scrip Code/Name of Scrip/Class of Security: NA
3. Share Holding Pattern Filed under: Regulation 31(1)(b)

4. Declaration: The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes No
1 Whether the Listed Entity has issued any partly paid up shares? No
2 Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3 Whether the Listed Entity has any shares against which depository receipts are issued? No
4 Whether the Listed Entity has any shares in locked-in? No
5 Whether any shares held by promoters are pledge or otherwise encumbered? No

CERTIFIED TRUE COpy
-ft!!3~iQ<1



KPIT ENGINEERING LIMITED
Table I· Summary Statement holding of specified securities J

Number of Shares
Shareholdin pledged or
g,asa% Number of locked otherwise

Number of Voting Rights held in each class of securities assuming in shares encumbered
full
conversion

No of Voting Rights of
No. of Shares convertible

No. of Shareholding Underlying securities (
Partly as a % of total Outstanding as a Number of
paid-up No. of shares no. of shares convertible percentage Asa%of Asa%of equity shares

Nos. of equity underlying (calculated as Total as a securities of diluted total total held in
sharehold No. o!fully paid up shares Depository Total nos. per SCRR, %of (including share Shares Shares dematerialised

Category Category of shareholder ers equity shares held held Receipts shares held 1957) Class eg: X Class eg: y Total (A+B+C) Warrants) capital) No. (a) held(b) No. (a) held(b) form

(XI)= --
(VII)+(X)As

(VII) = (VIII) Asa % of a%of
(I) (II) (III) (IV) (V) (VI) (IV)+(V)+ (VI (A+B+C2) (IX) (X) (A+B+C2) (XII) (XIII) (XIV)

(A) Promoter & Promoter Group 7 100,000 100,000 1 100,000 100,000 1 1 100,000
(B) Public ..
(C) Non Promoter - Non Public
(Cl) Shares Underlying DRs
(C2) Shares Held By Employee Trust

Total ~-- 7 100,000 100,000 1 100,000 100,000 1 1 0 100,000

~
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KPIT ENGINEERING LIMITED
Table 11- Statement showing shareholding pattern of the Promoter and Promoter Group

Shareholding,
as a % assuming Number of Shares

full conversion Number of locked in pledged or otherwise

Number of Voting Rights held in each class of securities No. of of convertible shares encumbered
Shares securities ( as a
Underlyin percentage of

No of Voting Ri hts g diluted share
Outstandi capital)

No. of ng
Partly shares Shareholding convertibl Numberof
paid-up underlyin % calculated e Asa%of Asa%of equity shares

Nos. of No. of fully paid equity g as perSCRR, securities total total held in

sharehold up equity shares shares Depositor Total nos. shares 1957Asa% Classeg: Total as a % (including Shares Shares dematerialised

Category & Name of the shareholders PAN ers held held Receipts held of (A+B+C2 Class eg: X Total of (A+B+Cj Warrants) No.(al held(b) No. (a) held(b) form

(XII=(VII)+(X)
(VII)= (IV)+(V)+ (V1II)Asa% Asa%of

(II (III (1111 (IV} (VI (VI) (VI) of (A+B+C2) IX} (XI A+B+C21 (XIII (Xliii (XIV)
1 tnelan
a Individuals I Hindu Undivided Familv 6 6 6 0.00 6 6 ° ° 6

Mr. Chinmay Shashishekhar Pandit AJDPP4689C 1 1 1 0.00 1 1 0.00 ° 1
Mr. Sunil Shrikant Phansalkar AIOPP4S28N 1 1 1 0.00 1 1 0.00 ° 1
Mr. Anup Vitthal Sable AD8PSSOS9D 1 1 1 0.00 1 1 0.00 0 1
Mr. shashishekhar Balkrishna Pandit AEEPP9019E 1 1 1 0.00 1 1 0.00 0 1
Mr. Sachin Dattatraya Tikekar AAKPT720lJ 1 1 1 0.00 1 1 0.00 0 1
Mr. Anil Kashinath Patwardhan ABFPP1704l 1 1 1 0.00 1 1 0.00 ° 1

L(b) Central Government I State Government s

(c) Flnanctallnstttutlcns I Banks

I (d) An~Other Specify( 1 99,994 99,994 100% 99,994 99,994 100""; 100% 99,994
Bo~ies Corporate 1 99,994 99,994 100% 99,994 99,994 100% 100% 99,994
MIs. KPIT Technolo ies limited AAACK7308N 1 99,994 99,994 100% 99,994 99,994 100% 100% 99,994
SubTotal (A)(l) 7 100,000 100,000 100% 100,000 100,000 100% 100% 100,000

2 Foreign

(al Individuals (Non-Resident Individuals I Foreign Individuals)
br-- uO"Wi'ff1T1ent

(el Institutions

dl Forei n Portfolio Investor

I (el AnyOther Specifyl
SubTotal (A)(2)
Total Shareholding Of Promoter And Promoter Group {A}=

A)(11+(A)(2) 7 100,000 100,000 100% 100,000 100,000 100% 100% 100,000

-
. ~\t\eel'~1rb1~O~1",.. ~
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KPIT ENGINEERING LIMITED
Table III - Statement showing shareholding pattern of the Public shareholder

Shares Shareholding
Undeelvln ~a s a % Number of Shares

Number of Voting Rights held in each class of g assuming full Number of locked In pledged or otherwise

No. of securities Outstandi conversion shares encumbered Number
No. of Partlv shares Shareholding ng of of equity
fuliV paid paid-up underlyin % calculated as No of Voting Rights convertibl convertible Asa%of Asa%of shares

Nos. of up equity equity g Total nos. per SCRR,19S7 e securities ( total total held in

sharehold shares shares Depositor shares As a % of Class eg: Classeg: Total asa % securities as a Shares Shares de materia
Category & Name of the shareholders PAN ers held held Iv Receipts held (A+B+C2) X Iv Total of (A+B+C) (including ercentage No. (al held(bl No. (a) held(b) Used form

(XI);
(VII); (VII)+(X) As a

(IV)+(V)+ (VIII) As a % of %of
(I) (II) (III) (IV) (V) (VI) (VI) (A+B+C2) (IX) (X) (A+B+C2) (XII) (Xliii (XIV)

1 Institutions

(a) Mutual Fund NA NA
(b) Venture Capital Funds NA NA

:--- -Ie) Alternate Investment Funds NA NA
(d) Foreign Venture Capital Investors NA NA
(e) Foreign Portfolio Investor NA NA
(f) Financial Institutions ! Banks - NA NA
(g) Insurance Companies NA NA
(h) Provident Funds! Penslon Funds NA NA
(i) Anv Other (Specifv) NA NA

Foreign Bank NA NA
Sub Total (B)(l) NA NA
Central Government! State Government(s)! President

2 of India
Central Government! State Government(s) NA NA
Sub Total (B)(2) NA NA

3 Non-Institutions
(a) Individuals NA NA

l, Individual shareholders holding nominal share capital
up to Rs. 2lakhs. NA NA
ii. Individual shareholders holding nominal share capital -
in excess of Rs. 2 laRtis. NA NA

(b) NBFCs registered with RBI NA NA
(c) Employee Trusts NA NA

(d) Overseas Depositories(holding DRs) (balancing figure) NA NA
(e) Anv Other (Specifv)

Trusts NA NA
Foreign Nationals NA NA
Hindu Undivided Family NA NA
Foreign Companies NA NA
Non Resident Indians (Non Repat) NA NA
Non Resident Indians {Repat} NA NA
Unclaimed Shares NA NA
Clearing Member NA NA
Bodies Corporate NA NA
Sub Total (B)(3) NA NA
Total Public Shareholding (B); (B)(1)+(B)(2)+(B)(3) NA NA

-;g ~l'ee"0wD~I\- C)
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KPIT ENGINEERING LIMITED

Table IV - Statement showlna sharehcldlna nattern of the Non Promoter- Non Public shareholder

No. of
Shares Sharehold Number of Shares

Number of Voting Rights held in each class of Underlyin iog,as a Number of Locked in pledged or otherwise
securities g % shares encumbered

Outstandi assuming
No. of ng full Number

No. of Partly shares Shareholding No of Voting Rights convertibl conversio of equity

fully paid paid-up underlyin Total % calculated e n of Asa%of Asa%of shares

Nos. of up equity equity g nos. as per SCRR, securities convertibl total total held in

sharehold shares shares Depositor shares 1957 As a% Class eg: Class eg: Total as a% (including e Shares Shares demateria
<ategory & Name of the shareholders PAN ers held held v Receiots held of (A+B+C2) X iy Total of (A+B+C) Warrants) securities No. (a) held(b) No. (a) held(b) lisedform

I (XI)=

- - ---- ----
(VII) = (VII)+(X)

(IV)+(V)+ (VIII) As a % As a % of
(I) (II) (III) (IV) (V) (VI) (VI) of (A+B+C2) (IX) (X) (A+B+C2) (XII) (XIII) (XIV)

1 Custodian/DR Holder NA - - - - - NA NA

Employee Benefit Trust (under SEBI (Share based Employee
2 Benefit) Regulations, 2014) - - - NA NA

lotal Non-Promoter- Non Public Shareholding (C)=
(C)(1)+(C)(2) -- - :...... NA - - - NA NA -
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! CERTIFIED TRUE COpy

1 Name of Listed Entity: KP,TEngineering Limited
2 Scrip Code/Name of Scrip/tlass of Security: NA
3 Share Holding Pattern File~ under: Reg. ~/Reg. 31(1)(b)/RSg.~111Hel

a. If under 31(1)(bj then indicate the report for Quarter e~ding: December 31, 2017
b. If under 31(1)(c) then indicate date of allotment/extlngulshment: NA
Declaration: The Listed entity is required to submit the following ~eclaration to the extent of submission of

4 information:- I
I

Particulars I I Yes* No*
1 Whether the Listed Entity has issued any partly paid up shares? No
2 Whether the Listed Entity has issued any Convertible Securities or Warrants? No
3 Whether the Listed Entity has issued any Warrants? No
4 Whether the Listed Entity has any shares against which deppsitory receipts are issued? No
5 Whether the Listed Entity has any shares in locked-in? I No
6 Whether any shares held by promoters are pledge or otherWise encumbered? Yes
7 Whether the Company has equity shares with differential votlng rights? No

* If the Listed Entity selects the option 'No' for the questions abote, the columns for the partly paid up shares,
Outstanding Convertible S,ecurities/warrants, depository receipts, locked-in shares, No of shares pledged or
otherwise encumbered by promoters, as applicable, shall not be ~isplayed at the time of dissemination on the
Stock Exchange website. Also wherever there is 'No' declared by listed Entity in above table the values will be
considered as 'Zero' by default on submission of the format of hJlding of specified securities.



KPIT Engineering Limited
ITable I - Summary Statement holding of specified securities I

IDIfb-er- [NlJ.Of1u1IVl1l1llhip-- [Ncr.-ot- Totahros:-sltares-helet-- ~hold- iNumber-of-Votlng-Right.-held-ln-eac.fH:4ass-of fNumbe<.OUocked.ill-- Jllumho, nf <h.,o. i Numb., of e_QuilvI~a egory ·Cnegory of shareholaer "N. Sha",hoIding~
of equity shares held Partly shares ing as a % securities Shares asa % shares pledged or otherwise shares held in
sharehold paid-up underlying of total Underlvln assuming full encumbered demateriallsed form
ers equity Depository no. of No of Voting Rights Total as a g conversion of No. (al Asa%of No. (a) Asa%of

shares Receipts shares %of Outstandi convertible total total
held (calculate (A+B+e) ng securities (as a Shares Shares

d as per convertibl percentage of held(bl held(b)
SCRR, Class ag: X Class eg: Y Total e diluted share
1957) securities capitall

(including
Warrants)

(VIII)Asa (XI)= (VII)+(XI
(II (II) (1111 (IV) (V) (VI) (VIII = (IV)+(V)+ (VI) %of (IX) (X) Asa%of (XII) (XIII) (XIV)

I (A+B+C2) (A+B+C2)
A) Promoter & Promoter Group 14 129509452 0 0 129509452 54.35 129509452 0 129509452 54.35 0 54.35 0 0.00 19505555 15.06 129509452I--
B) Public NA 100272967 0 0 100272967 42;OB 100272967 O· 100272967· 42.08 ---0 --42;08 ---0 0.00· - -NA NA -- NA.

(e) Non Promoter - Non Public 1 8484980 0 0 8484980 3.56 8484980 0 8484980 3.56 0 3.56 0 0.00 NA NA 8484980
ten Shares Underlying ORs 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0
(C2) Shares held bv Emplovee Trust 1 8484980 0 0 8484980 3.56 8484980 0 8484980 3.56 0 3.56 0 0.00 NA NA 8484980

Total NA 238267399 0 0 238267399 100.00 238267399 0 238267399 100.00 0 100.00 0 0.00 NA NA NA

Notes:

1 Assuming 26% shares are tendered under the open offer by shareholders of KPITTechnologies limited, Birlasoft (India) limited shall
hold 35,876,410 shares of KPIT Technologies Limited, prior to amalgamation. Pursuant to the Scheme, shares held by Birlasoft (India)
Limited in KPITTechnologies Limited shall be cancelled.

2 The shareholding pattern may vary based on the number of shares tendered by public in open offer launched by Birlasoft's
promoters and KPIT's promoters. The above numbers are calculated based on full acceptance under the open offer, and excludes
shares which may be issued in lieu of stock options held in Birlasoft.
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Number of Voting Rights held in each class of Sharehold Number of locked in
Number of SI1 ares

securities ing, as a shares
pledged or otherwise.

No. of
%

Sharehold Shares
assuming

ing as a % Underlyin
lull

No of Voting Rights conversio
No. of of total g

Cate Category & Name of Nos. of
No. of fully paid up

shares no. of Outstandl ",u",u'erofl!qulty-straTe
Partly paid- convertibl Asa%ofPAN sharehold underlying Total nos. shares held shares ng Asa%of held in dematerialised

gory shareholders equity shares held up equity Total as a e
ers Depository (calculate convertibl No. (a)

total
No. (a)

total form
shares held %01 securities Shares SharesReceipts d as per (A+B+C) e

5CRR, securities
(as a held(b) held(b)

1957) (including
percentag

Classeg: X Class eg: y Total eol
Warrants)

diluted
share
capital)

(VIII)As a
(XI)=

(I) (II) (III) (IV) (V) (VI) (VII) = (IV)+(V)+ (VI) %01 (IX) (X)
(VII)+(X) (XII) (XIII) (XIV)
Asa%of

(A+B+C2)
IA+B+C21

1 Indian

(a) Individuals I Hindu Undivided
9 11402911 a a 11402911 4.79 11402911 a 11402911 4.79% a 4.79% a a 2435000 21.35 11402911

Familv
Mr. Shashlshekhar Pandit AEEPP9019E 1 430500 0 0 430500 0.18 430500 0 430500 0.18% 0 0.18% 0 0.00 0 0.00 430500 -

Ms. Nirmala Pandit ABGPP3840E 1 239000 a 0 239000 0.10 239000 0 239000 0.10% 0 0.10% 0 0.00 0 0.00 239000
Mr. Chinmay Pandit AJDPP4689C 1 38620 0 0 38620 0.02 38620 a 3B620 0.02% 0 0.02% 0 0.00 0 0.00 3B620
Mr. Kishor Patil AARPP7513Q 1 5951561 0 0 5951561 2.50 5951561 0 5951561 2.50% a 2.50% 0 0.00 2435000 40.91 5951561
Ms. Anupama Patil ABFPP6911M 1 122330 0 0 122330 0.05 122330 0 122330 0.05% 0 0.05% 0 0.00 0 0.00 122330
Mr. 5hrikrishna Patwardhan AJAPP9485B 1 1100000 0 0 1100000 0.46 1100000 0 1100000 0.46% 0 0.46% 0 0.00 0 0.00 1100000
Mr. A'ay Bhagwat ACRPB8150F 1 2636800 0 a 2636800 1.11 2636800 0 2636800 1.11% a 1.11% 0 0.00 0 0.00 2636800

Ms. Ashwini Bhagwat jointly held ADMPB7781Q 1 43300 0 0 43300 0.02 43300 0 43300 0.02% 0 0.02% 0 0.00 0 0.00 43300
with Mr. Ajay Bhagwat

Mr. 5achin Tlkekar AAKPT720U 1 840800 0 0 840800 0.35 840800 0 840800 0.35% 0 0.35% 0 0.00 a 0.00 840800

(b) Central Government I State a 0 a 0 a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a
Government(s)

(c) Financial Institutions Banks a a a a a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a
(d) Any Other (Specify) 4 118066541 a a 118066541 49.55 118066541 a 118066541 49.55% a 49.55% a 0.00 17070555 14.46 118066541

Bodies Corporate 4 118066541 a a 118066541 49.55 118066541 a 118066541 49.55% a 49.55% a 0.00 17070555.00 14.46 118066541.00

Proficient Finstock llP AANFP2671B 1 39472213 0 0 39472213 16.57 39472213 a 39472213 16.57% 0 16.57% 0 0.00 17070555 43.25 39472213

National Engineering Industries AAACN9969L 1 73123907 0 0 73123907 30.69 73123907 a 73123907 30.69% 0 30.69% 0 0.00 a 0.00 73123907-- ---- limited ..

Central India Industries Limited AABCC2194H 1 5169511 0 0 5169511 2.17 5169511 a 5169511 2.17% 0 2.17% 0 0.00 a 0.00 5169511

KAnd P Management Services
AAACK7493E 1 300910 0 0 300910 0.13 300910 0 300910 0.13% 0 0.13% 0 0.00 0 0.00 300910

Pvt. Ltd.
Sub Total (A)(l) 13 129469452 a a 129469452 54.34 129469452 a 129469452 54.34% a 54.34% 0 0.00 19505555 15.07 129469452

2 Forei n

(a)
Individuals (Non-Resident

1 40000 a a 40000 0.02 40000 a 40000 0.02% a 0.02% a 0.00 a 0.00 40000
Individuals I Foreign Individuals)

Ms. Hemlata Shende BBYP56377N 1 40000 a 0 40000 0.02 40000 0 40000 0.02% a 0.02% a 0.00 a 0.00 40000
(b) Government a a a a a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a
(c) Institutions a a a a a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a
(d) Foreign Portfolio Investor a a a a a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a
(e) Any Other (Specifvl a a a a a 0.00 a a a 0.00% a 0.00% a 0.00 a 0.00 a

5ub Total (A)(2) 1 40000 a a 40000 0.02 40000 a 40000 0.02% a 0.02% 0 0.00 a 0.00 40000

Total Shareholding Of Promoter
And Promoter Group (A)= 14 129509452 a a 129509452 54.35 129509452 a 129509452 54.35% a 54.35% a 0.00 19505555 15.06 129509452

A)(1)+lA)(2) .

Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unc1almed suspense account, voting rights which are frozen etc. -Note:
(1) PANwould not be displayed on website of Stock Exchange(s} ~O(2) The term 'Encumbrance' has the same meaning as assigned under regulation 28(3) of 5EBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011. 16·Assuming no change from existing pledged shores for promoters PU C'/. '!J()'l!* 90"-'
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iKPIT Engineering Limited
Table III - Statement showing shareholding pattern of the Public shareholder I

Number of Locked in
Number of Shares

umbe~f-\totins-Rights..heldJn...each class of securities- N. ledged or otherwise
snares

encumberedSharehold Shares Shareholding,

No. of No. of
lng as a % Underlyin asa%
of total g assuming full Number of

Nos. of No. offully paid
Partly shares

no. of Outstandi conversion of equity shares
Category Category & Name of shareholders PAN sharehold up equity shares

paid-up underlyin Total nos. shares
shares convertible held inNo of Voting Rights ng

held
equity g held

(calculate convertibl securities ( as a dematerialiseders Asa%of Asa%ofshares Depositor
d as per Total as a e percentage of formtotal totalheld y Receipts %of securities diluted share No. (a) No. (a)SCRR, Shares Shares
19S7) (A+B+C) (including capital) held(b) held(b)

Class egoX Class egoy Total
Warrant)

(VII) = (IV)+(V)+
(VIII)Asa (XI)= (VII)+(X)

(I) (II) (III) (IV) (V) (VI) %of (IX) (X) Asa%of (XII) (XIII) (XIV)
(VI)

I (A+B+C2) (A+B+C2)
1 Institutions
(a) Mutual fund NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Idlc Sterling Equity Fund AAETS9556K NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Canara Robeco Mutual Fund Ale Canara
AAATC3901G NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Robeco tmerztna Equities
(b) Venture Capital Funds NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

(c) Alternate Investment Funds NA NA 0 DNA NA NA DNA NA DNA 0 - NA NA NA
(d) Foreign Venture Capital Investors NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA
(e) Foreign Portfolio Investor NA NA 0 o NA NA NA DNA NA DNA 0 NA NA NA

Fidelity Puritan Trust-Fidelity low-Priced
AAATF1551H NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Stock Fund

New Horizon Opportunities Master Fund AAECN7708F NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Acacia Partners, lP AALFA7272K NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Acacia Institutional Partners, lP AALFA7287Q NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Acacia Conservation Fund lP ABCFA8290P NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Vanguard Emerging Markets Stock Index -- -- ---
Fund, ASeries of Vanguard International AAATY0918K NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Equity Inde X Fund
Acacia Banyan Partners AAGCA6900N NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Fidelity Northstar Fund AAATF1570C NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Vanguard Total International Stock Index
AABTV0442N NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Fund

LSVEmerging Markets Equity Fund lP AACFLS630P NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(f) Financial Institutions / Banks NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

(g) Insurance Companies NA NA 0 DNA NA NA o NA NA DNA 0 NA NA NA
(h) Provident Funds/ Pension Funds NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

(il AnyOther (Specify) NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

Foreign Mutual Fund NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

Sub Tot.1 (B)(l) NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

2
Central Government/ State

NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA
Government(s)/ President of India
Sub Tot.1 (B)(2) NA NA 0 DNA NA NA DNA NA DNA 0 NA NA NA

-
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3 Non-Institutions NA NA NA NA NA NA NA NA
(a) Individuals NA NA NA NA NA NA NA NA

i. Individual shareholders holding
NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

nominal share capital up to Rs. 21akhs

iI. Individual shareholders holding
nominal share capital in excess of Rs. 2 NA NA NA I'''' ... ,.., ... I"~ N
lakhs
Ashish Kacholia AADPK0757F NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(b) NBFCs re.istered with RBI NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
(c) Employee Trusts NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

(d)
Overseas Oepositories(holding ORs)

NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA
balancing figure)

(e) Anv Other (Specify) NA NA 0 o NA NA 0 o NA NA o NA 0 NA NA NA
Foreign Nationals NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
Hindu Undivided Familv NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
Friends & Associates NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA
Non Resident Indians (Non Repat) NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA
Non Resident Indians (Repat) NA NA 0 o NA NA NA o NA NA o NA 0 - NA NA NA
Clearing Member NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
Market Maker NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA
Bodies Corporate NA NA 0 o NA NA NA o NA NA o NA 0 NA NA NA

Bengal Finance & Investment Pvt. ltd. AABCB7225Q NA NA 0 DNA NA NA DNA NA o NA 0 NA NA NA

Rajasthan Global Securities Pvt. ltd. AAACR4122R NA NA 0 DNA NA NA o NA NA o NA 0 - NA NA NA

Sub Total (B)(3) NA NA 0 DNA NA 0 o NA NA o NA 0 NA NA NA
Total Public Share holding (B)=

NA 100,272,967 0 0 100,272,967 42.08% 100,272,967 0 100,272,967 42.08% 0 42.08% 0 NA NA NA
B)(1)+(8)(2)+(B)(3)

Details of the shareholders acting as persons in Concert including their Shareholding (No. and %):
Details of Shares which remain unclaimed may be given hear along with details such as number of shareholders, outstanding shares held in demat/unclaimed suspense account, voting rights which are frozen etc.

I No. of shareholder~1 No. of share~1 -Note:
~\t\ee~.(1) PAN would not be displayed on website of Stock Exchange(s).

(2) The above format needs to be disclosed along with the name of following persons:lnstitutions/Non Institutions holding more than 1% of total number of shares ~~o(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available and the balance to be disclosed as held by custodian. «. I~ jlPoint for consideration: ---

The Transferor Company and its promoters and the promoters of the Transferee Company have made an open offer for acquiring 26% stake in the Transferee Company. The public shareholding has been computed :.¥* p3V.
considering full acceptance of the open offer. It may be noted that post demerger and post full acceptance of the open offer of 26%, the Resulting Company will meet the minimum public shareholding requirement of
26%. In the absence of which segment of public shareholders will tender shares in the open offer, we are unable to provide break up of post scheme public shareholding. -



KPIT Engineering Limited
able IV C 5tatementsl1owing sl1areholdmg pattern of the Non promoter- Non public 5

Sharehold Number of Shares
Number of Voting Rights held in each class of ing, as a % Number of Locked in

pledged or otherwise
securities No. of assuming shares

encumbered
Sharehold Shares full

No. of
ingasa% Underlyin conversio

Partly No. of shares
oltotal g nof Number of

Nos. of No. offully no. of Outstandi convertibl equity shares
Category

Category & Name of
PAN sharehold paid up equity

paid-up underlying Total nos.
shares

No of Voting Rights
held in

shareholders equity Depository shares held
ng e

ers shares held (calculate convertibl securities Asa%of Asa%of dematerialise
shares Receipts Total as a

d as per e (as a total total dlorm
held %of No. (a)

Shares
No. (a)

SharesSCRR, (A+B+C) securities percentag
19S7) (including e of held(b) held(b)

Class eg: X Ciass eg: y Total Warrant) diluted
share
capital)

(VIII) As a
(XI)=

(I) (II) (III) (IV) (V) (VI)
(VII) =

%of (IX) (X)
(VII)+(X)

(XII) (XIII) (XIV)
(IV)+(V)+ (VI)

(A+B+C2)
Asa%of
(A+B+C2)

1 Custodian/DR Holder 0 0 0 0 0 0.00 0 0 0 0.00 0 0.00 0 0.00 NA NA 0

Employee Benefit Trust (under
2 SEBI (Share based Employee 1 8484980 0 0 8484980 3.56% 8484980 0 0 3.56% 0 3.56% 0 0.00 NA NA 8484980

Benefit) Regulations, 2014)

KPIT Technologies Employees
AAATK6278Q 1 8484980 0 0 8484980 3.56% 8484980 0 0 3.56% 0 3.56% 0 0.00 NA NA 8484980

Welfare Trust

Total Non-Promoter- Non Public
'Shareholdiilg (C)= (C)(1)+(C)(2)

1 8484980 0 0 8484980 3.56% 8484980 0 0 3.56% 0 3.56% a 0.00 NA NA 8484980

-'-- ----

Note:
(1) PAN would not be displayed on website of Stock Exchange(s).
(2) The above format needs to disclose name of all holders holding more than 1% of total number of shares
(3) W.r.t. the information pertaining to Depository Receipts, the same may be disclosed in the respective columns to the extent information available

~



KPIT Technologies Limited
............ ·;>,t.. and Office: 35 & 36, RajivGandhi Infotech Park,Phase1,MIDC,Hinjawadi, Pune411057, India

T: +91 2066525000 IF: +91 2066525001 I kpitin@kpit.com Iwww.kpit.corn j Clt-l:L72200PN1990PLC059594

Note 1: Net worth = Equity Share Capital + Free Reserves - Miscellaneous Expenditure written
off. Free Reserves = General Reserves + Retained Earnings
Note 2: Profit after tax for 2014-15 includes the profit after tax of KPIT Global Solutions Limited
Note 3: Cash Profit = Profit after tax + Depreciation + Deferred tax
Note 4: Book value per share = Networth / No. of Equity shares

As per limited As per last 1 year prior to the 2 years prior to
review financials Audited Financial last Audited the last Audited
for period ended Year Financial Year Financial Year
30th September
2017 - 6 months

2016-17 2015-16 2014-15
Equity Paid up Capital 37.72 37.64 37.57 37.61
Reserves and surplus 1,346.26 1,336.68 1,148.54 1,005.26
Carry forward losses - - - -
Net Worth (Note 1) 971.37 953.27 778.05 640.17
Miscellaneous Expenditure - - - -
Secured Loans 328.80 351.71 223.11 354.05
Unsecured Loans - - - 89.96
Fixed Assets 390.85 361.28 262.42 205.86
Income from Operations 664.61 1,322.32 1,261.86 1,245.75
Total Income 690.06 1,338.26 1,288.33 1,268.50
Total Expenditure 614.71 1,140.02 1,042.06 1,097.10
Profit before Tax 77.90 198.24 246.28 171.40
Profit after Tax (Note 2) 65.36 169.29 201.91 201.41
Cash profit (Note 3) 92.56 244.82 260.06 260.71
EPS 1.95 8.83 10.56 10.62
Book value (Note 4) 51.51 50.65 41.42 34.04

(Rs. in Crores)
Name of the Company: KPIT Technologies Limited

The financial details and capital evolution of the transferee/resulting and transferor/demerged
companies for the previous 3 years as per the audited statement of Accounts:



or Birtas ott (India) Lmute

Authorised Signat0 .
H9, Sector 63, Noida 201306, In ' 1+911206629000 Icontactus@.birlasoft.com Iwww.birlasofl.com
Registered Office: BitlaTower. 8lh Floor. 25 BJrakhamba Road. Ne'wOelhi nooot.t-eu 1CIN: U7489·9D11995PLCO£4560

Notes:
1. FixedAssetsincludes capital work in progress and intangible assets
2. Cashprofit > Profit after tax (+) De-preciation (+/-) Deferred Taxes (+) Provision for doubtful debts (+)

Provision for doubtful advances (+) Provision for diminution in value of investment in subsidiary company
3. Book value per share « Net worth / Numberof shares
4. FiguresfOT FY16-17 and FY15-16 have been considered as per lnd ASfinancial statements prepared for FY

16-17and the comparative figures stated therein. Figuresfor FY14-15 are basedon the erstwhile applicable
accounting standards.

Audited for the half As per last Audited 1 year prior to the 2 years prior to
year ended Financial Year last Audited the last Audited

Financial Year Financial Year

30 Sept 2017 2016-17 2015-16 2014-15

Equity Paid up Capital 31.35 31.35 31.35 31.35

Reservesand surplus 342.11 263.70 203.6 134.72

Carry forward losses - - - -
Net Worth 373.46 295.05 234.95 166.07

Miscellaneous - - - -

Expenditure

Secured Loans - - 0.97

UnsecuredLoans - - - -

FixedAssets 54.62 37.49 34.05 39.56

Income from 232.55 489.08 477.63 459.87
Operations

Total Income 342.24 513.26 490.1 477.39

Total Expenditure 225.37 397.34 385.76 387.11

Profit before Tax 116.87 115.92 104.34 90.27

Profit after Tax 84.80 76.00 71.12 59.71
(before adjustments
for Other
Comprehensive
Income)

Cashprofit 89.87 96.78 90.38 82.58

EPS(in Rs.) 27.05 24.24 22.68 23.95

Book value per share 119.11 94.1 74.94 52.97
(in Rs.)

(Rs. in Crares)
Nameof the Company: Birlasoft (India) Limited

The financial details of the previous three financial years as per the audited statement of accounts along with
latest financial statements as on 30 September 2017

birlasoft~I CK BIRLA GROUP
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ANNEXURE II

KPIT ENGINEERING LIMITED
Regd. Office: 35 & 36, Rajiv Gandhi Infotech Park, Phase I, MIDCj

Hinjawadi, Pune 411057. CIN : U74999PN2018PLC174192

The financial details of KPIT Engineering Limited since incorporation up to 23rd January,
2018 as per the audited statement of Accounts:

Name of the Company: KPIT Engineering Limited

(Rs. in Crores)

v,

As per audited As per last 1 year prior to 2 years prior
financials for Audited the last Audited to the last
period 8th Financial Year Financial Year Audited

January 2018 Financial
to 23rd January Year

.'

2018 -
2016-17 2015-16 2014-15

Equity Paid up Capital 0.1 NA NA NA

Reserves and surplus (0.26) NA NA NA

Carry forward losses - NA NA NA

Net Worth (0.16) NA NA NA

Miscellaneous - NA NA NA

Expenditure

Secured Loans - NA NA NA

Unsecured Loans - NA NA NA

Fixed Assets - NA NA NA

Income from - NA NA NA

Operations

Total Income - NA NA NA

Total Expenditure 0.26 NA NA NA

Profit before Tax (0.26) NA NA NA

Profit after Tax (0.26) NA NA NA

Cash profit (0.26) NA NA NA

EPS (68.20) NA NA NA

Book value (16.00) NA NA NA



KPIT Technologies Limited
Registered & Corporate Office - 35 & 36, Rajiv Gandhi Infotech Park, Phase I, MIDC, Hinjawadi, Pune - 411057

Phone: +91 20 6652 5000 I Fax: +91 20 6652 5001 I connectwithus@kpit,com I www.kplt.com I CIN : L72200PN1990PLC059594

PART I

STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND NINE MONTHS ENDED DECEMBER 31, 2017

'{ in million (except per share data)
Particulars Quarter ended Nine months ended Year ended

December 31, September 30, December 31, December 31,2017 December 31, March 31, 2017
2017 2017 2016 [Unaudited] 2016 (Audited I

(Unauditedl (Unauditedl (Unauditedl (Unaudited I

Revenue from operations 9,127,66 9,160,23 8,306,78 26,991.50 24,648,98 33,233,61
Other income (Refer note 4) 25,37 114,00 29,22 259,90 194,11 206,60
Total income 9,153.03 9,274.23 8,336.00 27,251.40 24,843.09 33,440.21

Expenses
Cost of materials consumed 71.69 123,74 63.38 301.79 182,06 360,13
Changes in inventories of finished goods and work-in-progress (9,061 59.94 (17,95) 63.87 2.47 (104.021
Employee benefits expense 5,707.63 5,738.22 5,312.07 16,832.84 15,499.42 20,905.25
Finance costs (Refer note 5) 24,27 25.90 65,65 75.77 135.56 135.98
Depreciation and amortization expense 203.61 192.61 191.45 586,59 578.81 826.64
Exciseduty 5.96 18.84 24.26 33.15
Other expenses 2,368.29 2,335.60 2,097.48 7,087.40 6,324.88 8,552.77
Total expenses 8,366.43 8,476.01 7,718.04 24,967.10 22,747.46 30,709.90

Profit before exceptional items, share of equity accounted investee and tax 786.60 798.22 617.96 2,284.30 2,095.63 2,730.31
Exceptional items (Refer note 7 & 8{b)) 260.91 25.55 260.91 260.91
Profit before share of equity accounted investee and tax 786.60 798.22 878.87 2,309.85 2,356.54 2,991.22
Share of profit/(Ioss) of equity accounted investee (net of tax) (0.05)
Profit before tax 786.60 798.22 878.87 2,309.85 2,356.54 2,991.17

Tax expense
Current tax 221.70 213.71 91.24 574.20 494.19 638,01
Deferred tax (benefit)/charge (54,121 (18,931 51.80 (42.041 14.18 (32,281
Total tax expense 167.58 194.78 143.04 532.16 508.37 605.73

Profit for the period 619.02 603.44 735.83 1,777.69 1,848.17 2,385.44

Other comprehensive income
Items that will not be reclassified to profit or loss

Remeasurements of defined benefit plans (12.141 (13.701 (13.97) (32.88) (37.59) (23.73)
Income tax on items that will not be reclassified to profit or loss 4.37 3.61 4.07 9.66 10.92 6.32
Items that will be reclassified to profit or loss

Exchange differences in translating the financial statements of foreign operations (131.811 136.13 10.58 103.24 (8.101 (273.481
Effective portion of gains/(Iosses) on hedging instruments in cash flow hedges 62.36 (64.211 (37.091 (71.771 (28.261 61.44

Income tax on items that will be reclassified to profit or loss (21.581 22.22 12.84 24.84 9,78 (21.271

Total other comprehensive income (98.801 84.05 (23.571 33.09 (53.251 (250.721

Total comprehensive income for the period 520.22 687.49 712.26 1,810.78 1,794.92 2,134.72

Profit attributable to
Owners of the company 616,78 597.20 735,83 1,768.51 1,848,17 2,385,05
Non-controlling interests 2,24 6.24 9.18 0,39

Profit for the period 619.02 603.44 735.83 1,777.69 1,848.17 2,385.44

Other comprehensive income attributable to
Owners of the company (98,721 83.03 (23.57) 32.89 (53.251 (250.721
Non-controlling interests (0.08) 1.02 0.20

Other comprehensive income for the period (98.801 84.05 (23.571 33.09 (53.251 (250.721

Total comprehensive income attributable to
Owners of the company 518,06 680.23 712,26 1,801.40 1,794,92 2,134.33
Non-controlling interests 2.16 7.26 9,38 0.39

Total comprehensive income for the period 520.22 687.49 712.26 1,810.78 1,794.92 2,134.72

Paid up equity capital [Face value ~ 2/- per share] 378.03 377.15 376.13 378.03 376.13 376.39
Reserves 15,448.24

Earnings per equity share for continuing operations (face value per share 'f 2 each)
Basic 3.20 3.11 3.84 9.19 9.64 12.44
Diluted 3,10 3.00 3,68 8.88 9.24 11,94

http://www.kplt.com


KPIT Technologies limited
Registered & Corporate Office - 35 & 36, Rajiv Gandhi Infotech Park, Phase I, MIDC, Hinjawadi, Pune - 411057

Phone: +91 20 6652 5000 I Fax: +91 20 6652 5001 I connectwithus@kpit.com I www.kpit.com I CIN : L72200PN1990PLC059594
PART I

STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR QUARTER AND NINE MONTHS ENDED DECEMBER 31, 2017

'l'in million (except per share data)

Notes:
1 The above unaudited consolidated financial results have been reviewed by the Audit Committee and thereafter approved and taken on record by the Board of Directors in their respective

meetings held on January 24, 2018. These unaudited consolidated financial results have been prepared in accordance with the Indian Accounting Standards (ltlnd-AS") as specified under Section
133 of the Companies Act, 2013 read with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian Accounting Standards) Amendment Rules, 2016 and
provisions of the Companies Act, 2013.

2 The Statutory Auditors of the Company have conducted a limited review of the above consolidated financial results of the Company for the quarter and nine months ended December 31, 2017. An
unqualified opinion has been issued by them thereon.

3 Stand-alone information

SrNo Particulars Quarter ended Nine months ended Year ended
December 31, September 3D, December 31, December 31, 2017 December 31, March 31, 2017

2017 2017 2016 (Unaudited) 2016 (Audited)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)

a Revenue from operations 3,777.14 3,514.53 3,295.33 10,423.27 10,001.45 13,223.23
b Profit before tax 573.20 450.99 401.32 1,352.19 1,710.80 1,982.44
c Net profit for the period 486.47 375.19 335.81 1,140.09 1,409.00 1,692.94
d Other comprehensive income 32.96 (52.09) (34.00) (70.17) (44.67) 23.07
e Total comprehensive income 519.43 323.10 301.81 1,069.92 1,364.33 1,716.01

4 Details of Foreign exchange gain / (loss) included in Other income:

Particulars Quarter ended Nine months ended Year ended
December 31, September 30, December 31, December 31, 2017 December 31, March 31, 2017

2017 2017 2016 (Unaudited) 2016 (Audited)
(Unaudited) (Unaudited) (Unaudited) (Unaudited)

Foreign exchange gain I (loss) (3.52) 63.61 (1.48) 141.04 79.56 51.93

5 As per para 6 (e) of Ind AS-23 "Borrowing costs", the exchange differences arising from foreign currency borrowings, to the extent that they are regarded as an adjustment to interest costs, are
regrouped from other exchange differences to finance costs. Details of net loss / (gain) on foreign currency transactions and translations considered as finance cost:

Particulars Quarter ended Nine months ended Year ended

December 31, September 30, December 31, December 31, 2017 December 31, March 31, 2017
2017 2017 2016 (Unaudited) 2016 (Audited)

(Unaudited) (Unaudited) (Unaudited) (Unaudited)

Interest expense 24.27 25.90 33.20 75.77 93.68 135.98
Net loss I (gain) considered as finance cost 32.45 41.88

Total finance cost 24.27 25.90 65.65 75.77 135.56 135.98

6 The standalone results of the Company are available on the Company's website, www.kpit.com and also on the website of the BSE Limited, www.bseindia.com and National Stock Exchange of
India Limited, www.nseindia.com, where the shares of the Company are listed.

7 Exceptional items for the nine months ended December 31, 2017 represents gain on sale of Company's entire investment in Sankalp Semiconductors Private Limited.

8 (a) During the previous year, the Company through its German subsidiary had invested Euro 9.3 million for a majority stake in a strategic partnership with MicroFuzzy Industrie-Elektronic GmbH
("MicroFuzzy"), an Engineering Services Company. The strategic partner, MicroFuzzy, has over 20+ years of proven engineering expertise on Powertrain systems and Drivetrain Electronics.

8 (b) Exceptional items for the quarter and nine months ended December 31,2016 and year ended March 31, 2017 represents gain on sale of the Company's entire stake in KPIT medini Technologies
AG with effect from November 1, 2016.

9 Previous period's figures have been regrouped / reclassified wherever necessary to conform with the current period's classification / disclosure.

/'
On behal~ithe Board of D~~ctors ~.<~~ e/)

Place: Pune '"/,1,~
Date: January 24, 2018 CEC /t..1 ana lng Ditector 0

"'-.)1
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KPITTechnologies Limited
Registered & Corporate Office ~ 35 & 36, Phase I, Rajiv Gandhi Infotech Park, Hinjawadi, Pune - 411057

Phone : +91 20 6652 5000 I Fax: +91 20 6652 5001 I connectwithus@kpit.com I www.kpit.com I CIN : L72200PN1990PLC059594
PART II

SEGMENT WISE REVENUE, RESULTSAND CAPITALEMPLOYED
'fin million

SrNo Particulars Quarter ended Nine months ended Year ended
December 31, September 30, December 31, December 31, December 31, March 31, 2017

2017 2017 2016 2017 2016 (Audited)
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited)

1 Segment Revenue
U.S.A. 5,841.69 5,873.58 5,855.85 17,316.32 16,912.86 22,751.66

UK & Europe 1,888.92 1,807.92 1,279.14 5,372.56 4,290.97 5,782.33

Rest of the World 3,802.98 3,750.93 3,366.65 11,022.55 10,120.48 13,375.32

Total 11,533.59 11,432.43 10,501,64 33,711.43 31,324.31 41,909.31

Less: Inter Segment Revenue 2,405.93 2,272.20 2,194.86 6,719.93 6,675.33 8,675.70

Revenue from operations 9,127.66 9,160,23 8,306.78 26,991,50 24,648,98 33,233.61

2 Segment Results - Profit before tax and interest

U.S.A. 1,386.77 1,299.52 1,296.34 3,710.13 3,698.50 4,867.07

UK & Europe 408.84 321.91 236.81 1,090.23 1,085.44 1,256.95

Rest of the World 276.80 205.08 219.43 798.95 812.85 783.95

Total 2,072.41 1,826,51 1,752.58 5,599,31 5,596.79 6,907,~7

Less:
- Finance costs 24.27 25.90 65.65 75.77 135.56 135.98

- Other unallocable expenditure (net of unallocable income) 1,261.54 1,002.39 1,068.97 3,239.24 3,365.60 4,041.68

Profit before exceptional items, share of equity accounted investee and tax 786,60 798.22 617.96 2,284.30 2,095.63 2,730.31

Exceptional items (Refer note 7 & 8(b» 260.91 25.55 260.91 260.91

Profit before share of equity accounted investee and tax 786,60 798.22 878.87 2,309.85 2,356,54 2,991.22

Share of profit/(Ioss) of equity accounted lnvestee (net of tax) (0.05)

Profit before tax 786.60 798,22 878.87 2,309,85 2,356.54 2,991,17

3 Segment Assets

U.S.A. 4,570.03 4,636.83 5,183.23 4,570.03 5,183.23 5,245.86

UK & Europe 2,122.57 2,066.93 1,818.63 2,122.57 1,818.63 1,636.20

Rest of the World 2,363.96 2,197.66 1,649.91 2,363.96 1,649.91 1,903.19

Total 9,056.56 8,901.42 8,651.77 9,056.56 8,651.77 8,785.25

Unallocated Assets 16,790.79 17,305.90 16,041.21 16,790.79 16,041.21 16,500.39

Total Assets 25,847.35 26,207,32 24,692.98 25,847.35 24,692.98 25,285,64

4 Segment Liabilities

U.S.A. 127.01 140.70 185.75 127.01 185.75 211.47

UK & Europe 201.50 63.31 110.20 201.50 110.20 102.24

Rest of the World 392.74 284.33 110.45 392.74 110.45 223.49

Total 721.25 488.34 406.40 721.25 406.40 537.20

Unallocated Liabilities 7,883.80 9,038.99 8,807.23 7,883.80 8,807.23 8,906.95

Total Liabilities 8,605.05 9,527.33 9,213.63 8,605.05 9,213.63 9,444.15

Notes:

1 Segment assets other than trade receivables and unbilled revenue, and segment liabilities other than unearned revenue and advance to customers used in the Company's business are not identified

to any reportable segments, as these are used interchangebly between segments.

2 The cost incurred during the year to acquire fixed assets, Depreciation / Amortisation and non-cash expenses are not attributable to any reportable segment.
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B S R & Co. LLP
Chartered Accountants

5th Floor, Lodha Excelus,
Apollo Mills Compound
N. M. Joshi Marg, Mahalaxmi
Mumbai - 400 011
India

Telephone +91 (22) 4345 5300
Fax +91 (22) 4345 5399

Limited review report on Quarterly and Yearly to Dale Unaudited Consolidated Financial Results of
KPIT Technologies Limited pursuant to the Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

To the Board of Directors
KPIT Technologies Limited

We have reviewed the accompanying Statement or unaudited consolidated financial results ('the
Statement') of Kf'l'I' Technologies Limited ('the Company'), its subsidiaries and its associate (collectively
known as 'the Group') for the period ended 31 December 2017, attached herewith, being submiued by the
Company pursuant to the requirement or Regulation 33 ofthe 3£131 (Listing Obligations and Disclosure
Requirements) Regulations, 2015.

This Statement is the responsibility of the Company's Management and has been approved by the Board of
Directors in their meeti ng held on 24 January 2018. Our responsibi lity is to issue a report on the Statement
based 011 our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2/~ I0, "Review
of'Interirn Financial lnformation Performed by the Independent Auditor ofthe Entity" issued by the Institute
of Chartered Accountams or India. This standard requires that we plan and perform the review toobtain
moderate assurance as to \ hethcr the financial results arc free ofmaterial missrntcment. 1\ review is limited
primarily to inquiries or Company personnel and analytical procedures applie I lO financial data and LIlLIS
provides less assurance than an audit. We have not performed an audit and accordingly, we do not express
an audit opinion.

In our opinion and to the best of our information and according to the explanations given to us, these
consolidated quarterly results include the quarterly financial results of the following entities:

----,-,-- -".--~,--...
Name of the Enti!L . . .____________________ _ __~lationshll? . _
a) KPIT Technologies (UK) Limited (including its following Wholly owned subsidiary

subsidiaries)
KPIT Technologies GmbH, Germany
- KPIT Solutions GmbH, Germany
- Microf'uzzv lndustrie-Elektronic GmBH 75%)

b)KPITlt1fosystems'l-iicorporated, USA (including its following vJrlo-ITy-o-~nedSLibsTdiary-
subsid iaries)

Sparta Consulting Inc., USA
KPIT Technologies Solucoes Em Informatica Ltda.

l-c-:-)-:S::--::Y-S=-::T=-:Ic:-M-:-:E=-=Coinput~Corporation~--USA (i nc Iud ing "-it-s7fo-:Cll:-o-w'7"in-g-I W11011Y owned subs idiary--
subsidiaries)

Microfuzzy KPIT Tecnologia LTDA, Brazil (formerly
SYSTIME Global Solutions LTDA, Brazil)
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B S R & Co. LLP

Limited review report on Quarterly and Yearly to Date Unaudited Consolidated Financial Results of
KPIT Technologies Limited pursuant to the Regulation 33 of the SERI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (Continued)

e) KPIT (Shanghai) Software Technology Co. Limited, China Wholly owned subsidiary
1) KPIT Technologies Netherlands B.Y _-------------------- Wholly owned subsidiarY'-- __ 1

g) KPIT infosystems ME FZE, Dubai _ " Wholly owned subsidiary
_!12 !'!l_p_~~!__~_~!~I~_~!iy_~So I~tions Li~~}tet!___________________~~_~l_'L~w~.~d subs idiar¥ _
~~~ntra Dig.ital Services Private Limited --'-_A_s_so_c_i_at_e .__

The unaudited consolidated financial results include the financial results of five subsidiaries and an
associate which have not been reviewed by us or by any other auditors and are based solely on the
management certified accounts, whose interim financial results reflect, total revenues of Rs. 749 million
and Rs. 2,394 million for the quarter and nine months ended 31 December 2017 respectively, total profit
after tax of Rs. 3 million and Rs. 109 million for the quarter and nine months ended 31 December 2017
respectively, as considered in the Statement. In our opinion and according to the information and
explanations given to us by the Management, these financial results are not material to the Group. Our
conclusion is not modified in this respect of this matter.

Based on our review conducted as above and management certified results referred to above, nothing has
come to our attention that causes us to believe that the accompanying Statement, prepared in accordance
with the applicable accounting standards i.e. Ind AS prescribed under Section 133 of the Companies Act,
2013, read with relevant rules issued thereunder and other recognized accounting practices and policies
generally accepted in india, has not disclosed the information required to be disclosed in terms of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and SEBI
Circular dated 5 July 2016 including the manner in which it is to be disclosed, or that it contains any material
misstatement.

For R S R & Co. LLP
Chartered Accountants

Firm Registration Number: 101248W / W-100022

Place: Mumbai
Date: 24 January 2018

Vijay Mathur
Partner

Membership number: 046476
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PARTI
STATEMENTOF UNAUDITED STANDALONEFINANCIALRESULTSFORTHEQUARTERAND NINE MONTHS ENDEDDECEMBER31, 2017

'f in million (except er shore data)
Particulars Quarter ended Nine months ended Year ended

December 31, September December 31, December 31, December 31, March 31,
2017 30,2017 2016 2017 2016 2017

(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Audited)

Revenue from operations 3,777.14 3,514.53 3,295.33 10,423.27 10,001.45 13,223.23
Other income (Refer note 3) 7.28 113.31 18.14 261.71 170.09 159.40
Total Income 3,784.42 3,627.84 3,313.47 10,684.98 10,171.54 13,382.63

Expenses
Cost of materials consumed 2.42 26.82 58.30 33.80 131.15 233.03
Changesin inventories of finished goods and work-in-progress 0.64 (14.54) (0.23) (14.58) 3.95 6.61
Employee benefits expense 2,318.71 2,352.86 2,018.78 6,790.92 5,958.96 7,965.40
Finance costs (Refer note 4) 10.86 11.60 55.48 33.72 104.75 85.39
Depreciation and amortization expense 172.71 166.07 173.82 504.93 507.87 711.44
Exciseduty - 7.18 0.63 16.52 27.59
Other expenses 705.88 634.04 598.82 2,008.92 1,737.54 2,370.73
Total expenses 3,211.22 3,176.85 2,912.15 9,358.34 8,460.74 11,400.19

Profit before exceptional items and tax 573.20 450.99 401.32 1,326.64 1,710.80 1,982.44
Exceptional items (Refer note 6) - 25.55 - -
Profit before tax 573.20 450.99 401.32 1,352.19 1,710.80 1,982.44

Tax expense
Current tax 117.92 110.27 70.48 303.49 355.44 376.90
Deferred tax (benefit) / charge (31.19) (34.47) (4.97) (91.39) (53.64) (87.40)
Total tax expense 86.73 75.80 65.51 212.10 301.80 289.50

Profit for the period 486.47 375.19 335.81 1,140.09 1,409.00 1,692.94

Other comprehensive income
Items that will not be reclassified to profit or loss

Remeasurements of defined benefit plans (12.19) (13.71) (13.82) (32.90) (37.11) (23.42)
Income tax on items that will not be reclassified to profit or loss 4.37 3.61 4.07 9.66 10.92 6.32

Items that will be reclassified to profit or loss
Effective portion of gains / (losses) on hedging instruments in cash flow hedges 62.36 (64.21) (37.09) (71.77) (28.26) 61.44

Income tax on items that will be reclassified to profit or loss (21.58) 22.22 12.84 24.84 9.78 (21.27)

Total other comprehensive income 32.96 (52.09) (34.00) (70.17) (44.67) 23.07

Total comprehensive income for the period 519.43 323.10 301.81 1,069.92 1,364.33 1,716.01

Paid up equity capital [Facevalue ~ 2/- per share) 378.03 377.15 376.13 378.03 376.13 376.39
Reserves 13,366.81

Earnings per equity share for continuing operations (face value per share 0:: 2 each)
Basic 2.53 1.95 1.75 5.93 7.35 8.83
Diluted 2.45 1.89 1.68 5.73 7.05 8.47

Notes:
1 The above unaudited standalone financial results have been reviewed by the Audit Committee and thereafter approved and taken on record by the Board of Directors in their

respective meetings held on January 24, 2018. These unaudited standalone financial results have been prepared in accordance with the Indian Accounting Standards ("Ind-
AS") as specified under Section 133 of the Companies Act, 2013 read with Rule 3 of the Companies (Indian Accounting Standards) Rules, 2015 and Companies (Indian
Accounting Standards) Amendment Rules, 2016 and provisions of the Companies Act, 2013.

2 The Statutory Auditors of the Company have conducted a limited review of the above standalone financial results of the Company for the quarter and nine months ended
December 31,2017. An unqualified opinion has been issued bv them thereon.

mailto:connectwithus@kpit.com
http://www.kpit.com
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PARTI
STATEMENTOF UNAUDITED STANDALONEFINANCIALRESULTSFORTHEQUARTERAND NINE MONTHS ENDEDDECEMBER31, 2017

'l'in million (except per shore data}

Notes (continued):
3 Details of foreign exchange gain / (loss) included in Other income:

Quarter ended Nine months ended Year ended
Particulars December 31, September December 31, December 31, December 31, March 31,

2017 30,2017 2016 2017 2016 2017
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Audited)

Foreign exchange gain / (loss) 113.51 94.83 112.51\ 188.08 60.09 20.29

4 As per para 6 (e) of Ind AS 23 "Borrowing costs", the exchange differences arising from foreign currency borrowings, to the extent that they are regarded as an adjustment to
interest costs, are regrouped from other exchange differences to finance costs. Details of net loss / (gain) on foreign currency transactions and translations considered as
finance cost:

Quarter ended Nine months ended Year ended
Particulars December 31, September December 31, December 31, December 31, March 31,

2017 30,2017 2016 2017 2016 2017
(Unaudited) (Unaudited) (Unaudited) (Unaudited) (Unaudited) (Audited)

Interest expense 10.86 11.60 23.03 33.72 62.87 85.39
Net loss/ (gain) considered as finance cost - - 32.45 - 41.88
Total finance costs 10.86 11.60 55.48 33.72 104.75 85.39

5 Where financial results contain both consolidated financial results and standalone financial results of the parent, segment information is required to be presented only in the
consolidated financial results. Accordingly, segment information has been presented in the consolidated financial results.

6 Exceptional items for the nine months ended December 31, 2017 represents gain on sale of Company's entire investment in Sankalp Semiconductors Private Limited.

7 Previous period's figures have been regrouped / reclassified wherever necessary to conform with the current period's classification / disclosure.

0, "''''''of'~ Directors ~~r\10"Limited p
f-"7

~Place: Pune
,~ ~~ DirectorDate: January, 24 2018 & Group CEO

\ /

mailto:connectwithus@kpit.com
http://www.kpit.com


B S R & Co. LLP
Chartered Accountants

5th Floor, Lodha Excelus,
Apollo Mills Compound
N. M. Joshi Marg, Mahalaxmi
Mumbai - 400 011
India

Telephone +91 (22) 4345 5300
Fax +91 (22) 4345 5399

Limited review report on Quarterly and Yearly to Date Unaudited Standalone Financial Results of
KPIT Technologies Limited pursuant to the Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015

To the Board of Directors
KPIT Technologies Limited

We have reviewed the accompanying statement of unaudited standalone financial results ('the Statement')
ofKPIT Technologies Limited ('the Company') for the period ended 31 December 2017, attached herewith,
being submitted by the Company pursuant to the requirement of Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015.

This Statement is the responsibility of the Company's Management and has been approved by the Board of
Directors in their held on 24 January 2018. Our responsibility is to issue a report on the Statement based on
our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, "Review
of Interim Financial Information Performed by the Independent Auditor of the Entity", issued by the
Institute of Chartered Accountants of India. This standard requires that we plan and perform the review to
obtain moderate assurance as to whether the financial results are free of material misstatement. A review is
limited primarily to inquiries of the Company personnel and analytical procedures applied to financial data
and thus provides less assurance than an audit. We have not performed an audit and accordingly, we do not
express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe that
the accompanying Statement prepared in accordance with applicable accounting standards i.e. Ind AS
prescribed under Section 133 of the Companies Act, 2013, read with relevant rules issued thereunder and
other recognized accounting practices and policies generally accepted in India, has not disclosed the
information required to be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and SEBI Circular dated 5 July 2016 including the manner in
which it is to be disclosed, or that it contains any material misstatement.

For B S R & Co. LLP
Chartered Accountants

Finn Registration Number: 10 1248W / W-I 00022

Place: Mumbai
Date: 24 January 20 I8

Vijay Mathur
Partner

Membership Number: 046476

B S R & Co (a partnership firm with
Registration No. BA61223) converted into
B S R & Co. LLP (a Limited liability, Partnership
with LLP Registration No. MB·B1Bl)
with effect from October 14, 2013

Registered Office:
5th Floor, Lodha Excelus
Apollo Mills Compound
N. M. Joshi Marg. Mahalaxmi
Mumbai - 400 011. India



CERTIFIED TRUE COpy
-fe~tA~~~

Management's responsibility for the Draft Sdleme
4. Theresponsibility for the preparation of the Draft Scheme and its compliance with the relevant laws and

regulations. including the applicable accounting standards, is that of tfte Board of Directors of the
companies involved. This responsibility includes the design, implementation and maintenance of
internal control relevant to the prepamtlon and presentation of the Draft Scheme and applying an
appropriate basis of preparation; and making estimates that are reasonable in the circumstances.

~

3. For ease of reference, <Clause I t of Part U - Accounting Treatment by the Transferee Company in
respect of assets and liabilities' and 'Clause 21 of Part 1Il. ACCOWlting Treatment by the Demerged
Company and the Resulting Company in respect of their respeetive assets and liabilities' of the Draft
Scheme, duly authenticated by the Chief Financial Officer and Company Secretary on bebalf of the
Company, is reproduced in Annexure I to this Certificate, and is initialled by us only for the purposes of
identification.

2. We,the statutory auditors ofKPIT Technologies ~imited ('the Company'), have examined the proposed
accounting treatment specified in 'Clause It of Part n - Accounting Treatment by the Transferee
Company in respect of assets and liabilities' and 'Clause 21 of Part III - Accounting Treatment by the
Demerged Company and the Resulting Company in respect of their respective assets and liabilities' of
the Draft Composite Scheme of Anangement (+the Draft Scheme') between Birlasoft (India) Limited
('Transferor Company'). the Company ('Transferee Company' or 'tbe Demerged Company') • KPIT
Engineering Limited {'the Resulting Company') and their respective shareholders. in terms of the
provisions of Sections 230 to 232 and other applicable provisions of tile Companies Act, 20 13 and the
requirements of the SEal Circular No.CPDlDIL3/CIRI2017121 damd 10 March 2017 issued under the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 201S {,SEal Regulatious'),with
reference to its compliance with the Indian Accounting Standards prescribed under Section 1)3 of the
Companies Act, 2013, read with Rule 3 of tile Companies (Indian Accounting Standards) Rules 2015
and Other Generally Accepted Accounting Pri~iples in Indta('applicable accounting standards').

1. This Certificate is issued fn accordance with the terms of our engagement letter dated to November
2017.

Indopendeat Auditor'. Certificate on the propo.ed accounting fl'eatlnent spedfted in the
Draft Composite Scheme of Arrangement

To
The Boardof Directors
KPIT Technologies Limited
35 & 36, Rajiv Gandhi Infotech Park,
Hinjawadi.
Pune-411 057.

Telephone +91 (22) 4345 5300
Fax +91 (22) 4345 5399

5th Floor, Lodha Exoetus.
Apollo Mills .Compound
N. M.Joshi Marg, MaheliJxmi
Mumbaf - 400 011
India

B S R & Co. LLP
Chartered Accountants



9. l:'lased (Ill our e:auniuntion as above and acoordlug to the inJ~nna(ion and explanations and
represenwric:ms given 10 us, we state Ibill (he gencrally a~cpl~d ~ul"1118 princlp1~ in India whidl
include notified Ili:'CGunliflUIltandnnl=-nnd other IIPf1Uc:ablt ,\:ql1iMncnls or the A(I wtluld PCl'll1it
adjusl mcmf.l'Ct:hae~JOllor the net ~-. (ie not e"t1"}4~ vahlt! elf ~ and JiilbllittClii)or 'hI! .I)~u~d
lIndenaking, 'ie. the Rngincering Bush~ 01 the LlclnergC\l CnnlpallY) Imnsforrcd by the Cumrnun- to
Ihe Resuhlng ~nJXtny agAinst the Cornpany'$ CapitOl' rt~rvc {Ill>~ropo!It..-dludIc .:Im~ II Ilild21 tlf
the Dran SdlClIlC} only 'if if ~ effectt:d d'I1)\~ :nlChomc ttreapilnJ rt!duttio)1 or lChol8e uf a~meHl
duly uPl'tPw:d by the ttlll1pctL'ft1 Ituthorily. Accordlngly. In 1IIlrvic,'. If apprOved by Ihe ctmlpclcnt
aUlhority l.e, Nt1IIf)l1a1(~umJ'llm'y l.nwUibUtliSl. U1I:nfOl'e!luWffi1jttSlt11cru/rcd.uclion wu.u!d be panil$.'a;Mc
and would be in eOml)ham:e with oolificd nccounlina stllndard.'ilfltbct gcJJCI'AUy l\C\qll~ ~Cttl1l11lillg
principles in Jndia. Consequent Ie)sudt an aPJlfOval~in out opi"i"'~ I~ ~cWltnUn~mmnnetlt ptopnlied
in clause 1J and 2) of the Otaft Sdll:mc. would lllS()be mL'()mpli~I2¢1:\vitll SI\RI (l,mlllf,!.OhUW'lliollS
and Dlselosuee Requirements) Regulations, 2Q JSand ..:ll'CuJarslssu~d IllI.."felIl'idcrund till' il"pl1&:tlNc
Accounting Standards notified by the Central Govcmmenl under ~i0n -133 of tlte Act. read with
plmIgl'~lpll 3 of the Compnnles (Indian Accuulltin1t Standards) Rules 2015 (as amended) and other
generally accepted accounting principles, as llf'lpliCilble.

Opinlou

8. We have complied wiU,lhe relevant applicable requirements of the Stanclurd on Quallt)' Cosltrof (SQC)
I.Quality Control for Finns that Perrorm Aud(ts and Reviews ofHlstori~'U1Financiallnfom13tion, and
OtherAssurance and Related Services Engagements.

Auditor'. responsibiHty
b. Pursuant tel the requlremcnts of the Compames Act, 2013 and SEal Rcsulations • our rcspOf'l$ibHity is

I'rtlvidee II fCOl'Onnbte ussumnl'C whether the IlI'Opt).o;edaecouming tJ'e.,tlll~nt specified in 'Clause 1 I of
llart II ... J\l:cuunting Trcllllncni by the Tmnsreree Company in respect of assets and liabilities' and
'Clall~ 21 III 1~111U • luxotmling Trealment by the Ocmergcd C(1n1punymkllbc Resulting (:oinr~1I1Y
in respect of Ihelr respeetlvc assets and liabilities' of the Draft Scheme complies wlth tbe uwticlJbtc
accounting standards. Nolhiltg oolll"i~"\I in this certltlcate, nor ~f\)'lIlil'lg!:iIllder tkln~ In the cout'S\: of.
or in COIlIlCCtiunwith UI~scrvitcs thllt are the su~Ject (llhls (."Cr1ificllle.will c:~tel1dany duly orcan: dUll
we lMy hl\ve in ttnr earmtilY of'tbe statutory lIlltlitol'S ufnl'lY filWlCkd sllllcnlCnls oftl\«: Company.

1. We conducted our exwnination In accordance witfl the Guidance Note on Reports or Certificates for
.SJ'lttlnl PII~S (Rovlsed 2OJ6) issued by the Institute of (,hurlclc:U Accountants of India. The
Guidance Note requires that we comply with the ethical requirements oftl't(! Code of Ethics issued by
111cInstitute ar Chllrtcrcd Accountants or India.

5. TIll: Mltnllgl.lnMlt is alsn respllt'lsiblc I'llrcl1!lurinJ!.thallhc Company complies with [he requirements of
Iht CC)I1\I,ntlic.s Act. liB 1 and SEll! RCF.-u~lions mul provides all relevant lnfcrmation to The Securities
nnd ',,\.('l\aunc Uo;ud of India. Ullll11l:JY Stock F"changc Limited and National Stock F.)(changc of Indin
I.imilctl :lI1dthe National (~l1l1l)'II1YlAW Tribunal.

KPlT Technologies Limited
Certificate I'm accounting treatment

OS R & Co. LlP



Clause 21 of Part IJI- 'Accounting Treatment by the Demerged Company and the Resulting Company in
respect of their rcspeetive assets and liabllities' offllc Draft Schc!nc.

Clause 1J of Part 11-' Accounting Treatment by theTransferee Company tn.respect of assets and liabilities'
or the Draft Scheme

Ene/s: Annexure 1-

ForBSR4Co. LLP
ChtwlmdA~OJl12lanlS
leAl Firm Registration Number: 101248W/w· 100022

/:

V~,~
Vijay Matbar --
pQ11tfD'
Membership Number; 046476

Place: Mumbai
Date: 29 January 20 18

ReJtrtction 011 use
10. This Certificate is nddre.s!led to and i!l$ued 10the ncard or 1)it\.'\.'{\1f""r the Collllmny ~okl\' (ur the

pul'fJUJ<t\ll'U:lbl~ tnmptlnn~~ Wilh lHc l'om(lil1m~!iA':I. 2011 ;t'td tll(' ~h13J R.:guIallt\l~ and rur onward
s~lbmis~i'JII to Th~' ~~ul'hiesand 1~.lt{!hunfJ.~Uc>al'(] ut' ll"'ia llulltbilY S(tU!k E~chlll~ I.in,iux! tllld
N~ltmllll ~OI!k I~~chtl'~ of India Lilll;t\'tt Bud Naunnni ('nll~Uly taw Trlhullnr. Ac:ctlrdhtWy. \\'~ do
lit" ~p1 or ~\rme any liflbllity or any duty of (ll~ !tv 1Ul)'t)(lltf Jlurp»C or 10 lmy ~l14'r persufl to
wllnan tl1l~Certif108t~ is shown or Into whose halnk illtl31 enme Wilh.,lll (Iur prim ~11l."Clll ill writll1p"

KPIT TechnologIes limited
Certificate fOf accounting treatment

B S R 8t Co. LLP











KPIT Technologies limited
C<)rpo.r.;rtgand Regis~r,ed Ofi1i:e: .1:.; &; 3<::,RiJjh:Gandhi inrctn;h P~lk, Pht1,,~': fl.·HOC,'-lil1)';VJ;uf!, PllrlP.d1 '057, h)ri~
T: -91 20 ':~5S:'::!;I)OOI r: ~91 206652- 5001 I kp:'tln~ijI~piLorn 1\"'·:"~'.kpjL'O'l'tl1CHo,J'l7'22Dl)PN1990~l~:C~SSq4

CEO& Managing Diret'torChief Financial Officer

Anil Patwardhan

Certified that the transactions I accounting treatment provided in the draft scheme of arrangement
involving KPfT Technologies Limited, BirJasoft (India) limited and KPfT tngineering limited are In
cornphance with all the Accounting Standards applicable to" listed entity.

Sneha

Comp

:;1. R~ferp.nr.p. p.rTiculars
1 Regulations 17 to 27 of Corporate governance requirements

2 RegUlation 11 of lODR Compliance with securities laws
R~quirements of this circular

(a) Para (1I(A)(2) Submission of documents to Stock Exchanges
(b) Para (1I(A)(2) Conditions for schemes of arrangement involving

unlisted enti lies
(el Para (I)(A)(4) (al Submission of Valuat-inn R"pnrt
(d) Para (IHAlIS) Auditors certiftcate regarding com phance w.th

Accountine Standards
(el Para (1)(;\)(9) Provision of approval of public shareholders

-- -- -- through e-voting - - -

a ~.
J.; <I'
I- r'

Padlle ~ Ii Kis ij I
~

any Secretary
- ~

CEO& Managing Director,.. ~

It is hereby certified that the dratt scheme of arrangement involving ~PITTechnologies Limited,
Birlasoft (India) Limited and KPIT Engineering limited does not, in any wayviolzte, overnde.or
limit the provisions of securities laws or requirements of the Stock Exchange(s) and the same is
in compliance with the applicable provisions of SEBI (Li>tlng Obligations a"d Disclosure
Rp.quir.ments) Regulations. 2015 and this circular, induding the following:

Compliance Report to be submitted alol1gwith the draft scheme

KPIT
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