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NOTICE

Notice is hereby given that the Extra-Ordinary General Meeting of the Shareholders of M/s. Cigniti Technologies
Limited will be held on Wednesday, 28th day of October, 2015 at 10.00 A.M. at “The V (Ascendas) Auditorium”, Plot
MNo# 17, Software Units Layout, Madhapur, Hyderabad — 500 081 to transact the following business:

SPECIAL BUSINESS:

1.  AUTHORITY TO THE BOARD OF DIRECTORS FOR RAISING OF FUNDS THROUGH QUALIFIED
INSTITUTIONS PLACEMENT (QIP) AS PER SECTION 62(1)(C) OF THE COMPANIES ACT, 2013 AND
SEBI (ICDR) REGULATIONS.

To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special
Resolution:

RESOLVED THAT in supersession of the special resolution no.4 passed by the members in the 17th Annual
General Meeting of the Company held on 30th September, 2015 and pursuant to the provisions of Section 62(1)(c)
and other applicable provisions, if any, of the Companies Act, 2013 (the “Companies Act”) and rules made there
under, to the extent notified and in effect, the Foreign Exchange Management Act, 1999, as amended, the Foreign
Exchange Management (Transfer or Issue of Security by a Person Resident Outside India) Regulations, 2000, as
amended, the Consolidated Foreign Direct Investment Policy,, issued by the Department of Industrial Policy and
Promotion, Ministry of Commerce and Industry, Government of India from time to time,Securities and Exchange
Board of India Act, as amended and other applicable policies, schemes, rules, regulations, guidelines,
notifications, press notes and circulars, if any, issued by the Government of India, the Reserve Bank of India, the
Securities and Exchange Board of India including in particular, the SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2009, as amended (the “SEBI (ICDR) Regulations®), the Depository Receipt
Scheme, 2014, Stock exchanges, or any other competent authority, whether in India or abroad, from time to time,
to the extent applicable including applicable and relevant provisions of the listing agreements entered into with the
stock exchanges on which the Company's equity shares are listed (the “Listing Agreements”), the Memorandum of
Association and Articles of Association of Cigniti Technologies Limited (the “Company”) and subject to approvals,
consents, permissions and sanctions as might be required of relevant statutory, regulatory, governmental
authorities, (including any court, tribunal or any other judicial and/or quasi-judicial authority), (“Concerned
Authorities®) in this regard, as may be required and applicable and further subject to such conditions and
modifications as might be prescribed while granting such approvals, consents, permissions and sanctions and
which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”, which
term shall be deemed to include any Committee(s) constituted/to be constituted by the Board to exercise its
powers including the powers conferred by this resolution), the Board be and is hereby authorized on behalf of the
Company, to create, offer, issue and allot (including with permitted provisions for reservation on firm and/or
competitive basis, of such part of issue and for such categories of Investors with green shoe option as may be
permitted, in one or more tranches, in the course of domestic and/or international offering(s) in one or more foreign
markets and/or domestic market, by way of qualified institutions placement in accordance with the provisions of
Chapter VIl of the SEBI (ICDR) Regulations, (*Qualified Institutions Placement”), such number of equity shares of
the Company (the “Equity Shares”) or the global depositary receipts("GDR"), the American depositary receipts
("*ADR"), the foreign currency convertible bonds (*FCCBS"), fully convertible debentures/partly convertible
debentures, preference shares convertible in to equity shares, non convertible debentures with warrants and / or
any other financial instruments or securities convertible in to equity shares with or without detachable warrants
with a right exercisable by the warrants holders to convert or subscribe to the equity shares or otherwise, in
registered or bearer form, and /or any security convertible into equity shares with or without voting/ special rights
and / or securities linked to equity shares, whether rupee denominated or denominated in foreign currency (herein
after collectively referred to as the * Securities”) or any combination of securities to all eligible investors, including
residents and/or non-residents and/or institutions/banks and/or incorporated bodies and/or individuals and/or
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trustees and/or stabilizing agent or any other category of investors, and whether or not such investors are
members of the Company (collectively the “Investors®), through letter of offer or placement document or offering
circular or offer document or through any permitted mode, at such time or times, at such price or prices, at market
price(s) or at a discount or premium to market price(s) as may be permitted by the applicable regulations for an
amount up to Rs. 150 Crores (including premium) with green shoe option as permitted by the applicable
regulations and on such terms and conditions in one or more tranches, considering the prevailing market
conditions and other relevant factors wherever necessary, at the Board's discretion including the discretion to
determine the category of Investors to whom the offer, issue and allotment of Securities shall be made, in such
manner, including allotment to stabilizing agent in terms of green shoe option, if any, permitted by the applicable
Regulations and exercised by the Company, and where necessary in consultation with the book running lead
managers and/or underwriters and/or stabilizing agent and/or financial advisors or legal advisors or other advisors
or Merchant Bankers or otherwise on such terms and conditions as may be finalised by the Board and that the
Board be and is hereby authorised to finalise all such terms and conditions and the matters incidental thereto as it
may in its absolute discretion thinks fit in accordance with all applicable laws, rules and regulations for the time
being in force in this regard (the “Issue”). The number and /or price of Securities shall be appropriately adjusted for
corporate actions such as bonus issue, rights issue, stock split, merger, demerger, transfer of undertaking, sale of
division or any such capital or corporate restructuring.

RESOLVED FURTHER THAT the issue to the holders of the Securities, which are convertible into or
exchangeable with equity shares at a later date shall be, inter alia, subject to the following terms and conditions:

(a) inthe eventthe Companyis making a bonus issue by way of capitalization of its profits or reserves priorto the
allotment of the Equity Shares, the number of Equity Shares to be allotted shall stand augmented in the same
propartion in which the equity share capital increases as a consequence of such bonus issue and the
premium, if any, shall stand reduced pro tanto,

(b) inthe eventofthe Company making a rights offer by issue of Equity Shares prior to the allotment of the Equity
Shares, the entittement to the Equity Shares will stand increased in the same proportion as that of the rights
offer and such additional Equity Shares shall be offered to the holders of the Securities at the same price at
which they are offered to the existing shareholders;

(c) in the event of merger, amalgamation, takeover or any other re-organization or restructuring or any such
corporate action, the number of Equity Shares, the price and the time period as aforesaid shall be suitably
adjusted; and

(d) in the event of consoclidation and/or division of outstanding Equity Shares into smaller number of Equity
Shares (including by way of stock split) or re-classification of the Securities into other securities and/or
involvement in such other event or circumstances which in the opinion of concerned stock exchange
requires such adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT pursuant to Chapter Vil of the SEBI (ICDR) Regulations, the allotment of Securities
(or any combination of the Securities as decided by the Board) shall only be to Qualified Institutional Buyers(QIBs)
within the meaning of Chapter VIIl of the SEBI (ICDR) Regulations, allotment of such Securities or any
combination of Securities as may be decided by the Board shall be completed within 12 months from the date of
passing of this resolutionor such other time as may be allowed under the SEBI ICDR Regulations from time to time
at such price being not less than the price determined in accordance with the pricing formula provided under
Chapter VIl of the SEBI (ICDR) Regulations and other applicable rules and regulations, provided that the Board
may, in accordance with applicable law, also offer a discount of not more than 5% or such percentage as permitted
under applicable law on such price determined in accordance with the pricing formula provided under Chapter VIlI
of the SEBI ICDR Regulations. The Eligible Securities shall be allotted on a fully paid basis (subject to allottees
having the option to pay either full or part consideration for warrants, with the balance consideration being payable
at or by the time of exercise of such warrants, where the tenure of any convertible or exchangeable Eligible
Securities shall not exceed 60 months from the date of allotment), and the aggregate of all qualified institutions
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placements made by the Company in the same financial year shall not exceed five times the net worth of the
Company as per the audited balance sheet of the previous financial year.

RESOLVED FURTHER THAT for the issue of Equity Shares to Qualified Institutional Buyers under Chapter Vil of
the ICDR Regulations, the “relevant date” for determination of the price of the Equity Shares shall be the date of the
meeting in which the Board of Directors of the Company or the Committee of Directors duly authorized by the
Board of Directors of the Company decide to open the proposed issue of Equity Shares and in the event that
convertible securities (as defined under the SEBI ICDR Regulations) are issued to qualified institutional buyers
under Chapter VIl of the SEBI ICDR Regulations, the “relevant date” for the purpose of pricing of such securities,
shall be the date of the meeting in which the Board decides to open the issue of such convertible securities or the
date on which the holders of such convertible securities are entitled to apply for Equity Shares or such other time as
may be permitted by the SEBI ICDR Regulations, subject to any relevant provisions of applicable laws, rules,
regulations as amended from time to time, in relation to the proposed issue of the Specified Securities.

RESOLVED FURTHER THAT pursuant to Regulation 85(1) of the SEBI ICDR Regulations, the Board be and is
hereby authorized to, at its absolute discretion, offer a discount of not more than 5% or such percentage as
permitted under applicable law on the price calculated in accordance with the pricing formula provided under
Chapter Vil of the SEBI ICDR Regulations or such other discounts as may be permitted under the applicable laws.

RESOLVED FURTHER THAT the Equity Shares to be issued and allotted in terms of this Resolution, shall rank
pari-passu in all respects with the then existing Equity Shares of the Company.

RESOLVED FURTHER THAT these Equity Shares shall be listed with the stock exchanges, where the existing
Equity Shares of the Company are listed subject to compliance with the listing agreement requirements and other
applicable Statutes as well as permissions and consents as may be required for such listing.

RESOLVED FURTHER THAT without prejudice to the generality of the above but always subject to applicable
laws and subject to approval, consents, permissions, restrictions, prohibitions if any of the applicable statutes, any
governmental body, authority or regulatory institution including any conditions as may be prescribed in granting
such approval or permissions by such governmental authority or regulatory institution, the aforesaid Securities
may have such features and attributes or any terms or combination of terms in accordance with international
practices to provide for the tradability and free transferability thereof as per the prevailing practices and regulations
in the capital markets including but not limited to the terms and conditions in relation to payment of dividend, issue
of additional Equity Shares.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions but subject to necessary
approvals and consents, the Board be and is hereby authorized to take all such actions, give such directions and
to do all such acts, deeds and things as may be necessary, desirable or incidental thereto including without
limitation entering into of arrangements in consultation with the Advisor including arrangements for underwriting,
marketing, listing, trading, appointment of lead manager(s)/merchant banker(s), underwriter(s), guarantor(s),
depository/ depositories, custodian(s), stabilizing agent(s), banker(s), advisor(s), registrar(s), paying and
conversion agenti(s), trustee(s), and other agents as may be required in order to facilitate or consummate the
Issue, and do all such acts, deeds, matters and things as it may, in its absolute discretion, deem necessary,
desirable or expedient for the Issue and allotment of the aforesaid Securities/Equity Shares/GDR'S/ADR'S/
FCCB'S/combination thereof etc. and listing thereof with the Stock Exchanges and to approve and execute all
deeds, documents, instruments and writings and to pay any fees, commission, costs, charges and other outgoings
in relation thereto and to settle all questions and difficulties that may arise in the issue, offer and allotment of any of
the Securities/Equity Shares/GDR'S/ADR'S/FCCB'S/combination thereof etc. whether in India or abroad, for the
issue including finalization of the timing of the Issue/offering(s), identification of the Investors to whom Equity
Shares are to be offered, utilization of the Issue proceeds and to do all requisite filings with SEBI, the Stock
Exchanges, FIPB, the Government of India, the Reserve Bank of India, if required and any other concerned
authority in India or outside, and to agree to such conditions or modifications that may be imposed by SEBI, REI,
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Stock Exchanges, FIPB or other authorities while granting the requisite approvals or that may otherwise be
deemed fit or proper by the Board and to do all such acts, deeds, matters and things in connection therewith and
incidental thereto as the Board in its absolute discretion deems fit, without being required to seek any further
consent or approval of the Members or otherwise to the end and intent that they shall be deemed to have given
their approval thereto expressly by the authority of this Resolution and to do all such acts and things as may be
necessary and expedient for, and incidental and ancillary to the issue, and to give such directions that may be
necessary or may arise in regard to or in connection with any such offer, issue or allotment of Securities and
utilization of the issue proceeds, as it may, in its absolute discretion, deem fit and any such action, decision or
direction of the Board shall be binding on all shareholders.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein
conferred, to any Committee or a person or persons, as it may deem fit in its absolute discretion, in order to give
effect to this Resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to open one or more bank accounts in the
name of the Company in Indian currency or foreign currency(ies) with such bank or banks in India as may be
required in connection with the aforesaid issue, subject to requisite approvals from Reserve Bank of India, if any,
and the Director or Directors of the Company or other officer or officers of the Company authorized by the Board be
and is or are hereby authorized to sign and execute the application form and other documents required for opening
the account, to operate the said account, and to give such instructions including closure thereof as may be required
and deemed appropriate by these signatories, and that the said bank/s be and is/are hereby authorized to honor all
cheques and other negotiable instruments drawn, accepted or endorsed and instructions given by the aforesaid
signatories on behalf of the Company.

RESOLVED FURTHER THAT the common seal of the Company, if and when required on any agreement,
undertaking, deed or other document in India, be affixed as per the provisions of Articles of Association of the
Company

RESOLVED FURTHER THAT the Board be and is hereby authorized to do such acts, deeds and things as the
Board in its absolute discretion deems necessary or desirable in connection with the issue of the Securities.

2. INCREASEINAUTHORIZED SHARE CAPITAL OF THE COMPANY:

To consider and if thought fit, to pass, the following resolution as a Special Resolution:

"RESOLVED THAT pursuant to Section 13 and Section 61 of the Companies Act, 2013, and other applicable
provisions of the Companies Act, 2013 and the Rules made there under, the authorized share capital of the
company be and is hereby increased from Rs 32,00,00,000 (Rupees Thirty Two Crores only) divided into
3,20,00,000 (Three Crores and Twenty lakhs only) equity shares of Rs 10/- (Ten only) each to Rs. 36,00,00,000
(Rupees Thirty Six Crores only) divided into 3,60,00,000 (Three Crores and Sixty lakhs only) equity shares of Rs
10/- (Ten only) each and consequently the existing Clause V of the Memorandum of Association of the company be
and is hereby altered by deleting the same and substituting in its place and instead thereof, the following as new
Clause V:

"The Authorised share capital of the company is Rs. 36,00,00,000 (Rupees Thirty Six Crores only} divided into
3,60,00,000 (Three Crores and Sixty lakhs only) equity shares of Rs 10/- (Ten only) each with power of the
company to increase or reduce the capital and the shares in the capital for the time being into several classes and
to attach thereto respectively such preferential differed qualified or special rights, privileges or conditions and to
vary or modify or abrogate any such rights, privileges or conditions as may for the time being be provided by the
regulations of the company and to issue any part of its capital original or increased with or without any preference
priority or special privileges or subject to any postponement of to any conditions or restrictions and that unless the
conditions of issue shall otherwise expressly declare every issue of share whether declared to preference or
otherwise shall be subject to the power herein before contained.”
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“FURTHER RESOLVED THAT the Board of Directors or its committee thereof be and is hereby authorized to take
all such necessary steps / actions as may be deemed expedient to give effect to this resolution including signing of
all such necessary documents as may be required in this regard.

Forand on behalf of the Board
Cigniti Technologies Limited
Place: Hyderabad C.V. Subramanyam
Date: 30.09.2015 Chairman & Managing Director
DIN: 00071378
NOTES:

1.

10.

AMEMBERENTITLED TOATTEND AND VOTE IS ENTITLED TOAPPOINT APROXY TOATTEND AND
VOTE INSTEAD OF HIMSELF/HERSELF AND A PROXY NEED NOT BE A MEMBER OF THE
COMPANY. The instrument of Proxy in order to be effective shall be deposited at the Corporate Office of the
Company by not less than 48 hours before the commencement of the Meeting.

Pursuant to the provisions of Section 105 of the Companies Act, 2013, a person can act as a proxy on behalf
of not more than fifty (50) members and holding in aggregate not more than 10% of the total share capital of
the Company carrying voting rights. A member holding more than 10% of the total share capital of the
Company carrying voting rights may appoint a single person as proxy, who shall not act as a proxy for any
other person or shareholder. The appointment of proxy shall be inthe Form No. MGT.11 annexed herawith.

Explanatory Statement pursuant to Section 102 of the Companies Act, 2013, in respect of the Special
Business to be transacted at the Annual General Meeting as set out in the Notice is annexed hereto.

Members holding shares in the electronic form are requested to inform any changes in address/bank
mandate directly to their respective Depository Participants.

Members are requested to hand over the enclosed Attendance Slip, duly signed in accordance with their
specimen signature(s) registered with the Company for admission to the meeting hall. Members who hold
shares in dematerialised form are requested to bring their Client ID and DP 1D Numbers for identification.

Corporate Members are requested to send to the Company's Registrar & Transfer Agent, a duly certified
copy of the Board Resolution authorizing their representative to attend and vote at the Extra-ordinary
General Meeting.

In case of joint holders attending the Meeting, only such joint holders who are higher in the order of names
will be entitied to vote.

As a measure of austerity, copies of the Notice of EGM will not be distributed at the Extra-Ordinary General
Meeting. Members are therefore, requested to bring their copies of the Notice of EGM to the Meeting.

Members holding shares in the same name under different ledger folics are requested to apply for
consolidation of such folios and send the relevant share certificates to M/s. Aarthi Consultants Pvt. Ltd.,
Share Transfer Agents of the Company for their doing the needful.

Members are requested to send their queries at least 10 days before the date of meeting so that information
can be made available atthe meeting.
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11. Electronic copy of Notice of EGM is being sent to all the members whose email IDs are registered with the
Company/Depaository Participants(s) for communication purposes unless any member has requested for a
hard copy of the same. For members who have not registered their email address, physical copies of the
MNotice of EGM is being sent in the permitted mode.

12. Voting through electronic means

In compliance with provisions of Section 108 of the Companies Act, 2013 and Rule 20 of the Companies
(Management and Administration) Rules, 2014, the Company is pleased to provide members facility to
exercise their right to vote at the Extra-Ordinary General Meeting (EGM) by electronic means and the
business may be transacted through e-\Voting Services provided by Central Depository Services (India)
Limited (CDSL).

The instructions for e-voting are as under:
(A) Incaseof members receiving e-mail:

i)  The voting period begins on 25.10.2015 at 9.00 A.M. and ends on 27.10.2015 at 5.00 P.M. During this
period shareholders’ of the Company, holding shares either in physical form or in dematerialized form,
as on the cut-off date (23.10.2015) may cast their vote electronically. The e-voting module shall be
disabled by CDSL for voting thereafter.

i}y  Theshareholders should log on to the e-voting website www.evotingindia.com.
iiiy Clickon Shareholders.
iv) NowEnteryourUserID
a. ForCDSL: 16 digits beneficiary ID,
b. ForNSDL: 8 Character DP ID followed by 8 Digits Client ID
c. Members holding shares in Physical Form should enter Folio Number registered with the
Company.
v)  Nextenterthe Image Verification as displayed and Click on Login.

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

vii) Ifyou are a firsttime user follow the steps given below:

| For Members holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department (Applicable for both demat
shareholders as well as physical shareholders)

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

* In case the sequence number is less than 8 digits enter the applicable number of 0's before the
number after the first two characters of the name in CAPITAL letters. Eg. If your name is Ramesh
Kumar with sequence number 1 then enter RADO000001 in the PAN field.
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DOB Enter the Date of Birth as recorded in your demat account or in the company records for the said

demat account or folio in dd/mm/yyyy format.

Dividend Enterthe Dividend Bank Details as recorded in your demat account or in the company records for the
Bank said demat account or folio.
Details + Pleaseenterthe DOB or Dividend Bank Details in order to login. If the details are not recorded

vili)

ix)

%i)

xii)

xiii)

Xiv)
xv)

xvi)
Xvii)

xvii)

(1

(A)

with the depository or company please enter the member id / folio number in the Dividend Bank
details field as mentioned in instruction (iv).

After entering these details appropriately, clickon “SUBMIT" tab.

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

For Members holding shares in physical form, the details can be used only for e-voting on the resolutions
contained in this Notice.

Click on the EVSN forthe CIGNITI TECHNOLOGIES LIMITED on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION® and against the same the option “YES/NO™
for voting. Select the option YES or NO as desired. The option YES implies that you assent to the Resolution
and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK" if you wish to view the entire Resolution details.
After selecting the resolution you have decided to vote on, click on *SUBMIT". A confirmation box will be

displayed. If you wish to confirm your vote, click on "OK", else to change your vote, click on "CANCEL" and
accordingly modify your vote.

Once you "CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take out print of the voting done by you by clicking on “Click here to print” option on the Voting
page.

If Demat account holder has forgotten the same password then Enter the User ID and the image verification
code and click on Forgot Password & enter the details as prompted by the system.

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

In case of members receiving the Physical copy of Notice of EGM [for members whose e-mail IDs are
not registered with the company/ depository participant(s) or requesting physical copy]:

Please follow all steps from sl. no. (i) to sl. no. (xvii) above, to cast vote.

. MNon-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodian are required to
log on to www.evotingindia.com and register themselves as Corporates.
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. Ascanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

. After receiving the login details a compliance user should be created using the admin login and
password. The Compliance userwould be able to link the account(s) for which they wish to vote on.

. The list of accounts should be mailed to helpdesk.evoting@cdslindia.com and on approval of the
accounts they would be able to cast their vote.

. Ascanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour
of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the
same.

The voting period begins on 25.10.2015 at 9.00 A.M. and ends on 27.10.2015 at 5.00 P.M. During this period
shareholders' of the Company, holding shares either in physical form or in dematerialized form, as on
23.10.2015 may cast their vote electronically. The e-voting module shall be disabled by CDSL for voting
thereafter. Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed to
change it subsequently.

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

The voting rights of shareholders shall be in proportion to their shares of the paid up equity share capital of
the Company as on the cut-off date (record date) 0of 23.10.2015.

Mr. Vivek Surana, Practicing Company Secretary, bearing C.P. Number 12901 has been appointed as the
Scrutinizer to scrutinize the e-voting process.

The Scrutinizer shall within a period not exceeding three (3) working days from the conclusion of the e-voting
period unblock the votes in the presence of at least two (2) witnesses not in the employment of the Company
and make a Scrutinizer's Report of the votes cast in favour or against, if any, forthwith to the Chairman of the
Company.

The Results shall be declared on or after the EGM of the Company. The Results declared along with the
Scrutinizer's Report shall be placed on the Company's website www.cigniti.com and on the website of CDSL
within two(2) days of passing of the resoclutions at the EGM of the Company and communicated to the Stock
Exchanges.

The Ministry of Corporate Affairs (vide circular nos. 17/2011 and 18/2011 dated April 21 and April 29, 2011
respectively), has undertaken a 'Green Initiative in Corporate Governance' and allowed companies to share
documents with its shareholders through an electronic mode. Members are requested to support this green
initiative by registering/uploading their email addresses, in respect of shares held in dematerialized form with
their respective Depository Participant and in respect of shares held in physical form with the Company's
Registrar and Share Transfer Agents.

For and on behalf of the Board
Cigniti Technologies Limited

Place: Hyderabad C.V. Subramanyam
Date: 30.09.2015 Chairman & Managing Director

DIN: DO0O71378
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EXPLANATORY STATEMENT
[Pursuant to Section 102 of the Companies Act, 2013]

ITEMNO. 1:

As suggested by the legal advisors of the Company, certain modifications are proposed to be carried out to the
earlier resolution passed by the shareholders in the 17th annual General Meeting of the Company held on
30.09.2015. The proposed Special Resolution is to enable the Company to meet the capital expenditure
requirements for the ongoing and future projects of the Company and its subsidiaries, working capital
requirements, investment in Subsidiary Companies, general corporate purposes including but not limited to
pursuing new business opportunities and meeting the issue expenses.

The members may please note that the appended resolution is only an enabling resolution and the detailed terms
and conditions for the offer will be determined in consultation with lead managers, advisors, underwriters and such
other authorities and agencies as may be required to be consulted by the Company in due consideration of
prevailing market conditions and other relevant factors. As the price of the securities shall be determined at a later
stage, exact number of securities to be issued shall also be crystallized later. However, enabling resolutions are
being proposed to give adequate flexibility and discretion to the Board to finalize the terms of the offer.

In terms of Section 62 and other provisions of the Companies Act, 2013, and SEBI (ICDR) Regulations and rules
and regulations made there under, relevant clauses of the Listing Agreement with the stock exchanges where the
equity shares of the Company are listed, approval of the members is being sought to empower the Board to
issue, offer and allot Securities/Equity Shares for an amount up to Rs.150 Crores (including premium) with green
shoe option, if any, as permitted by the applicable regulations and at such price calculated for the Qualified
Institutions Placement or at such other discount as may be permitted under Chapter VIl of the SEBI ICDR
Regulations in such a manner and on such terms and conditions to such person(s) including institutions and
Investors by way of Qualified institutional placement as the Board may at its absolute discretion deem fit.

The Members approval to the resolution would allow the Board to offer and allot the proposed Securities otherwise
than on pro-rata basis to the non existing shareholders. Thus, as the Issue may result in the issue of Equity Shares
of the Company to investors who may not be members of the Company, consent of the members is being sought
pursuant to Section 62(1)(C) and other applicable provisions, if any, of the Companies Act, 2013 and any other law
for the time being in force and being applicable and in terms of the provisions of the Listing Agreement executed by
the Company with the Stock Exchanges where the Equity Shares of the Company are listed. The Board
accordingly recommends the above Special resolution for your approval.

The Special Resolution also seeks to empower the Board of Directors of the Company (hereinafter called the
“Board” which term shall be deemed to include any committee which the Board has constituted to exercise its
powers including the power conferred by this resolution) to undertake a Qualified Institutional Placement as
defined by SEBI ICDR Regulations. The Board may in their discretion adopt this mechanism, as prescribed under
Chapter VIl of the SEBI ICDR Regulations.

Basis or Justification of Price: The pricing of the Securities to be issued to Qualified Institutional Buyers
pursuant to Chapter Vil of the SEBI ICDR Regulations shall be determined by the Board subject to such a price not
being less than the price calculated in accordance with Chapter Viil the SEBI ICDR Regulations. The “Relevant
Date” for this purpose, in case of allotment of Equity Shares, will be the date when the Board decides to open the
issue, or, in case of convertible securities, either the date of the meeting in which the Board or a committee thereof
decides to open the issue of the convertible securities or the date on which the holders of such convertible
securities become entitled to apply for the Equity Shares as provided under Chapter Vil of the SEBI ICDR
Regulations. The resolution enables the Board of Directors to, in accordance with applicable laws, offer a discount
of not more than 5% or such percentage as permitted under applicable law on the price determined pursuant to the
SEBI ICDR Regulations.
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The Special Resolution also enables the Board to issue Securities in tranches, at such times, at such prices and to
such person(s) including institutions, bodies incorporated and/or individuals or otherwise as the Board deems fit.
The Company with this resolution intends to retain the right and flexibility to issue securities including but not
limited to GDRs, ADRs, FCCBs and Equity Shares.

The detailed terms and conditions for the offer will be determined by the Board in consultation with the lead
manager(s) appointed in relation to the proposed issue and such other authorities as may be required, taking into
consideration market conditions and in accordance with the applicable provisions of law. The Equity Shares
allotted or arising out of conversion of any Securities will be listed on recognized stock exchanges subject to
obtaining regulatory approvals. The offerfissue/allotment/conversion/redemption of Securities would be subject to
abtaining regulatory approvals, if any by the Company. The conversion of securities held by foreign investors into
Equity Shares would be subject to applicable ceiling on foreign investment in the Company.

As and when the Board does take a decision on matters on which it has the discretion, necessary disclosures will
be made to the Stock Exchanges underthe provisions of the Listing Agreement.

Your directors recommend the above special resolution for your approval.

Mone of the Directors or Key Managerial Personnel of the Company or their relatives is concermmed or interested in
the aforesaid Resolution.

ITEMNO.2:

The present authorized share capital of the company is Rs. 32,00,00,000 divided into 3,20,00,000 equity shares of
Rs.10/- each. The company is proposing to raise funds through Qualified Institutional placement, the Board has
approved, subject to the shareholders approval, an increase in the authorized share capital to Rs.36,00,00,000
divided into 3,60,00,000 equity shares of Rs.10/-each.

Pursuant to provisions of Sections 13 and 61 of the Companies Act, 2013, an increase in authorized share capital
and consequent amendments in the capital clause of the Memorandum of Association of the company requires
approval of the members. Approval of the members is, therefore, sought in terms ofthe said sections.

Your directors recommend the above special resolution for your approval.

MNone of the Directors, key managerial personnel and their relatives is concermned or interested in the above said
resolution.

Forand on behalf of the Board of Directors of

Cigniti Technologies Limited
Place: Hyderabad C.V. Subramanyam
Date: 30.09.2015 Chairman & Managing Director
DIN: 00071378
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Suit No. 106 & 107, 6-3-456/C, MGR Estates,
Echmes Gty | st Dwarakapuri Colony, Panjagutta, Hyderabad - 500 082

cignlti’ CIGNITI TECHNOLOGIES LIMITED

‘X‘ Form No. MGT-11
PROXY FORM

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies (Management and
Administration) Rules, 2014]

CIN: L72200TG1998PLC0O30081

MName of the company: Cigniti Technologies Limited

Registered office: Suit No.106 &107, 6-3-456/C,MGR Estates, Dwarakapuri Colony,
Panjagutta, Hyderabad — 500082. Telangana State

Ph No: 040-40382255, Fax: 30702299
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Suit No. 106 & 107, 6-3-456/C, MGR Estates,
Echmes Gty | st Dwarakapuri Colony, Panjagutta, Hyderabad - 500 082

cignlti’ CIGNITI TECHNOLOGIES LIMITED

x‘ as mylour proxy to attend and vote (on a poll) for mefus and on my/our behalf at the Exira-Ordinary General

. Meeting of the Company, to be held on Wednesday, 28th day of October, 2015 at 10.00 am at The V (Ascendas)

- Auditorium®, Plot No# 17, Software Units Layout, Madhapur, Hyderabad — 500 081 and at any adjournment thereof
in respect of such resolutions as are indicated below:

Resolution No.

1. Raising of funds through Qualified Institutions Placement (QIP)
- 2. Increase in Authorized share capital of the Company.

Signed this day of 2015
Affix
Signature of shareholder Revenue
Stamp.
Signature of Proxy holder(s)
Note:

- This form of proxy in order to be effective should be duly completed and deposited at the Registered Office of the
. Company, not less than 48 hours before the commencement of the Meeting.

CIGNITI TECHNOLOGIES LIMITED
Suit No. 106 & 107, 6-3-456/C, MGR Estates, Dwarakapuri Colony, Panjagutta, Hyderabad - 500 082

ATTENDANCE SLIP
(Please present this slip at the Meeting venue)

| hereby record my presence at the Extra-Ordinary General Meeting of the Company, to be held on Wednesday,
28th day of October, 2015 at 10.00 am at The V (Ascendas) Auditorium”, Plot No# 17, Software Units Layout,
Madhapur, Hyderabad — 500 081 and at any adjourned meeting thereof.

Shareholders / Proxy's Signature

Shareholders / Proxy's fullname
(In block letters)

Folio No./Client 1D

No. of shares held

Note:
Shareholders attending the meeting in person or by proxy are required to complete the attendance slip and hand it
over at the entrance of the meeting hall.
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