NUCLEUS SOFTWARE EXPORTS LTD.

CIN : L74899DL1989PLCO345%94

Corporate Office
A-39, Sector-62, Noida,

k Uttar Pradesh, 201307. India.
NUCLEUS T.:+91.120. 4031 . 400
SOFTWARE F.:+91.120.4031.672
E.: nsl@nucleussoftware.com
W.: www.nucleussoftware.com
January 16, 2015
To,

The National Stock Exchange of India Limited
Exchange Plaza,

Plot No. C/1, G-Block,

Bandra - Kurla Complex

Bandra (East), Mumbai 400 051

Dear Sirs,

REF: Clause 35(A) of the Listing Agreement
SUB: Declaration of Postal Ballot Result Conducted by the Company

This is with reference to our letter dated November 1, 2014 and December 13, 2014 for conducting
the Postal Ballot Activity. Mr. Sanjay Grover, Practising Company Secretary, Scrutinizer, has
submitted his report dated January 16, 2015 for the Postal Ballot

The Company had sought the approval of the shareholders for the below Resolutions through Postal
Ballot (including e-voting). Please note that these Resolutions have been approved by the
Shareholders by requisite majority:
1. Ordinary Resolution for the Appointment of Mr. Prithvi Haldea (DIN-00001220) as an
Independent Director.
2. Ordinary Resolution for the Appointment of Prof. Trilochan Sastry (DIN-02762510) as an
Independent Director.
3. Ordinary Resolution for the Appointment of Mrs. Elaine Mathias (DIN-06976868) as an
Independent Director.
4. Ordinary Resolution for the Appointment of Mr. R.P. Singh (DIN-00008350) as a Whole-time

Director.

Contd.

Regd. Office

33-35 Thyagraj Market, New Delhi, 110003. India.
T.:+91.11.2462.7552 F.:+91.11.2462.0872

www.nucleussoftware.com
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NUCLEUS SOFTWARE EXPORTS LTD.
CIN : L74898DL1989PLC0O34594
Corporate Office

A-39, Sector-62, Noida,
Uttar Pradesh, 201307. India.

NUCLEUS T.:+91.120.4031 . 400
SOFTWGRE F.:+91.120.4031.672

E.: nsl@nucleussoftware.com
W.: www.nucleussoftware.com

We herewith enclose the following:
1. Result of Voting for Postal Ballot (including E-voting) as per Clause 35A of the Listing
Agreement.
2. Scrutinizer’s Report on the Postal Ballot Result.
This is for your records.

Thanking you

Yours Sincerely
For Nucleus Software Exports Limited

(I,

Poonam Bhasin
Company Secretary

Encl: A/a

Regd. Office

33-35 Thyagraj Market, New Delhi, 110003. India.
T..+91.11.2462.7552 F.:+91.11.2462.0872

www.nucleussoftware.com
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Details of the voting result as per clause 35A of the Listing Agreement

No.of Shires | No. of Valid Votes| 2ot 120 201l NG b vies | Nowotvetes | PotYee iyl daoflole
P or held . Polled. on outstanding | Favour A Favour on Vote_s_ Against on
1;)11'1;:(31' e | Shares (Approx) o ) F _ Polled (Approx) | Polled (Approx)
ublic : -1 = ; o e o .
1. 2 (3)=12)/(1)]*100 | 4 5 (©)=[(4)/ (2)]*100 (7)=[(5)/(2).]*100
Promoter &
promoter 19,631,866 15,669,740 80 15,669,740 - 100 -
Group :
Public-
Institutional 3,742,940 3,560,018 95 3,349,009 211,009 94.0728 59270
Holders
Public-Others | 9,008,918 628,647 | 7 327,029 301,618 52.0211 47.9789
Total 32,383,724 19,858,405 61 19,345,778 512,627 97.4186 2.5814

For NUCLEUS SOFTWA@Ej(PORTS LIMITED

VA,

Company Secretary




Details of the voting result as per clause 35A of the Listing Agreement

Resolution 2:- Appointment of Prof. Trilochan Sastry (DIN-02762510) as an Independent Director.

No. of Valid Votes

% of Votes Polled

ofVote-Tn

~ No. of Vofeé'

% of Votes i

| N ot Shares £ . No. - el
oot | i Polled : 99_:_0u_tstandmg e haand Favour on Votes | Against on Votes
romole e : - Shares (Approx) L e Polled (Approx) | Polled (Approx)
1 2 3)=1)/(1)]%100 4 5 (6)=[(4)/ (2)]*100 | (7)=[(5)/(2)]*100
Promoter &
promoter 19,631,866 15,669,740 80 15,669,740 - 100 -
Group
Public-
[nstitutional 3,742,940 3,560,018 95 1,103,892 2,456,126 31.0080 68.9920
Holders
Public-Others 9,008,918 628,647 7 028,547 100 99.9841 -0.0159
Total 32,383,724 19,858,405 61 17,402,179 87.6313 12.3687

2,456,226

For NUGLEUS SOFTWARE EXPORTS LIMITED

A\

Company Secretary



Details of the voting result as per clause 35A of the Listing Agreement

Resolution 3:- Appointment of Mrs. Elaine Mathias (DIN-06976868) as an Independent Director.

% of Votes Polled

No. of Votes

o0l Votes ln -

% of Votes

No. of Shares | No. of Valid Votes| = "= """} No_ of Votes-In Lee b
. | e ol | oo outstanding | - = N Favour on Votes | Against on Votes
romofgr < b Shares (Approx) | e &4 S Polled (Approx) | Polled (Approx)
Public |
e 2 3)=[(2)/(1)]*100 4 5 (6)=[(4)/ (2)]*100 (7)=[(5:)f(2)]*100
Promoter &
promoter 19,631,866 15,669,740 80 15,669,740 - 100 -
Group
Public-
Institutional 3,742,940 3,560,018 95 3,560,018 - 100.0000 -
Holders
Public-Others 9,008,918 628,647 9/ 628,547 | 100 99.9841 0.0159
Total 32,383,724 19,858,405 61 19,858,305 100 99.9995 0.0005

For NUCLEUS SC

cTh




Details of the voting result as per clause 35A of the Listing Agreement

Resolution 4:- Appointment of Mr. R.P. Singh (DIN-00008350) as a Whole-time Director.

% of Votes Polled '- | %orvotesin | o .
No. of Shares | No. of Valid Votes alvoe '? € No. of Votes-In No. of Votes ook Yol A’ e
Do vl o on outstanding Favo Ao Favour on Votes | Against on Votes
: - Shares (Approx) : . Polled (Approx) | Polled (Approx)
Public o
1 ::Q 2 3)=[(2)/(1)]*100 4 5 ©)=[(4) (2)]*100 | (D=[(5)/(2)]*100
Promoter &
promoter 19,631.866 15,669,740 80 15,669,740 = 100.0000 -
Group
Public-
Institutional 3,742,940 3,560,018 95 3,247,951 312,067 91.2341 8.7659
Holders
Public-Others 9,008.918 322,797 4 322,687 110 99.9659 0.0341
Total 32,383,724 19,552,555 60 19,240,378 312,177 98.4034 1.5966




‘Scrutinizer Report

THE CHAIRMAN

NUCLEUS SOFTWARE EXPORTS LIMITED
CIN: L74899DL1989PLC0O34594
33-35,THYAGRAJ NAGAR MARKET

NEW DELHI-110003

Report on Result of Postal Ballot
Dear Sir,

In terms of the provisions of Section 108 and 110 of the Companies Act, 2013 read with the Rules 20 and 22 of the
Companies (Management and Administration) Rules, 2014, | have been appointed as Scrutinizer by Nucleus Software
Exports Limited (‘The Company’) in the Board meeting held on 01" November, 2014 to conduct the Postal Ballot
Process in a fair and transparent manner in respect of the following resolutions:

[ oo Lyp of Resolution : ' For
et hE i e |
| : B ;
A t t of Mr. Prith Haldea (DIN-00001220) as an
1 Ordinary Resolution pp{}_m Mt P e S ) :
l : | Independent Director.
; : Appointment of Prof. Trilochan Sastry (DIN-02762510) as an
| 2 Ordinary Resolution BROT e i v ) ,
I | Independent Director. |
e | e s = e s
: : | Appointment of Mrs. Elaine Mathias (DIN-06976868) as an |
| 3 Ordinary Resolution | kol S ( )
independent Director.
— = e fee - e e = =
; : Appointment of Mr. R.P. Singh (DIN-00008350) as a Whole-time
: 4 Ordinary Resolution n?rif:;or ngh | o0} !

I submit my report as under:
1. The Company completed dispatch of postal ballot notice(s), forms/or electronic ballot and postage prepaid

business reply envelope(s) on Saturday, 13" December 2014 to its Members whose name(s) appeared in the
Register of Members as on Friday, 28" November, 2014

For NUCLEUS SOFTWARE EXPORTS LIMITED

ﬂ/k//

Company Secretary




SANJAY GROVER & ASSOCIATES

2. The shareholders of the Company had option to vote either through the postal ballot forms or through the
e-veting facility. Shareholders opting for e-voting facility voted on the designated website
'www .evotingindia.com' via KARVY (Karvy Computershare Private Limited) e-voting platform.

3. | monitored the process of electronic voting through the scrutinizer’s secured link provided by KARVY on the
designated website. :

4. The votes were unblocked on 13" January, 2015 after 6:00 p.m. in the presence of two witnesses,
Mr. Gurvinder Singh, R/o C-1/135, Sector-5, Rohini, New Delhi - 110085 and Mr. Om Prakash R/o House NG.
1692, Sector-7E, Faridabad, Haryana-121005 who are not i the employment of the Cempany. They have
signed below in confirmation of the votes being unblocked in their presence,

JARY b\f‘- 1\ -
[ ‘0‘." A s S .r’
-l ) _;?‘j\ ) !

/{’ ' S& s ".'\nE-‘ c.aL’Wb'{':'_
Gurvinder Singh _ _ Om Prakash
5. The particulars of all postal ballot forms received from the Members in physical form({s) and electronic ballot

report generated from KARVY [the Authorised Agency for e-voting) have been entered in a separate Register
maintained for the purpose. '

6. The physical Postal Ballots received were kept under our safe custody in sealed and tamper proof ballot boxes
before commencing the scrutiny of such postal ballot forms. The electronic ballots were maintained by KARVY
in electronic registry.

7. The ballot box was opened after the closuse of working hours on 12" January, 2015 in my presence.

8. All postal ballot forms and e-votes received up to 6.00 P.M. on 13" January, 2015, the last date and time fixed
by the Company for receipt of the postal ballot forms were copsidered and none of the envelopes containing
postal ballot forms received after 600 P.M. on 13" January, 2015 were considered for the purpose of this
report.

9. The postal ballot forms and electronic ballots were matched with the Register of Members of the Company as
on 28" November, 2014.

10. There were total 339 (Three Hundred Thirty Nine) envelopes containing postal ballot form(s)/Notice(s), which
were returned undelivered & the said envelopes were not opened and they are separately kept.

11. ldid not find any defaced or mutilated ballot paper(s].

12. The shareholders exercised their voting either by electronic or physical mode. There was no shareholder who
opted for both the facilities.

13. The total paid up Equity Share Capital of the Company as on 28" November, 2014 was Rs. 32,38,37,240/-

(Rupees Thirty Two Crore Thirty Eight Lacs Thirty Seven Thousand Two Hundred and Forty Only) divided into
3,23,83,724 (Three Crore Twenty Three Lacs £ighty Three Thousand Seven Hundred and Twenty Four) equity
shares of Rs. 10/- {Rupees Ten) each,

For |

1]
E
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o
s’//
e IGLEUS SO w-m%m RTS LINI

Y
Company Secretary



SANJAY GROVER & ASSOCIATES

14. After our scrutiny, the summary of Postal Ballots is given below:

- "RESOLUTION NO. 1:- Appointment of Mr. Prithvi Haldea (DIN-00001220) as an Independent Director.

[ "".'-',.'Z_I_»?"i“-ti'(f;_ular's: & o Noab :N'é.'zbfﬂquity Paid-up value of the '-'UZ{::.-FG?’I‘ota_l'Ea_id-up ]
ot S Soen i e Shave: - 0 Shares Equity Shares | Equity'Capital '
" Holders S MRS e s (Approx.)

I [ ’

(A Tomlvotesyecewved || o, | ygmsmans | domssapso | eisze
P) Less: Invald votes o o | .6 00000
c) Net Valid votes | - f
casted | . 66 | 19858405 | 19,85,84,050 613222 |
d) Votes with assent for ' !

Gebesshitin 19345778 | 193457780 | 597392
e) Votes with dissent ' _
_ fﬁr the Resolu tion 512627 51,26,270 1.5830

Please see the explanation given under point Nos. Al & A2 of “Annexure-A” attached to this report.

RESOLUTION NO. 2:- Appomtment of Prof. Trilochan Sastry (DIN 02762510} as an Independent Director.

" -._.Pgrt‘lculars No. of Equxty | Paid- -up value ofthe | % of Total Paid-up.
Shares Equity Shares i Equlty(iapnal |
(In Rs.) N - (Approx)
2) Totalvotesrecelved | 66 | 19858405 | 198584050 61322
| liessiovalidyates 0 o | 0 0.000
| ¢) Net Valid votes -
casted L 66 19858405 19.85,84,050 _ 61.3222
d) Votes with assent for ’ : ?
 e) Votes with dissent | i
[ f9rehe Resoinilon 12 | 2456226 | | 24562260 | . 75848 |

Please see the explanation given under point Nos. B1 & B2 of “Annexure-8" attached to this report.

RLSOLUTEON NO. 3:- Appomtment of Mrs. Elaine Mathias (DIN-06976868) as an Independent Director.

EHICIIars. oo ~ No.of | No.ofEquity Paid-up value ofthe | % of Total Paid-up |
' s e Sh Shares Equity Share Equity Capital |
e (InRs.) [Apprm{)
| @)italslvoteyrecoiver 66 | 19858405 198584050 | 613222
. ]
D o | o o | oooo

Company Secretary




SANJAY GROVER & ASSOCIATES ‘ Continuation Sheet N
v e ! 1 - o |
casted |66, | L9858ADS | 198584050 | 613222
d) Votes with assent for ' ?E |
the Resolutio . 5 i |
e 64 | 19858305 | 198583050 | 613219 |
e) Votes with dissent _ : I
| for the Resolution 2 | ae0 1 1000 00003

Please see the explanation given under point Nos. C1 & C2 of “Annexure-C” attached tothis report

RESOLUTION NO. 4:- Appointment of Mr. R.P. Singh (DIN-00008350) as a Whole-time Director.

No.of | No.ofEquity Paid-up value of the | % of Total Paid-up
Share- ? ~ Shares  Equity Shares = | - Equity Capital
" Holders . (InRs.) ~ '(Approx.)
?Toflvotesteceived | 62 | 1ossasss | 195525550 | e0smrr
Sl o 0 0 00000
c) Net Valid votes '
- casted 62 195,572,555 126525550 | 60.3777 |
. d) Votes with assent for -
- the Resolutio ' ! '
L ey 9240878 192403780 sotsr |
¢) Votes with dissent :
| for the Resolution 13 - i SRl . 321370 09()40 ,I

Please see the explanation given under point Nos. D1 & D2 of “Annexure-D” attached to this report.

15. I have, on reckoning the voting rights of the sharcholders on the basis of the paid up value of the shares
registered in their names, found that total percentage of assent of total votes in respect of the resolutions
are as under:

| Towlvalidvotes | VoteswithAssent | Percentage (Approx)
2o GV N ¢ M e B 0
1 19858405 | 19345778 974186
2 ! _1,9858405 1,74,02,179 87.6313
__ 3 : 1,98,58405 _1,98,58,305 ) 1999985
4 | _ 19550565 19240378 | 984034

Accordingly, all the above-mentioned resolutions have been passed by requisite majority.

\UGLEUS :3-'lzji;:"-{wﬁ-\EWD‘*’F'TS LN
‘ \/V/

Company Secretary




SANJAY GROVER & ASSOCIATES

16. [ will hand over the postal ballot forms and other velated papers/registers and records to the Company

after signing of minutes by the Chairman,

17. You may accordingly declare the result of the voting by Postal Ballot.

(COMPANY SECRETARIES)

- For SANJAY GROVER & ASSOCIATES

S
W
' : ' (SANJAY GROVER) |
' Place : New Delhi ' SCRUTINIZER
| Date : 15" January , 2015 . . f. C.P.N0.:3850 |

158,

CLEUS SOFTWARE EYPADTS 1 101 i=r
uL.J:\_'\lJ -:)'.,.Ii Tlh"li:%l( E pmr‘: TS !_|.3l.'f|| ”‘"'

Compdny Secretary




Annexure-A
A detailed summary of the postal ballot in respect of Resolution-1 is given herein below:

Al. VOTING THROUGH ELECTRONIC MODE:

a) Total votes received 45 19,856,820 198,568,200 61.3173
b) Less : Invalid Votes ({] 0 0 0.0000
Net Valid Votes )
L AL 45 19,856,820 198,568,200 61.3173
Casted
(d) Votes with Assent 38 19.344.193 193,441.93() 59.7343
7 512.627 SalGRt) 1.5830

(e) Votes with Dissent

A2, VOTING THROUGH PHYSICAL POSTAL BALLOT FORM:

No. of Share-

No. of Equity Shares

Paid-up value of the Equity

% of Total Paid-up Equity

> P:trtiép_lar_s_ Holders Shares Capital

(In Rs.) (Approx.)
a) Total votes received 21 1,585 15,850 1.0049
b) Less - Invalid Votes {} 0 { 0.0000
¢) Net Valid Votes casted 21 1,585 15,850 0.0049
d) Votes with Assent 2] 1,585 15.850 0.0049
e) Votes with Dissent 0 0 0 4.0000

DORTSIMITED

For NUCLEUS SOFTWARE IW
B /V,

Company Secretary



Bl. VOTING THROUGH ELECTRONIC MODE:

Annexure-B
A detailed summary of the postal ballot in respect of Resolution-2 is given herein below:

a) To_tal votes recelved 45 19,856,820 198,568,200 61.3173
b) Less : Invalid Votes 0 0 0 1.0000
Efjij Valid Nl 45 19,856,820 198,568,200 61.3173
(d) Votes with Assent 34 17,400,644 174,006,440 53.7327
(e) Votes with Disseni 11 2,456,176 24,561,760 7.584¢6

B2. VOTING THROUGH PHYSICAL POSTAL BALLOT FORM:

. No. of Share-

‘No. of Equity Shares

Paid-up value of the .Eq“ﬁit}_'

7o of Total Paid-up Equity

B ‘Holders Shares. Capital

g (In Rs.) (Approx.)
1) Fotal votes received 21 1,585 15,850 .0049
b Less : Invalid Votes 0 0 - 10000
¢) Net Valid Votes casted 21 1,585 15,850 0.0049
d) Votes with Assent 20 1.535 15,350 0.0047
¢) Votes with Dissent 1 50 500 0.0002

For NUCLEUS SOFTWAR! 5




A detailed summary of the postal ballot in respect of Resolution-3 is given herein below:

Cl. VOTING THROUGH ELECTRONIC MODE:

([nRs) .

a) Total votes received 45 19,856,820 198,568,200 61.3173

b) Less : Invalid Votes 0 0 ] 0.0000
) Net Valid Votes

(bt Yalid oles 45 19,856,820 198,568,200 61.3173

Casted

(d) Votes with Assent 44 19,856,770 198,567,700 61.3171

(e} Votes with Dissent 1 50 S00 01,0002

C2. VOTING THROUGH PHYSICAL POSTAL BALLOT FORM:

No. of Share-

No. of Equity Shares

‘Paid-up value of the .E_quity

% of Total Paid-up Equity

s - Holders Shares Capital

Particulars o
I (In Rs.) (Approx.)
a) Total votes received 21 1,585 15,850 0.0049
biLess @ Invalid Votes 0 {0 ] (. 0000
c) Net Valid Votes casted 21 1,585 15,850 .0049
d) Votes with Assent 20 1,535 15,350 (0.0047
e) Votes with Dissent 1 50 500 0.0002

A-39, Sector-62




CTRONIC MODE:

Annexure-D
A detailed summary of the postal ballot in respect of Resolution-4 is given herein below:

D1. VOTING THROUGH ELE

,f

a) Total votes received 41 19,550,970 195,509,700 60.3728
b) Less @ Invalid Votes 0 0 0 0.0000
E"?a\j Rl NS a1 19,550,970 195,509,700 60.3728
(d) Votes with Assent 29 19,238,843 192,388,430 S9.4090
(e} \."otu._ts with Dissent 12 Sy 3;1205270 (L9638

D2, VOTING THROUGH PHYS

ICAL POSTAL BALLOT FORM:

No. of Share-

~ No. of Equity Shares

Paid—up'-yfé_ziu:-"_:__'efthe Equity

% of Total Paid-up Equity

Particulars -H-‘-‘#’l‘:’iﬁfs ' ~Shares Capital

(In' Rs.) _[Approx.)
a) Fotal votes received 21 1.585 15,850 0.0049
b) Less : Invalid Votes 0 ] ] 0.0000
¢) Net Valid Voles casted 21 1,585 15,850 0.0049
d) Votes with Assent 20 1,535 15,350 0.0047
e} Votes with Dissent 1 50 500 0.0002




