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EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF SASKEN
COMMUNICATION TECHNOLOGIES LIMITED HELD ON 14™ SEPTEMBER, 2015 AT ITS REGD.
OFFICE.

Approval of the Scheme of Amalgamation of Sasken Network Engineering Limited

{“Transferor Company”) with Sasken Communication Technologies Limited (“Transferee

Company”)

RESOLVED THAT, pursuant to the provisions of Section 391 to 394 and other applicable provisions,
if any, of the Companies Act, 1956, Companies Act, 2013 (to the extent applicable upon
notification of relevant provisions, and Rules 67 to 87 of the Companies (Court) Rules 1959 (Rules),
Section 2(1B) and other applicable provisions, if any of the Income-Tax Act 1961 and Clause
Ni(B)(17) of the Object Clause of the Memorandum of Association of Sasken Communication
Technologies Ltd. (“the Company” or “the Transferee Company”) and subject to requisite
approval of the shareholders, creditors of the Company, if required and such other Statutory /
Government authority(ies), as may be necessary or as may be directed by the Hon’ble High Court of
Karnataka and subject to such terms and conditions and modification(s) as may be imposed,
prescribed, or suggested by the Hon'ble High Court of Karnataka, Securities and Exchange Board of
india, Stock Exchanges where the shares of the Company are listed or any other appropriate
authorities and in consideration of the recommendation of the Audit Committee, approval of the
Board of Directors be and is hereby accorded for the merger of Sasken Network Engineering Ltd., a
100% whole owned subsidiary of the Company, with registered office in Bengaluru (“SNEL” or
“Transferor Company”) with the Company with effect from 1 April, 2015 (“Appointed Date”) as
per the terms and conditions mentioned in the Scheme of Amalgamation of SNEL with the Company
and their shareholders and creditors (hereinafter referred to as the “Scheme”).

FURTHER RESOLVED THAT, since the Transferor Company is a 100% wholly owned subsidiary of the
Company, no consideration/share shall be paid / issued pursuant to the Scheme and the shares held
by the Company in the Transferor Company will get cancelled without any further act, application
or deed.

FURTHER RESOLVED THAT, the Report from the Audit Committee dated 14™ September, 2015 duly
signed by the Chairman of the Audit Committee recommending the Scheme, and taking into
consideration, inter alia, the undertaking of the Company on the non-applicability of Valuation
Report from an Independent Chartered Accountant and Certificate obtained from the Statutory
Auditors of the Company on the accounting treatment prescribed in the Scheme as placed before
the Board be and is hereby accepted and noted.

FURTHER RESOLVED THAT, the Scheme as placed before the Board be and is hereby approved and
initialed by the Chairman for the purpose of identification.

FURTHER RESOLVED THAT, the undertaking with regard to the non-applicability of requirements
as prescribed in Para 5.16(a) of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4, 2013 read
with Para 7 of SEBI Circular No. CIR/CFD/DIL/8/2013 dated May 21, 2013 in respect of the Scheme
duly certified by the Statutory Auditors of the Company i.e. S.R. Batliboi & Associates LLP, as -
placed before the Board, be accepted and approved.

FURTHER RESOLVED THAT Mr. Rajiv C. Mody, Chairman & Managing Director, Ms. Neeta S.
Revankar, Whole-time Director & CFO, Mr. B, Ramkumar, Vice-President - Finance, Mr. S. Prasad,
Company Secretary be and are hereby severally authorized to:
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FURTHER RESOLVED THAT, Mr. Rajiv C. Mody, Chairman & Managing Director, Ms. Neeta S.
Revankar, Whole-time Director & CFO, Mr. B. Ramkumar, Vice-President - Finance, Mr. S. Prasad,
Company Secretary be and are hereby severally authorized to:

a)

b)

<)

d)

€)

make such alterations and changes in the aforesaid Scheme as may be expedient or necessary
for complying with the requirements or conditions imposed by the Hon’ble High Court or any
such other appropriate authorities, provided that the prior approval of the Board shall be
obtained for making any material changes in the said draft Scheme as approved in this meeting;

take all the necessary steps in connection with making application to stock exchanges and
signing, affirming and verifying applications, petitions, affidavits, forms, returns, deeds,
documents, etc. before the Hon’ble High Court of Karnataka, Bengaluru if required and / or any
other statutory or regulatory authorities;

appear before the Registrar of Companies, Regional Director, Hon’ble High Court of Karnataka,
Bengaluru, other intermediaries as may be required and/or any other Statutory or Regulatory
Authorities on behalf of the Company in relation to the above;

appoint and engage any merchant banker, advocates, practicing chartered accountants,
practicing company secretaries or firm of advocates and solicitors, to represent the Company
for approval of the aforesaid Scheme; and

do all acts, deeds or things as may be required to give effect to the Scheme of Amalgamation
with such modifications and conditions, if any, as may be stipulated by the Hon’ble High Court
of Karnataka, Bengaluru or any other statutory authorities in granting approval to the Scheme.

FURTHER RESOLVED THAT, on the relevant provisions of the Companies Act, 2013, coming into
force the expressions "the High Court” in the aforesaid resolutions to the extent necessary, be
construed as the “National Company Law Tribunal” or such other applicable Authority as may be
notified.

FURTHER RESOLVED THAT, BSE Ltd. will be the Designated Stock Exchange for the purpose of
coordinating with Securities and Exchange Board of India for the Scheme.

FURTHER RESOLVED THAT an extract of the resolution duly certified by the Company Secretary be
provided to the concerned authorities.

For SASKEN COMMUNICATION TECHNOLOGIES LTD.
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CERTIFIED TRUE COPY OF THE MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF
SASKEN NETWORK ENGINEERING LIMITED HELD ON 14™ SEPTEMBER, 2015 AT ITS REGD. OFFICE.

Approval of the Scheme of Amalgamation of Sasken Network Engineering Limited (“Transferor

Company”) with Sasken Communication Technologies Limited (“Transferee Company”)

RESOLVED THAT pursuant to the provisions of Section 39 to 394 and other applicable provisions, if
any, of the Companies Act, 1956, Companies Act, 2013 (to the extent applicable upon notification
of relevant provisions, and Rules 67 to 87 of the Companies (Court) Rules 1959 (Rules), Section
2(1B) and other applicable provisions, if any, of the Income-Tax Act, 1961 and Clause [ii(B){17) of
the Object Clause of the Memorandum of Association of the Company and subject to such terms and
conditions and modification(s), as may be imposed, prescribed or suggested by the Honble High
Court of Karnataka, or any other appropriate authorities, approval of the Board of Directors be and
is hereby accorded for the Scheme of Amalgamation of Sasken Network Engineering Limited (“the
Company”) with Sasken Communication Technologies Limited ("SCTL"), a company registered
under the Companies Act, 1956 having it registered office at 139/25 Domlur Layout, Ring Road
Domlur, Bengaluru 560 071, Karnataka, ("the Scheme") and their respective shareholders, in terms
of the draft placed before the Board and initialed by the Chairman for the purpose of
identification, which inter alia provides for the amalgamation of the Company with SCTL, a holding
company of the Company, with effect from April 01, 2015 (the “Appointed Date”).

FURTHER RESOLVED THAT since the Company is a 100% wholly owned subsidiary of SCTL, no
consideration shall be paid /share be issued pursuant to the Scheme and the shares held by the
Company in the Transferor Company will get cancelled without any further act, application or
deed.

FURTHER RESOLVED THAT on the relevant provisions of the Companies Act, 2013, coming into
force the expressions "the High Court” in the aforesaid resolutions to the extent necessary, be
construed as the “National Company Law Tribunal” or such other applicable Authority as may be
notified.

FURTHER RESOLVED THAT Mr. Rajiv C Mody, Ms. Neeta Revankar, Directors of the Company, Mr. B
Ramkumar VP-Finance, Mr. S. Prasad, Company Secretary of Sasken Communication Technologies
Ltd., be and are hereby severally authorized to take all the necessary steps for the merger of the
Company with SCTL including and not limiting to the below steps:

a) make such alterations and changes in the aforesaid Scheme as may be expedient or necessary
for complying with the requirements or conditions imposed by the Hon’ble High Court or any
such other relevant authorities, 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;

b) take all the necessary steps in connection with making application for directions for holding or
dispensing with meetings of the members and creditors of the Company and signing, affirming
and verifying applications, petitions, affidavits, forms, returns, deeds, documents, etc., before
the Hon’ble High Court of Karnataka, Bengaluru or any other statutory / regulatory authorities;

.................................................................................
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c) appear before the Registrar of Companies, Regional Directors, Official Liquidator, Hon’ble High
Court of Karnataka, Bengaluru, other intermediaries as may be required and/or any other
Statutory or Regulatory Authorities on behalf of the Company in relation to the above;

d) appoint and engage any advocate, practicing Chartered Accountants, practicing Company
Secretaries or firm of advocates and solicitors, to represent the Company for approval of the
aforesaid Scheme; and

e) do all acts, deeds or things as may be required to give effect to the scheme of Amalgamation
with such modifications and conditions, if any, as may be stipulated by the Hon’ble High Court
of Karnataka, Bengaluru or any other statutory authorities in granting approval to the Scheme.

FURTHER RESOLVED THAT a copy of the foregoing resolutions as certified by any one of the above
authorised persons , be furnished to Stock Exchanges, Securities and Exchange Board of India,
Registrar of Companies, Regional Directors, Hon'ble High Court of Karnataka, Bengaluru and/or any
other Statutory Authorities as may be necessary and they be requested to act thereon.

For SASKEN NETWORK ENGINEERING LIMITED
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