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CERTIFIED TRUE COPY EXTRACT OF THE MINUTES OF THE MEETING OF BOARD
OF DIRECTORS OF THE COMPANY M/S. SPHERE GLOBAL SERVICES LIMITED
HELD ON 6TH DAY FEBRUARY 2017 AT REGISTERED OFFICE SITUATED AT PLOT
NO. A-52, ROAD NO. 70, JOURNALIST COLONY, JUBILEE HILLS, HYDERABAD - 500
033, TELANGANA.

SUB: APPROVAL OF THE SCHEME OF AMALGAMATION

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013, read
with Section 179(3)(i) of the Companies Act, 2013 and other applicable provisions, if any of the
Companies Act, 2013, rules made thereunder (collectively the “Companies Act”), and subject to the
approval of the Hon’ble Regional Director, Hyderabad Bench and any other statutory authorities, as
the case may be required, the Scheme of Amalgamation(‘the Scheme’), (A copy of which was placed
before the meeting and initialed by the chairman thereof for the purpose of identification) be and is
hereby approved, subject to such modifications as may be made by the Hon’ble Regional Director,
Hyderabad while sanctioning the scheme.”

RESOLVED FURTHER THAT:

a) Appointed Date — The Appointed Date Shall be 1% April, 2017;

b) Effective Date — although operative from the Appointed Date, shall become effective only from
the Effective Date, i.c. last date on which certified copy of the order of the Hon’ble Regional
Director, Hyderabad and any other statutory authorities, as the case may be sanctioning the
Scheme is filed with the Registrar of Companies, Hyderabad, with Shcme of Amalgamation;

"RESOLVED FURTHER THAT NSE Limited be and is hereby appointed as the designated stock
exchange for the purpose of coordinating with Securities and Exchange Board of India (*SEBI’),
whenever required."

"RESOLVED FURTHER THAT pursuant to the provisions of Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015 and SEBI's Circular
No. CIR/CFD/CMD/16/2015 dated 30th November 2015, Mr. S Sudhakiran Reddy, Managing
Director of the Company or, Mr. N Sunder Raj, Director of the Company or Ms. Akshita Surana,
Company Secretary of the Company, be and are hereby severally authorised to do all such acts or
deeds or things as may be required for the entire postal ballot and e-voting process or General
Meeting and e-voting process and to finalize the notices and the necessary explanatory statement
to be annexed along with Observation Letter of the stock exchanges, Fairness opinion from
Merchant Banker and Complaints Report to the General Meeting notice to be mailed to the
shareholders of the Company for seeking their approval for the aforesaid resolution pertaining to
Scheme of Amalgamation upon the directions of the appropriate authority."

“RESOLVED FURTHER THAT Mr. S Sudhakiran Reddy, Managing Director of the Company
or, Mr. N Sunder Raj, Director of the Company or Ms. Akshita Surana, Company Secretary of the
Company, be and are hereby severally authorised to take all necessary steps, if so and to the extent
applicable and required, for:

i Signing and filing of application to the Hon’ble Regional Director, Hyderabad seeking
directions as to conducting the metting of shareholders/creditors or in the alternate
dispensing with the meetings of the shareholders / creditors of the Company and where
necessary to take steps to convene and hold such meetings as per the directions of thg;:;._;.'_-"

Hon’ble Regional Director; 7. K\
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iii.

Vi,

vii.

viii,

Signing and filing of petition for confirmation of the Scheme by the Hon’ble Regional
Director or such other competent authority for their approval for Scheme of Amalgmation;

To file affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedgs and to engage
Counsels, Advocates, Solicitors, Chartered Accountants and other professionals and to
sign and execute vakalatnama wherever necessary, and sign and issue public
advertisements and notices;

Obtaining approval/consent from such other authorities and parties including the
shareholders, creditors, lenders as may be considered necessary, to the said Scheme;

To settle any question or difficulty that may arise with regard to the implementation of the
above Scheme, and to give effect to the this resolution;

To make any alterations/ changes to the Scheme as may be expedient or necessary which
does not materially change the substance of the Scheme: particularly for satisfving the
requirements or conditions imposed by the Central Government or the Hon’ble Regional
Director or any other authority;

To sign all applications, petitions, documents, relating to the Scheme or delegate such
authority to another person by a valid Power of Attorney: and

To do all acts and things as may be considered necessary and expedient in relation thereto.

"RESOLVED FURTHER THAT the fairness opinion furnished by Merchant Banker and tabled at
the Board meeting be and is hereby accepted and taken on record.”

“RESOLVED FURTHER THAT Mr. S Sudhakiran Reddy, Managing Director of the Company or,
Mr. N Sunder Raj, Director of the Company or Ms. Akshita Surana, Company Secretary of the
Company, be and are hereby severally authorised to sign any copy of this resolution as a certified
true copy thereof and furnish the same to whomsoever concerned.”
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CERTIFIED TRUE COPY EXTRACT OF THE MINUTES OF THE MEETING OF BOARD
OF DIRECTORS OF THE COMPANY M/S. ADROIT INFOTECH PRIVATE LIMITED
HELD ON 6TH DAY FEBRUARY 2017 AT 10 A.M. AT REGISTERED OFFICE SITUATED
AT PLOT NO. A-52, ROAD NO. 70, JOURNALIST COLONY, JUBILEE HILLS,
HYDERABAD - 500 033, TELANGANA.

SUB: APPROVAL OF THE SCHEME OF AMALGAMATION

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013, read
with Section 179(3)(i) of the Companies Act, 2013 and other applicable provisions, if any of the
Companies Act, 2013, rules made thereunder (collectively the “Companies Act”), and subject to the
approval of the Hon’ble Regional Director, Hyderabad Bench and any other statutory authorities, as
the case may be required, the Scheme of Amalgamation(*the Scheme”), (A copy of which was placed
before the meeting and initialed by the chairman thereof for the purpose of identification) be and is
hereby approved, subject to such modifications as may be made by the Hon’ble Regional Director,
Hyderabad while sanctioning the scheme.”

RESOLVED FURTHER THAT:

a) Appointed Date — The Appointed Date Shall be 1% April, 2017;

b) Effective Date — although operative from the Appointed Date, shall become effective only
from the Effective Date, i.e. last date on which certified copy of the order of the Honble
Regional Director, Hyderabad and any other statutory authorities, as the case may be
sanctioning the Scheme is filed with the Registrar of Companies, Hyderabad, with Sheme of
Amalgamation;

"RESOLVED FURTHER THAT pursuant to the provisions of Companies Act,2013 Mr. §
Sudhakiran Reddy, Director of the Company or, Mr. S Srilatha Reddy, Director of the Company be
and are hereby severally authorised to do all such acts or deeds or things as may be required
for the entire postal ballot and e-voting process or General Meeting and e-voting process
and to finalize the notices and the necessary explanatory statement , Fairness opinion from
Merchant Banker and Complaints Report to the General Meeting notice to be mailed to the
shareholders of the Company for seeking their approval for the aforesaid resolution
pertaining to Scheme of Amalgamation upon the directions of the appropriate authority."

“RESOLVED FURTHER THAT Mr. § Sudhakiran Reddy, Director of the Company or, Mr. S
Srilatha Reddy,Director of the Company, be and are hereby severally authorised to take all necessary
steps, if so and to the extent applicable and required, for:

i.  Signing and filing of application to the Hon’ble Regional Director, Hyderabad seeking directions
as to conducting the metting of shareholders/creditors or in the alternate dispensing with the

meetings of the shareholders / creditors of the Company and where necessary to take steps to
convene and hold such meetings as per the directions of the Hon’ble Regional Director;

ii. Signing and filing of petition for confirmation of the Scheme by the Hon’ble Regional Director
or such other competent authority for their approval for Scheme of Amalgmation;

iii. To file affidavits, petitions, pleadings, applications or any other proceedings incide® .
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iv. Advocates, Solicitors, Chartered Accountants and other professionals and to sign and execute
vakalatnama wherever necessary, and sign and issue public advertisements and notices;

V. Obtaining approval/consent from such other authorities and parties including the shareholders,
creditors, lenders as may be considered necessary, to the said Scheme;

vi. To settle any question or difficulty that may arise with regard to the implementation of the
abave Scheme, and to give effect to the this resolution;

vii. To make any alterations/ changes to the Scheme as may be expedient or necessary which does
not materially change the substance of the Scheme; particularly for satisfying the requirements
or conditions imposed by the Central Government or the Hon’ble Regional Director or any
other authority;

viii. To sign all applications, petitions, documents, relating to the Scheme or delegate such
authority to another person by a valid Power of Attorney; and

ix. To do all acts and things as may be considered necessary and expedient in relation thereto.

"RESOLVED FURTHER THAT the fairness opinion furnished by Merchant Banker and tabled at
the Board meeting be and is hereby accepted and taken on record."

“RESOLVED FURTHER THAT Mr. S Sudhakiran Reddy, Director of the Company or, Mr. 8
Srilatha Reddy.Director of the Company, be and are hereby severally authorised to sign any copy of
this resolution as a certified true copy thereof and furnish the same to whomsoever concerned.”

/{ CERTIFIED TURE COPY %\
For ADROIT INFOTECH PRIVATE LIMITED
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S Srilatha Reddy
Director
Din No. 06674877




