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WIPRO TECHNOLOGIES AUSTRIA GMBH

Registered office: Reichsstrasse 126, 1% floor, 6800 Feldkirch, Austria

GESELLSCHAFTERBESCHLUSS

BESCHLOSSEN WIRD, dass gemaR den
anwendbaren Bestimmungen des GmbHG
(Gesetz Uber Gesellschaften mit
beschrénkter Haftung) die Zustimmung der
Alleingesellschafterin der Gesellschaft zur
Verschmelzung der Wipro Technologies
Austria GmbH mit ihrer Holdinggesellschaft
Wipro Limited erteilt und der bereits in

Umlauf gebrachte Entwurf des
Zusammenlegungs-/Verschmelzungsplans
(Scheme of Amalgamation/Merger)

vorbehaltlich erforderlicher Anderungen und
Ergdnzungen genehmigt wird.

BESCHLOSSEN WIRD FERNER, dass die
Alleingesellschafterin der Auffassung ist,
dass die Verschmelzung im besten
Interesse der Gesellschaft ist.

BESCHLOSSEN WIRD FERNER, dass
Herr Jatin P Dalal, Herr Aravind V S, Herr K
Balasubramanian, Herr M Sanaulla Khan,
und Herr Mr. Kothandaraman G,
Funktionare der Wipro Limited, hiermit
einzeln ermachtigt werden, im Namen der
Gesellschaft die folgenden Tatigkeiten
auszuflhren: :

1. samtliche Anderungen, Anpassungen
und Erganzungen zum
Zusammenlegungs-/Verschmelztngs-
plan zu unterzeichnen, durchzufihren,

oder zweckmalig

Zusammenlegungs-

ngsplan in Indien und
setzen, einschliellich der
aigchfiung und Einreichung
Papiere, Dokumente,
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SHAREHOLDERS’ RESOLUTION

RESOLVED THAT pursuant to the
applicable provisions of the Law on Limited
Liability Companies, the consent of the sole
shareholder of the Company be and is
hereby accorded for the
Amalgamation/Merger of Wipro
Technologies Austria GmbH, with Wipro
Limited, its Holding Company, and the draft
Scheme of Amalgamation/Merger as
circulated be and is hereby approved,
subject to such changes, alterations and
amendments as may be required.

RESOLVED FURTHER THAT the sole
shareholder is of opinion that the
amalgamation/merger is in the best interests
of the Company.

RESOLVED FURTHER THAT Mr. Jatin P
Dalal, Mr. Aravind V S, Mr. K
Balasubramanian, Mr. M Sanaulla Khan,
and Mr. Kothandaraman G, officials of Wipro
Limited, be and are hereby severally
authorized on behalf of the Company to
carry out the following activities:

1. to sign, make, accept or approve any
changes, alterations and amendments
to the Scheme of
Amalgamation/Merger as may be
required or considered necessary or

expedient;
2. to take all steps necessary in
connection with the Scheme of

Amalgamation in India and Austria,
including to sign and submit all the
papers, documents, writings,
applications, petitions, etc. which are
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Schriftstiicke, Antrage, Gesuche usw.,
die fur die Umsetzung des
obengenannten Plans zu unterzeichnen,
zu erstellen, vorzulegen wund zu
Ubermitteln sind, und soweit erforderlich
vor dem National Company Law Tribunal
oder anderen Behdrden in Indien wie
auch in Osterreich persénlich zu
erscheinen und/oder die Gesellschaft zu
vertreten;

alle Fragen oder Probleme, die sich bei
der Umsetzung des oben genannten
Plans ergeben, zu lésen und den oben
genannten Beschluss umzusetzen; und

die Geschaftsfuhrer der Gesellschaft zu
ermachtigen, sédmtliche Unterlagen,
Dokumente, Schriftsticke, Antrége,
Gesuche, Erklarungen, Darstellungen
usw. zu unterzeichnen, die fUr die
vollumféngliche Inkraftsetzung des
genannten Plans zu unterzeichnen, zu
erstellen oder zu (bermitteln sind, und
vor Gerichten oder anderen Behorden,
persénlich zu erscheinen und/oder die
Gesellschaft zu vertreten;

alle MaRnahmen, Akte, Handlungen,
und Angelegenheiten durchzufGhren,
die im Zusammenhang mit dem
Zusammenlegungs-/Verschmelzungs-

plan der (ibertragenden Gesellschaft mit
der (bernehmenden  Gesellschaft
erforderlich sind, um den genannten
Plan und diesen Beschluss umzusetzen,
insbesondere um den beabsichtigten
Zweck und/oder die  einzelnen
Bestimmungen des Plans zu erfillen.

’

Ort/Place Bangalore, India, am/on April 25, 2018

Wipro Limited

n, Company Secretary
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required to be signed, executed,
submitted and delivered for carrying
into effect the said Scheme, to appear
in person and/or represent the
Company before the National Company
Law Tribunal or any other authority,
either in India or Austria, as required,;

3. to settle any question or difficulty that
may arise with regard to the
implementation of the above
scheme, and to give effect to the
above said resolution; and

4. to authorise any executive(s) of the

Company to sign all the papers,
documents, writings, applications,
petitions, affidavits, representations,
etc. which are required to be signed,
executed, delivered for carrying into
effect the said Scheme in all
respects whatsoever and to appear
in person and/or represent the
Company before the Courts or any
other authority.

5. to do all acts, deeds, matters and

things that may be required
concerning  the Scheme  of
Amalgamation/Merger of the
Transferor Company with the
Transferee Company in order to give
full effect to and implement the said
Scheme and this resolution,
including for the purposes of
effectuating the intent and/or
requirements of any of the provisions
of the Scheme.
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WIPRO INFORMATION TECHNOLOGY AUSTRIA GMBH

Registered office: Reichsstrasse 126, 1% floor, 6800 Feldkirch, Austria

GESELLSCHAFTERBESCHLUSS

BESCHLOSSEN WIRD, dass gemal den
anwendbaren Bestimmungen des GmbHG
(Gesetz tiber Gesellschaften mit
beschrankter Haftung) die Zustimmung der
Alleingesellschafterin der Gesellschaft zur
Verschmelzung der Wipro Information
Technology Austria  GmbH mit ihrer
Holdinggesellschaft Wipro Limited erteilt
und der bereits in Umlauf gebrachte Entwurf
des Zusammenlegungs-/Verschmelzungs-
plans (Scheme of Amalgamation/Merger),
vorbehaltlich erforderlicher Anderungen und
Ergdnzungen, genehmigt wird.

BESCHLOSSEN WIRD FENER, dass die
Alleingesellschafterin der Auffassung ist,
dass die Verschmelzung im besten
Interesse der Gesellschaft ist.

BESCHLOSSEN WIRD FERNER, dass
Herr Jatin P Dalal, Herr Aravind V S, Herr K
Balasubramanian, Herr M Sanaulla Khan,
und Herr Mr. Kothandaraman G,
Funktiondre der Wipro Limited, hiermit
einzeln ermachtigt werden, im Namen der
Gesellschaft, die folgenden Téatigkeiten
auszufihren:

1. samtliche Anderungen, Anpassungen
und Ergénzungen ‘zum
Zusammenlegungs-/Verschmelzungs-
plan, zu unterzeichnen, durchzuftihren,
anzunehmen oder zu genehmigen, die
erforderlich oder zweckmaRig

einen;

ndigen Schritte in Verbindung
Fm Zusammenlegungs-
lzungsplan in Indien und
zu setzen, einschlieBlich der
nung und  Einreichung
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SHAREHOLDERS’ RESOLUTION

RESOLVED THAT pursuant to the
applicable provisions of the Law on Limited
Liability Companies, the consent of the sole
shareholder of the Company be and is
hereby accorded for the
Amalgamation/Merger of Wipro Information
Technology Austria GmbH, with Wipro
Limited, its Holding Company, and the draft
Scheme of Amalgamation/Merger as
circulated be and is hereby approved,
subject to such changes, alterations and
amendments as may be required.

RESOLVED FURTHER THAT the sole
shareholder is of opinion that the
amalgamation/merger is in the best interests
of the Company.

RESOLVED FURTHER THAT Mr. Jatin P
Dalal, Mr. Aravind V S, Mr. K
Balasubramanian, Mr. M Sanaulla Khan,
and Mr. Kothandaraman G, officials of Wipro
Limited, be and are hereby severally
authorized on behalf of the Company to
carry out the following activities:

1. to sign, make, accept or approve any
changes, alterations and amendments

to the Scheme of
Amalgamation/Merger as may be
required or considered necessary or
expedient;

2. to take all steps necessary in
connection with the Scheme of

Amalgamation in India and Austria,
including to sign and submit all the
papers, documents, writings,
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samtlicher  Papiere, Dokumente,
Schriftstucke, Antrage, Gesuche usw.,
die fur die Umsetzung des
obengenannten Plans zu
unterzeichnen, zu erstellen, vorzulegen
und zu dbermitteln sind, und soweit
erforderlich vor dem National Company
Law Tribunal oder anderen Behorden in
Indien wie auch in Osterreich persénlich
Zu erscheinen und/oder die
Gesellschaft zu vertreten:;

alle Fragen oder Probleme, die sich bei
der Umsetzung des oben genannten
Plans ergeben, zu 16sen und den oben
genannten Beschluss umzusetzen; und

die Geschéftsflihrer der Gesellschaft zu
ermachtigen, samtliche Unterlagen,
Dokumente, Schriftsticke, Antrége,
Gesuche, Erklérungen, Darstellungen
usw. zu unterzeichnen, die fUr die
vollumféngliche Inkraftsetzung des
genannten Plans zu unterzeichnen, zu
erstellen oder zu Ubermitteln sind, und
vor Gerichten oder anderen Behtrden,
persdnlich zu erscheinen und/oder die
Gesellschaft zu vertreten;

alle MaRnahmen, Akte, Handlungen
und Angelegenheiten, die im
Zusammenhang mit dem
Zusammenlegungs-/Verschmelzungs-
plan der bertragenden Gesellschaft
mit der Ubernehmenden Gesellschaft
erforderlich sind, um den genannten
Plan und diesen Beschluss
umzusetzen, insbesondere um den
beabsichtigten Zweck und/oder die
einzelnen Bestimmungen des Plans zu
erflllen. f

Ort/Place Bangalore, India, am/on April 25. 2018

applications, petitions, etc. which are
required to be signed, executed,
submitted and delivered for carrying
into effect the said Scheme, to appear
in person andfor represent the
Company before the National Company
Law Tribunal or any other authority,
either in India or Austria, as required,;

. to settle any question or difficulty that

may arise with regard to the
implementation of the above scheme,
and to give effect to the above said
resolution; and

. to authorise any executive(s) of the

Company to sign all the papers,
documents, writings, applications,
petitions, affidavits, representations,

documents, etc. which are required to
be signed, executed, delivered for
carrying into effect the said Scheme in
all respects whatsoever and to appear
in person and/or represent the
Company before the Courts or any
other authority;

. todo all acts, deeds, matters and things

that may be required concerning the
Scheme of Amalgamation/Merger of
the Transferor Company with the
Transferee Company in order to give
full effect to and implement the said
Scheme and this resolution, including
for the purposes of effectuating the
intent and/or requirements of any of the
provisions of the Scheme.
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NEWLOGIC TECHNOLOGIES SARL
Société a responsabilité limitée au capital de 617.132,80 euros
Siége social : Tour Prisma, 4-6 Avenue d’Alsace,
92400 Courbevoie - Paris la Défense
428 207 906 RCS Nanterre

(la « Société »)

{the « Compeanyy »)

DECISIONS DE I’ASSOCIE UNIQUE

EN DATE DU 25 AVRIL 2018
SOLE SHAREHOLDER’S DECISIONS
DATED 25 APRIL 2018

L'an deux mille dix-huit, le vingt-cing avril,
The year Two thousand and eighteen, on Twenty-fifth of April,

La société Wipro Limited, société de droit indien ayant son siége social sis Doddakannelli,
Sarjapur Road, Bangalore-35 Bangalore KA 560035 IN (Inde), immatriculée sous le numéro
L32102KA1945PLC020800, représentée par Monsieur M Sanaulla Khan, diment habilité,
Wipro Limited, an Indian company having its registered office located at Doddakannellt,
Sarjapur Road, Bangalore-35 Bungalore KA 560035 IN (India), registered under mumber
L32102KA1945PLCO20800, represented by Mr. M Sanaudla Khan, duly empowered,

titulaire de la totalité des 964.270 parts composant le capital social de la Société (« 'Associé
Unique »),

owner of the 96g.270 shares making up the share capital of the Company (the "Sole
Shareholder’).

apreés avoir pris acte que :
after having acknowledged that :

- la société Expertise-Révision-Prévention-Audit, commissaire aux comptes, a été informée
des présentes décisions par lettre en date du 24 avril 2018,
Expertise-Révision-Prévention-Audit, the statutory auditor, was nformed of these
decisions by letter dated 24 April 2018,

5 I’Associé Unique est appelé a se prononcer sur l'ordre du jour suivant :
the Sole Shareholder is called to decide on the following agenda:
approbation du projet de fusion entre la Société et la société Wipro Limited,
Approval of the scheme” of amalgamation to be entered into between the
Company and Wipro Limited,

A adopté la décision suivante :

AL o

NOTARY
Bangalore
Reg.No. 10201

SOVT. OF INDIA
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DECISION UNIQUE
SOLE DECISION

L’Associé Unique, aprés avoir pris connaissance du projet de traité de fusion prévoyant
notamment la fusion par absorption de la Société par la société Wipro Limited, approuve le
principe de cette fusion ainsi que le projet de traité de fusion qui lui a été soumis et prend
acte que la fusion nécessitera 'obtention d’un accord préalable de la Reserve Bank of India
(RBI) et du National Company Law Tribunal (NCLT). L'Associé Unique déclare en outre que
cette fusion est dans l'intérét de la Société.

The Sole Shareholder. after having reviewed the draft Scheme of Amalgumation providing
notably for the merger of the Company with and into Wipro Limited, approves the principle
of such merger as well as the draft Scheme of Amalgamation submitted to the sole
shareholder and acknowledges that the merger will require the approval by the Rescrve
Bank of India (RBI) and the National Company Law Tribunal (NCLT). The Sole
Shareholder is of the opinion that the amalgamation/merger is in the best interests of the
Company.

L’Associé Unique note que concomitamment a 'absorption de la Société Wipro Limited
envisage d’absorber ses 2 filiales autrichiennes Wipro Information Technology Austria
GmbH et Wipro Technologies Austria GmbH, qu'elle détient 4 100%, ainsi que sa filiale
indienne Appirio India Cloud Solutions Private Limited. Aussi, la réalisation de la fusion sera
conditionnée a la réalisation des conditions suspensives suivantes :

The Sole Shareholder notes that along the merger with the Company, Wipro Limited
intends to absorb its 2 Austrian wholly owned subsidiaries. Wipro Information Technology

Austria Gmbil and Wipro Technologies Austria GmbH, as well as its Indian subsidiary

Appirio India Cloud Solutions Private Limited. Consequently. the completion of the merger
shall be subject to the following conditions precedent :

i) Le consentement, l'approbation ou l'autorisation requise de toute autorité compétente de
I'Inde, de I'Autriche et de la France, qui, selon la loi, peut étre nécessaire a la mise en ceuvre
du traité de fusion ;

(1) The requisite consent, approval or permission of any Appropriate Authority(ies)

[from India, Austria and France, which by law may he necessary for the implementation of

this Scheme;

(ii) L'approbation par la majorité requise des actionnaires et/ou des créanciers (selon le cas
et/ou dans la mesure ot une telle approbation est requise par I'Autorité ou les Autorités
compétentes) des sociétés absorbées et de la société absorbante, comme l'exige la ou les Lois
applicables.

(i) The approval by the requisite majority of the sharcholders and/or creditors (as may
be required and/or to the extent not'dispensed with by the Appropriate Authority(ies)) of
the Transferor Companies and the Transferee Company, as required under Applicable
Law(s). .

(iii) Approbation par le Tribunal national du droit des sociétés en Inde (le « NCLT ») ;
(i) Approval by the National Company Lew Tribunal in India (the “NCLT”):

(iv) Le dépét par la société absorbante et la société absorbée n°4, auprés du Registre des
Sociétés indien, de la copie certifiée conforme de l'ordonnance délivrée par le NCLT
approuvant le traité de fusion;

(iv)  The certified copy of the order of the NCLT sanctioning the Scheme being filed with
the Registrar of Companies by the Transferee Compuany and the Transferor Company 4;
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(v) l'accomplissement par les sociétés absorbées de I'ensemble des démarches et formalités
requises par leurs lois respectives.

(v) Compliance by the Transferor Companies of all the necessary and applicable
pravisians of its Applicable Lawe.

(vi) Le respect des autres conditions qui pourraient étre imposées par I'Hon'ble National
Company Law Tribunal ou toute autre autorité gouvernementale.

(vi)  Compliance with such other conditions as may be imposed by the Hor'ble National
Company Law Tribunal or other Government Authority.

L'Associé Unique autorise, en tant que de besoin, chacun des gérants de la Société a modifier,
si besoin et s'il le juge approprié, le texte du projet de traité de fusion qui lui a été soumis et a
déléguer tous pouvoirs aux fins de réaliser toutes formalités requises en Inde en vue de la
réalisation de la fusion, et notamment de déposer toutes requétes et de signer, a cet effet,
tous documents nécessaires.

The Sole Shareholder authorizes, where necessary, any of the manager (“Gerant”) of the
Company to amend. if necessary and if he deems it appropriate, the wording of the Scheme
of Amalgamation submitted to the Sole Sharcholder and to delegate all powers for the
purpose of carrying out all formalities required in India for the completion of the merger,
and in particular to make any submissions required in India and to sign, to this effect. all
required documents.

N LA

Wipro Limited
Associé Unique représenté par
lgamation/Merger),
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ANNEXURE - N APPIRIO

awipro compan,

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF APPIRIO INDIA CLOUD SOLUTIONS PRIVATE LIMITED HELD ON
WEDNESDAY, APRIL 25, 2018 AT BANGALORE

APPROVAL FOR MERGER OF APPIRIO INDIA CLOUD SOLUTIONS PRIVATE LIMITED
WITH WIPRO LIMITED

The following resolutions were passed unanimously:

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 and subject to the requisite approval of the
shareholders of the Company and subject to approval of the jurisdictional National Company Law
Tribunal (NCLT) and other requisite approvals (as may be necessary) being obtained, the consent
of the Board of Directors (“Board”) be and is hereby accorded to the Amalgamation/Merger of the
business of the industrial undertaking of Appirio India Cloud Solutions Private Limited (hereinafter
referred to as the “Transferor Company") with its holding company viz. Wipro Limited
(‘Transferee Company”) as per the Scheme of Amalgamation/Merger of the Transferor
Company with the Transferee Company (the “Scheme”) placed before this Board.

RESOLVED FURTHER THAT the draft Scheme providing for amalgamation/merger of the

Transferor Company with the Transferee Company, with effect from “the Appointed Date” as

defined in the Scheme and also providing for various other matters connected with and/or

consequential and/or incidental thereof, submitted before the Board, be and is hereby approved,

subject to such changes, alterations and amendments as may be required or considered
i necessary or expedient.

RESOLVED FURTHER THAT the Report u/s 232(2)(c) of the Companies Act, 2013 duly initialed
by the Director for the purpose of identification, be and is hereby approved and any Director of
the Company be and is hereby authorized to sign and issue the same on behalf of the Board.

RESOLVED FURTHER THAT BMP & Co. LLP, Company Secretaries, be and are hereby
appointed as the legal advisors to advise and act for the Company in relation to the Scheme and
Mr. Pramod S M and Mr. Biswajit Ghosh, Partners, be and are hereby severally authorized to
represent the Company before the National Company Law Tribunal and such other regulatory
authorities as may be required in connection with the Scheme.

| RESOLVED FURTHER THAT Mr. Krishnan Subramanian, Mr. Bhanumurthy Ballapuramunni
and Mr. Aravind V S, Directors, be and are hereby severally authorized to do or cause to be done,
all acts, deeds, matters and things, as may be necessary to give effect to the Scheme, including
without limitation the following:

(@) Make appropyiate applications, filings (as applicable) and to notify, obtain no-objection or
applicable) from and/or represent before the relevant offices of the concerned
f Companies, National Company Law Tribunal, and any other court, tribunal or
gquired for the purposes of carrying into effect the Scheme.

yaq,

Appirio India Cloud Solutions Private Limitexd

Registered Office: SIP-1, A Block, Doddakanneth,
Sarjapur Road, Bangalore - 560035, Karnataka, India
CIN: U72200KAZ2013FTC1122886

Ph.No. +51-141 7103000, Fax No. +91-141 71030331
Email: info.india@appirio.com
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a wipro company

(b) Finalise the Scheme and make and agree to such alterations and changes to the Scheme
as may in their opinion be desirable or expedient including as may be necessary for
satisfying the requirements or conditions imposed by the relevant National Company Law
Tribunal, Registrar of Companies or any other authority concerned.

(c) Filing of applications with the National Company Law Tribunal or other competent authority
seeking directions as to convening or dispensing with the meeting(s) of Equity Shareholders
and/or creditors of the Company and where necessary, to take steps to convene and hold
such meetings, if required, as per the directions of the National Company Law Tribunal.

(d) Seek approval of shareholders and/or creditors and to do all acts, deeds, matters and things
as may be considered necessary and expedient in relation to the above, including if
required, approving the notice of meetings, convening and conduct of meetings of
shareholders and/or creditors and/or such other classes of persons as may be directed by
the relevant National Company Law Tribunal, to engage lawyers, scrutinisers and other
advisors, and to do all acts and things as may be considered necessary and expedient in
this regard.

(e) Authenticate any document, instrument and record of the Company and to sign all the
papers, documents, writings, applications, petitions, affidavits, representations, pleadings,
public advertisements etc. which are required to be signed, executed, delivered for carrying
into effect the Scheme in all respects whatsoever and/or for obtaining directions (including
but not limited to from the National Company Law Tribunal) and to deliver a certified copy
of this resolution to any concerned party or authorities and for this purpose, to appear in

person and/or represent the Company before the National Company Law Tribunal or any
' other authority.

(f) Authorise any executive(s) of the Company to sign all the papers, documents, writings,
applications, petitions, affidavits, representations, pleadings, public advertisements etc.
which are required to be signed, executed, delivered for carrying into effect the Scheme in
all respects whatsoever and/or for obtaining directions (including but not limited to from the
National Company Law Tribunal) and to deliver a certified copy of this resolution to any
concerned party or authorities and for this purpose, to appear in person and/or represent
the Company before the Courts or any other authority.

, (9) To do all acts, deeds, matters and things that may be required and to take all necessary
! actions and steps as are required for the implementation and consummation of the Scheme
: in all respects whatsoever and for obtaining the requisite approvals and orders from all
' concerned authorities (including relevant authorities in India and elsewhere in the world)
{ and the National Company Law Tribunal respectively.

(h) To engage consultants, advocates, practising Company Secretaries, legal experts,
solicitors, valuers, merchant bankers, or any other professionals or other persons and
counsels as may be considered necessary in connection with any aspect relating to the
Scheme, and to execute authority letters, power of attorney, vakalatnama, memorapdum of
appearance and any other documents with respect thereto.

Appirio India Cloud Solutions Private Limited
Registered Office: SIP-1, A Block, Doddakannelli,
Sarjapur Road, Bangalore - 560035, Karnataka, India
CIN: U72200KA2013FTC112246

Ph.No. +91 141 7103000, Fax Na. +91-141-7103031
Email: info.india@appirio.com
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(i) To settle any question or difficulty that may arise with regard to the implementation of the
Scheme, and to give effect to these resolutions.

() To do all such acts, deeds and things as may be considered necessary and incidental to
give complete effect to the Scheme and to this resolution, including for the purposes of
effectuating the intent and/or requirements of any of the provisions of the Scheme.

RESOLVED FURTHER THAT the documents, wherever required, be executed by affixing the

common seal of the Company in the presence of any one of the Directors of the Company, who
may either sign or countersign the same in token thereof.”

For Appirio India Cloud Solutions Private Limited

/ol

Krishnan Subramaniam
Director
(DIN: 03484801)
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