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END-TO-END OMNICHANNEL SOLUTIONS

BynaCemmerce indla
Privats Limited

Frestice Khcday Towe:,

v Rvad,

& 560067, Karrataka

afficeddymatommerce.com

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF THE DYNACOMMERCE INDIA PRIVATE LIMITED HELD OH
21ST MAY, 2019 AT LEVEL 10 & 11, PRESTIGE KHODAY TOWER 5. RAJ

BHAWAN ROAD, BANGALORE - 560001

RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 including any statutory
modifications, re-enactment or amendments thereof and subject to the requisite
approval of the shareholders/ creditors of the Company and subject to the requisite
approvals and/ or any other regulatory body, as the case may be, and the sanction
of the jurisdictional National Company Law Tribunal(s} or such other competent
authority, as may be applicable, consent be and is hereby accorded to the Scheme
of Merger by Absorption (the Scheme)) of Dynacommerce India Private Lid
(Transferor Company 2) with Tech Mahindra Limited (Transferee Company )

RESOLVED FURTHER THAT the following officials:

1. Mr. Gautam Shirali, Director of the company;
2. Mr Aniruddha Gadre, Authorised signatory;
3. Mr. Anil Khatri — Authorised Signatory;

4. Mr S Raji Reddy — Authorised Signatory;

be and are hereby severally authorized to take all the necessary steps inter alia -
a) Review and approve Certificate from the Auditors of Tech Mahirrisa,

confirming the accounting treatment
Companies Act, 2013;
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g)

h)
i)

i)
k)

1)

N

To prepare and sign the Scheme, applications, petitions, affidavits,
undertakings, vakalatnamas, declarations, letters, notices, documents, papers
and the like on behalf of the Company in consultation with the consultants
appointed for the purpose of giving effect to the said Scheme;

Filing the Scheme and/or any other information / details with the concerned
body or regulatory authority or agency to obtain approval or sanction to any of
the provisions of the Scheme or for giving effect thereto;

To file and submit the Scheme, necessary petitions, affidavits, letters,
documents, papers and the like with the National Company Law Tribunal
Bengaluru Bench, Registrar of Companies, Regional Director, Income Tax
authorities, Official Liquidator and/or any other authority as may be required
pursuant to the relevant provisions and applicable laws, rules and regulations;
Make such alterations and changes to the aforesaid Scheme as may be
expedient or necessary, particularly for satisfying the requirements or conditions
imposed by the Central Government and/ or Stock Exchanges and/ or SEBI
and/ or the NCLT and/ or any other competent authority and/ or any such
authority as may be required for approving the Scheme or modify the scheme as
may be necessary;

Do all such acts as may be required to be complied with under the NCLT Rules,
2016, including but not limited to finalise and sending of Notice and
Explanatory statement under Section 230 to 232 of the Companies Act, 2013,
advertisement, appointment of Scrutinizer’s etc.;

Evolve, decide upon or bring into effect the Scheme and make and give effect to
any modifications, changes, variations, alterations or revision in the Scheme
from time to time or to suspend, withdraw or revive the Scheme from time to
time as may be specified by any statutory authority or as the Board of Directors
may suo moto decide in its absolute discretion and to do all such acts, deeds,
matters and things whatsoever, including settling any questions, doubt or
difficulty that may arise with regard to or in relation to the Scheme as it may in
its absolute discretion consider necessary, expedient, fit and proper;

Declare and file all pleadings; reports, and sign and issue public advertisements
and notices;

Obtain approval from such other authorities and parties including the
shareholders, creditors, lenders, Registrar of Companies, Regional Director,
Income Tax Authorities, Official Liquidator, other Government authorities and/
or 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 above resolution;
To represent the Company before the NCLT(s) and other regulatory authorities
including Central or State Government, Regional Director, Ministry of Corporate
Affairs, Registrar of Companies, Official Liquidator and before all Courts of law
or tribunals for the purpose of the proposed Scheme, signing and filing of all
documents, deeds, applications, notices, petitions and letters, to finalise and
execute all necessary applications/ documents/ papers for and on behalf of the
Company and to do all such acts, deeds, matters and things necessary and
convenient for all or any of the purposes aforesaid;

To file necessary e-forms with the Registrar of Companies or any other
authorities for the purpose of mandatory compliance under Compagps sG]




2013 or any other law for the time being in force and for giving effect to the
merger;

m) To appoint or re-appoint any party/s including Lawyers, Chartered Accountants
or Company Secretaries in practice or such other professionals and authorize
them for the purpose of filing, presenting the scheme, signing and entering the
appearance and generally to act for every purpose concerning the merger
proceedings and representing the Company/s and appearing before National
Company Law Tribunal, and other Statutory/ Appropriate Authorities and also to
do all acts, deeds, things and matters necessary or expedient, incidental or
conducive in furtherance of the aforesaid.

RESOLVED FURTHER THAT a copy of the above resolution be furnished to the
concerned authorities duly certified by any of the Directors of the company or Mr.
Anil Khatri, Authorised Signatory or Mr. S Raji Reddy, Authorised Signatory of the

company.

For Dynacommerce India Private Limited

S. Raji Reddy
Authorised Signatory

May 28, 2019
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