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WIPRO LIMITED

MINUTES OF THE RESOLUTIONS PASSED BY WAY OF POSTAL BALLOT (INCLUDING
ELECTRONIC VOTING) BY MEMBERS OF THE COMPANY ON JUNE 1, 2019, RESULTS OF
WHICH WERE DECLARED ON JUNE 3, 2019

At its meeting held on April 16, 2019, the Board of Directors (“Board”) of the Company approved
the proposal to conduct a Postal Ballot pursuant to section 110 of the Company’s Act 2013 read
with Rule 22 of the Companies (Management and Administration) Rules, 2014, to seek approval
of the Members for the following resolutions:

1. Approval for Buyback of Equity Shares (Special Resolution)

2. Appointment of Mrs. Arundhati Bhattacharya (DIN 02011213) as an Independent Director
of the Company (Ordinary Resolution)

The Board appointed Mr. V.Sreedharan/Mr. Pradeep B. Kulkarni, Partners of V.Sreedharan &
Associates, Practicing Company Secretaries, as the Scrutinizer for conducting the Postal Ballot
and e-voting process in a fair and transparent manner. The e-voting facility to Members was
provided through Karvy Fintech Private Limited (Karvy). The postal ballot and e-voting period
commenced at 9 a.m. IST on Friday, May 3, 2019 and ended at 5 p.m. IST on Saturday, June 1,
2019. A newspaper advertisement as required under the Companies Act, 2013 was published in
Business Standard -all editions and Kannada Prabha (regional newspaper- Kannada Language)
newspapers on May 3, 2019.

The Scrutinizer submitted his report on postal ballot & e-voting process to the Chairman of the
Company on June 3, 2019. Summary of the Scrutinizer's Report is as under:

1. The postal ballot notice dated April 16, 2019 was sent to all the Members whose names
appeared on the Register of Members/list of beneficial owners as received from National
Securities Depository Limited (NSDL) and Central Depository Services (India) Limited as on
April 19, 2019. For the Members whose e-mail ids were registered, the Company sent the
postal ballot notice to their email addresses registered with their Depository Participant and
for the Members whose e-mail ids were not registered, the Company completed physical
despatch of the postal ballot notice, postal ballot forms and postage prepaid, self-addressed
business reply envelope on May 2, 2019.

2. Particulars of all the postal ballot forms received from the members and votes cast through
electronic means have been entered in the register separately maintained for the purpose.

3. The votes cast through electronic means were unblocked on June 1, 2019 at 5.01 p.m. The
postal ballot forms were scrutinized on June 2, 2019 at Karvy Fintech Private Limited,
Hyderabad.

4. The postal ballot forms and votes cast through electronic means were scrutinized and the
shareholding was matched/confirmed with the register of members/list of beneficial owners
as on Friday, April 19, 2019.

5. All postal ballot forms and votes cast through electronic means received upto 5.00 p.m (IST)
on June 1, 2019, being the last time and date fixed by the Company for receipt of forms and
votes cast through electronic means, were considered for scrutiny.




6. No mutilated or defaced Postal Ballot Forms were found.

Based on the analysis of valid votes, the Scrutinizer submitted his report dated June 3, 2019 to
the Chairman of the Company Based on the report, all the resolutions set out in the postal ballot
notice dated April 16, 2019 have been passed with requisite majority.

The details of voting on the resolutions as per the Scrutinizer's report are as under:

. Approval for Buyback of Equity Shares

“RESOLVED THAT pursuant to the provisions of Article 8.2 of the Articles of Association of the
Company and the provisions of Sections 68, 69 and 70 and all other applicable provisions, if any,
of the Companies Act, 2013, as amended (the “Companies Act”), the Companies (Share Capital
and Debentures) Rules, 2014 to the extent applicable, and in compliance with Securities and
Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended (the “Buyback
Regulations”), including any amendments, statutory modifications or re-enactments for the time
being in force, and subject to such other approvals, permissions and sanctions as may be
necessary and subject to such conditions and modifications, if any, as may be prescribed or
imposed by the appropriate authorities while granting such approvals, permissions and sanctions,
which may be agreed by the Board of Directors of the Company (hereinafter referred to as the
“Board”, which expression shall include any Committee constituted by the Board to exercise its
powers, including the powers conferred by this resolution) and on the terms and conditions set
out in the explanatory statement (which may be modified based on regulatory requirements),
approval of the shareholders be and is hereby accorded for the buyback by the Company of up
to 32,30,76,923 (Thirty Two Crores Thirty Lakhs Seventy Six Thousand Nine Hundred and Twenty
Three only) fully paid-up equity shares of Rs. 2/- (Rupees Two only) each of the Company (“Equity
Shares”) representing up to 5.35% of the total paid-up Equity Share capital of the Company at a
price of Rs. 325/- (Rupees Three Hundred and Twenty Five only) per Equity Share (“Buyback
Price”) payable in cash for an aggregate amount of up to Rs. 105,00,00,00,000/-(Rupees Ten
Thousand Five Hundred Crores only) (“Buyback Size”), which is 23.03% of the aggregate of the
fully paid-up Equity Share capital and free reserves as per the latest audited standalone balance
sheet of the Company as at March 31, 2019, on a proportionate basis through the “tender offer”
route as prescribed under the Buyback Regulations, from all of the shareholders who hold Equity
Shares as of the record date (“Buyback”) and the Buyback Size does not include transaction costs
viz. brokerage, applicable taxes such as securities transaction tax, GST, stamp duty, expenses
incurred or to be incurred for the Buyback like filing fees payable to the Securities and Exchange
Board of India ("SEBI"), advisors/legal fees, public announcement publication expenses, printing
and dispatch expenses and other incidental and related expenses, etc.

RESOLVED FURTHER THAT all of the shareholders of the Company will be eligible to participate
in the Buyback including: (i) promoters and promoter group of the Company (including members
thereof) and their associates who hold Equity Shares as of the record date, persons in control
(including such persons acting in concert) who hold Equity Shares as of the record date; and (ii)
holders of American Depositary Receipts (“ADRs") evidencing American Depositary Shares
("ADSs") representing Equity Shares of the Company who cancel any of their ADRs and withdraw
the underlying Equity Shares prior to the record date such that they become shareholders of the
Company and hold Equity Shares as of the record date.




RESOLVED FURTHER THAT the Buyback shall have reservation for small shareholders in
accordance with the provisions of the Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the “Mechanism
for acquisition of shares through Stock Exchange” notified by SEBI vide circular
CIR/CFD/POLICYCELL/1/2015  dated  April 13, 2015 read with  circular
CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, including any amendments or statutory
modifications for the time being in force.

RESOLVED FURTHER THAT the Buyback from the shareholders who are residents outside
India including Foreign Corporate Bodies (including erstwhile Overseas Corporate Bodies),
Foreign Institutional Investors/Foreign Portfolio Investors, Non-Resident Indians, shareholders of
foreign nationality and holders of ADRs, shall be subject to such approvals, if any and to the extent
required from the concerned authorities including approvals from the Reserve Bank of India
(“RBI") under the Foreign Exchange Management Act, 1999 and the rules and regulations framed
thereunder, and that such approvals shall be required to be taken by such non-resident
shareholders.

RESOLVED FURTHER THAT the Board be and is hereby authorised to give effect to the
aforesaid resolutions, including but not limited to finalizing the terms of the Buyback like record
date, entitlement ratio, determination of the Buyback Size on a consolidated basis, time frame for
completion of Buyback; appointment of merchant banker, brokers, lawyers, depository
participants, escrow agents, bankers, advisors, registrars, scrutinizers,
consultants/intermediaries/agencies, as may be required, for the implementation of the Buyback;
preparing, finalizing, signing and filing of the public announcement, the draft letter of offer/letter
of offer with SEBI, the Stock Exchanges where the Equity Shares are listed and other appropriate
authorities and to make all necessary applications to the appropriate authorities for their approvals
including but not limited to approvals as may be required from the SEBI and RBI; and initiating all
necessary actions for preparation and issue of various documents including public
announcement, draft letter of offer, letter of offer, opening, operation and closure of necessary
accounts including escrow account, special payment account with the bank, entering into escrow
agreements as required under the Buyback Regulations, filing of declaration of solvency,
obtaining all necessary certificates and reports from statutory auditors and other third parties as
required under applicable law, extinguishing Equity Shares bought back by the Company, and
filing such other undertakings, agreements, papers, documents and correspondence, under the
Common Seal of the Company, as may be required to be filed in connection with the Buyback
with SEBI, RBI, Stock Exchanges, Registrar of Companies, Depositories and/or other regulators
and statutory authorities as may be required from time to time.

RESOLVED FURTHER THAT nothing contained herein shall confer any right on the part of any
shareholders to offer and/or any obligation on the part of the Company or the Board to Buyback
any shares, and/or impair any power of the Company or the Board to terminate any process in
relation to such Buyback, if so permissible by law.

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board is
hereby empowered and authorised on behalf of the Company to accept and make any
alteration(s), modification(s) to the terms and conditions as it may deem necessary, concerning
any aspect of the Buyback, in accordance with the statutory requirements as well as to give such




directions as may be necessary or desirable, to settle any questions, difficulties or doubts that
may arise and generally, to do all acts, deeds, matters and things as the Board and/or any person
authorised by the Board may, in its/his/her absolute discretion deem necessary, expedient, usual
or proper in relation to or in connection with or for matters consequential to the Buyback without
seeking any further consent or approval of the shareholders or otherwise to the end and intent
that they shall be deemed to have given their approval thereto expressly by the authority of this
Resolution.”

Result of voting through Postal Ballot and e-voting was as follows:

Particulars Postal Ballot E-Voting Total % of total
paid-up
No.of No.of votes No. of No. of votes No. of No. of votes equity
members | cast (Equity member cast (Equity members cast (Equity capital as
voted Shares voted Shares voted Shares on cut-off
through through through date
Postal of Rs.2/- e-voting of Rs. 2/- Postal of Rs. 2/-
ballot each) system each) ballot each) {i.e.19/04/
forms forms & 2019)
through 603,41,58,
588
e voting
system Equity
Shares)
Postal ballot forms 979 21,17,464 2,013 | 540,46,29,802 2,992 | 540,67,47,266 99.82
fe-votes with

assent for the
Resolution as a
percentage of net
valid shares polled

Postal ballot 57 52,407 118 95,05,663 175 95,58,070 0.18
forms/e votes with
dissent for the
Resolution as a
percentage of net
valid shares polled

2. Appointment of Mrs. Arundhati Bhattacharya (DIN 02011213) as an independent Director
of the Company

“RESOLVED THAT pursuant to Sections 149, 150, 152 read with Schedule |V and other
applicable provisions of the Companies Act, 2013 and the Companies (Appointment and
Qualification of Directors) Rules, 2014 (including any statutory modification(s) or enactment
thereof for the time being in force), Mrs. Arundhati Bhattacharya (DIN 02011213) who was
appointed as an Additional Director in the capacity of Independent Director of the Company by
the Board of Directors effective January 1, 2019 in terms of Section 161 of the Companies Act,
2013, and whose appointment as an independent director is recommended by the Board
Governance, Nomination and Compensation Committee and Board of Directors of the Company
and in respect of whom the Company has received a notice in writing from a member proposing
her candidature for the office of Director pursuant to Section 160 of the Companies Act, 2013, be
and is hereby appointed as an Independent Director of the Company with effect from January 1,
2019 to December 31, 2023 and the term shall not be subject to retirement by rotation.”




Result of voting through Postal Ballot and e-voting was as follows:

Particulars Postal Ballot E-Voting Total % of total %
of total paid-
No.of No.of votes No. of No. of votes No. of No. of votes up equity
members | cast (Equity member cast (Equity members cast (Equity capital as on
voted Shares voted Shares voted Shares cut-off date
through through through
Postal of Rs.2/- e-voting of Rs. 2/- Postal of Rs. 2/- {i.e.19/04/20
ballot each) system each) ballot each) 19)
forms forms & 603,41,58,58
through 8
e voting Equity
system Shares)
Postal ballot 991 6,14,912 1,955 | 540,47,85,551 2,946 | 540,54,00,463 99.84
forms /e-votes
with assent for
the Resolution as
a percentage of
net valid shares
polled
Postal ballot 33 15,07,640 144 71,95,120 177 87,02,760 0.16
forms/e votes
with dissent for
the Resolution as
a percentage of
net valid shares
polled

The Chairman noted the results of voting as stated above and it was declared and recorded that
all resolutions as set out in the Notice of Postal Ballot dated April 16, 2019, were duly passed by
the Members on June 1, 2019 with requisite majority.

Sd/-
CHAIRMAN

Minutes preparation date: June 28, 2019




