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Date: 23.12.2021

To

Listing Department

National Stock Exchange of India Limited
Exchange Plaza, Bandra Kurla Complex
Bandra (E), Mumbai — 400051

Scrip Symbol: GSS

Dear Sir,

Sub: Submission of revised Notice of Extra-ordinary General Meeting (EGM).

Further to our letter dated December 4%, 2021 & 10th December, 2021 intimating the date of Extra-
ordinary General Meeting (EGM) of the Company and Please find enclosed Notice of Extra-ordinary
General Meeting (EGM) of the Company to be held on Monday, the 3rd of January, 2022 at 11:00
a.m. IST through Video Conferencing ("VC") / Other Audio-Visual Means ("OAVM") which is being sent
to the shareholders of the Company through electronic mode.

There is a typo error in the earlier report uploaded with the exchange. Hence request you to kindly
take note of the attached report as final.

The Notice is also uploaded on the Company's website www.gssinfotech.com. Further, e-voting facility
for the EGM will be made available to all the members of the Company.

Please take the information on record.
Thanking you

For GSS Infotech Ltd.

Amaitz 52)74

Amrita Singh
Company Secretary

GSS Infotech Limited
CIN No: L72200TG2003PLC041860Wing-B, Ground Floor, N Heights, Plot No. 12,
TSIIC Software Units Layout, Madhapur, Serilingampally Mandal, Rangareddy District,
Hyderabad — 500081, Telangana, India Tel: 91 40 4455 6600 | E-mail:
company.secretary@gssinfotech.com| www.gssinfotech.com
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NOTICE OF EXTRA ORDINARY GENERAL MEETING

Notice is hereby given that sl.no 1/2021-22 Extraordinary General Meeting (“EGM”) of the Members of GSS
Infotech Limited will be held on Monday, 03" Day of January,2022 at 11.00 A.M. (IST) through Video
Conference (VC) / Other Audio-Visual Means (OAVM ) facility to transact the following businesses:

SPECIAL BUSINESS
ITEM NO.1

INVESTMENT(S), LOANS, GUARANTEES AND SECURITY IN EXCESS OF LIMITS SPECIFIED
UNDER SECTION 186 OF COMPANIES ACT, 2013.

To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to provisions of Section 186(3) and other applicable provisions, if any, of the
Companies Act, 2013 read with Companies (Meetings of Boards and its Powers) Rules, 2014 and other
applicable Rules, if any, made thereunder (including any statutory modification thereof for the time being in
force and as may be enacted from time to time), and in terms of Memorandum of Association and Articles of
Association of the Company and subject to such approvals, consents, sanctions and permissions as may be
necessary, the consent of the members be and is hereby accorded to the Board of Directors (hereinafter referred
to as “the Board” which term shall be deemed to include any Committee which the Board may constitute for
this purpose or any person(s) authorized by the Board) for making investment(s) in excess of limits specified
under section 186 of Companies Act, 2013 from time to time in acquisition of securities of any body corporate
or for giving loans, guarantees or providing securities to any body corporate or other person/entity whether in
India or outside India, either directly or through its one or more subsidiaries / step down subsidiaries, as may
be considered appropriate for an amount not exceeding Rs.500 crore (Rupees Five Hundred crore only),
notwithstanding that such investment and acquisition together with the Company’s existing investments in all
other bodies corporate, loans and guarantees given and securities provided shall be in excess of the limits
prescribed under section 186(3), of the Companies Act, 2013.

RESOLVED FURTHER THAT for the purpose of giving effect to the above, the Board of Directors/Any
Director(s) and the Company Secretary of the Company be and is/are hereby severally authorized to finalize
and execute all agreements, documents and writings and to do all acts, deeds and things in this connection and
incidental thereto as they may in their absolute discretion deem fit to give effect to this resolution.”
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ITEM 2

ISSUE OF CONVERTIBLE EQUITY WARRANTS TO PROMOTERS AND STRATEGIC
INVESTORS.

To consider and, if thought fit, to pass, with or without modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 62(1)(c), read with Section 42, and other applicable
provisions, if any, of the Companies Act, 2013, and the rules made thereunder (including any statutory
modification(s) or re-enactment thereof for the time being in force) (“Act”), and in accordance with the enabling
provisions of the Memorandum and Articles of Association of the Company, the listing agreements entered into
by the Company with the stock exchanges, where the shares of the Company are listed, the rules and regulations
issued by the Securities and Exchange Board of India(“SEBI”), including the provisions of Chapter V —
“Preferential Issue” and other applicable provisions, if any, of SEBI (Issue of Capital and Disclosure
Requirements) Regulations, 2018, as amended (the “ICDR Regulations™), the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (the “Listing Regulations™) and any other policies,
rules, regulations, guidelines, notifications and circulars, if any, issued by the Government of India or any other
competent authority, from time to time, to the extent applicable and subject to the permission(s), consent(s),
sanction(s) and approval(s), if any, by any authority, as may be necessary, and subject to such conditions and
modifications as might be prescribed while granting such approval(s), consent(s), permission(s) and sanction(s),
and which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board”,
which term shall be deemed to include any committee(s) constituted/to be constituted by the Board to exercise
its powers including the powers conferred by this Resolution) and subject to any other alterations, modifications,
conditions, corrections, changes and variations that may be decided by the Board in its absolute discretion, the
consent of the Company be and is hereby accorded to the Board to create, issue, offer, and allot, from time to
time in one or more tranches, 28,00,000 Convertible Equity Warrants (“Warrants”) on preferential basis to
Promoters and Strategic Investors as mentioned below (“Warrant Holder”), with a right to Warrant Holder to
apply for and get allotted one equity share of face value of Rs. 10/- (Rupees Ten Only) each (the “Equity
Shares”), ranking in all respects pari-passu with the existing equity shares of the Company, for each Warrant,
within a period of 18 (Eighteen) months from the date of allotment of Warrants, at a price as may be arrived in
accordance with the part IV of chapter V of the SEBI (ICDR) Regulations, 2018 to the below mentioned allottees
hereinafter referred to as “Allottees”:

DETAILS OF PROPOSED ALLOTEES:

SI. No Name of the Allottee Number of Convertible equity
warrants applied
1 Mr. Bhargav Marepally 12,00,000
2 M/s. Enspire Institute of Professional Studies 16,00,000
LLP
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RESOLVED FURTHER THAT the relevant date, as per Regulation 161(a) or 161(b) of the SEBI ICDR
Regulations, 2018 for the determination of issue price of the Warrants to be allotted pursuant to the preferential
issue is fixed as Rs. 107/- which is arrived based on 03™ December 2021 as relevant date i.e. 30 days prior to
the date of passing of special resolution through Extra Ordinary General Meeting to approve the proposed
preferential issue in terms of Section 62(1) (c) of the Act.

RESOLVED FURTHER THAT the equity shares to be allotted upon exercise of Warrants shall rank pari -
passu in all respects including as to dividend, with the existing fully paid up equity shares of face value of Rs.10/-
each of the Company, subject to the relevant provisions contained in the Articles of Association of the Company.

RESOLVED FURTHER THAT the Board be and is hereby authorized to determine, vary, modify, alter any
of the terms and conditions of the proposed issue of Warrants including reduction of the size of the issue, as it
may deem expedient, in its discretion.

RESOLVED FURTHER THAT the said Warrants shall be issued and allotted by the Company within a period
of 15 (Fifteen) days from the date of passing of this resolution, provided that where the allotment of the said
Warrants is pending on account of pendency of any approval for such allotment by any regulatory authority or
the Central Government, the allotment shall be completed within a period of 15 (Fifteen) days from the date of
receipt of last of such approvals, in accordance with provisions of ICDR Regulations.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the issue of Warrants shall
be subject to following terms:

i.  The proposed allottees of Warrants shall, on the date of allotment of Warrants, pay an amount equivalent
to at least 25% [Twenty-five percentage only] of the exercise price determined in compliance with the
provisions of the SEBI (ICDR) Regulations, 2018;

ii. The balance 75% [Seventy-five percentage only] of the exercise price shall be payable on or before the
conversion of said Warrants into Equity Shares, within a maximum permissible period of 18 months
from the allotment thereof;

iii. The proposed allottees of Warrants will be entitled to apply for and obtain allotment of one equity share
of face value of Rs. 10/- (Rupees Ten only) each of the Company against each Warrant at any time after
the date of allotment but on or before the expiry of 18 (Eighteen) months from the date of allotment
(“Tenor”) thereof, in one or more tranches;

iv. Inthe event the Warrant Holder does not exercise the Warrants within 18 (Eighteen) months from the

date of allotment of the Warrants, the Warrants shall lapse and the amount paid on such Warrants shall
stand forfeited by the Company;
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v. The Warrant Holder shall be entitled to exercise the option of exercising any or all of the Warrants in
one or more tranches by way of a written notice to the Company, specifying the number of Warrants
proposed to be exercised along with the aggregate amount thereon, without any further approval from
the shareholders of the Company prior to or at the time of conversion. The Company shall accordingly,
issue and allot the corresponding number of Equity Shares to the Warrant holder;

vi. The Company make an application for Listing, within 20 days from date of allotment of Equity Shares,
upon conversion of warrants, to the stock Exchanges where shares of the Company are listed in
accordance with SEBI (LODR) Regulations, 2015;

vii. The Equity Shares to be so allotted on exercise of the Warrants shall be in dematerialized form and shall
be subject to the provisions of the Memorandum of Association and Articles of Association of the
Company and shall rank pari-passu in all respects including dividend, with the existing fully paid Equity
Shares of the Company;

viii.Upon exercise of the Warrants by the Warrant Holder, the Company shall issue and allot appropriate
number of Equity Shares and perform such actions as are required to credit the Equity Shares to the
depository account of Warrant Holder and entering the name of Warrant Holder in the records of the
Company as the registered owner of such Equity Shares;

ix. The issue of the Warrants as well as Equity Shares arising from the exercise of the Warrants shall be
governed by the regulations and guidelines issued by SEBI or any other statutory authority as the case
may be or any modifications thereof;

X. Subject to the provisions of Regulation 168 of Chapter V of the SEBI (ICDR) Regulations, 2018, the
Warrants and equity shares allotted on exercise of such Warrants will be transferable within the
Promoters and persons forming part of Promoter Group;

xi. In the event that the Company completes any form of capital restructuring prior to the conversion of the
Warrants, then, the number of Equity Shares that each Warrant converts into and the price payable for
such Equity Shares, shall be adjusted accordingly in a manner that, to the extent permitted by applicable
laws, Warrant holder: (a) receives such number of Equity Shares that Warrant holder would have been
entitled to receive; and (b) pays such consideration for such Equity Shares to the Company which
Warrant holder would have been required to pay, had the Warrants been exercised immediately prior to
the completion of such capital restructuring;

xii. The Company shall re-compute the price of the Warrants / Equity Shares issued on conversion of
Warrants in terms of the provisions of ICDR Regulations, where it is required to do so and the differential
price, if any, shall be required to be paid by such Warrant holder to the Company in accordance with the
provisions of ICDR Regulations;

xiii. The Warrants and the Equity Shares allotted pursuant to exercise of such Warrants shall be subject to a
lock-in for such period as specified under Chapter V of ICDR Regulations, 2018 relating to preferential
1Ssues;
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xiv. The Warrants by itself, until exercise of conversion option and Equity Shares allotted, does not give to
the Warrant holder thereof any rights with respect to that of a shareholder(s) of the Company; and

xv. Until the Warrants are transferred, the Company shall treat Warrant Holder as the absolute owner for all
purposes without being affected by any notice to the contrary.

xvi. Warrants so allotted under this resolution shall not be sold, transferred, hypothecated or encumbered in
any manner during the period of lock-in as provided under SEBI (ICDR) Regulations except to the extent
and in the manner permitted there under.

RESOLVED FURTHER THAT the Board / Board Committee be and is hereby authorized to issue and
allot such number of Equity Shares of the Company as may be required to be issued and allotted upon
exercise of the option in the Warrants held by the holder(s) of the Warrants.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers
herein conferred to any Committee of the Board or any Director(s) or Officer(s) of the Company and to
generally do all such acts, deeds and things as may be required in connection with the aforesaid resolution,
including issue of offer letter, making necessary filings with the stock exchanges and regulatory authorities
and execution of any documents on behalf of the Company and to represent the Company before any
governmental authorities and to appoint any merchant bankers or other professional advisors, consultants
and legal advisors to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things as they may in its absolute discretion deem
necessary, desirable and expedient for such purpose, including without limitation, effecting any
modifications or changes to the foregoing (including modification to the terms of the issue), entering into
contracts, arrangements, agreements, documents without being required to seek any fresh approval of the
shareholders of the Company to the end and intent that they shall be deemed to have given their approval
thereto expressly by the authority of this resolution and to settle all questions, difficulties or doubts that may
arise in regard to the offer, issue and allotment of the Warrants and Equity Shares and utilization of proceeds
of the Warrants and Equity Shares issued upon exercise of such Warrants, take all other steps which may be
incidental, consequential, relevant or ancillary to give effect to the aforesaid resolution.

RESOLVED FURTHER THAT the Any Director(s) and the Company Secretary be and are hereby
severally authorized to do all such other acts, deeds and things and sign and execute and file such papers and
documents as may be necessary to give effect to this resolution and for matter connected therewith or
incidental thereto.
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ITEM NO.3

AMENDMENT IN MAIN OBJECT CLAUSE OF THE MEMORANDUM OF ASSOCIATION OF
THE COMPANY

To consider and if thought fit, to pass with or without modification (s), the following resolution as Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 4, 13,15 and other applicable provisions, if any,
of the Companies Act, 2013 (“the Act”) read with the Companies( Management & Administration) Rules,
2014,including any modification(s) or re-enactment(s) thereof from time to time, and subject to necessary
approvals as may be required in this regard from appropriate authorities and subject to such other conditions
as may be imposed by them , the consent of members be and is hereby accorded for insertion of below
mentioned new objects after main objects I1I(A)S5:

111 (A) (6).

To carry out and engage in in the business of purchasing, procuring, selling, distributing, trading, retailing,
acting as agent, franchising, collaborating, exporting, importing, merchandising, manufacturing, production
processing, designing, packaging, supply chain management, farming, agricultural production and related
activities through online, offline and/or both including ecommerce relating, of all kinds of products, goods,
commodities, merchandise, accessories and equipment’s relating to, which includes but is not limited to,
vegetables, fruits, foods, raw, semi or fully processed, FMCG Products, food supplements, healthcare and
wellness Products etc. using technology applications, on online portals or websites as well as through e-
commerce, m-commerce, internet, intranet, stores, stalls or kiosks or similar formats that might emerge in the
future which are set up across India or abroad or in any other manner. To establish, collect, procure, perform,
maintain, conduct, provide, make available sell or purchase data pertaining to said activities and engage in
Analysis, Opinions, segregate, organize and similar activities including but not limited to statistical, financial,
management, processing, communication, technological social or other areas.

RESOLVED FURTHER THAT Mr. Bhargav Marepally (DIN:00505098) Managing Director/Any
Director of the Company and Company Secretary of the Company , be and are hereby severally authorized to
do all acts, deeds, matters and things as deem necessary, proper or desirable and to sign and execute all
necessary documents, applications and returns for the purpose of giving effect to the aforesaid resolution along
with filing of necessary E-form as return of appointment with the Registrar of Companies, Telangana.”
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ITEM 4

RECLASSIFICATION OF AUTHORISED SHARE CAPITAL AND CONSEQUENT ALTERATION
OF MEMORANDUM OF ASSOCIATION.

To consider and if thought fit, to pass with or without modification(s), the following Resolution as a Special
Resolution:

“RESOLVED THAT pursuant to the provisions of Section 13, 61 and 64 of Companies Act, 2013 (hereinafter
referred as the “Companies Act”) read with Companies (Share Capital and Debentures) Rules, 2014 and other
applicable provisions, if any, and the provisions of the Memorandum of Association and Articles of Association
of the Company, the consent of the members of the Company be and is hereby accorded to re-classify the
Authorized Share Capital of the Company as below:

The existing Authorized Share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores Only) divided
into 5,00,00,000 (Five Crore) Equity Share of Rs. 10/- (Rupees Ten only) each, be and is hereby re-classified to
Rs. 50,00,00,000/- (Rupees Fifty Crores Only) comprising of 3,50,00,000 (Three Crore Fifty Lakh) equity shares
of face value of Rs. 10/- each and 1,50,00,000 (One Crore Fifty Lakh) Preference Shares of Rs. 10/- each.

RESOLVED FURTHER THAT pursuant to Section 13, 61 and 64 and all other applicable provisions, if any,
of the Companies Act, 2013 and subject to the approval from the shareholders of the Company, consent of the
Board of Directors be and is hereby accorded to substitute the existing clause V of the Memorandum of
Association of the Company with the following new Clause V:

“The Authorized share Capital of the Company is Rs. 50,00,00,000/- (Rupees Fifty Crores Only) comprising of
3,50,00,000 (Three Crore Fifty Lakh) equity shares of face value of Rs. 10/- each and 1,50,00,000 (One Crore
Fifty Lakh) Preference Shares of Rs. 10/- each with rights and conditions attaching thereto, as are provided by
the Articles of association of the Company for the time being, with power to divide the shares in the capital for
the being into several classes and to attach respectively such preferential, qualified or special rights, privileges
or conditions may be determined by or in accordance with the Articles of Association of the Company for the
time being to vary, modify or abrogate any such rights, privileges or conditions in Such manner as may be
permitted.”

RESOLVED FURTHER THAT for the purpose of giving effect to the aforesaid resolution, Managing
Director/any Director of the Company, and Company Secretary of the Company be and is hereby authorized
severally to do all such acts, deeds, matters and things as it may in its absolute discretion consider necessary,
desirable or expedient and to sign, execute and submit all the requisite documents with the appropriate authority
including filing of requisite documents with the Registrar of Companies.”

“RESOLVED FURTHER THAT all actions taken by the Board or Committee(s) duly constituted for this

purpose in connection with any matter(s) referred or contemplated in any of the foregoing resolutions be and are
hereby approved, ratified and confirmed in all respects.”
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ITEM NO.5

TO AUTHORIZE RAISING OF CAPITAL THROUGH THE ISSUANCE OF EQUITY SHARES OR OTHER
SECURITIES

To consider, and if thought fit, to pass, with or without modifications, the following resolution as a Special
Resolution:

RESOLVED THAT pursuant to the provisions of Sections 23, 41, 42, 62, 71 and other applicable provisions,
if any, of the Companies Act, 2013, and the applicable rules thereunder (including the Companies (Prospectus
and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and Debentures) Rules, 2014),
including any amendment(s), statutory modification(s), or re-enactment(s) thereof for the time being in force
(the “Act”), the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “SEBI ICDR Regulations”), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), the
Foreign Exchange Management Act, 1999, as amended and rules and regulations framed thereunder, including
the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended, the Consolidated FDI
Policy issued by the Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India from time to time, as in force, the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended, the Depository
Receipts Scheme, 2014, the rules, regulations, guidelines, notifications and circulars, if any, prescribed by the
Government of India, Reserve Bank of India (“RBI”), the Securities and Exchange Board of India (“SEBI”),
relevant Registrar of Companies, or by any other competent authority, whether in India or abroad, from time to
time, to the extent applicable and any other provisions of applicable law or regulation, (including any statutory
amendment(s) or modification(s) or variation(s) or re-enactment(s) thereof, for the time being in force) and in
accordance with the provisions of the Memorandum of Association and Articles of Association of the Company
and subject to necessary approvals, consents, permissions and/or sanctions of SEBI, the National Stock
Exchange of India Limited where the equity shares of the Company are listed (the “Stock Exchange”), the RBI,
the Government of India and any other concerned statutory authorities, if and to the extent necessary or required,
and subject to such terms, conditions or modifications as may be prescribed or imposed while granting such
approvals, consents, permissions and sanctions by any of the aforesaid authorities and which may be agreed to
by, the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed
to include any committee(s) constituted/to be constituted by the Board to exercise its powers including the
powers conferred by this resolution), consent of the shareholders of the Company, be and is hereby accorded to
the Board to create, offer, issue and allot such number of equity shares and/ or any other equity linked securities,
in one or more tranches, in the course of domestic and/ or international offering(s) in one or more foreign
markets, by way of a further public offer, private placement, or a combination thereof of equity shares of the
Company having face value of Rs. 10 (Rupees Ten) each (the “Equity Shares”) through one or more permissible
modes, (hereinafter collectively referred to as the “Securities’) or any combination of Securities, to all eligible
investors, including residents and/or non-residents and/or institutions/banks/venture capital funds/alternative
investment funds/foreign portfolio investors and/or other incorporated bodies and/or individuals and/or trustees
and/or stabilizing agent or otherwise, and whether or not such investors are members of the Company
(collectively the “Investors™), as may be decided by the Board, in its absolute discretion, and permitted under
applicable laws and regulations, through one or more prospectuses / offer document / placement document /
letter of offer or circular, and/or on private placement basis, at such time or times, at such price or prices, and on
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such terms and conditions considering the prevailing market conditions and other relevant factors wherever
necessary, for, or which upon exercise or conversion of all Securities so issued and allotted, could give rise to

the issue and offer of Equity Shares for an amount aggregating up to Rs. 500 Crores (Rupees Five Hundred
Crores only) (the “Offer”), in one or more tranches, at such price or prices, (whether at prevailing market
price(s) or at any permissible discount or premium to market price(s) in terms of applicable laws) at the Board’s
discretion, including the discretion to determine the categories of Investors, considering the prevailing market
conditions and other relevant factors wherever necessary, to whom the offer, issue and allotment of Securities
shall be made to the exclusion of others, in such manner, including allotment to stabilizing agent in terms of
green shoe option, if any, to be exercised by the Company, and where necessary in consultation with merchant
banker/s (including but not limited to book running lead manager/s and/or stabilizing agent) and/or underwriter/s
and/or other advisors or otherwise on such terms and conditions, including issue of Securities as fully or partly
paid, making of calls and manner of appropriation of application money or call money, in respect of different
class(es) of Investor (s) and/ or in respect of different Securities, as the Board may, in its absolute discretion,
decide at the time of issue of the Securities.

RESOLVED FURTHER THAT in case of a further public offer, the Securities shall be issued by the
Company in compliance with the requirements of the SEBI ICDR Regulations and other applicable laws.

RESOLVED FURTHER THAT, pursuant and subject to the applicable provisions of the 2014 Scheme, the
Foreign Exchange Management Act, 1999, and the regulations framed thereunder, each as amended (the
“FEMA”) (including the Foreign Exchange Management (Non-debt Instrument) Rules, 2019, as amended), the
applicable provisions of the Act, and any other laws, rules, regulations, guidelines, notifications, clarifications
and circulars issued from time to time by the Government of India (and by any ministry, department or agency
thereof), the RBI, SEBI, the Tax Authorities in India, applicable government and regulatory authorities in the
United States of America and its territories and jurisdictions, and any other government and regulatory authority,
whether in India or outside India, and in accordance with the Memorandum and Articles of Association of the
Company and subject to such other approval(s), consent(s), permission(s) and sanction(s) as may be necessary
from the concerned statutory or regulatory authority(ies) (collectively, “Applicable Law”), the Board may
decide upon, at its discretion, the facilitation of an exit by any current or future holder of Equity Shares
(“Permissible Securities”) through the issue of Depositary Receipts (“DRs”), and a transfer of Permissible
Securities by any current or future holder of a Permissible Security to a foreign depository for the purpose of
issue of DRs, pursuant to a sponsored depository receipt program, through transactions permitted under
Applicable Law (including without limitation on a recognized Stock Exchange, in bilateral transactions or by
tendering through a public platform), where such DRs may be issued by the foreign depository and offered and
sold in one or more transactions by way of a private placement, public offering or in any other manner prevalent
and permitted in a permissible jurisdiction under Applicable Law, at such price (including any premium or
discount) as may be permitted under Applicable Law.

RESOLVED FURTHER THAT pursuant to the applicable laws, the issue to the holders of the Securities,
which are convertible into or exchangeable with Equity Shares at a later date shall be, inter alia, subject to the
following terms and conditions: (a) in the event the Company is making a bonus issue by way of capitalization
of its profits or reserves prior to the allotment of the Equity Shares, the number of Equity Shares to be allotted
shall stand augmented in the same proportion in which the equity share capital increases in consequence of such
bonus issue and the premium, if any, shall stand reduced pro tanto; (b) in the event of the Company making a
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rights offer by issue of Equity Shares prior to the allotment of the Equity Shares, the entitlement to the Equity
Shares will stand increased in the same proportion as that of the rights offer and such additional Equity Shares
shall be offered to the holders of the Securities at the same price at which they are offered to the existing

Members; (c) in the event of merger, amalgamation, takeover or any other reorganization or restructuring or any
such corporate action, the number of Equity Shares, the price and the time period as aforesaid shall be suitably
adjusted; and (d) in the event of consolidation and/or division of outstanding Equity Shares into smaller number
of Equity Shares (including by way of stock split) or reclassification of the Securities into other securities and/or
involvement in such other event or circumstances which in the opinion of the Stock Exchange requires such
adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT the Board may create, issue, offer and allot such number of Equity Shares as
may be required to be issued and allotted, including issue and allotment of Equity Shares upon conversion of
any depository receipts or other Securities referred to above or as may be necessary in accordance with the terms
of the offer, and all such Equity Shares shall be issued in accordance with the terms of the Memorandum of
Association and Articles of Association and shall rank pari passu inter-se and with the then existing Equity
Shares of the Company in all respects.

RESOLVED FURTHER THAT, for the purpose of giving effect to any offer, issue or allotment of Equity
Shares or Securities or instruments representing the same, as described above, the Board or a committee thereof
may do all such acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or desirable
for such purpose, including without limitation, the determination of terms and conditions for issuance of
Securities including the number of Securities that may be offered in domestic and international markets and the
proportion thereof, determination of investors to whom the Securities will be offered and allotted in accordance
with applicable law, timing for issuance of such Securities and shall be entitled to vary, modify or alter any of
the terms and conditions as it may deem expedient, entering into and executing arrangements for managing,
underwriting, marketing, listing, trading and providing legal advice as well as acting as depository, custodian,
registrar, stabilizing agent, paying and conversion agent, trustee, escrow agent and executing other agreements,
including any amendments or supplements thereto, as necessary or appropriate and to finalize, approve and issue
any document(s), including but not limited to prospectus and/or letter of offer and/or placement document(s)
and/or circulars, documents and agreements including filing of registration statements, prospectus and other
documents (in draft or in final form) with any Indian or foreign regulatory authority or stock exchange and sign
all deeds, documents and writings and to pay any fees, commissions, remuneration, expenses relating thereto
and with power on behalf of the Company to settle all questions, difficulties or doubts that may arise in regard
to the issue, offer or allotment of Securities and to take all steps which are incidental and ancillary in this
connection, including in relation to utilization of the issue proceeds, as it may in its absolute discretion deem fit
without being required to seek further consent or approval of the Members.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity

Shares or Securities or instruments representing the same, as described above, the Board may seek listing of any
or all of such Securities on one or more stock exchanges in India or outside India.

31



¢.8SS
GSS Infotech Limited

Wing-B, Ground Floor, N Heights, Plot No. 12, TSIIC Software Units Layout, Madhapur, Serilingampally Mandal,
Rangareddy District, Hyderabad — 500081, Telangana, India
Tel: 91 40 4455 6600 | E-mail: india@gssinfotech.com | www.gssinfotech.com
CIN No: L72200TG2003PLC041860

RESOLVED FURTHER THAT

(a) the offer, issue and allotment of the aforesaid Equity Shares shall be made at such time or times as the Board
may in its absolute discretion decide, subject, however, to applicable guidelines, notifications, rules and
regulations;

(b) the Equity Shares to be issued by the Company as stated aforesaid shall rank pari passu with the existing
Equity Shares of the Company;

(c) the Board may decide and approve the other terms and conditions of the issue of the above mentioned Equity
Shares and also may vary, modify or alter any of the terms and conditions, including size of the issue, as it
may deem expedient;

(d) the Board may do all such acts, deeds, matters and things including but not limited to finalization and
approval of the preliminary as well as final offer document(s), placement document or offering circular, as
the case may be, execution of various transaction documents, as it may in its absolute discretion deem fit
and to settle all questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
Securities and take all steps which are incidental and ancillary in this connection, including in relation to
utilization of the issue proceeds, as it may in its absolute discretion deem fit without being required to seek
further consent or approval of the shareholders;

RESOLVED FURTHER THAT the Board may engage/appoint merchant bankers, underwriters, guarantors,
depositories, custodians, registrars, trustees, stabilizing agents, bankers, lawyers, advisors and all such agencies
as may be involved or concerned with the issue and to remunerate them by way of commission, brokerage, fees
or the like and also to enter into and execute all such arrangements, contracts/ agreements, memoranda,
documents, etc., with such agencies, to seek the listing of Securities on one or more recognized Stock Exchange,
as may be required.

RESOLVED FURTHER THAT pursuant to the applicable law, the Board may delegate all or any of its powers
herein conferred by this resolution to any Committee of Directors or Any Director(s) or Company Secretary or
any one or more executives of the Company severally as empowered by the Board to give effect to the above
resolution.”
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ITEM NO.6

TO AUTHORIZE RAISING OF CAPITAL THROUGH THE ISSUANCE OF EQUITY SHARES OR
OTHER SECURITIES BY WAY OF QUALIFIED INSTITUTIONS PLACEMENT

To consider, and if thought fit, to pass, with or without modifications, the following resolution as a Special
Resolution:

RESOLVED THAT pursuant to the provisions of Sections 23, 41, 42, 62, 71 and other applicable provisions,
if any, of the Companies Act, 2013, and the applicable rules thereunder (including the Companies (Prospectus
and Allotment of Securities) Rules, 2014 and the Companies (Share Capital and Debentures) Rules, 2014),
including any amendment(s), statutory modification(s), or re-enactment(s) thereof for the time being in force
(the “Act”), the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended (the “SEBI ICDR Regulations™), the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations™), the
Foreign Exchange Management Act, 1999, as amended and rules and regulations framed thereunder, including
the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended, the Consolidated FDI
Policy issued by the Department for Promotion of Industry and Internal Trade, Ministry of Commerce and
Industry, Government of India from time to time, as in force, the Issue of Foreign Currency Convertible Bonds
and Ordinary Shares (Through Depository Receipt Mechanism) Scheme, 1993, as amended, the Depository
Receipts Scheme, 2014, the rules, regulations, guidelines, notifications and circulars, if any, prescribed by the
Government of India, Reserve Bank of India (“RBI”), the Securities and Exchange Board of India (“SEBI”),
relevant Registrar of Companies, or by any other competent authority, whether in India or abroad, from time to
time, to the extent applicable and any other provisions of applicable law or regulation, (including any statutory
amendment(s) or modification(s) or variation(s) or re-enactment(s) thereof, for the time being in force) and in
accordance with the provisions of the Memorandum of Association and Articles of Association of the Company
and subject to necessary approvals, consents, permissions and/or sanctions of SEBI, the National Stock
Exchange of India Limited where the equity shares of the Company are listed (the “Stock Exchange”), the RBI,
the Government of India and any other concerned statutory authorities, if and to the extent necessary or required,
and subject to such terms, conditions or modifications as may be prescribed or imposed while granting such
approvals, consents, permissions and sanctions by any of the aforesaid authorities and which may be agreed to
by, the Board of Directors of the Company (hereinafter referred to as the “Board”, which term shall be deemed
to include any committee(s) constituted/to be constituted by the Board to exercise its powers including the
powers conferred by this resolution), the consent of the shareholders of the Company be and is hereby accorded
to the Board to create, offer, issue and allot such number of equity shares and/ or any other equity linked
securities, in one or more tranches, in the course of domestic and/ or international offering(s) in one or more
foreign markets, by way of, preferential issue, qualified institutions placement, private placement or a
combination thereof of equity shares of the Company having face value of Rs. 10 (Rupees Ten) each (the
“Equity Shares”) through one or more permissible modes, (hereinafter collectively referred to as the
“Securities”) or any combination of Securities, to all eligible investors, including residents and/or non-residents
and/or institutions/banks/venture capital funds/alternative investment funds/foreign portfolio investors and/or
other incorporated bodies and/or individuals and/or trustees and/or stabilizing agent or otherwise, and whether
or not such investors are members of the Company (collectively the “Investors”), as may be decided by the
Board, in its absolute discretion, and permitted under applicable laws and regulations, through one or more
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prospectuses / offer document / placement document / letter of offer or circular, and/or on private placement
basis, at such time or times, at such price or prices, and on such terms and conditions considering the prevailing
market conditions and other relevant factors wherever necessary, for, or which upon exercise or conversion of
all Securities so issued and allotted, could give rise to the issue and offer of Equity Shares for an amount
aggregating up to Rs. 500 Crores (Rupees Five Hundred Crores only) (the “Offer”), in one or more tranches,
at such price or prices, (whether at prevailing market price(s) or at any permissible discount or premium to
market price(s) in terms of applicable laws) at the Board’s discretion, including the discretion to determine the
categories of Investors, considering the prevailing market conditions and other relevant factors wherever
necessary, to whom the offer, issue and allotment of Securities shall be made to the exclusion of others, in such
manner, including allotment to stabilizing agent in terms of green shoe option, if any, to be exercised by the
Company, and where necessary in consultation with merchant banker/s (including but not limited to book
running lead manager/s and/or stabilizing agent) and/or underwriter/s and/or other advisors or otherwise on such
terms and conditions, including issue of Securities as fully or partly paid, making of calls and manner of
appropriation of application money or call money, in respect of different class(es) of Investor (s) and/ or in
respect of different Securities, as the Board may, in its absolute discretion, decide at the time of issue of the
Securities.

RESOLVED FURTHER THAT the allotment of Securities (or any combination of the Securities as decided
by the Board) shall only be made to Qualified Institutional Buyers within the meaning of the SEBI ICDR
Regulations, such Securities shall be allotted as fully paid-up Securities and the allotment of such Securities
shall, subject to the provisions of the SEBI ICDR Regulations, be completed within 365 days from the date of
passing of the Special Resolution, at such price being not less than the price determined in accordance with the
pricing formula provided under the SEBI ICDR Regulations. The Company may, in accordance with applicable
law, also offer a discount of not more than 5% or such percentage as permitted under applicable law on the floor
price calculated in accordance with the pricing formula provided under the SEBI ICDR Regulations.

RESOLVED FURTHER THAT the relevant date for the purpose of pricing of the Equity Shares shall be the
date of the meeting in which the Board decides to open the proposed qualified institutions placement of Equity
Shares.

RESOLVED FURTHER THAT in the event that convertible securities and/or warrants which are convertible
into Equity Shares of the Company are issued, along with non-convertible debentures, to Qualified Institutional
Buyers under Chapter VI of the SEBI ICDR Regulations, the relevant date for the purpose of pricing of such
securities shall be the date of the meeting in which the Board decides to open the issue of such convertible
securities and/or warrants simultaneously with nonconvertible debentures and such securities shall be issued at

such price being not less than the price determined in accordance with the pricing formula provided under
Chapter VI of the SEBI ICDR Regulations.

RESOLVED FURTHER THAT pursuant and subject to the applicable provisions of the 2014 Scheme, the
Foreign Exchange Management Act, 1999, and the regulations framed thereunder, each as amended (the
“FEMA”) (including the Foreign Exchange Management (Non-debt Instrument) Rules, 2019, as amended), the
applicable provisions of the Act, and any other laws, rules, regulations, guidelines, notifications, clarifications
and circulars issued from time to time by the Government of India (and by any ministry, department or agency
thereof), the RBI, SEBI, the Tax Authorities in India, applicable government and regulatory authorities in the
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United States of America and its territories and jurisdictions, and any other government and regulatory authority,
whether in India or outside India, and in accordance with the Memorandum and Articles of Association of the
Company and subject to such other approval(s), consent(s), permission(s) and sanction(s) as may be necessary
from the concerned statutory or regulatory authority(ies) (collectively, “Applicable Law”), the Board may
decide upon, at its discretion, the facilitation of an exit by any current or future holder of Equity Shares
(“Permissible Securities”) through the issue of Depositary Receipts (“DRs”), and a transfer of Permissible
Securities by any current or future holder of a Permissible Security to a foreign depository for the purpose of
issue of DRs, pursuant to a sponsored depository receipt program, through transactions permitted under
Applicable Law (including without limitation on a recognized Stock Exchange, in bilateral transactions or by
tendering through a public platform), where such DRs may be issued by the foreign depository and offered and
sold in one or more transactions by way of a private placement, public offering or in any other manner prevalent
and permitted in a permissible jurisdiction under Applicable Law, at such price (including any premium or
discount) as may be permitted under Applicable Law.

RESOLVED FURTHER THAT pursuant to the applicable laws, the issue to the holders of the Securities,
which are convertible into or exchangeable with Equity Shares at a later date shall be, inter alia, subject to the
following terms and conditions: (a) in the event the Company is making a bonus issue by way of capitalization
of its profits or reserves prior to the allotment of the Equity Shares, the number of Equity Shares to be allotted
shall stand augmented in the same proportion in which the equity share capital increases in consequence of such
bonus issue and the premium, if any, shall stand reduced pro tanto; (b) in the event of the Company making a
rights offer by issue of Equity Shares prior to the allotment of the Equity Shares, the entitlement to the Equity
Shares will stand increased in the same proportion as that of the rights offer and such additional Equity Shares
shall be offered to the holders of the Securities at the same price at which they are offered to the existing
Members; (c) in the event of merger, amalgamation, takeover or any other reorganization or restructuring or any
such corporate action, the number of Equity Shares, the price and the time period as aforesaid shall be suitably
adjusted; and (d) in the event of consolidation and/or division of outstanding Equity Shares into smaller number
of Equity Shares (including by way of stock split) or reclassification of the Securities into other securities and/or
involvement in such other event or circumstances which in the opinion of the Stock Exchange requires such
adjustments, necessary adjustments will be made.

RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid Securities may
have such features and attributes or any terms or combination of terms in accordance with international practices
to provide for the tradability and free transferability thereof as per the prevailing practices and regulations in the
capital markets including but not limited to the terms and conditions in relation to payment of dividend, issue of
additional Equity Shares, variation of the conversion price of the Securities or period of conversion of Securities
into Equity Shares during the duration of the Securities and the Board be and is hereby authorized, in its absolute

discretion, in such manner as it may deem fit, to dispose-off such of the Securities that are not subscribed.

RESOLVED FURTHER THAT the Board may create, issue, offer and allot such number of Equity Shares as
may be required to be issued and allotted, including issue and allotment of Equity Shares upon conversion of
any depository receipts or other Securities referred to above or as may be necessary in accordance with the terms
of the offer, and all such Equity Shares shall be issued in accordance with the terms of the Memorandum of
Association and Articles of Association and shall rank pari passu inter-se and with the then existing Equity
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Shares of the Company in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity
Shares or Securities or instruments representing the same, as described above, the Board or a committee thereof
may do all such acts, deeds, matters and things, as it may, in its absolute discretion, deem necessary or desirable
for such purpose, including without limitation, the determination of terms and conditions for issuance of
Securities including the number of Securities that may be offered in domestic and international markets and the
proportion thereof, determination of investors to whom the Securities will be offered and allotted in accordance
with applicable law, timing for issuance of such Securities and shall be entitled to vary, modify or alter any of
the terms and conditions as it may deem expedient, entering into and executing arrangements for managing,
underwriting, marketing, listing, trading and providing legal advice as well as acting as depository, custodian,
registrar, stabilizing agent, paying and conversion agent, trustee, escrow agent and executing other agreements,
including any amendments or supplements thereto, as necessary or appropriate and to finalize, approve and issue
any document(s), including but not limited to prospectus and/or letter of offer and/or placement document(s)
and/or circulars, documents and agreements including filing of registration statements, prospectus and other
documents (in draft or in final form) with any Indian or foreign regulatory authority or stock exchange and sign
all deeds, documents and writings and to pay any fees, commissions, remuneration, expenses relating thereto
and with power on behalf of the Company to settle all questions, difficulties or doubts that may arise in regard
to the issue, offer or allotment of Securities and to take all steps which are incidental and ancillary in this
connection, including in relation to utilization of the issue proceeds, as it may in its absolute discretion deem fit
without being required to seek further consent or approval of the Members.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity
Shares or Securities or instruments representing the same, as described above, the Board may seek listing of any
or all of such Securities on one or more stock exchanges in India or outside India and the listing of Equity Shares
underlying the ADRs and/or GDRs on the stock exchange/s in India.

RESOLVED FURTHER THAT

(a) the offer, issue and allotment of the aforesaid Equity Shares shall be made at such time or times as the Board
may in its absolute discretion decide, subject, however, to applicable guidelines, notifications, rules and
regulations;

(b) the Equity Shares to be issued by the Company as stated aforesaid shall rank pari passu with the existing
Equity Shares of the Company;

(c) the Board may decide and approve the other terms and conditions of the issue of the above mentioned Equity
Shares and also may vary, modify or alter any of the terms and conditions, including size of the issue, as it
may deem expedient;

(d) the Board may do all such acts, deeds, matters and things including but not limited to finalization and
approval of the preliminary as well as final offer document(s), placement document or offering circular, as
the case may be, execution of various transaction documents, as it may in its absolute discretion deem fit
and to settle all questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
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Securities and take all steps which are incidental and ancillary in this connection, including in relation to
utilization of the issue proceeds, as it may in its absolute discretion deem fit without being required to seek
further consent or approval of the shareholders;

RESOLVED FURTHER THAT the Board may engage/appoint merchant bankers, underwriters, guarantors,
depositories, custodians, registrars, trustees, stabilizing agents, bankers, lawyers, advisors and all such agencies
as may be involved or concerned with the issue and to remunerate them by way of commission, brokerage, fees
or the like and also to enter into and execute all such arrangements, contracts/ agreements, memoranda,
documents, etc., with such agencies, to seek the listing of Securities on one or more recognized Stock Exchange,
as may be required.

RESOLVED FURTHER THAT pursuant to the applicable law, the Board may delegate all or any its powers
herein conferred by this resolution to any Committee of Directors or Any Director(s) or Company Secretary or
any one or more executives of the Company severally as empowered by the Board to give effect to the above
resolution.”

By Order of the Board
FOR GSS INFOTECH LLMITED
Date: 04/12/2021

Place: Hyderabad
Sd/-
Bhargav Marepally
Managing Director
DIN:00505098
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Notes:

1. The relative Explanatory Statement pursuant to Section 102 of the Companies Act, 2013 (the “Act”) setting
out material facts concerning the businesses of the Notice is Annexed hereto.

2. In view of the outbreak of COVID-19 pandemic, social distancing measures are a pre-requisite and in terms
of Ministry of Corporate Affairs (“MCA”) Circular No. 20/2020 dated 5th May, 2020 read with Circular 14/2020
dated 8th April, 2020, Circular 17/2020 dated 13th April, 2020 and Circular 20/2021 dated 08®
December,2021(“MCA Circulars”) and Securities Exchange Board of India (SEBI) Circular dated 12th May,
2020. In compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations, 2015”) and MCA Circulars, the EGM
of the Company will be held through VC / OAVM.

3. The deemed venue for EGM shall be the Registered Office of the Company i.e. and the proceedings of the
EGM shall be deemed to be made thereat.

4. Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and cast
vote for the members is not available for this EGM. However, in pursuance of Section 112 and Section 113 of
the Companies Act, 2013, representatives of the members such as the President of India or the Governor of a
State or body corporate can attend the EGM through VC/OAVM and cast their votes through e-voting. However,
facility of appointment of proxies by Members under Section 105 of the Act, will not be available for the EGM
and hence the Proxy Form and Attendance Slip are not annexed to the Notice.

5. Members attending the EGM through VC/OAVM will be reckoned for the purpose of reckoning the quorum
under Section 103 of the Act.

6. In line with the MCA Circulars and SEBI Circular dated 12th May 2020, the Notice calling the EGM is being
sent only through electronic mode to those Members whose email addresses are registered with the Company/
Depositories. Members may note that Notice will also be made available on the Company’s website at
www.gssinfotech.com , websites of the National Stock Exchange of India Limited at www.nseindia.com and the
EGM Notice is also available on the website of CDSL (agency for providing the Remote e-Voting facility) i.e.
www.evoting.cdsl.com.

7. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy
(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of the
duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer with a copy marked to
evoting@cdsl.co.in.

8. Members can avail the facility of nomination in respect of securities held by them in physical form pursuant
to the provision of Section 72 of the Act. Members desiring to avail this facility may send their nomination in
the prescribed form duly filled-in to RTA. Members holding shares in electronic mode may contact their
respective Depository Participant (DP) for availing this facility.

15. Voting through electronic means:

In compliance with provisions of Section 108 of the Companies Act, Rule 20 of the Companies (Management
and Administration) Rules, 2014 as amended by the Companies (Management and Administration) Amendment
Rules, 2015, Regulation 44 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, and
MCA Circulars, the Company is pleased to provide members facility to exercise their right to vote during the
EGM by electronic means and the business may be transacted through e-Voting Services provided by Central
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Depository Services Limited (“CDSL”).A person, whose name is recorded in the register of members or in the
register of beneficial owners maintained by the depositories as on the cut-off date only shall be entitled to avail
the facility of remote e-voting or voting during the EGM through electronic means.

Any person, who acquires shares of the Company and becomes a Member of the Company after dispatch of the
Notice and holding shares as of cut-off date, may obtain the login id and password by sending a request to
evoting@cdsl.co.in . However, if he/she is already registered with CDSL for remote e-voting then he/she can

use his/her existing User ID and password for casting the vote.

CDSL e-Voting System — For Remote e-voting and e-voting during EGM

1.

As you are aware, in view of the situation arising due to COVID-19 global pandemic, the general
meetings of the companies shall be conducted as per the guidelines issued by the Ministry of Corporate
Affairs (MCA) vide Circular No. 14/2020 dated April 8, 2020, Circular No.17/2020 dated April 13,
2020, Circular No. 20/2020 dated May 05, 2020 and Circular 20/201 dated 08" December,2021. The
forthcoming EGM will thus be held through video conferencing (VC) or other audio visual means
(OAVM). Hence, Members can attend and participate in the ensuing EGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations 2015 (as amended), and MCA Circulars
dated April 08, 2020, April 13, 2020 and May 05, 2020 the Company is providing facility of remote e-
voting to its Members in respect of the business to be transacted at the EGM. For this purpose, the
Company has entered into an agreement with Central Depository Services (India) Limited (CDSL) for
facilitating voting through electronic means, as the authorized e-Voting’s agency. The facility of casting
votes by a member using remote e-voting as well as the e-voting system on the date of the EGM will be
provided by CDSL.

The Members can join the EGM in the VC/OAVM mode 15 minutes before and after the scheduled time
of the commencement of the Meeting by following the procedure mentioned in the Notice. The facility
of participation at the EGM through VC/OAVM will be made available to atleast 1000 members on first
come first served basis. This will not include large Shareholders (Shareholders holding 2% or more
shareholding), Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and Stakeholders
Relationship Committee, Auditors etc. who are allowed to attend the EGM without restriction on account
of first come first served basis.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, the facility to appoint proxy to attend and
cast vote for the members is not available for this EGM.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13, 2020, the
Notice calling the EGM has been uploaded on the website of the Company at www.gssinfotech.com.
The Notice can also be accessed from the websites of the Stock Exchanges i.e. National Stock Exchange
of India Limited at www.nseindia.com respectively. The EGM Notice is also disseminated on the
website of CDSL (agency for providing the Remote e-Voting facility and e-voting system during the
EGM i.e. www.evotingindia.com.

The EGM has been convened through VC/OAVM in compliance with applicable provisions of the
Companies Act, 2013 read with MCA Circulars.
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INTRUCTIONS FOR SHAREHOLDRES FOR REMOTE E-VOTING ARE AS UNDER:

(i)  The voting period begins on 31st December,2021 at 9 AM (IST) and ends on 02" January,2022 at 5 PM
(IST). During this period shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date i.e. 27th December, 2021 may cast their vote electronically.
The e-voting module shall be disabled by CDSL for voting thereafter. Once the vote on a resolution is
cast by the member, the member shall not be allowed to change it subsequently.

(ii))  The shareholders should log on to the e-voting website www.evotingindia.com.

(ii1))  Click on “Shareholders” module.
(iv)  Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number registered with the

Company.

OR
Alternatively, if you are registered for CDSL’s EASI/EASIEST e-services, you can log-in at
https://www.cdslindia.com. Once you successfully log-in to CDSL’s EASI/EASIEST e-services, click on e-
Voting option and proceed directly to cast your vote electronically.

(v)  Next enter the Image Verification as displayed and Click on Login.

(vi)  If you are holding shares in demat form and had logged on to www.evotingindia.com and voted on an
earlier e-voting of any company, then your existing password is to be used.

(vii)  Ifyou are a first-time user follow the steps given below:
For Shareholders holding shares in Demat Form and Physical Form

PAN Enter your 10 digit alpha-numeric *PAN issued by Income Tax Department
(Applicable for both demat shareholders as well as physical shareholders)

e Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the sequence
number sent by Company/RTA or contact Company/RTA.

Dividend | Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format) as

Bank recorded in your demat account or in the company records in order to login.
Details e If both the details are not recorded with the depository or company,
OR Date please enter the member id / folio number in the Dividend Bank

of Birth details field as mentioned in instruction (v).

(DOB)

(viii)  After entering these details appropriately, click on “SUBMIT” tab.

(ix)  Shareholders holding shares in physical form will then directly reach the Company selection screen.
However, shareholders holding shares in demat form will now reach ‘Password Creation’ menu wherein
they are required to mandatorily enter their login password in the new password field. Kindly note that
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(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

(xvii)

this password is to be also used by the demat holders for voting for resolutions of any other company on
which they are eligible to vote, provided that company opts for e-voting through CDSL platform. It is
strongly recommended not to share your password with any other person and take utmost care to keep
your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-voting on the
resolutions contained in this Notice.

Click on the EVSN for the relevant <Company Name> on which you choose to vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the same the option
“YES/NO” for voting. Select the option YES or NO as desired. The option YES implies that you assent
to the Resolution and option NO implies that you dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A confirmation box
will be displayed. If you wish to confirm your vote, click on “OK”, else to change your vote, click on
“CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option on the Voting
page.

If a demat account holder has forgotten the login password, then Enter the User ID and the image
verification code and click on Forgot Password & enter the details as prompted by the system.

INSTRUCTIONS FOR SHAREHOLDERS FOR E-VOTING DURING THE EGM ARE AS UNDER:-

1.

The procedure for e-Voting on the day of the EGM is same as the instructions mentioned above for Remote
e-voting.

Only those shareholders, who are present in the EGM through VC/OAVM facility and have not casted their

vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible
to vote through e-Voting system available during the EGM.

If any Votes are cast by the shareholders through the e-voting available during the EGM and if the same
shareholders have not participated in the meeting through VC/OAVM facility , then the votes cast by such
shareholders shall be considered invalid as the facility of e-voting during the meeting is available only to the
shareholders attending the meeting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the EGM. However, they

will not be eligible to vote at the EGM.
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Note for Non — Individual Shareholders and Custodians

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to
log on to www.evotingindia.com and register themselves in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity should be emailed to
helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the admin login and
password. The Compliance User would be able to link the account(s) for which they wish to vote on.
The list of accounts linked in the login should be mailed to helpdesk.evoting(@cdslindia.com and on
approval of the accounts they would be able to cast their vote.

A scanned copy of the Board Resolution and Power of Attorney (POA) which they have issued in favour
of the Custodian, if any, should be uploaded in PDF format in the system for the scrutinizer to verify the
same.

Alternatively, Non-Individual shareholders are required to send the relevant Board Resolution/ Authority
letter etc. together with attested specimen signature of the duly authorized signatory who are authorized
to vote, to the Scrutinizer and to the Company at the email address at
company.secretary@gssinfotech.com, if they have voted from individual tab & not uploaded same in
the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VC/OAVM ARE AS
UNDER:

1.

Shareholder will be provided with a facility to attend the EGM through VC/OAVM through the CDSL
e-Voting system. Sharcholders may access the same at https://www.evotingindia.com under
shareholders/members login by using the remote e-voting credentials. The link for VC/OAVM will be
available in shareholder/members login where the EVSN of Company will be displayed.

Shareholders are encouraged to join the Meeting through Laptops / [Pads for better experience.

Further shareholders will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting
via Mobile Hotspot may experience Audio/Video loss due to Fluctuation in their respective network. It
is therefore recommended to use Stable Wi-Fi or LAN Connection to mitigate any kind of aforesaid
glitches.

Shareholders who would like to express their views/ask questions during the meeting may register
themselves as a speaker by sending their request in advance prior to the date of EGM mentioning their
name, demat account number/folio number, email id, mobile number  to
company.secretary@gssinfotech.com 72 hours before the date of EGM. The shareholders who do not
wish to speak during the EGM but have queries may send their queries atleast one week in advance prior
to meeting mentioning their name, demat account number/folio number, email id, mobile number at
company.secretary@gssinfotech.com. These queries will be replied to by the company suitably by email.

Those shareholders who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the meeting.
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20. Other Instructions

e The remote e-voting shall be available during the following voting period:

Commencement of e-voting 31st December,2021 at 9 AM

02" January,2022 at 5 PM
End of E-voting

e  The voting rights of members shall be in proportion to their shares of the paid up equity share capital of
the Company as on the cut-off date i.e., 27" December,2021

e Ms. Manjula Aleti, Practicing Company Secretary (Membership No. 31661, COP 13279) has been
appointed as the Scrutinizer to scrutinize the e-voting process in a fair and transparent manner.

e The Scrutinizer shall after the conclusion of voting during the general meeting, will first count the votes
cast during the meeting and thereafter unblock the votes cast through remote e-voting in the presence
of at least two witnesses not in the employment of the Company and shall make, not later than 48 hours
of the conclusion of the EGM, a consolidated scrutinizer’s report of the total votes cast in favour or
against, if any, to the Chairman or a person authorized by him in writing, who shall countersign the same
and declare the result of the voting forthwith.

e The Results declared along with the report of the Scrutinizer shall be placed on the website of the
Company www.gssinfotech.com and on the website of CDSL https://www.evoting.cdsl.com
immediately after the declaration of result by the Chairman or a person authorized by him in writing.
Simultaneously the results shall also be forwarded to the National Stock Exchange of India Limited,
Mumbeai.
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EXPLANATORY STATEMENT PURSUANT TO SECTI 102(1) OF THE MPANIES ACT. 2013.

ITEM NO.1: INVESTMENT(S), LOANS, GUARANTEES AND SECURITY IN EXCESS OF LIMITS
SPECIFIED UNDER SECTION 186 OF COMPANIES ACT, 2013.

The Company has been making investments in, giving loans and guarantees to and providing securities in
connection with loans to various persons and bodies corporate (including its subsidiary) from time to time, in
compliance with the applicable provisions of the Act.

The provisions of Section 186 of the Act read with the Companies (Meetings of Board and its Powers) Rules,
2014, as amended to date, provides that no company is permitted to, directly or indirectly, (a) give any loan to
any person or other body corporate; (b) give any guarantee or provide security in connection with a loan to any
other body corporate or person; and (c) acquire by way of subscription, purchase or otherwise, the securities of
any other body corporate, exceeding sixty percent of its paid-up share capital, free reserves and securities
premium account or one hundred per cent of its free reserves and securities premium account, whichever is
more. Further, the said Section provides that where the giving of any loan or guarantee or providing any security
or the acquisition as provided under Section 186(2) of the Act, exceeds the limits specified therein, prior
approval of Members by means of a Special Resolution is required to be passed at a general meeting.

As per the latest audited Balance Sheet of the Company as on 31st March 2021, sixty per cent of the paid-up
share capital, free reserves, and securities premium account amounts to Rs. 96,38,97,258 Crores while one
hundred per cent of its free reserves and securities premium account amounts to Rs. 67,99,59,413 Crores.
Therefore, the maximum limit available to the Company under Section 186(2) of the Act for making
investments or giving loans or providing guarantees / securities in connection with a loan, as the case may be,
is Rs. 96,38,97,258 Crores. As on 31st March 2021, the aggregate value of investments and loans made and
guarantee and securities issued by the Company, as the case may be, amounts to Rs. 89,11,40,378 Crores.

In view of the above and considering the long term business plans of the Company, which requires the Company
to make sizeable loans / investments and issue guarantees / securities to persons or bodies corporate, from time
to time, prior approval of the Members is being sought for enhancing the said limits. Hence, the Special
Resolution at Item No.1 of the Notice, notwithstanding the fact that the same exceeds the limits provided under
Section 186 of the Act.

None of the Directors, Key Managerial Personnel or their relatives are, in any way, concerned or interested,
financially or otherwise, in the resolution set out at Item No. 1 of the Notice.
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ITEM No.2: ISSUE OF CONVERTIBLE EQUITY WARRANTS TO PROMOTERS AND STRATEGIC
INVESTORS

The Company wants to raise long term funds to finance growth plans of the Company, strengthen financial
structure, make investments, enhancing liquidity, working capital resources and for general corporate purposes.
Hence, the Board of Directors of the company in their meeting held on 04.12.2021 has considered and approved
the proposal to issue 28,00,000 (Twenty-Eight Lakh Only) Warrants having attached thereto the right to
subscribe for equal number of Equity Shares of Rs.10/ each at an issue/exercise price to be determined in
accordance with part IV of chapter V of the SEBI ICDR Regulations, 2018 in one or more tranches. The members
are requested to note that as per Section 62(1)(c), 42 and other applicable provisions, if any, of the Companies
Act, 2013 read with the relevant Rules made thereunder and Chapter V of the SEBI (ICDR) Regulations, 2018
as amended, prior approval of the shareholders by way of Special Resolution is required to issue convertible
equity warrants to the Strategic Investors

Salient features of the preferential issue of Warrants are as under:

The proposed issue and allotment of Warrants, on a preferential basis, shall be governed by the applicable
provisions of the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended
(“ICDR Regulations”) and the Companies Act, 2013 read with rules made thereunder (“Act”).

Without generality to the above, the salient features of the preferential issue of Warrants are as under:

The “Relevant Date” as per the Regulation 161 of SEBI (ICDR) Regulations,2018 for determining the
minimum price for the preferential issue of Warrants is 03.12.2021, which is 30 [thirty] days prior to the
date of the shareholders’ meeting to be held on 03.01.2022.

25% [Twenty-five percentage only] of the consideration for preferential issue of Warrants shall be
received by the Company prior to the allotment of said warrants. The Warrants shall be exercised within
a period of 18 (eighteen) months from the date of their allotment, in one or more tranches.

At the time of exercise, the Warrant Holder shall pay the balance 75% [Seventy-five percentage only]
of the consideration payable in respect of the Warrants so being exercised. The amount paid will be
adjusted / set off against the issue price of the resultant equity shares. The Board (or a Committee thereof)
upon receipt of the entire payment towards issue price, shall allot one equity share per warrant .If the
entitlement against the warrants to apply for the equity shares is not exercised within the specified period
of 18 [eighteen] months, such entitlement shall lapse and the amount paid on such warrants shall stand
forfeited.

The Company has not made any preferential issue of securities in this financial year, other than the
proposed issue of Warrants as stated in this notice.

The Warrant Holder has not sold any equity shares during the six months preceding the Relevant Date.
The Warrant Holder has not subscribed to any warrants of the Company during last one year.
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The other information prescribed under Regulation 163 of the ICDR Regulations, 2018 and other applicable
laws in relation to the Proposed Special Resolution as set out at item No.1 are given hereunder:

a) Object of the preferential issue of Warrants and details of utilization of proceeds: The proceeds of
the preferential issue will be utilized towards making investments, growth, augmenting the working
capital requirements and meeting other business requirements.

b) Maximum number of specified securities to be issued:

28,00,000 (Twenty Eight Lakh) Convertible Equity Warrants (“Warrants”) on a preferential basis to
Promoters and non-promoters as mentioned below (“Warrant Holder”), with a right to Warrant Holder to
apply for and get allotted one equity share of face value of Rs. 10/- (Rupees Ten Only) each (the “Equity
Shares™)

c) The proposal or intention of the Promoter / Promoter group, Directors or Key Managerial
Personnel to subscribe to the proposed preferential issue, if any:

Except Mr. Bhargav Marepally, Managing Director and promoter of the Company, none of the directors or
key managerial personnel intends to subscribe to any shares pursuant to this preferential issue of equity

shares.

d) Shareholding pattern of the issuer before and after the preferential issue:

S.No Category of Shareholder Pre issue holding details Post Issue Holding Details
A Promoters and Promoter No. of | % of No. of % of
Group Holding shares Shares Shares Shares
1 Indian Promoters / Promoter Group :
Individuals / HUF 3325328 19.63 4525328 22.93
Sub Total (A) 3325328 19.63 4525328 22.93
B Non Promoters Holding
Institutions 801595 4.73 801595 4.06
Foreign Portfolio Investors 107212 0.63 107212 0.54
Non-Institutions
Individuals - Individual shareholders 2963437 17.50 2963437 15.01
holding nominal share capital up to Rs. 1
lakhs. Individuals -
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Individual shareholders holding nominal 6224642 36.76 6224642 31.54
share capital in excess of Rs. 1 lakhs.
INon-Resident Indian-Non Repatriable 36919 0.22 36919 0.19
INon-Resident Indian- Repatriable 193597 1.14 193597 0.98
Corporate Bodies 1318403 7.78 2918403 14.79
Clearing Member 505853 2.99 505853 2.56
[EPF 23823 0.14 23823 0.12
Any Other 1086034 6.41 1086034 5.50
Total Non-Promoter Holding (B) 13261515 78.29 14861515 75.30
C Employee Benefit Trust (under SEBI | 350000 2.07 350000 1.77
(Share based Employee Benefit)
Regulations, 2014)-C
Sub-Total-C 350000 2.07 350000 1.77
TOTAL( A+B+C) 16936843 100 19736843 100

e) Time frame within which the preferential issue shall be completed:

As required under the ICDR Regulations the preferential issue/allotment of Warrants shall be completed,
within a period of 15 [Fifteen] days from the date of passing of the special resolution contained in this Notice.
Provided that where the allotment on preferential basis is pending on account of pendency of any approval
of such allotment from any regulatory authority or the Central Government, the allotment shall be completed
within a period of 15 days from the date of receipt of last such approvals.

f) The Identity of the natural persons who are the ultimate beneficial owners of the shares/ Warrants
proposed to be allotted and/or who ultimately control the proposed allottees, the percentage of pre
and post preferential issue capital that may be held by them.

Issue of Equity Post % of Post
% of Pre | Shares and | Preferential preferential
Name of | Pre preferen | Warrants (each | Sharecapital | share capital
S | proposed preferen tial warrant is | considering considering
. allotee tial share convertible into | Conversion Conversion
N Holding capital one equity share of warrants of warrants.
1 | Mr. Bhargav| 4992 0.03 12,00,000 12,04,992 6.11
Marepally
2 | M/s. Enspire] NIL 0.00 16,00,000 16,00,000 8.11
Institute of
Professional
Studies LLP
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Details of Ultimate Beneficiaries

S1.No Name of Proposed Alottee Ultimate Beneficiary Name

1 M/s. Enspire Institute of Professional Studies LLP 1. Murali Mohana Rao
Potukuchi
2. Potukuchi Naga Nandini

g) Relevant Date:

The Relevant Date for the purpose of determining the pricing of shares arising out of Warrants in accordance
with Chapter V of SEBI (ICDR) Regulations, 2018 is 03.12.2021 i.e., 30 days prior to date of EGM, i.e.,
03.01.2022. The Warrants will be allotted in accordance with the price determined in terms of Part IV of
Chapter V of the SEBI (ICDR) Regulations, 2018.

h) Pricing of the Issue:

The issue of warrants and equity shares arising through issuance will be at a price not less than higher of
following:

o the average of the weekly high and low of the volume weighted average price of the related equity shares
quoted on the recognized stock exchange during the twenty six weeks preceding the relevant date; or

e the average of the weekly high and low of the volume weighted average prices of the related equity
shares quoted on a recognised stock exchange during the two weeks preceding the relevant date.

i) The Company hereby undertakes that:

e The Company hereby undertakes that the company shall re-compute the price of the specified securities
in terms of the provision of these regulations where it is required to do so.

e The Company further undertakes that if the amount payable on account of the re-computation of price
is not paid within the time stipulated in these regulations, the specified securities shall continue to be
locked- in till the time such amount is paid by the allottees.

j) Certificate of Statutory Auditors:

Copy of the certificate of statutory auditors will be available for inspection electronically on date of EGM,
considering the proposed preferential issue, certifying that the issue is being made in accordance with the
requirements of these regulations.

k) Change in Control if any in the company consequent to the preferential issue.

As a result of the proposed issue of Warrants on a preferential basis, and upon conversion of the Warrants,
there will be no change in the control of the Company
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I) Consequential Changes in the Voting Rights:

Voting rights will change in tandem with the shareholding pattern. However, there shall not be any change
in the management control of the Company.

m) Lock-in-period

e The entire pre-preferential shareholding of Warrant Holder, if any, shall also be locked-in as per
Regulation 167 of the ICDR Regulations, 2018.

e Warrants allotted, to Promoters issued on preferential basis to such persons shall be locked-in for a
period of three years from the date of trading approval or such other period as may be prescribed by
the SEBI (Issue of Capital and Disclosure Requirements) Regulations, 2018.

e Lock-in of the equity shares allotted pursuant to conversion of convertible securities other than warrants,
issued on preferential basis shall be reduced to the extent the convertible securities have already been
locked-in.

e Convertible securities or warrants which are not listed on stock exchanges, the entire pre-preferential
allotment shareholding of the allottees, if any, shall be locked-in from the relevant date up to a period of
six months from the date of allotment of such securities.

n) Number of persons to whom allotment on preferential basis has been made in terms of number of
securities as well as price Post 31st March,2021 and up to the date of this Notice, the following
preferential allotments have been made: NIL

0) Class or Classes of persons to whom the allotment is proposed to be made: The allotment is proposed
to be made to the promoters and Strategic Investors

p) Other Disclosure:
e [t is hereby confirmed that neither the Company nor any of its Promoters or Directors are a willful
defaulter.

e The Board, in its meeting held on 04.12.2021 has approved the issuance of Warrants on preferential
basis to the Promoters and Strategic Investors in the manner stated hereinabove, subject to the approval
of members and other approvals, as may be required.

e Regulation 160(b) of the ICDR Regulations,2018 provides that preferential issue of specified securities
by a listed company would require approval of its shareholders by way of a Special Resolution. The
Board, therefore, recommends the resolution as set out in Item No.2 above to be passed as a Special
Resolution.
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q) In accordance with the ICDR Regulations

i. all the Equity Shares held by the Proposed Allottees in the Company are in dematerialized form
only.

ii. No person belonging to promoters/promoter group have sold Equity Shares of the Company
during the 6(six) months preceding the Relevant Date.

iii. No person belonging to promoters/promoter group have previously subscribed to any warrants
of the Company failed to exercise them in last one year

iv. the Company and none of its promoters or directors is a willful defaulter or fugitive economic
offender; and

The issue of Equity Shares and Warrants shall be made in accordance with the provisions of the
Memorandum and Articles of Association of the Company and shall be made in a dematerialized
format only.

Mr. Bhargav Marepally, Managing Director and his relatives are interested as warrants are
proposed to be allotted to Mr. Bhargav Marepally , other than stated none of other Directors or Key
Managerial Personnel of the Company and/or their relative(s) is any way concerned or interested,
financially or otherwise, in the proposed resolution in Item No. 2

The Board of Directors of the Company recommends the Resolution to be passed as a Special
Resolution as set out in Item No. 2 of the accompanying Notice for approval of the members.
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ITEM NO. 3: AMENDMENT IN MAIN OBJECT CLAUSE OF THE MEMORANDUM OF
ASSOCIATION OF THE COMPANY

The Board of Directors has considered the proposal for diversification into areas which would be
profitable for the Company as part of diversification Plans. In order to make the main object clause
of the Memorandum of Association (MOA) comprehensive and to include other activities to be
undertaken by Company i.e. , it is proposed to amend the main object clause of the Memorandum of
Association of the Company.

The proposed change of object clause requires the approval of shareholders through Special
Resolution pursuant to the provisions of Section 13 of the Companies Act, 2013.

A copy of the proposed MOA of the Company would be available for inspection for the Members
electronically from the date of circulation till the date of EGM. The aforesaid documents are also
available for inspection during the EGM.

None of the Directors or Key Managerial Personnel of the Company and their relatives are concerned
or interested, financially or otherwise, in the Special Resolution except to the extent of their
shareholding in the Company.

The Board recommends the Special Resolution set forth in Item No.3 of the Notice for approval of
the Members.

ITEM NO.4: RECLASSIFICATION OF AUTHORISED SHARE CAPITAL AND
CONSEQUENT ALTERATION OF MEMORANDUM OF ASSOCIATION.

Considering the business plans and fund requirements of the Company, it is proposed to reclassify the
Authorised Share Capital of the Company from the existing Rs. 50,00,00,000/- (Rupees Fifty Crores
Only) comprising of 5,00,00,000 ( Five Crores only)equity shares of face value of Rs.10/- each to
Rs. 50,00,00,000/- (Rupees Fifty Crores Only) comprising of 3,50,00,000 (Three Crore Fifty Lakh)
equity shares of face value of Rs. 10/- each and 1,50,00,000 (One Crore Fifty Lakh) Preference Shares
of Rs. 10/- each.

Accordingly, the Capital Clause of the Memorandum of the Association is proposed to be modified as
specified in the Item No.4 of the notice. A copy of the proposed MOA of the Company would be
available for inspection for the Members electronically from the date of circulation till the date of EGM.
The aforesaid documents are also available for inspection during the EGM.

The Board recommends the Ordinary Resolution set out in Item No. 4 of the Notice for approval of the
Members.

None of the Directors/KMP’s of the Company/their relatives are, in any way, concerned or interested,
financially or otherwise, in the proposed resolution, set out in Item No. 4 of the Notice.
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ITEM NO.S TO AUTHORIZE RAISING OF CAPITAL THROUGH THE ISSUANCE OF
EQUITY SHARES OR OTHER SECURITIES

It is important that the Company has adequate capital to support its growth plans through both Organic

(Internal) and Inorganic (Mergers & Acquisitions) routes or ways. The Company proposes to raise
additional capital up to an aggregate sum of Rs. 500 Crore. The proposed issue of capital is subject to
the approvals of the Reserve Bank of India and the applicable regulations issued by the Securities and
Exchange Board of India and any other government / regulatory approvals as may be required in this
regard.

Pursuant to Section 62 of the Companies Act, 2013 and the listing requirements of the stock exchanges,
whenever it is proposed to increase the subscribed capital of a company by a further issue and allotment
of shares, such shares need to be offered to the existing shareholders in the manner prescribed in the
said section unless the shareholders decide otherwise in a general meeting by way of a special
resolution.

In order to enable the Company to access the capital market through a public issue or on a private
placement basis, the approval of the Members is hereby sought for the proposal to create, offer, issue
and allot, with or without a green shoe option, such number of equity shares of the Company of face
value of Rs. 10/- (Rupees Ten Only) each (the “Equity Shares”), through any financial instruments
convertible into Equity Shares (including warrants, or otherwise) and/or any security convertible into
Equity Shares and/or securities linked to Equity Shares and/or securities with or without detachable
warrants with right exercisable by the warrant holders to convert or subscribe to Equity Shares (all of
which are hereinafter collectively referred to as “Securities”) or any combination of Securities to any
categories of investors, whether they be holders of Equity Shares of the Company or not (collectively
called the “Investors”) as may be decided by the board of directors of the Company (the “Board”,
including its duly authorized committee thereof) in its discretion and permitted under applicable laws
and regulations, of an aggregate amount not exceeding Rs. 500 Crore.
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ITEM NO.6 TO AUTHORIZE RAISING OF CAPITAL THROUGH THE ISSUANCE OF
EQUITY SHARES OR OTHER SECURITIES BY WAY OF QUALIFIED INSTITUTIONS
PLACEMENT

As a part of the growth strategy and to augment the long-term resources of the Company for meeting
funding requirements of its business activities and general corporate and other purposes, the Board of
Directors of the Company (“Board”), at its Meeting held on 4™ December, 2021, approved the issue of
Equity Shares or other Eligible Securities as defined under Regulation 171(a) of SEBI ICDR
Regulations, to Qualified Institutional Buyers as defined under the SEBI ICDR Regulations (“QIBs”)
for an amount upto ,500 crore (Rupees Five Hundred crore only) for cash in one or more tranches,
through a Qualified Institutional Placement (“QIP”), under the SEBI ICDR Regulations. The
issue/allotment of Equity Shares or Eligible Securities may be consummated in one or more tranches at
such time or times and at such price, whether at a discount or premium to market price and on such
terms and conditions as the Board (hereinafter referred to as the “Board” which term shall deemed to
include any Committee(s) constituted/to be constituted by the Board) may in its absolute discretion
decide, taking into consideration prevailing market conditions and other relevant factors and wherever
necessary in consultation with advisors, book running lead managers and such other authority or
authorities as may be necessary and subject to, as applicable, the SEBI ICDR Regulations, and other
applicable guidelines, notifications, rules and regulations, each as amended.

The proposed QIP may result in the issuance of Equity Shares or Eligible Securities to investors who
may not be Members of the Company. Therefore, consent of the Members is being sought by passing a
special resolution as set out in the Notice, pursuant to applicable provisions of the Companies Act,
2013, the SEBI Listing Regulations, the SEBI ICDR Regulations and any other law for the time being
in force and being applicable.

Since, the pricing and other terms of the QIP cannot be decided, except at a later stage, an enabling
resolution is being passed to give adequate flexibility and discretion to the Board to finalize the terms
of the Equity Shares or Eligible Securities that may be issued to the QIBs in the QIP. The pricing shall
be freely determined subject to such price not being less than the price calculated in accordance with
Chapter VI of the SEBI ICDR Regulations.

The Board in accordance with applicable law and in consultation with book running lead managers,
may offer a discount of not more than 5 per cent or such percentage as permitted under applicable law
on the floor price determined pursuant to the SEBI ICDR Regulations (i.e. not less than the average of
the weekly high and low of the closing prices of the equity shares quoted on a stock exchange during
the two weeks preceding the ‘Relevant Date”).

The ‘Relevant Date’, in case of allotment of Equity Shares will be the date when the Board decides to
open the QIP for subscription and in case of allotment of eligible convertible securities, either the date
of the Meeting in which the Board or decides to open the issue of such convertible securities or the date
on which the holders of such convertible securities become entitled to apply for the Equity Shares.

The allotment of Equity Shares or other Eligible Securities shall be completed within 365 days from
the date of resolution passed by the Members.

The Equity Shares shall rank pari passu in all respects, including in respect of entitlement to dividend
with the existing equity shares, as may be provided under the terms of the QIP, and in accordance with
the provisions of the placement document(s).

The Eligible Securities or Equity Shares shall not be eligible to be sold for a period of one year from
the date of allotment, except on a recognised stock exchange, or except as may be permitted under the
SEBI ICDR Regulations from time to time.

Pursuant to Sections 42, 62 and other applicable provisions of the Companies Act, 2013, Companies
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(Prospectus and Allotment of Securities) Rules, 2014, the Companies (Share Capital and Debentures)
Rules, 2014 and other applicable provisions, if any (including any amendments, statutory
modification(s) and/ or re-enactment thereof for the time being in force), the SEBI ICDR Regulations
and the SEBI Listing Regulations, approval of Members is required to be obtained by way of a special
resolution.

Accordingly, the Board of Directors recommends passing of the special resolution set out in the Notice.

None of the promoters or Directors will participate either in the offer or separately in furtherance of the
objects.

None of the Directors, key managerial personnel of the Company and their relatives is concerned or
interested in this resolution, except to the extent of their shareholding in the Company

By Order of the Board
FOR GSS INFOTECH LLMITED
Date: 04/12/2021
Place: Hyderabad
Sd/-
Bhargav Marepally
Managing Director
DIN:00505098
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