December 2022

“RESOLVED THAT pursuant to Article 20 of the Articles of Association of the
Company and the provisions of Sections 68, 69, 70,108 and 110 and all other applicable
provisions, if any, of the Companies Act, 2013, as amended (“Companies Act”) read
with the Companies (Share Capital and Debentures) Rules, 2014 (to the extent
applicable) (hereinafter referred to as the “Share Capital Rules”), the Companies
(Management and Administration) Rules, 2014 and other relevant Rules made
thereunder, each as amended from time to time and the provisions of the Securities
and Exchange Board of India (Buy-Back of Securities) Regulations, 2018, as amended
(“SEBI Buyback Regulations”), the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (“SEBI
Listing Regulations”) (including re-enactment of the Companies Act or the rules
made thereunder the SEBJ Buyback Regulations or the SEBI Listing Regulations) and
subject to such other approvals, permissions consents, sanctions and exemptions of
Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”)
and/or other authorities, institutions or bodies (together with SEBI and RBI, the
“Appropriate Authorities”), as may be necessary, and subject to such conditions,
alterations, amendments and modifications as may be prescribed or imposed by them
while granting such approvals, permissions, consents, sanctions and exemptions
which may be agreed by the board of directors of the Company (“Board”, which term
shall be deemed to include any committee of the Board and/or officials, which the
Board may constitute / authorise to exercise its powers, including the powers
conferred by this resolution), the consent of the shareholders be and is hereby
accorded for the buyback of the Company of its fully paid-up equity shares having a
face value of INR 10/- (Indian Rupees Ten only) each (“Equity Shares”), not
exceeding 20,58,824 Equity Shares (representing 12.24% of the total number of Equity
Shares in the total paid-up equity capital of the Company as well as of the total number
of Equity Shares in the total paid-up equity capital of the Company as on March 31,

Equity Share (“Buyback Offer Price”), which represents a premium of 61.75% over the
closing price of the Equity Shares on BSE Limited ("BSE”), on November 04, 2022
being the day preceding the date when intimation for the Board Meeting was sent to
BSE, payable in cash for an aggregate maximum amount of INR 35,00,00,000 /- (Indian
Rupees Thirty Five Crores Only), excluding any expenses incurred or to be incurred
for the buyback viz; buyback tax, brokerage, costs, fees, turnover charges, taxes such
as securities transaction tax and goods and services tax (if any), stamp duty, advisors
fees, filing fee, printing and dispatch expenses and other incidental and related
€xpenses and charges (“Transaction Costs” ) (such maximum amount hereinafter
referred to as the “Buyback Offer Size”) which tepresents 15.3% and 21.12% of the
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N § “the”Co 's paid-up capital and free reserves as per the latest
' ' dited financials of the Company for the year
ended as on March 31, 2022, respectively, from all the shareholders / beneficial
owners of the Equity Shares of the Company, as on a record date to be subsequently
decided by the Board (“Record Date”), through the “tender offer” route, on a
proportionate basis as prescribed under the SEBI Buyback Regulations (hereinafter
referred to as the “Buyback”).

RESOLVED FURTHER THAT as required under Regulation 6 of the SEB] Buyback
Regulations, the Company may buyback Equity Shares from the eligible shareholders
as on Record Date, on a proportionate basis, provided that 15% of the number of
Equity Shares which the Company proposes to buyback or number of Equity Shares
entitled as per the shareholding of small shareholders as defined, in the SEBI Buyback
Regulations (“Small Shareholders”), whichever is higher, shall be reserved for the
small shareholders as defined in the SEBI Buyback Regulations.

RESOLVED FURTHER THAT the Company shall implement the Buyback using the
“Mechanism for acquisition of shares through Stock Exchange” notified by SEBI vide
circular CIR/CFD/ POLICYCELL,/1/2015 dated April 13, 2015 read with the SEBI's
circular CFD/DCR2/CIR/P/2016/131 dated December 9, 2016, SEBI circular
SEBI/HO/CFD/DCR-III /CIR/P/2021/615 dated August 13, 2021 or such other
circulars or notifications, as may be applicable and the Company shall approach BSE,
as may be required, for facilitating the same.

RESOLVED FURTHER THAT the Buyback from shareholders/ beneficial owners
who are persons resident outside India, including the foreign portfolio investors,
erstwhile overseas corporate bodies and non-resident Indians, etc., shall be subject to
such approvals if any, and to the extent necessary or required from the concerned
authorities including approvals from the Reserve Bank of India under the Foreign
Exchange Management Act, 1999, as amended and the rules, regulations framed
thereunder, Income Tax Act, 1961 and rules framed there under, as amended if any.

agencies, as may be required, for the implementation of the Buyback; preparation,
approving, signing and filing of the public announcement, the draft letter of offer,
letter of offer and post-buyback public announcement with the SEBI, BSE and other
appropriate authorities and to make all necessary applications to the appropriate
authorities for their approvals including but not limited to approvals -as may be
required from the SEBI, RBI under the Foreign Exchange Management Act, 1999, as
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' Y efided and the rules, regulations framed thereunder; and to initiate all necessary
actions with respect to opening, operation and closure of necessary accounts including
escrow account with a bank, entering into agreement(s), release of public
announcement, filing of declaration of solvency, obtaining all necessary certificates
and reports from statutory auditors and other third parties as required under
applicable law, extinguishment of Equity Shares bought back by the Company and
‘certificate of extinguishment’ required to be filed in connection with the Buyback on
behalf of the Board and such other undertakings, , agreements, papers, documents
and correspondence, under the common sea] of the Company, as may be required to
be filed in connection with the Buyback with the SEBI, RBI, BSE, Registrar of
Companies, Depositories and / or other regulators and statutory authorities as may be
required from time to time,

RESOLVED FURTHER THAT nothing contained herein shall confer any right on
any shareholder to offer or confer any obligation on the Company or the Board to
buyback any Equity Shares, or impair any power of the Company or the Board to
terminate any process in relation to such Buyback, if permitted by law.

RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the
Board be and is hereby severally empowered and authorized on behalf of the
Company to accept and make any alteration(s), modification(s) to the terms and
conditions as it may deem necessary, concerning any aspect of the Buyback, in
accordance with the statutory requirements as well as to give such directions as may
be necessary or desirable, to settle any questions, difficulties or doubts that may arise
and generally, to do all acts, deeds, matters and things as the Board and/or any
person authorized by the Board may, in absolute discretion deems necessary,
expedient, usual or proper in relation to or in connection with or for matters
consequential to the Buyback without seeking any further consent or approval of the
shareholders or otherwise to the end and intent that they shall be deemed to have
given their approval thereto expressly by the authority of this resolution.”

**Certified True Copy**
For SoftSol India Limited

Eitrmanc s

Bhaskar Rao Madala (DIN: 00474589)
Whole time Director
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