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Vision & Mission

To be a preferred IT service provider to the Healthcare sector
leveraging next-gen technologies.

“Provide Innovative Managed IT Services at a Committed
Quality and Optimal Cost leveraging Technology, Thought
Leadership and Global Delivery Model”

Core values

<«  Entrepreneurship
< Integrity

<  Pursuit of Excellence
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GSS Infotech — A Snapshot
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One of the fastest growing Managed IT Services Companies in India
A Global organization with operations in US & India
Strong Business Acumen with Technology Leadership

World-class delivery engine delivering solutions to Fortune 500 companies and Global 1000
Companies

SEI-CMMIi Level-5 company with 1ISO 9001, 27001 certifications and SSAE16 SOC TYPE I
Global Operations Command Center (GOCC) and remote delivery center in Hyderabad, India
Best-in-class top tier technology alliances and domain intensive Centers of Excellence

Highly capable global team
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Notice of Annual General Meeting (AGM)

Notice is hereby given that the 15" Annual General Meeting (AGM) of the members of GSS Infotech Limited will be held on
Wednesday, the 5% Day of September, 2018, at 10.00 A.M at Ellaa Suites, Lotus Hall, Hill Ridge Springs, 25 Kancha, Gachibowli,
ISB Road, Hyderabad - 500 032 to transact the following business:

Ordinary Business:

1.

To receive, consider and adopt:

a) The audited financial statement of the Company for the financial year ended 31 March, 2018 and the reports of
the Board of Directors and the report of the Auditors thereon.

b) The audited consolidated financial statement of the company for the financial year ended 31t March, 2018 and the
report of the Auditors thereon.

To appoint a Director in the place of Mr. Bhargav Marepally (DIN: 00505098), who retires by rotation, and being eligible,
offers himself for Re-appointment and in this regard, pass the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Section 152 of the Companies Act, 2013, Mr. Bhargav Marepally
(DIN: 00505098), who retires by rotation at this meeting and being eligible has offered himself for re-appointment, be and
is hereby re-appointed as a Managing Director of the Company, liable to retire by rotation.”

To ratify the appointment of M/s. Sarath and Associates, Chartered Accountants (Firm Registration Number 005120S), as
Statutory Auditors and if thought fit, to pass with or without modification(s), the following resolution as an Ordinary Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 139, 142 and other applicable provisions, if any, of the Companies
Act, 2013 read with Companies (Audit and Auditors) Rules, 2014 (including any statutory modification(s) or re-enactment(s)
thereof for the time being in force), the Company hereby ratifies the appointment of M/s. Sarath and Associates, Chartered
Accountants (Firm Registration Number 005120S) as Statutory Auditors of the Company from the conclusion of this Annual
General Meeting (AGM) till the conclusion of the next AGM of the Company to be held in the year 2019.”

Special Business:

4.

Approval for removing the name of Indian Subsidiary GSS IT Solutions Private Limited from the register of companies,
ROC, Andhra Pradesh & Telangana and in this regard to consider and if thought fit, to pass, the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to Section 180(1)(a) and all other applicable provisions, if any, of Companies Act, 2013 and
rules made thereunder, Regulation 24 of Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (including any statutory modification(s) or re-enactments thereof for the time beingin
force), as may be amended from time to time and subject to such other approvals, consents, permissions and sanctions
of any authorities as may be necessary, consent of the members of the Company be and is hereby accorded to the Board
for filing of an application under section 248(2) of the Companies Act, 2013 (including any statutory modification(s) or
re-enactments thereof for the time being in force) in the prescribed manner to the Registrar of Companies for removing
the name of GSS IT Solutions Pvt. Ltd. (Wholly owned Indian Subsidiary of the Company) from the register of companies,
ROC, Andhra Pradesh & Telangana.

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to do all such acts, deeds, things, matters
and take all such steps as may be deemed necessary, proper or expedient in the interest of the Company, and executing
all necessary deeds and documents, for the purpose of giving effect to this resolution. The Board shall also settle any
questions, difficulties, doubts that may arise in this regard, as it may in its absolute discretion deem fit, and also
delegate power from time to time, to any Committee of the Board or individuals.”

Raising of funds upto USD 30 Million through Issue of equity shares and/or equity shares through depository receipts
and/or convertible securities and/or Preference Shares or warrants and/or Debt or any alternative investment structure
and/or a combination of all in any Proportion

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(1)(c), 179 and other applicable provisions, if any,
of the Companies Act, 2013, (“Companies Act”), the Companies (Prospectus and Allotment of Securities) Rules, 2014, the
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Companies (Share Capital and Debentures) Rules, 2014, the Companies (Issue of Global Depository Receipts) Rules,
2014, and other applicable rules made thereunder (including any amendment(s), statutory modification(s) or re-
enactment thereof), the provisions of the Foreign Exchange Management Act, 1999 and rules and regulations framed
there under as amended, including the Foreign Exchange Management (Transfer or Issue of Security by a Person Resident
Outside India) Regulations, 2017, the Foreign Exchange Management (Transfer or Issue of Foreign Security) Regulations,
2004, as amended, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares (Through Depository Receipt
Mechanism) Scheme, 1993, as amended, the Depository Receipts Scheme, 2014, as amended, the current Consolidated
FDI Policy issued by the Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government
of India (“GOI1”) and amended from time to time, the rules, regulations, guidelines, notifications and circulars, if any,
prescribed by the GOI, the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2009, as amended (“SEBI ICDR Regulations”), the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended (“SEBI Listing Regulations”), the listing agreement entered
into by the Company with the stock exchanges on which the equity shares of the Company (“Equity Shares”) are listed,
and subject to other applicable rules, regulations and guidelines issued by Ministry of Corporate Affairs (“MCA”), the
Registrar of Companies, Securities and Exchange Board of India (“SEBI”), Reserve Bank of India (“RBI”), GOI, BSE Limited
and National Stock Exchange of India Limited (“Stock Exchanges”) and / or any other competent authorities, whether in
India or abroad (herein referred to as “Applicable Regulatory Authorities”), from time to time and to the extent applicable,
and subject to such approvals, permissions, consents and sanctions as may be necessary or required from the Applicable
Regulatory Authorities in this regard and further subject to such terms and conditions or modifications as may be
prescribed or imposed by any of them while granting any such approvals, permissions, consents and / or sanctions,
which may be agreed to by the Board of Directors (“Board”, which term shall include any committee thereof which the
Board may have constituted or may hereinafter constitute to exercise its powers including the powers conferred by this
Resolution) and in accordance with and subject to the provisions of the Memorandum of Association and the Articles of
Association of the Company, consent, authority and approval of the members of the Company be and is hereby accorded
to create, offer, issue and allot (including with provisions for reservation on firm and/or competitive basis, of such part
of issue and for such categories of persons as may be permitted), with or without green shoe option, such number of
Equity Shares, and/ or Equity Shares through depository receipts, and/ or securities convertible into Equity Shares at the
option of the Company and/ or the holders of such securities, and/ or securities linked to Equity Shares, and/ or any
instrument or securities representing Equity Shares and/ or convertible securities linked to Equity Shares (all of which
are hereinafter collectively referred to as “Securities”) and/or Preference Shares or any combination of Securities in one
or more tranches, whether Rupee denominated or denominated in one or more foreign currency(ies), in the course of
international and/or domestic offering(s) in one or more foreign markets and/or domestic market, of private offerings
and/or a preferential issue and/or qualified institutions placement or any combination thereof, through issue of
placement document or other permissible/requisite offer document to any eligible person, including qualified
institutional buyers in accordance with Chapter VIII of the SEBI ICDR Regulations, foreign/resident investors (whether
institutions, incorporated bodies, mutual funds, individuals or otherwise), venture capital funds (foreign or Indian),
alternate investment funds, foreign portfolio investors, qualified foreign investors, Indian and/or multilateral financial
institutions, mutual funds, non-resident Indians, stabilizing agents, pension funds and/or any other 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 in its discretion and permitted under applicable laws and regulations, of an aggregate amount not
exceeding upto USD 30 Million convertible at prevailing market price or an equivalent amount thereof (inclusive of such
premium as may be fixed on such Securities) by offering the Securities at such time or times, at such price or prices, at
a discount or premium to market price or prices permitted under applicable laws in such manner and on such terms and
conditions including security, rate of interest etc. as may be deemed appropriate by the Board in its absolute discretion
including the discretion to determine the categories of Investors to whom the offer, issue and allotment shall be made
to the exclusion of other categories of Investors at the time of such offer, issue and allotment considering the prevailing
market conditions and other relevant factors and wherever necessary in consultation with lead manager(s) and/or
underwriter(s) and/or other advisor(s) as the Board in its absolute discretion may deem fit and appropriate.

RESOLVED FURTHER THAT if any issue of Securities is made by way of a Qualified Institutions Placement (“QIP”) in terms
of Chapter VIII of the SEBI ICDR Regulations (hereinafter referred to as “Eligible Securities” within the meaning of the SEBI
ICDR Regulations),
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the allotment of the Eligible Securities, or any combination of Eligible Securities as may be decided by the Board
shall be completed within 12 months from the date of passing of the special resolution by the shareholders of the
Company or such other time as may be allowed under the SEBI ICDR Regulations from time to time;

the Equity Shares issued shall rank pari passu in all respects including entitlement to dividend with the existing
Equity Shares of the Company as may be provided under the terms of issue and in accordance with the placement
document(s);

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

the total amount raised in such manner through the QIP, together with other QIP(s) made in the same financial
year, if any, shall not, exceed five times the net worth of the Company as per the audited balance sheet of the
previous financial year;

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 issue of Equity Shares and at such price being not less than the price determined in accordance
with the pricing formula provided under Chapter VIII of the SEBI ICDR Regulations;

in the event the convertible securities are issued to Qualified Institutional Buyers (“QIB”) under Chapter VIII 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 at such price being not less than the
price determined in accordance with the pricing formula provided under Chapter VIII of the SEBI ICDR Regulations;

the allotment to each QIB in the proposed QIP will not exceed 5% of the post issue paid-up capital of the Company
or such other limit as may be permitted under applicable law;

the Board 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 price calculated in accordance with the pricing formula provided under
the SEBI ICDR Regulations;

RESOLVED FURTHER THAT 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)

(b)

(c)

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 as a consequence of such bonus issue and the premium, if
any, shall stand reduced pro tanto;

in the event the Company is 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 the
same are offered to the existing shareholders;

in the event of merger, amalgamation, takeover or any other re-organization or restructuring or any such corporate
action, if and as required, the number of Equity Shares, the price and the time period as aforesaid shall be suitably
adjusted; and

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 re-classification of the Securities into other securities and/or involvement in
such other event or circumstances which in the opinion of concerned stock exchange requires such adjustments,
necessary adjustments will be made.

RESOLVED FURTHER THAT in pursuance of the aforesaid resolution the Equity Shares that may be issued by the Company
(including issuance of the Equity Shares pursuant to conversion of any Securities, as the case may be in accordance with
the terms of the offering) shall rank pari passu with the existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT in the event the Securities are proposed to be issued as American Depository Receipts (“ADRs”)
or Global Depository Receipts (“GDRs”), the relevant date for the purpose of pricing the Securities shall be the date of the
meeting in which the Board decides to open the issue of such Securities in accordance with the Depository Receipt
Scheme, 2014, and such other notifications, clarifications, circulars, guidelines, rules and regulations issued by relevant
authorities (in each case including any statutory modifications, amendments or re-enactments thereof).
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RESOLVED FURTHER THAT without prejudice to the generality of the above, subject to applicable laws and subject to
approval, consents, permissions, if any, of any governmental body, authority or regulatory institution including any
conditions as may be prescribed in granting such approval or permissions by such governmental authority or regulatory
institution, the aforesaid Securities may have such features and attributes or any terms or combination of terms that
provide for the tradability and free transferability thereof in accordance with the prevailing practices in the capital
markets including but not limited to the terms and conditions for issue of additional Securities and the Board subject
to applicable laws, regulations and guidelines be and is hereby authorized in its absolute discretion in such manner as
it may deem fit, to dispose of such Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to finalize all the terms and conditions and the structure
of the proposed Securities, take such steps and to do all such acts, deeds, matters and things and execute all such deeds,
documents, instruments and writings and accept any alterations or modification(s) as it may deem fit and proper and
give such directions as may be necessary to settle any question or difficulty that may arise in regard to issue and
allotment of the Securities (including in relation to the issue of such Securities in one or more tranches from time to
time) and the utilization of the issue proceeds in such manner as may be determined by the Board, subject however, to
applicable laws, and to take such actions or give such directions as may be necessary or desirable and to obtain any
approvals, permissions, sanctions which may be necessary or desirable, as it may deem fit or as the Board may suo
moto decide in its absolute discretion in the best interests of the Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions, the Board be and is hereby authorized
to negotiate, modify, sign, execute, register, deliver including sign any declarations required in connection with the
private placement offer letter, information memorandum, draft prospectus, prospectus, the draft offer document, abridged
prospectus, offer letter, offer document, offer circular or placement document for issue of the Securities, term sheet,
issue agreement, registrar agreement, escrow agreement, underwriting agreement, placement agreement, consortium
agreement, trustee agreement, trust deed, subscription agreement, purchase agreement, agency agreement, agreements
with the depositories, security documents, and other necessary agreements, memorandum of understanding, deeds,
general undertaking/indemnity, certificates, consents, communications, affidavits, applications (including those to be
filed with the regulatory authorities, if any) (the “Transaction Documents”) (whether before or after execution of the
Transaction Documents) together with all other documents, agreements, instruments, letters and writings required in
connection with, or ancillary to, the Transaction Documents (the “Ancillary Documents”) as may be necessary or required
for the aforesaid purpose including to sign and/or dispatch all forms, filings, documents and notices to be signed,
submitted and/or dispatched by it under or in connection with the documents to which it is a party as well as to accept
and execute any amendments to the Transaction Documents and the Ancillary Documents and further to do all such
other acts, deeds mentioned herein as they may deem necessary in connection with the issue of the Securities in one or
more tranches from time to time and matters connected therewith.

RESOLVED FURTHER THAT the Board be and is hereby authorized to appoint lead managers, underwriters, depositories,
custodians, registrars, bankers, lawyers, advisors and all such agencies as are or may be required to be appointed,
involved or concerned in the issue and allotment of securities and to remunerate them by way of commission, brokerage,
fees or the like and also to reimburse them out of pocket expenses incurred by them and also to enter into and execute
all such arrangements, agreements, memoranda, documents, etc. with such agencies.

RESOLVED FURTHER THAT the Board be and is hereby authorized to delegate all or any of the powers herein conferred to
any Committee of Directors or any Director(s) or Officer(s) of the Company in such manner as it may deem fit in its
absolute discretion with the power to take such steps and to do all such acts, deeds, matters and things as they may
deem fit and proper for the purpose of the issue and allotment of securities and settle any questions or difficulties that
may arise in connection with the aforesaid resolutions.”

Investment(s), Loans, Guarantees and security in excess of limits specified under section 186 of Companies Act, 2013
To consider and approve, the following resolution with or without modification, as a Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 186 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
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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.200 crore (Rupees Two 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 of the Company be and is
hereby 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.”

By Order of the Board of Directors

Bhargav Marepally
Date: 01 August, 2018 CEO & Managing Director
Place: Hyderabad DIN: 00505098

Map for the venue of Annual General Meeting
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