HARSH INVESTMENTS PRIVATE LIMITED
CIN: U28993WB1971PTC028158
Registered Office
24, Park Street, Magma House (Sth Floor), Kolkata — 700 016
Phone: 82320 87911/12/13 Fax: (033} 2249 7269/22172488
E-mail: hipl@chevjute.com

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING NO. 4/16-17 OF THE BOARD OF
DIRECTORS OF M/S HARSH INVESTMENTS PRIVATE LIMITED HELD AT THE COMPANY’S REGISTERED OFFICE
AT 24, PARK STREET, ‘MAGMA HOUSE', g™ FLOOR, KOLKATA- 700 016 ON WEDNESDAY, 9TH NOVEMBER,
2016 AT 9.45 A.M.

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act, 1956 or
Sections 230 to 234 of the Companies Act, 2013, as may be applicable and subject to the approvals
of shareholders of the Company, Hon’ble High Court at Calcutta and other regulatory authorities as
may be required, the draft Scheme of Amalgamation of the Company with Cheviot Company Limited
and their respective sharehalders, as placed before the meeting and initialed by the Chairman for
the purpose of identification, be and is hereby approved, subject to modifications, if any, as may be
imposed by any regulatory authority or the shareholders of the Company or the Hon’ble High Court
at Calcutta while sanctioning the said Scheme.

FURTHER RESOLVED THAT the engagement of M/s G.P. Agrawal & Co., Independent Chartered
Accountant and M/s VC Corporate Advisors Pvt. Ltd. Category | Merchant Banker made by Cheviot
Company Limited (the Transferee Company) for the purpose of recommending the share exchange
ratio and providing fairness opinion thereon respectively be and is hereby taken on record.

FURTHER RESOLVED THAT issuance of 17 {Seventeen) ordinary shares of the face value of Rs.10
(Rupees Ten Only) each credited as fully paid up shares of Cheviot Company Limited as
consideration to the Equity Shareholders of Harsh Investment Private Limited for every 1 (One)
equity share of the face value of Rs. 10 (Rupees Ten Only) each fully paid up and held by such
shareholders in Harsh Investment Private Limited and whose names are recorded in the Register of
Members of Harsh Investment Private Limited as on the Record Date under the Share Exchange Ratio
forming part of the scheme of amalgamation be and is hereby approved.

FURTHER RESOLVED THAT Mr. H.V. Kanoria and Mr. Utkarsh Kaneria, Directors of the Company and
Mr. D.K. Mohta, Authorised Signatory be and they are hereby severally authorized to take all
necessary steps in the matter that may be required for obtaining the requisite consent and
confirmation to the said Scheme by the Court, Regional Director and other authorities and to sign all
applications, petitions, affidavits, papers and documents as may be required to be filed before the
Hon’ble High Court at Calcutta and also to sign ail other documents and papers as may be required;
to represent the Company before any authority and to do all other acts, deeds, matters and things
as may be necessary or expedient to give full effect to the Scheme and implement the same.

FURTHER RESOLVED THAT Messrs. Khaitan & Co, Advocates, be and are hereby appointed
Advocates of the Company for the purpose of obtaining the sanction of the Hon’ble High Court at
Calcutta and other Authorities as may be required to the said Scheme and the said Advocates be and
are hereby authorised to comply with all formalities required to be observed for implementation of
the said Scheme.”

CERTIFIED TO BE TRUE COPY
FOR HARSH INVESTMENTS PRIVW LIMITED
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D. K. MOHTA
AUTHORISED SIGNATORY




CHEVIOT COMPANY LIMITED

CIN: L65993WB1897PLC0O01409
Registered & Administrative Office
24 Park Street, Magma House, 9% Floor, Kolkata-700 016
Group Ph: 82320 87911/2/3, Fax (033) 22497269/22172488
Cheviot Email: cheviot@cheviute.com ; Website: www.groupchevict.net

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING NO. 3 IN THE FINANCIAL
YEAR 2016-17 OF THE BOARD OF DIRECTORS OF M/S CHEVIOT COMPANY LIMITED HELD AT THE
COMPANY’S REGISTERED OFFICE AT 24, PARK STREET, ‘MAGMA HOUSE’, 9™ FLOOR, KOLKATA- 700
016 ON WEDNESDAY, 9TH NOVEMBER, 2016 AT 11.30 A.M.

“RESOLVED THAT pursuant to the provisions of Sections 391 to 394 of the Companies Act,
1956 or Sections 230 to 234 of the Companies Act, 2013, as may be applicable and based on
the recommendation of the Audit Committee of the Company and subject to the approvals
of the BSE Limited where the shares of the Company are listed, Securities and Exchange
Board of India, Hon’ble High Court at Calcutta, shareholders of the Company and all other
regulatory authorities as may be required, the draft Scheme of Amalgamation of Harsh
Investments Private Limited with the Company and their respective shareholders, as placed
before the meeting and initialed by the Chairman for the purpose of identification, be and
is hereby approved, subject to modifications, if any, as may be imposed by any regulatory
authority or the shareholders of the Company or the Hon’ble High Court at Calcutta while
sanctioning the said Scheme.

FURTHER RESOLVED THAT the Board do take on record the appointed date for the said
Scheme of Amalgamation as 1.4.2016 or such other date as the High Court and / or the
National Company Law Tribunal may direct or approve under the relevant provisions of the
Companies Act, 1956 and / or Companies Act, 2013.

FURTHER RESOLVED THAT the engagement of M/s G.P. Agrawal & Co., Independent
Chartered Accountant and M/s VC Corporate Advisors Pvt. Ltd. Category | Merchant Banker
for the purpose of recommending the share exchange ratio and providing fairness opinion
thereon respectively be and is hereby ratified and taken on record.

FURTHER RESOLVED THAT the Valuation Report dated 8.11.2016, as given by M/s G.P.
Agrawal & Co., Independent Chartered Accountant recommending the share exchange ratio
for the proposed amalgamation, the Fairness Opinion thereon dated 9.11.2016 as given by
VC Corporate Advisors Pvt. Ltd., Category | Merchant Banker and the certificate from the
statutory auditors dated 9.11.2016 regarding the accounting treatment as collectively
placed before the Board be and they are hereby accepted and taken on record.

FURTHER RESOLVED THAT issuance of 17 (Seventeen) ordinary shares of the face value of
Rs.10 {Rupees Ten Only) each credited as fully paid up shares of Cheviot Company Limited
as consideration to the Equity Shareholders of Harsh Investment Private Limited for every 1
(One) equity share of the face value of Rs. 10 (Rupees Ten Only) each fully paid up and held
by such shareholders in Harsh Investment Private Limited and whose names are recorded in
the Register of Members of Harsh Investment Private Limited as on the Record Date under
the Share Exchange Ratio forming part of the scheme of amalgamation be and is hereby

approved.
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CHEVIOT COMPANY LIMITED

CIN: L65993WB1897PLC001409
Registered & Administrative Office
24 Park Street, Magma House, 9% Floor, Kolkata-700 016
Group Ph: 82320 87911/2/3; Fax (033) 22497269/22172488
Cheviot Email: cheviot@cheviute.com ; Website: www.groupcheviot.net

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED AT THE MEETING NO. 3 IN THE FINANCIAL
YEAR 2016-17 OF THE BOARD OF DIRECTORS OF M/S CHEVIOT COMPANY LIMITED HELD AT THE
COMPANY’S REGISTERED OFFICE AT 24, PARK STREET, ‘MAGMA HOUSE’, 9™ FLOOR, KOLKATA- 700
016 ON WEDNESDAY, 5STH NOVEMBER, 2016 AT 11.30 A.M.

FURTHER RESOLVED THAT the BSE Limited be and is hereby appointed as the Designated
Stock Exchange for the purposes of co-coordinating with “SEBI” in terms of SEBI Circular no.
CIR/CFD/CMD/16/2015 dated November 30, 2015 and applicable Regulations of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulation™).

FURTHER RESOLVED THAT Mr. H.V. Kanoria, Chairman and Managing Director, Mr. N.K.
Kejriwal, Wholetime Director, Mr. D.K. Mohta, President (Corporate Affairs), Mr. M.K.
Patni, Chief Financial Officer and Mr. Aditya Banerjee, Company Secretary of the Company
be and they are hereby severally authorized to take all necessary steps in the matter that
may be required for obtaining the requisite consent and confirmation to the said Scheme by
the BSE Limited, SEBI, High Court, shareholders, Regional Director and other regulatory
authorities and to sign all applications, petitions, affidavits, papers and documents as may
be required to be filed before BSE Limited, SEB! and the Hon’ble High Court at Calcutta and
also to sign all other documents and papers as may be required, to represent the Company
before any authority and to do all other acts, deeds, matters and things as may be
necessary or expedient to give full effect to the Scheme and implement the same.

FURTHER RESOLVED THAT Messrs. Khaitan & Co, Advocates, be and are hereby appointed
Advocates of the Company for the purpose of obtaining the sanction of the Hon'ble High
Court at Calcutta and other authorities as may be required to the said Scheme and the said
Advocates be and are hereby authorised to comply with all formalities required to be
observed for implementation of the said Scheme.”
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