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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 4/2016
MEETIRG OF THE BOARD OF DIRECTORS OF M /8. VISHNU CHEMICALS
LIMITED HELD ON SATURDAY, THE 678 DAY OF AUGUST, 2016 AT 4:00 P.
M. AT THE REGISTERED OFFICE OF THE COMPANY AT 6/3/662/B/4, I
ND FLOOR, SRI SAI NILAYAM, SANGEET NAGAR COLONY, SOMAJIGUDA,
HYDERABAD-S00082, TELANGANA, INDIA,

CONSIDERATION & APPROVAL OF THE SCHEME OF ARRANGEMENT AND
OTHER DOCUMENTS

The Chairman informed the Board that the Company proposes to merge M/s.
Vishr Barium Private Limited, a wholly owned subsidiary into the Company.
The draft Scheme of Arrangement is placed before the Board for its approval,

After due deliberations, the Board congidered and passed the following
resolution:

“RESOLVED THAT pursuant to the provisions of sections 391 to 394 and
other applicable provisions, if any, of the Companies Act, 1956, including eny
statutory modification(s) thereto or re-enactment(s) thereof {(or such applicable
Provisions of the Companies Act, 2013) and enabling provisions in the
Memorandum and Articles of Association of the Company and subject to
requisite approval of the Hon'ble High Court of Judicature at Hyderabad for the
State of Telangana and Andhra Pradesh for the National Company Law
Tribunal 4s and when applicable), Securities Exchange Board of India (‘'SEBI)
guidelines (including the stock exchanges] and such other regulatory
authorities, as may be applicable, shareholders, creditors ete., of the Company,
the approval of the Board be and is hereby accorded to the Scheme of
amalgamation of M/s. Vishnu Barium Private Limited(*Transferor Company®)
into M/s. Vishnu Chemicals Limited (“Transferee Company”), as per the draft
scheme circulated herewith with the appointed date being 1 April, 2016 or
such other date ss may be approved by the High Court of Judicature at
Hyderabad for the State of Telangana and Andlira v

Company Law Tribunal, as the cage may he.”
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“RESOLVED FURTHER THAT pursuant to the Scheme, the business of the
Company along with iis aesets, rights, liabiliies and obligations shall be
transferred to and vested absolutely in and become part of it w. e. f. from the
Appointed Date.”

“RESOLVED FURTHER THAT the Scheme s approved by the Board be
placed before the Sharcholders, creditors, SERI (including the stock
cxchanges), the Hon’ble High Court and any other regulatory bodies as may be
required for their approval.”

“REBOLVED FURTHER THAT the Report of the Audit Committee
recommending the Draft Scheme placed before the Board is considered and
taken on record.”

“RESOLVED FURTHER THA?T the Report of M/s. Nandyala & Co., Chartered
Accountents, certifying the non-applicability of valuation is considered and
taken on record.”

“RESOLVED FURTHER THAT, the Fairness Opinion dated 05t August, 2016
of M/s. Saffron Capital Advisors Private Limited, a SEBI Registered Mercahnt
Banker, is considered and taken on record.”

“RESOLVED FURTHER THAT the undertaking dated 6t August, 2016, issued
by M/s. C K § Associates, Statutory Auditors of the Company, in accordance
with S8EBI Circular No. CIR/CFD/CMD/16/2015 dated 30t November, 2015,
confirming the non-applicability of Para 9 of Annexure 1 of the Circular as
recommentded by the Audit Committee and placed before the Board, be and is
hereby approved.”

“RESOLVED FURTHER THAT

a} The draft scheme as recornmended by the Audit Committee of the Board,
placed before the Board and duly initialed by the Chairman of the
meeting for the purpose of identification be and is hereby approved;

b] BSE Limited is hereby appointed as the Designated Stock Exchange for
purpose of the Scheme and for coordinating with the Securities &
Exchange Board of India (‘SEBI}.*

¢} The enclosed undertaking {as certified by the Statutory Auditors of the
Company, regarding the applicability of Para 9 of Annexure 1 of Circular
No. CIR/CFD/CMD/16/2015 dated 30t November, 2015, read with the
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Securities and Exchange Board of India{Listing Obligations and
Disclosure Requirements) Regulations, 2015 be and is hereby approved
on the basis of the following;

v The Scheme does not envisage any change in shareholding pattern
of the Transferee Company or allotment of any additional shares to
shareholder of the Transferor Company or Promoters/Promoter
Group entities, and hence, the interest of the minority
shareholders will not in any way be affected.

v The Scheme involves the Company and its wholly owned
subsidiary and there is no involvement of Promoter/Promoter
Group, Related Parties of Promoter/Promoter Group, Associates of
Promoter/Promoter Group. Considering the provigsions of
Accounting Standard 18 as notified under Section 211{3C) of the
Companies Act, 1956, the subsidiary under merger could be
considered as related parties/associates of the Promoter Group.
However, in view of the underlying intention of the Circular,
considering wholly owned subsidiary of the Company as related
party/associate of the Promoter Group would not be in consonance
with the overall context of the Scheme and underlying intention of

a. Mr. Krishna Murthy Cherulairi, Managing Director
b. Mr. Cherukuri Siddartha, Whole-Time Director
€. Mas. Shruti Gupta, Company Secretary and Compliance Officer

{hereinafter referred to as ‘Authorised Persons) be and js hereby authorized
severally to monitor the process of all actions connected with the Scheme and
to deal with all matters connected, consequential and incidental to procuring
sanction, implemetation and execution of the Scheme and in particular, take
all the necessary steps in order:

i, To file the Scheme and /or any other information or documents/details
with the concerned Stock Exchanges or SEBI or any other body or
regulatory authority or agency in order to obtain approval or sanction of
the Scheme or for giving effect thereto;
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To file application(s) (if required) with the High Court of Judicature at
Hyderabad for the State of Telangana and Andhra Pradesh(or the
National Company Law Tribunal as and when applicable) or such other
appropriate authority seeking directions as to convening or dispensing
with the meeting of the shareholders and/or creditors of the Company
and where necessary to take sieps to convene and hold such meetings as
per the directions of the High Court;

with the meetings;

To file petition{s] for sanction of the Scheme by the High Court of
Judicature at Hyderabad or such other competent authority;

To prepare and file affidavits, petitions, pleadings, application, sign and
execute vakalatmama or initiate any other proceedings incidental or
deemed necessary or useful in connection with the above Proceedings for
the purpose of seeking dispensation from the convening and holding the
court convened meting of the shareholders of Vishnu Barium Private
Limited and to engage Counsel, Advocates, Solicitors, Chartered
Accountants and other professionals, and sign and jssue public
advertisements and notices, wherever necessary:

To obtain necessary approval(s) from such other authorities and parties
inchuding the shareholders, creditors, lenders as may be considered
necessary, for the said Scheme;

To make and give effect to any modifications, changes, variations,
alterations, or revision in the Scheme from time to time or to suspend,
withdraw or revive the Scherne from time to time as may be expedient or

imposed by the Central Government or the Court of competent
Jjurisdiction or SEBI or by the Stock Exchanges or any other authority.

To sign afl applications, petitions, documents, relating to the Scheme or
delegate such authority to another person by a valid Power of Attorney or
such appropriate authorization; i -
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To settle any question or difficulty that may arise with regard to the
implementation of the above Scheme, and to give effect to the above
resolution;

To obtain Order of the Hon’ble High Court of Judicature at Hyderabad or
National Company law Tribunal, as the case may be, approving the
Scheme an file the same with the Registrar of Companies, Hyderabad,
Telangana and Andhra Pradesh, so as to make the sanctioned Scheme
effective;

To send to the Transferor Company, a copy of the proceedings of this
meeting including this resolution for appropriate action at their end; and

To do all further acts, deeds, matters and things as may be considered

neceasary, proper or expedient to give effect to the Scheme and for
matters connected therewith or incidental thereto.

“RESOLVED FURTHER THAT the Common Seal of the Company, if required,
be affixed to the documents, in the presence of any one of the Authorised
Persons, as per the Articles of Association of the Company,

“RESOLVED FURTHER THAT any one of the above Authorised Persons be
and are hereby authorised severally to sign a copy of this resolution as a
certified copy thereof and furnish the same to whomsoever concerned.”

{ /CERTIFIED TRUE COPY//
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'Q‘VISHNU

~— BARIUM PRIVATE LTD

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 2/2016
MEETING OF THE BOARD OF DIRECTORS OF M/S. VISHNU BARIUM
FRIVATE LIMITED HELD ON FRIDAY, THE 8™ DAY OF AUGUST, 2016 AT
02:00 P.M AT THE REGISTERED OFFICE OF THE COMPANY AT H. NO. 6-
3-662/B/4, SRI BAI NILAYAM, SANGEET NAGAR COLONY, SOMAJIGUDA,
HYDERABAD-500082, TELANGANA, INDIA,

CONSIDERATION & APPROVAL OF THE BCHEME OF ARRANGEMENT AND
OTHER DOCUMENTS

The Chairman informed the Board that the Company proposes to merge with
M/s. Vishnu Chemicals Lirnited, its Holding Company. The draft Scheme of
Arrangement is placed before the Board for its approval.

After due deliberations, the Board considered and passed the following
resolution:

“RESOLVED THAT pursuant to the provisions of sections 391 to 394 and
other applicable provisions, if any, of the Companies Act, 1956, including any
statrtory modification(s} thereto or re-enactment(s) thereof (or such applicable
provisions of the Companies Act, 2013) and enabling provisions in the
Memorandum and Articles of Association of the Company and subject to
requisite approval of the Hon’ble High Court of Judicature at Hyderabad for the
State of Telangana and Andhra Pradesh (or the National Company Law
Tribunal as and when applicable), and such other regulatory authorities, as
may be applicable, shareholders, creditors etc., of the Company, the approval
of the Board be and is hereby accorded to the Scheme of amalgamation of M/s,
Vishnu Barium Private Limited (“Transferor Company”) inta M/s. Vishnu
Chemicals Limited (*Transferee Company”), as per the draft scheme circulated
herewith with the appointed date being 1 April, 2016 or such other date as may
be approved by the High Court of Judicature at Hyderabad for the State of
Telangana and Andhra Pradesh, or the National Company Ls ibunal, as the
case may be.”

Regd. Office : & - 3 - 662 /B / 4, S Sai Niloyam, llird Fioor, Sangaeth Nagar Colony
Somaijigudo, Hyderobuad - 500 082. Ph No ; 040-46626680-81.52 & B3
Comarate Identity Number [CIN) : U24120TG2001PTC036807



“RESOLVED FURTHER THAT pursuant to the Scheme, the business of the
Company along with its assets, rights, Habiliies and obligations shall he
transferred to and vested absolutely in and become part of it w, e. f, from the
Appointed Date,”

placed before the Shareholders, credito , the Hon'bie High Court and any
other regulatory bodies as may. be required for their approval.”

and is hereby approved.”
“RESOLVED FURTHER THAT any one of the following persons:

a. Mr, Cherukuri Siddartha, Managing Director
b. Mr. Anjaneyulu Padarthi, Director

(hereinafter referred to as ‘Authoriged Persons) be and is hereby authorized
severally to monitor the process of all actions connected with the Scheme and
to deal with ail matters connected, consequential and incidental to procuring
sanction, implemetation and execution of the Scheme and in particular, take
all the necessary steps in order:

i. To file application(s) (if required) with the High Court of Judicature at
Hyderabad for the State of Telangana and Andhrs Pradesh{or the
National Company Law Tribunal as and when applicable) or such other
appropriate authority seeking directions as to convening or dispensing
with the meeting of the shareholders and/or creditors of the Company
and where necessary to take steps to convene and hold such meetings as
per the directions of the High Court;

ii. To convene and conduct the meetinga of the Shareholders and/or the
Creditors, signing and sending the noticea and carry all such other
activities in relation to the meeting if the High Court does not dispense
with the meetings;

iii. Ta file petition{s) for sanction of the Scheme by the High Court of
Judicature at Hyderabad or such other competent authority;

iv. To prepare and file affidavits, petitions, Pleadings, application, sign and
execute vakalatnama or initiate any other proceedings incidental or
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deemed necessary or useful in connection with the above proceedings for
the purpose of seeking dispensation from the convening and holding the
court convened meting of the shareholders of Vishnu Barium Private
Limited and to engage Counsel, Advocates, Solicitors, Chartered
Accountants and other professionals, and sign and issue public
advertisements and notices, wherever NEeCcessary;

To obtain necessary approval(s) from such other authorities and parties
including the shareholders, creditors, lenders as may be considered
necessary, for the said Scheme;

To make and give effect to any medifications, changes, variations,
alterations, or revision in the Scheme from time to time or to suspend,
withdraw or revive the Scheme from time to time as may be expedient or
necessary which does not materally chenge the substance of the
Scheme; particularly for satisfying the requirements or conditions
imposed by the Central Government or the Court of competent
jurisdiction or any other authority.

To sign all applications, petitions, documents, relating to the Scheme or
delegate such authority to another person by a valid Power of Attorney or
such appropriate authorization:

To settle any question or difficulty that may arise with regard to the
implementation of the above Scheme, and to give effect to the above
resolution;

To obtain Order of the Hon'ble High Court of Judicature at Hyderabad or
National Company law Tribunal, as the case meay be, approving the
Scheme an file the same with the Registrar of Companies, Hyderabad,
Telangana and Andhra Pradesh, so as to make the sanctioned Scheme
effective;

To do all further acts, deeds, matters and things as may be considered

necessary, proper or expedient to pive effect to the Scheme and for
matters connected therewith or incidental thereto.
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“RESOLVED FURTHER THAT the Common Seal of the Company, if required,
be affixed to the documents, in the presence of any one of the Authorised
Persons, as per the Articles of Association of the Company.

“RESOLVED FURTHER THAT any one of the above Authorised Persons be
and are hereby authorised severally to sign a copy of this resolution as a
certified copy thereof and furnish the same to whomsoever concerned.*

/ /CERTIFIED TRUE COPY//
For VISHNU BARIUM PRIVATE LIMITED
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