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CERTIFIED TRUE (EXTRACT OF THE RELEVANT RESOLUTIONS PASSED BY THE
BOARD OF DIRECTORS OF SALZER MAGNET WIRES LIMITED AT THEIR MEETING
HELD ON NOVEMBER 05, 2016 :

CONSIDERATION AND APPROVEL ON THE PROPOSAL OF MEGER OF THE COMPANY
(SMW) WITH SALZER ELECTRONICS LIMITED AND CONSEQUENT DRAFT SCHEME
OF ARRANGEMENT FOR MERGER OF SALZER MAGNET WIRES LIMITED WITH
SALZER ELECTRONICS LIMITED

"RESOLVED THAT pursuant to Provisions of Section 391 to 395 and other applicable
provisions, if any, of the Companies Act, 1956 and other applicable provisions of the
Companies Act, 1956 & 2013 and Sub Clause B-9 of Clause III- Object clause of the
Memorandum of the Association of the Company and subject to such approvals as may be
necessary from the Hon‘able High Court of Judicature at Madras, subject to the approvals of
Shareholders, Banks, Financial Institutions, Creditors of the Company and other Statutory
Agencies, the proposal of merger / amalgamation of Salzer Magnet Wires Ltd with Salzer
Electronics Ltd with appointed date as April 01,2016 be and is hereby approved.”

"RESOLVED FURTHER THAT the draft scheme of Arrangement for Merger of Salzer
Magnet Wires Limited with Salzer Electronics Limited as submitted to this Meeting duly
initialled by the Chairman of the Meeting for the purpose of identification be and is
considered and approved.” -

“RESOLVED FURTHER THAT the fair share exchange ratio for exchange of the equity
shares of Salzer Magnet Wires Limited with the Equity Shares of Saizer Electronics Limited
as per Valuation Report on Share Valuation and Exchange Ratio as issued by M/s. Ramesh
&Ramachandran, Chartered Accountant, Bangalore as placed before the Board be and is
herby considered and accepted by the Board and that in the opinion of the Board, the said
Scheme Merger /Amalgamation of Salzer Magnet Wires Limited with Salzer Electronics
Limited will be of advantage and beneficial to the shareholders of this Company and the
terms thereof are fair and reasonable and the proposed proportion of aliotment of shares of
ONE equity share of Rs.10/- each by Salzer Electronics Limited for every Sixteen Shares of
Rs.10/- each held by the shareholders of Salzer Magnet Wires Limited is fair and
reasonhable.”

"RESOLVED FURTHER THAT Mr. R Doraiswamy, (DIN : 00003131), Mr. D Rajesh Kumar
(DIN: 00003126), Mr. P Ramachandran (DIN:01043572), Directors of the Company be and
are hereby authorised severally to make such alteration and changes therein as may be
expedient or necessary for satisfying the requirement or condition imposed by the
Honourable High Court of Judicature at Madras”. '

"RESOLVED FURTHER THAT Mr.R.Doraiswamy, (DIN : 00003131), Mr. D Rajesh Kumar
{DIN: 00003126), Mr.P.Ramachandran (DIN:01043572), Directors of the Company

be and

are authorized severally to take all steps necessary, in connection with thengivi
the proposal of merger / amalgamation of the above said companies incluging fiir
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a.  Applications to the High Court for directions for directions to get the approval of the
shareholders / creditors of the company through postal ballot and / or directions for
holding the meetings of shareholders / creditors as the case may be and as directed
by the said Henourable High Court of Madras.

b.  Petitions for confirmation of the Scheme by the High Court;

c. To engage suitable advocate to make necessary application for getting the approval of
the Honourable High Court of Judicature at Madras for the scheme and other related
matters thereof and other consuitants / advisors as may be expedient in this regard.

d.  To engage suitable Merchant Banker for getting the certification of the fairness of the
scheme. : .

and to all acts, deeds and things as may be considered necessary and expedient in relation
thereto and for that purpose to engage any counsel / consultants / advisors."

"RESOLVED FURTHER THAT Mr. R Doraiswamy, (DIN : 00003131), Mr. D Rajesh Kumar
(DIN: 00003126), Mr. P Ramachandran (DIN:01043572), Directors of the Company be and
are hereby authorized severally to do all acts, deeds and things in the course of merger of
Salzer Magnet Wires Ltd with Salzer Electronics Limited including securing approvals,
clearances from the authorities concerned under relevant Acts and Regulations thereof.”

"RESOLVED FURTHER to seek the approval of the shareholders/creditors of the company
authorizing severally, the Board of Directors of the company and/or Mr. R Doraiswamy,
(DIN : 00003131), Mr. D Rajesh Kumar (DIN: 00003126), Mr. P Ramachandran
(DIN:01043572), Directors of the Company and/or any cother person authorized by the
Board of Directors to take all such steps as may be necessary/expedient/warranted and to
do all such acts, deeds, things and matters as may be considered necessary/expedient to
give effect to the aforesaid scheme of merger / amalgamation to this resolution and also to
accept such alteration, modifications and / or conditions if any, which may be proposed,
required or imposed by the Honourable High Court of Judicature at Madras while sanctioning
‘the scheme of merger/amalgamation.” :

"RESOLVED FURTHER THAT certified true copy of the above resolutions be hereby
forwarded to the authorities concerned.”

// CERTIFIED TRUE COPY//

FOR SALZER MAGNET WIRES L MITE






