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CERTIFIED TRUE COPY OF 1IHE RESOLUTION PASSED BY BQARD OF

DIRECTORS OF GUJARAT AUTOIIIOTTVE GEARS LIMITED IN MEETING

HELD ON TUESDAY THE 2oth DAY OF DECEMBER' 2OL6

AEROCITY, NEIV DELHI.

AT LAVISH HOTEL,

APPROVAL TO THE SCHEME OF AIVIALGAMATION OF THE COMPAI{Y:

..RESOLVED THAT pursuant to the provisions of Sections 23O to 232 rEad with Section 66

of the Companies Act, 2013 (including any Statutory modification(s) or reienactment thereof,

for the time being in force), and other applicable provisions, if any, of {he Companies Act,

2013 and enabling provisions in the Memorandum of Association of the y, Securities

RESOLVED FURTHER TIIAT the Draft scheme, as recommended by Audit Committee

,INDIA

is hereby accepted

s R.J.Rathi & Co,

Audit Committee

Valuation Report,
be and is hereby

of the Board
Board be and is

as the designated
with SEBI Circular

Obligation

and copy of which is placed before the Board, be and is hereby acc and adopted.

RESIOLVED FURTHER TIIAT the Fairness opinion Report received M/s Pantomath

of the company and a copy of which was placed before the Board, be

and approved.

RESOLVED FURTHER TIIAT the Valuation Report received from I

Chartered Accountani dated Decernber 20,2016, as recommended by

capital Advisors (P) Limited, SEBI registered Merchant Banker, on

dated December 20, 2016, a copJr of which is placed before the B

accepted and adopted.

RESOLI/ED FURTHER TIIAT 'the report from the Audit
recommending the Draft Scheme of Amalgamation as placed before

hereby accepted and taken on record,

RESOLVED FURTHER TIIAT BSE Limited be and is hereby

Stock Exchange for the purpose of co-ordinating with SEBI in
no. cIR/CFD/CMD/16/2OL5 date,d 30ft November, 2015 read with s

+f i,:
and Disclosure Requirements) Regrlations, 20 1 5. z-':: -

tso 9001 - 2008
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RtsoLvED FURTHER THAT takirrg into consideration (i) the report su
committee recommending the Draft scheme; (ii) the varuation
20,2076 of M/s R.J.Rathi & co ,Independent chartered Accountan
opinion Report dated December 20, 2016 of M/s pantomath capital
sEBI registered Merchant Banker, in the opinion of the Board of Direc
the said draft scheme being advantageous and beneficial to the
stakeholders of the company and the terms thereof being fair and
Share Exchange Ratio, be and is hereby approved:

S(Three) fufig paid up Equitg Shnres of face ualue Rs 2/- (Rupees
Compang for euery 13 [Thirteen]fu,llg paid up Equitg Shnre of face
Ten Onlg) each held in HIM Teknofctrge Limited.

RESOLVED FURTHER THAT upoll the Scheme becoming effective, no
issued under the scheme of Amalg;amation to the Transferor company
stand cancelled and the issued, sulbscribed and paid-up share capital
be reduced to that extent and the company shall comply with all raws,
as may be applicable.

RTSOLVED FURTHER THAT pursuant to the provisions of
applicable provisions, if any, of the Companies Act, 2013 read
(Management and Administration) Rules, 2OL4 and provisions of SEBI (

approval of the Board be and is hereby accorded to conduct a
approval of the Members and Shareholders of the Company for the

RESOLVED FURTHER THAT Mr. Rajiv Aggarwal, Managing
Aggarwal, Director and/or Mr. Chir:tan Doshi, Company Secretary of
Mr. Shailesh Gandhi, Chief Financial Officer of the Company be and
authorized for and on behalf of the Company to do the following:

(i) represent the Company beibre the Stock Exchanges, SEBI,
other authorities or bodies for filing and making applications
to sign, execute and verify the Scheme of Amalgamation,
undertakings, affidavits, all other documents and deeds as
the purpose and to makr: such modifications/alterations as
the aforesaid authorities or as may be required by the
may be thought frt and e:rpedient by the aforesaid persons

(ii) to lile and submit the schLem.e of amalgamation, necessary a
affidavits, vakalatnamas, letters, notices, documents, e-
like with the Tribunal, Registrar of Companies, Region
Liquidator and/or any ,otJrer authority as may be requirr
relevant provisions of applicable laws, rules and regulations;

to make such modificatio.ns/'alterations/amendments/change
suggested, prescribed, e:pedient or necessarJi for satisfying
conditions imposed by the Tribunal, Registrar of Companies,
Official Liquidator andf ctr any other appropriate authori!,f.i..f

(iii)

ed by the Audit
dated December

and the Fairness
visors (P) Limited,

of the Company,
lders and other

, the proposed

onlg) each in ttrc
of Rs 10/- (Rupees

shares will be
the same shall

the Company shall
les and regulations

110 and other
the Companies
R) Regulations,

Ballot to seek the
al of the Scheme.

and/or Mrs. Anju
Company and/or
hereby severally

bunal and such
for that purpose

applications,
be required for
be required by

authorities or as
tdy;

tions, petitions,
, papers and the
Director, Official
pursuant to the

therein as rnay be
e requirements or

Director,
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(1v) to make applications to the Tribunal or any other appropriate Authority for giving
directions as to ilispensing for holding the meeting(s) of- thJ
shareholders/creditors of the Company and where necessary to-take steps to
convene and hold such :meetings as per the directions of the court;

(v) to approve statement ur:Lder Section 23O of the Companies Act, 2013 and notices
to the shareholders/creditors of the Company;

("i) to appoint / engage any counsel / advocate / attorney / representative(s) and to
do or perform such incidental, consequential and supplemental matters as are
necessary or considerecl appropriate to give effect to the aforesaid scheme of
amalgamation;

(vii) to seek such other approvals from various authorities as may be required for the
present scheme of ama.lgamation and to do all such acts, deeds, matters and
things as may be necessary in the matter;

(viii) to withdraw the scheme at any stage in case the changes or modification required
in this scheme or the corrdition imposed by any shareholder, creditor or the -ourt,
and/ot any authority, are not acceptable, and if the scheme cannot be
implemented otherwise, and to do all such acts, deeds and things considered
necessary in connection therewith and incidental thereto; and

(a to do all acts, deeds and things as may be necessaty, uo the SEBI (LODR)
things and to takeRegulations, 201-5 and to do all such acts, deeds, matters

all such steps as are necessary, expedient or desirable to give to the Scheme

RESOLVED FURTHER TI{AT the copies of the foregoing resolutions to be true
copies by one of the above mentioned authorized persons/ or the pany Secretary be
furnished to all concerned as may 1ce necessary and they be requested act thereon."
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HIM TEKNOFORGE [TD.
Regd office & work : Vill. Billanwati, Baddi, Distt. solan (H p ) phone : +91-17gs-6s402 s,654026_27

Fax : +91-1795-1245467 E'mail : himbaddi@himgroup.net CIN No. : U28910Hpi9S9p1C008963

CERTITIED TRUE COPY OF THE RESOTUTIO}I PASSDD BY THE BOARD OF
DIREC'IORS OF HIM TEKNOFORGE LIMITED IN THEIR BOARD MEEIING HELD
ON, TUESDAY THE 2OTHDAY OF DECEMBER, 2016 AT HOTEL IBIS, NEW DELHI
AEROCITY, NEW DELHI.

APPROVAL TO THE SCHEME OF AMALGAMATION OF THE COMPAITTY:
trRESOLVED TI'IAT pursuant to the provisions of Section 23O to 232 read with Section
66 of the Companies Act, 2O13 (including any Statutory modification(s) or re-enactment
thereof, for the time being in force), and other applicable provisions, if any, of the
Companies Act, 2013 and enabling provisions in the Memorandum of Association of the
Company, Securities & Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and subject to sanction of the Hon'ble National
Company Law Tribunal, Chandigarh Bench (hereinafter referred to as the "Tribunal")
and such other sanctions and approvals as may be required to be obtained, including
but not limited to Securities & Exchange Board of India ("SEBI"), concerned Stock
Exchange(s), the approval of the Shareholders and Creditors of the Company or such
other competent authority, the approval of the Board of Directors (hereinafter referred
to as "the Board") be and is hereby accorded to the Scheme of Amalgamation of the
Company with Gujarat Automotive Gears Limited with effect from l"t April, 2016 being
the appointed date, as per the terms and conditions mentioned in the Draft Scheme of
Amalgamation placed before the Board and initialed by the Chairman of the Meeting for
the purpose of identification

RESOLVED FURTHER TIIAT the Draft Scheme, as recommended by the Audit
Committee of the Company and a copy of which was placed before the Board, be and is
hereby accepted and approved.

RESOLVED FITRTHER TI{AT the Valuation Report received from M/s R.J.Rattri & Co,
Independent Chartered Accountants dated December 20, 2016, as recommerrrded by
the Audit Committee and copy of which is placed before the Board, be and isr hereby
accepted and adopted.

RESOLVED FIIRTHER TIIAT the Fairness Opinion Report received fro,m M/s
Pantomath Capital Advisors (P) Limitecl, SEBI registered Merchant Balker, on the
Valuation Report, dated December 20, 2016, a copy of which is placed before the Board
be and is hereby accepted ald adopted.

RESOLVED FTIRTHER TI{AT the report frcm the Audit Comrnittee of the Board
recommending the DraJt Scheme of Amalgamation as placed before the Board be ald is
hereby accepted and taken on record.

Chandigarh Office : Plot No. 181/12, First Floor Indl. Area Phase l, Chandigarh
Phone : +91-172-5a16793, 2657921,2637439 Fax : +91-172-26s1ss0 @ro

16949:2009 | QM011E-mail : teknoforge@himgroup.net Website : www.himteknoforge.com
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RESOLVED FURTHER THAT taking into consideration (i) the report submitted by the
Audit Committee recommending the Draft Scheme; (ii) the Valuation Report dated
December 20,2016 of M/s R.J.Rathi & Co ,Independent Chartered Accountants. and
the Fairness Opinion Report dated December 20,2016 of M/s Pantomath Capital
Advisors (P) Limited, SEBI registered Merchant Banker, in the opinion of the Board of
Directorsi of the Company, the said draft Scheme being advantageous an6 beneficial to
the Shareholders and other Stakeholders of the Company and the terrns thereof being
fair and reasonable, the proposed. share Bxchange Ratic, be and is hereby apgrroved:

3(Three) fuu.g paid up Eqtity shares of face ualue Rs 2/- (Rupees Two ontg) each in
Gujarat Automotiue Gears Limited Jor euery 73 [Thirteen] fultg paid up Equitg Shnre of
face ualue of Rs 1O/ - (Rupees Ten Onlg) each hetd. in the Compang.

RESOLVED FURTHER TIIAT upon the Scheme becoming effective, no equity shares
shall be issued under the Scheme to the Company and the investment held by the
Company in the Transferee Company shall stand cancelled and the Company shall
comply with all the applicable laws, rules and regulations

RESOLVED FURTHER TIIAT Mr.Vijay Aggarwal, Managing Director and,f or Mr. Rajiv
Aggarwal, D:irector andlor Mr. Pradeep Kumar, Director, and,f or Mr. Sanjeev Grover,
Chief Financial Officer of the Company be and are hereby severally authorized for and
on behalf of lhe Company to do the following:

(i) represent the Company before the Stock Exchanges, SEBI, Tribunal and such
other authorities or bodies for filing and making applications and for that
purpose to sign, execute and veritr the Scheme.of Amatgamation, petitions,
appllcations, u.nde.r:takings, affidavits, all otlj.er docurnents arrd deeds as.m.a\r
be required for the purpose and to make such modifications/alterations as
mray be required by the aforesaid authorities or as may be required try the
afrrresaid authorities or as may be thought fit and expedient by the aforesaid
persons severally;

(ii) to fil: and submit the scheme of amalgamation, necessary applications,
petitions, affidavits, vakalatnamas, letters, notices, documents, e-forms,
papers and the like with the Tribunal, Registrar of Companies, Regional
Director, Official Liquidator and/or any other authority as may be reqluired
puLrsuant to the relevant provisions of applicable laws, rules and regulal-ions;

(iii)to make such modilications/alterations/amendments/changes ttrerein as may
be suggested, prescribed, exlredient or necessary for satisffing, the
requirements or conditions imposed by the Tribunal, Registrerr of
Co,mpanies, Regional Director, Official Liquidator arrdl or any other
appropriate authority;

(iv)to make applications to the Tribunal or any other appropriate Authoril;y for
gr!'ing directions as to dispensing for holding the meeting(s) of the
shareholders/creditors of the Company and where necessary to take steps to

. cotnvene ald hold such meetings as per the directions oi the Court;

(v) to apprrove statement under section 230 of the Companies Act, 2o13and no,tices
to the shareholders/creditors of the Company;
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(vi) to appoint / engage any counsel / advocate / attorney / representative(s) and to
do or perform such incidental, consequential and suppb-ental mltters as
are necessary or considered appropriate to give effect to the aforesaid
scheme of amalgamation;

("ii) to seek such other approvals from various authorities as may be requiredfor the present scheme of amalgamation and to do all sucti acts, deeds,
matters and things as may be necessary in the rnatter;

(viii) to withdraw the scheme at any stage in case the changes or modification
required in this scheme or the condition imposed by *y shareholder,
creditor or the court, and/or any authority, are not acceptable, and if the
scheme cannot be implemented otherwise, and to do all such acts, deeds
a:nd things considered necessary in connection therewith and incidental
thereto; and

(ix) to do all acts, deeds and things considered necessary and as may be necessary ,proper or expedient to give effect to the scheme and for matter" connected
ttLerewith or incidental thereto."

RESOLVED FITRTHER TIIAT the copies of the foregoing resolutions certified to be true
copies by orre of the above mentioned authorized persons/ or the Company S."..."ry
be furnished to all concerned as may be necessary and they Ue requested to act
thereon."

LIMITED,

RAJIV
Director
DIN: 198

//Certified Tttte Copyl I
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