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Arfin India Limited

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF DIRECTORS OF
THE COMPANY HELD ON TUESDAY, THE 31%" DAY OF JANUARY, 2017 AT 6:00 P.M. AT THE REGISTERED
OFFICE OF THE COMPANY AT B-302, PELICAN HOUSE, GUJARAT CHAMBER OF COMMERCE BUILDING,
NR. NATRA] CINEMA, ASHRAM ROAD, AHMEDABAD — 380009, GUJARiAT, INDIA

CONSIDERATION AND APPROVAL OF THE SCHEME Of MERGER OF MAHENDRA ALUMINIUM
COMPANY LEMITED WITH ARFIN INDIA LIMITED

"RESOLVED THAT pursuant to the Provisions of Section 230 to 235 and other applicable provisions, if
any, of the Companies Act, 2013 and other applicable provisions of the Companies Act, 1956 and Point
10 of Sub Clause B of the Object Clause of the Memorandum of the Association of the Company, based
on the recommendation of the Audit Committee and subject to such approvals as may be necessary
from the Hon’ablte National Company Law Tribunal at Ahmedabad, subject to the approvals of
shareholders, creditors of the Company and other statutory agencies, the Board do hereby consider and

approve the following :

1. Proposal of merger / amalgamation of Mahendra Aluminium Company timited (CiN:
U65910GJ1995PLCO25589) with Arfin India Limited {CIN: L65990GJ1992PLC0O17460) with
Appointed Date as April 01, 2016 and
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2. Draft Scheme of Arrangemeﬁt for aforementioned Merger / Amalgamation submitted, as placed

hefore the Meeting, initialed by the Chairman for purpose of identification.

g 3. The Report of the Audit Committee on the Scheme of arrangement of amalgamation / merger of

Mahendra Aluminium Company Limited with Arfin India Limited along with its recommendations.

"RESOLVED FURTHER THAT the fair share exchange ratio for exchange of the equity shares of Mahendra
Aluminium Company Limited with the Equity Shares of Arfin India Limited as per Valuation Report dated
january 18, 2017 on Share Valuation and Exchange Ratio as issued by M{fs. Sandip Desai & Co.,
Chartered Accountants, Ahmedabad and the Fairness Opinion letter dated January 31, 2017 on the
valuation report, issued by M/s. Vivio financial Services Private Limited, Category 1 Merchant Banker, as
placed before the Board and as recommended by the Audit Committee be and is hereby considered and

accepted by the Board and that in the opinion of the Board, the said Scheme Merger / Amalgamation of

Mahendra Aluminium Company Limited with Arfin India Limited will be of advantage and beneficial to

e e

Head Office: 302, Pelican House, Gujarat Chambers of Commerce, Works: 118/ 1,2,3 & 117/3,6,7, Ravi Induslrial Estale,
Ashram Road, Ahmedabad-380 009, B/h. Hotel Prestige, Billeshwarpura, Chhatral,
Phone : +91-79-26583791, +91-79-26583792 Tal. - Kalol, Dist. - Gandhinagar - 382729, Guljarat, India.
Fax :+91-79-26583792 Email : Emall : info@arfln.co.in Ph.: +91 2764 232620, 21

CIN No. : L65990GJ1992PLC0O17460 Fax : +91-02764-232620



Arfin India Limited

the shareholders of this Company and the terms thereof are fair and reasonable and the proposed
proportion of allotment of shares of 1 (One) equity share of Rs.10/- each by Arfin India Limited for every
2 (Two) Shares of Rs.10/- each held by the shareholders of Mahendra Aluminium Company Limited

Limited is fair and reasonable.”

RESOLVED FURTHER THAT Mr. Mahendra R, Shah, Chairman & Whole Time Director, Mr. Jatin M. Shah,
Managing Director and Mr. Purvesh Pandit, Company Secretary and Compliance Officer be and are
hereby authorized severally to do all acts, deeds, things and documents as may be necessary, required,
warranted and expedient to give effect to the above resolutions including to make revision,
modifications, alterations, if any, required In respect of the draft scheme of amalgamation / merger as
may be directed / advised by the statutory authorities and directed by the National Company Law

' Tribunal at Ahmedabad in this regard.

"RESOLVED FURTHER THAT Mr. Mahendra R. Shah Chairman & Whole Time Director, Mr. Jatin M. Shah,
Managing Director, and Mr. Purvesh Pandit, Company Secretary and Compliance Officer be and are
authorized severally to take all steps necessary, in connection with the giving effect to the proposal of

merger / amalgamation of the above said companies including filing of -

a. Applications to the NCLT for directions to get the approval of the shareholders / creditors of the
company through postal ballot / e-voting and / or directions for hoiding the meetings of shareholders /

creditors as the case may be and as directed by the said National Company Law Tribuna! at Ahmedabad.
b. Petitions for confirmation of the Scheme by the National Company Law Tribunal at Ahmedabad

C. To engage suitable advocate to make necessary application for getting the approval of the Natjonal
Company Law Tribunal at Ahmedabad for the scheme and other related matters thereof and suitable
consultants / experts / advisors / other consultants / advisors on such remuneration as may be deemed

fit, as may be expedient and necessary to give effect to the project.

d. To determine / nominate BSE Ltd as Designated Stock Exchange (DSE), where the company's shares

are listed to be the £xchange through which clearance could be obtained from SEB! on the Scheme of
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Arfin India Limited

hereby authorized severally to do all acts, deeds and things in the course of merger of Mahendra
Aluminium Company Limited with Arfin India Limited, including securing approvals, clearances from the

authorities concerned under relevant Acts and Regulations thereof."

"RESOLVED FURTHER THAT this resolution be placed in the notice calling for the shareholders meeting
either physically or through Postal Ballot / e-voting, to seek the approval of the shareholders/creditors
of the company, authorizing severally the Board of Directors of the Company and/ Mr. Mahendra R.
Shah, Chairman & Whole Time Director, Mr. Jatin M. Shah, Managing Director and Mr. Purvesh Pandit,
Company Secretary and Compliance Officer and/or any other 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 and also to accept such aIterétion, modifications and / or conditions,
if any, which may be proposed, required or imposed by the National Company Lav;r Tribunal,

Ahmedabad 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 to be true

For Arfin India Limited oo

Mahendra R. Shah
Chairman & Whole Ti
DIN: 00182746
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF BOARD OF DIRECTORS OF
THE COMPANY HELD ON TUESDAY, 315" DAY OF JANUARY, 2017 AT 5:00 p.M. AT THE REGISTERED
OFFICE OF THE COMPANY AT B-302, PELICAN HOUSE, GUJARAT CHAMBER OF COMMERCE BUILDING,
NR. NATRAJ CINEMA, ASHRAM ROAD, AHMEDABAD — 380009, GUJARAT, INDIA
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CONSIDERATION AND APPROVAL ON THE PROPOSAL OF MEGER OF THE COMPANY (MALCO) WITH
ARFIN INDIA LIMITED AND CONSEQUENT DRAET SCHEME OF ARRANGEMENT FOR MERGER OF
MAHENDRA ALUMINIUM COMPANY LIMITED WITH ARFIN INDIA LIMITED

"RESOLVED THAT pursuant to provisions of Section 230 to 232 and other applicable provisions, if any, of
the Companies Act, 2013 and Point 6-7 of Sub Clause 8 of the Object Clause of the Memorandum of the
Association of the Company and subject to such approvals as may be necessary from the National
Company Law Tribunal at Ahmedabad {NCLT), subject to the approvals of Shareholders, Banks, Financial
institutions, Creditors of the Company and other Statutory Agencies, the proposal of merger /
amalgamation of Mahendra Aluminium Company Limited with Arfin India Limited with appointed date
as April 1, 2016 be and is hereby approved.”

"RESOLV'ED FURTHER THAT the draft scheme of Arrangement for Merger of Mahendra Aluminjug
Company Limited with Arfin India Limited as submitted to this Meeting duly initialed by the C
the Meeting for the purpose of identification be and is considered and approved.” 5

“RESOLVED FURTHER THAT the fair share exchange ratio for exchange o
Aluminium Company Limited with the Equity Shares of Arfin India Li
Share Valuation and Exchange Ratio as issued by M/s. Sandip D
Ahmedabad as placed before the Board be and is hereby consider
in the opinion of the Board, the said Scheme Merger / Amalgamat
Limited with the Equity Shares of Arfin India Limited will be
shareholders of this Company and the terms thereof are

proportion of allotment of shares of 1 {One) equity share of R
2 (Two) equity shares of Rs. 10/- each held by the shareh
Limited is fair and reasonable.” "

RESOLVED FURTHER THAT Mr. Maheadra R. Shah, (DI
00182683), Directors of the Company be and are hereb
and changes therein as may be expedient or necess '
imposed by the Honorable National Company Law Trib

;everally to make such alterati

g the requirement of condition

"RESOLVED FURTHER THAT Mr. Mahendra R. Sha
00182683), Directors of the Company are authori
with the,




Mahendra

Aluminium Company Limited
Head Office: :
302, Pelican House, Gujarat Chamber of Commerce,
Ashram Road, ahmedabad 380 009

ph. +91-79-26583791, Fax: +91-79-26583792

a. proposal of merger / amalgamation of the above said companies, Applications to the NCLT, 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 NCLT, Ahmedabad.

b. Petitions for confirmation of the Scheme by the NCLT;

c. To engage suitable advocate to make necessary application for getting the approval of the Honorable
National Company Law Tribunal at Ahmedabad for the scheme and other related matters thereof and
other consultants / advisors as may he 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 refation thereto and for
that purpose to engage any counsel / consultants / advisors.” '

“RESOLVED FURTHER THAT Mr. Mahendra R. Shah, {DIN : 00182746) and Mr. jatin M. Shah {DiN:
00182683}, Directors of the Company be and are hereby authorized severally to do all acts, deeds and
things in the course of merger of Mahendra Aluminium Company Limited with Arfin India Limited
including securing approvals, clearances from the authorities concerned under relevant Acts ar

Regulations thereof.”

"RESOLVED FURTHER THAT to seek the approval of the shareholders/credi
authorizing severally, the Board of Directors of the company and/or Mr.
00182746) and Mr. Jatin M. Shab (DIN: 00182683), Directors of the
authorized by the Board of Directors to take all such steps as may b
and to do all such acts, deeds, things and matters as may be cons
effect to the aforesaid scheme of merger / amalgamation to thj
alteration, modifications and / or conditions if any, which may b
Honourable NCLT at Ahmedabad while sanctioning the schem

"RESOLVED FURTHER THAT certified true copy of the above r
authorities concerned.”

Certified True Copy

For Mahendra Aluminium Company Limited

mahendra R. Sha
Director
DIN: 00182746




