JAYSHREE NIRMAN LIMITED

CIN : L45202WB1992PLC054157

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF JAYSHREE

NIRMAN LIMITED AT THEIR MEETING HELD ON THURSDAY, 27" OCTOBER, 2016 AT THE REGISTERED

OFFICE OF THE COMPANY AT 1, BRITISH INDIA STREET, 5™ FLOOR, ROOM NO. 503, KOtKATA- 700 069

AT 11:00 A.M.

Approval of the Scheme of Amalgamation of M/s. Jayshree Nirman Limited and M/s. Asian Securities

Exchange Private Limited {Transferor Companies) with M/s. BNK Securities Private Limited {Transferee

Company):

“RESOLVED THAT-

(a) Pursuant to the provisions of the Sections 391 to 394 and other applicable provisions, if any, of the

Companies Act, 1956 (“the Act”), Listing Agreement, the provisions of Memorandum and Articles
of Association of the Company and subject to the requisite approvals, sanctions, consents,
observations from shareholders, creditors, stock exchanges where the shares of the company are
listed, Securities and Exchanges Board of India (SEBI), the relevant High Court or such other
competent authorities as may be applicable from time to time, unanimous approval of Board of
Directors of the Company be and is hereby accorded for Amalgamation of M/s. Jayshree Nirman
Limited and M/s. Asian Securities Exchange Private Limited {Transferor Companies} with M/s. BNK
Securities Private Limited {Transferee Company).

(b) the draft Scheme of Amalgamation between the Company, M/s. Asian Securities Exchange Private

(c)

with M/s. BNK Securities Private Limited, a copy of which duly initialed by the Chairman of the
Company for the purpose of identification as placed before and discussed by the Board of
Directors, be and is hereby approved.

The exchange ratio of:

“1 {(One) fully paid up Equity Share of Rs 10,000/~ each of Transferee Company shall be issued and
allotted for every 2,319 (Two Thousand Three Hundred Nineteen) fully paid up Equity Shares of Rs
10/- each held in the Transferor Company No. 1”; “Jayshree Nirman Limited”

“1(One) fully paid up Equity Share of Rs 10,000/- each of Transferee Company shall be issued and
allotted for every 558 (Five Hundred Fifty Eight) fully paid up Equity Shares of Rs 10/- each held in

the Transferor Company No. 2”; “Asian Securities Exchange Private L/imit;eg;%;;b‘\e and is hereby
el NS
approved for the purpose of scheme; ,;/fi.";”” ““;ﬁ;
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JAYSHREE NIRMAN LIMITED

CIN : L45202WB1992PLC054157

RESOLVE FURTHER THAT Mr. Jitendra Patnaik, Practicing Company Secretary, authorized representative
of the Company be and is hereby authorized severally to take all the necessary steps for-

a)

h)

Making such alteration and changes to aforesaid scheme as may be expedient or necessary,
particularly for satisfying the requirements or conditions imposed by the Central Government
and/or Stock Exchanges and/or SEBI and/or the Hon’ble High Court at Calcutta and for any
competent authority and/or any such authority as may be required for approving the scheme;
Filing the Scheme and/or any other information/details with the concerned Stock Exchange(s)
or any other body or regulatory authority or agency to obtain approval or sanction to any
provisions of the scheme or for giving effect thereto;

To engage Solicitors, Advocates, Consultants, Chartered Accounts, Merchants Banker and
other Professionals and to remunerate them and to sign execute vakalathama wherever
necessary;

Signing and filing of Application and Petition for confirmation of scheme with the Jurisdictional
High Court or such other appropriate authority and to hold meeting of shareholders/ creditors
of the company as may be directed by the court to give effect to the scheme ;

Declare and file all pleadings, reports and sign and issue public advertisement and notices;
Obtain approval from such other authorities and parties including the shareholders, creditors,
lenders as may be considered necessary to the said scheme;

To represent the company before the jurisdictional High Court and other regulatory authorities
including central or state Government, Regional Director, Ministry of Corporate Affairs,
Registrar of Companies and before all courts of law or tribunals for the purpose of the
proposed scheme , signing and filing of all documents, deeds, applications, notices, petitions
and letters to finalize and execute all necessary applications/documents/paper for and behalf
of the company and to do all such acts, deeds, matters and things necessary and convenient
for all or any of the purpose aforesaid:

To do all acts and things as may be considered necessary and expedient in relation thereto.

RESOLVE FURTHER THAT, BSE Limited be and is hereby appointed as the Designated Stock Exchange for
the purpose of the scheme”

Certified True Copy
For Jayshree Nirman Limited

Ao o)

Director

1, BRITISH INDIA STREET, 5™ FLOOR, ROOM NO. 503, KOLKATA — 700 069,
E-mail 1d : jayshreenirmanlimited@gmail.com PHONE : 2248-8149 / 30228150




ANREMORE - A

BNK SECURITIES PVT. LTD.

SHARE BROKERS ® INVESTMENT ADVISORS
CATEGORY T MERCHANT BANKER @ DEPOSITCRY PARTICIPANT

. www.bnkcapital.com

CERTIFIED TRUE COPY OF THE RESOLUTIONS PASSED BY BOARD OF DIRECTORS OF
BINK SECURITIES PRIVATE LIMITED IN THEIR MEETING HELD AT MAYFAIR TOWER, 2
PALM AVENUE, KOLKATA - 700 019 ON THURSDAY 27t OCTOBER, 2016 AT 04:00 P.M.

Approval of the Scheme of Amalgamation of M/s. JAYSHREE NIRMAN LIMITED and MyY/s. ASIAN
SECURITIES EXCHANGE PRIVATE LIMITED (Transferor Companies) with M/s. BNK SECURITIES
PRIVATE LIMITED (Transferee Company):

“RESOLVED THAT Pursuant to the provisions of the Sections 391 to 394 and other applicable provisions,
if any, of the Companies Act, 1956 (“the Act”) the provisions of Memorandum and Articles of Association
of the Company and subject to the requisite approvals, sanctions, consents, observations from shareholders,
creditors, the relevant High Court or such other competent authorities as may be applicable from time to
time, unanimous approval of Board of Directors of the Company be and is hereby accorded for
Amalgamation of M/s. Jayshree Nirman Limited and M/s. Asian Securities Exchange Private Limited
(Transferor Companies) with M/s. BNK Securities Private Limited (Transferee Company)”.

“RESOLVE FURTHER THAT Mr. Jitendra Patnaik, Practicing Company Secretary, authorized
representative of the Company be and is hereby authorized severally to take all the necessary steps for-

a) To engage Solicitors, Advocates, Consultants, Chartered Accounts and other Professionals and to
remunerate them and to sign execute vakalatnama wherever necessary;

b} Signing and filing of Application and Petition for confirmation of scheme with the Jurisdictional High
Court or such other appropriate authority and to hold meeting of shareholders/ creditors of the
company as may be directed by the court to give effect to the scheme ;

¢) Declare and file all pleadings, reports and sign and issue public advertisement and notices;

d) Obtain approval from such other authorities and parties including the shareholders, creditors, lenders
as may be considered necessary to the said scheme;

e) To represent the company before the jurisdictional High Court and other regulatory authorities
including central or state Government, Regional Director, Ministry of Corporate Affairs, Registrar of
Companies and before all courts of law or tribunals for the purpose of the proposed scheme , signing
and filing of all documents, deeds, applications, notices, petitions and letters to finalize and execute all
necessary applications/documents/ paper for and behalf of the company and to do all such acts, deeds,
matters and things necessary and convenient for all or any of the purpose aforesaid;

f)  Todoall acts and things as may be considered necessary and expedient in relation thereto”.

Certifigd{True Copy

For BNK Securities Private Limited
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