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CERTIFIED TRUE COPY OF THE EXTRACT OF THE MINUTES OF THE $™ MEETING OF
THE BOARD OF DIRECTORS OF ASIAN HOTELS (EAST) LIMITED HELD AT EMERALD,
LOBBY LEVEL, HYATT REGENCY, KOLKATA, JA-1, SECTOR-HI, SALT LAKE CITY,
KOLKATA —700 098 ON FRIDAY, 10"'FEBRUARY, 2017 AT 5:00 P.M. i

APPROVAL OF THE SCHEME OF ARRANGEMENT BETWEEN G.'S HOTELS LIMITED,
ROBUST HOTELS PRIVATE LIMITED, THE COMPANY AND THEIR RESPECTIVE
SHAREHOLDERS AND OTHER DOCUMENTS: »

The Chairman explained in brief the proposal and rationale for the Scheme of Arrangement between GJS
Hotels Limited, Robust Hotels Private Limited, the Company and their respective shareholders for (1)
demerger of Investment Division (Demerged Undertaking) of GJS Hotels Limited to the Company and
(2) reorganisation of share capital and debentures of Robust Hotels Private Limited (the Scheme). The
Board was informed that Messrs. Khaitan & Co LLP, Advocates were appointed as lawyers for drafting
the Scheme and taking other requisite legal steps and proceedings; Messrs. Sreenidhi Valuation
Consultancy Services, Chennai were appointed to give their report on the valuation of land, building,
furniture, interior decoration (excluding art) and machinery (“Asset Valuation Report”) of Robust Hotels
“Private Limited; Messrs NSBP & Co, Chartered Accountants, were appointed to give their share
entitlernent report on the reorganisation of share capital and debentures of Robust Hotels Private Limited,
taking into consideration- the said Asset Valuation Report; and M/s. D & A Financial Services ®
Limited, Merchant Bankers were appointed to give their fairness opinion on the said reports. The Board
was apprised of the financial and other implications. benefits and terms of the proposed arrangement.

Further, the Board was also informed that the Audit Committee in its meeting held earlier in the day had
considered and recommended the Scheme.

The following documents were placed before the Board:

a.  Draft Scheme of Arrangement (80A);

b. Report of Messrs. Sreenidhi Valuation Consultancy Services, Chennai on valuation of land,
building, furniture, interior decoraticn (excluding art) and machinery of Robust Hotels Private
Limited (“Assei Valuation Report”) . ' -

¢. Share Entitlement Report on reorganisation-of shares capital and debentures of Robust Hotels
Private Limited issued by M/s NSBP & Co., Chartered Accountants;

d. Fairness Opinion issued by M/s. D & A Financial Services (P) Limited, Merchant Bankers.

e. Certificate from the Statutory Auditors of the Company, M/s. S.S. Kothari Mehta & Co,
confirming that the accounting treatment provided in the draft Scheme is in compliance with the
accounting standards prescribed under Section 133 of the Companies Act, 2013.

. .Net worth certificate issued by the Statutory Auditors of the Company viz. M/s. S.S. Kothari
*Mehta & Co., Chartered Accountants.

g Report of the Audit Committee recommending the Scheme of Arrangement.

The Board deliberated on the draft Scheme of Arraﬁgemellt. It further noted that no shares would be
issued by the Company after the effectiveness of the Scheme and hence there would be no change in the
shareholding pattern of the Company.

The Board also noted the rationale for the Scheme of Arrangement and observed that the Scheme was in
the interest of the Company and its sharcholders. The said Scheme would be of advantage and beneficial
to the » v espany, its stakeholders. The salient features of the scheme were, inter alia, as under: OWNER OF

— Appointed date; cldse of business hours on 31*March, 2016:
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— Demerger of Investment Division of GISHL to AHEL. No shares would be issued in consideration
of the demerger since AHEL as holding company cannot issue any shares to itself;

- Preference Shares and debentures of RHPL would stand reorganized with effect from the
Appointed Date and converted into Equity Shares of RHPL. as under;

i 43,00,000 12% Cumulative .Redeemable Preference Shares of Rs.100/- each of RHPL
shall stand reorganized and converted into 3,20,35,000 Equity Shares of Rs.10/- each,
credited as fully paid up, at a premium of Rs10/- per share.

ii. ° 1,55,00,000 0.1% Unsecured Cumulative Non-Convertible Debentures of Rs.100/- each
of RHPL shall stand reorganized and converted into 3,79,75,000 Equity Shares of Rs.10/-
each, credited as fully paid up, at a premium of Rs.10/-per share.

The Bozrd of Directors considered the matter in detail. The Board was of the. view that the share
entitlement ratio for reorganisation of share capital and debentures of Robust Hotels Private Limited was
fair and reasonable and the demerger and reorganization in the manner proposed was desirable and
expedient and the Scheme should be adopted and implemented with necessary approvals. The Board
discussed the Scheme and thereafter passed following resolutions unanimously:

“RESOLVED THAT pursuant to the provisions of Sections 230 and 232 of the Companies Act, 2013
and subject to the requisite approvals, sanctions, comsont, observations, ne-objection from the
shareholders of the Company and such other classes of persons as may be directed by the National
Company: Law Tribunal (NCLT), SEBI, BSE Limited (BSE),. {he National Stock Exchange of India
Limatad {(N3E) and subject to confirmation of NCLT, the consent of the Board be and is hereby accorded
to the Scheme of Arrangement between GJS Hotels Limited, Robust Hotels Private Limited, the
Company and their respective shareholders for demerger of Investment Division of GJS Hotels Limited to
the Company and reorganization of share capital and debentures of Robust Hotels Private Limited (the
Scheme).”

“RESOLVED FURTHER THAT the draft Scheme as placed before the Board and- initialed by the
Chairman for the purpose of identification, be and is hereby approved.”

“RESCLVED FURTHER THAT the appoiniments of Messrs. Sreenidhi Valuation Consultancy
Services, Chennai for valuation of land, building, furniture, interior decoration (excluding art) and
machinery of Robust Hotels Private Limited; Messrs. NSBP & Co, Chartered Accountants, for share
entitlement report on the reorganisation of share capital and debentures of Robust Hotels Private Limited;
and M/s. D & A Financial Services (P) Limited, Merchant Bankers for fairnesss opinion and M/s. Khaitan
& Co. LLP, Advocates as Legal Advisor for the purpose of the Scheme be and are hereby ratified.”

“RESOLVED FURTHER THAT the Certificate from the Statutory Auditor of the Company, M/s. S.S.
Kothari Mehta & Co, confirming that the accounting treatment provided in the draft Scheme is in
commiance with the accounting standards prescribed under Section 133 of the, Companies Act, 2013 be
and is hereby taken on record.” ' o i

“RESOLVED FURTHER THAT BSE Limited be and is hereby appointed as the Designated Stock
Exchange for the purpose of the Scheme.”

“RESOLVED FURTHER THAT for the purpose of the Scheme and subject to consultation with the
Chairman of the Audit Committee, if required, Mr. Saumen Chattopadhyay, Chief Legal Ofﬁcer &
Company Secretary, Mr. A, C. Chakrabortti, Mr. R.S. Jhawar Directors of the Company be o
hereby inintly and sevarally authorized to: L
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i. to finalise the text of the Scheme and to make and agree to all alterations in the said
Scheme as may be suggested by the sharcholders or the National Company Law
Tribunal (“NCLT™) or the Government or any other person;

ii. file the said Scheme with the Stock Exchanges for obtaining Observation Letter or
No-objection Letter in terms of the provisions of the SEBI (Listing Obligations and
Tisclosure Requirements) Ragulations, 2015;

iii. approve various reports with regard to the filing of the Scheme as may be required by
the stock exchanges, SEBI and various government authorities;

iv. make application to relevant authorities or other persons for their approval to the
Scheme as may be required;

V. zeel directions from the NCLT / reapec*ive #ligh Court and that of other competent
jurisdiction for convening or dispensing wills mee2tings under Sections 230 and 232 of
the Companies Act, 2013 and {o:sign and fileundertakings and other documents as
may be necessary in this regard including the appointment of Chairman for such
meeting;

vi. finalize and issuc the notices for convening the meetings of the shareholders together
with the explanatory statement thereto under Sections 230 to 232 of the Companies
Act, 2013 in terms of directions of the NCLT;

vii. finalize and issue postal ballot/e-voting notice and explanatory statement in
accordance with the provisions of the Companies Act, 2013 read with Companies
(Management & Adminisiration) Rules, 2014 and provisions of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and to finalize calendar
of events for conducting posial ballot and e-voting process;

viil. apf)éiint scrutinizer for conducting the postal ballot/e-voting process in a fair and
transparent manner ana to conduct the proz acdmga of NCLT convened meetmg of
shar holder° at-a fs«’: as my ucum ﬁ‘, :

ix. appoint lawyers for representing the Compc. ay before the NCLT or any other forum,
and to verify, sign, deal, swear, affirm, declare, deliver, execute, make, file all
pleadings, reports, sign, acknowledge, undertake, record, deeds, advertisements,
announcements, disclosures, declarations, instruments, authorizations, vakalatnamas,
applications (including for holding / dispensation of shareholders meeting), petitions,
affidavits, objections, notices and other documents whatsoever as may be usual,
necessary, proper or expedient pursuant to the applicable laws / regulations including
Companies Act, 2013 and the SEBI (Listing Obiigations and Disclosure
Requirements) Regulations, 2015 in relation to the aforesaid matters and to represent
the Company in all correspondences, matters and proceeding of any nature
whatsoever in relation to the above;

X. appear “before the Official ‘Liquidator, Registrar of Companies, Income Tax
Department, Regional Director and other. statutory and quasi judicial auth8 O
connection with matters connected and incidental thereto;
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xi.  do all such acts, matters, deeds and things as may be necessary, desirable or
expedient in connection with or incidental to give effect to the purpose of the above
resolutions or to otherwise give effect to the Scheme and matters related thereto.”

“RESOLVED FURTHER THAT the Chairman or any of the Director or Chief Legal Officer &
Company Secretary of the Company be and is/ are hereby jointly/ severally authorized to declare the
results of the postal baIiot voting and e—votmg process

“RESGLVED FURTHER THAT Mr. Saumen Chattopadhyay, ‘Chief Legal Officer & Company
Secretary be and is hereby authorized to sign the certified copy of this resolution and filé the same, if
required, with the Registrar of Companies, Kolkata, West Bengal or any other authorities concerned
through prescribed form or e-form to give effect to the resolution including submission of the notice with
explanatory statement and any other related papers to the BSE Limited, the National Stock Exchanges of
India Limited. and any other regulatory authorities.”

Being interested in the above, Mr. Umesh Saraf and Mr. Arun Saraf abstained from deliberations on this
matter and Mr. Padam K Khaitan also did not take part in the proceedings at the time of ratification of
appointment of M/s Khaitan & Co. LLP, Advocates as Legal Advisor. Mr. Raohe Shyam Saraf was not
present but deemed as interested in the said resolutlons

M‘Jg \‘" .
aumen Chatt padhya Kofkatog
Chief Lega! Officer -

Company Secretary{
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CERTIFIED TRUE COPY OF THE EX'{RACT OF THE MINUTZ3 OF THE
MEETING OF THE BOARD OF DIRECTORS (MEETING NO. 167) OF GJS
HOTELS LIMITED HELD AT EMERALD, LOBBY LEVEL, HYATT REGENCY,
KOLKATA, JA-1, SECTOR-III, SALT LAKE CITY, KOLKATA — 700 098 ON
FRIDAY, 10°" FEBRUARY, 2017 AT 2:00 P.M.

APPROVAL OF THE SCHEME OF ARRANGEMENT BETWEEN THE COMPANY,
ROBUST HOTELS PRIVATE LIMITED, ASIAN HOTELS (EAST) LIMITED AND
THEIR RESPECTIVE SHAREHOLDERS AND OTHER DOCUMENTS:

The Chairman ceferred to the discussions held in the earlier board meetings. wherein the

Board had asked the Officers of the Company to zxplore any restructuring plan beneficial to
the Company. Since then the matters was examined in details.

The Chairman explained in brief the proposal and rationale for the Scheme of Arrangement
between the Company, Robust Hotels Private Limited, Asian Hotels (East) Limited and their
respective shareholders for (1) demerger of Investment Division (Demerged Undertaking) of
the Company to Asian Hotels (East) Limited and (2) rcorganisation of share capital and
debentures of Robust Hotels Private Limited (the Scheme). The Board was informed that
Messrs. Khaitan & Co LLP, Advocates were appointed as lawyers by Asiar. Hotels (East)
Limited, the Resulting Company, for drafting the Scheme and taking other requisite legal
steps and proceedings; Messrs. Sreenidhi Vaiuation Consultancy Services, Chennai were
appointed to give their report on the valuation of land, building, furniture, interior decoration
(excluding art) and machinery (“Asset Valuation Report™) of Robust Hotels Private Limited;
Messrs NSBP & Co, Chartered Accountants, were appointed to give their share entitlement
report on the reorganisation of share capital and debentures of Robust Hotels Private Limited,
taking into consideration the said Asset Valuation Report; and M/s. D & A Financial Services
(P) Limited, Merchant Bankers were appomtcd by Asian Hotels (East) Limited, the Resulting

Teriray, to give their faimess opinion on the said reports. The Board was apprised of the
finmncial and otizer implications,.benefits and terms of the proposed arrangement.

The following documents were placed before the Board:

a. Draft Scheme of Arrangement (SOA);

b. Report of Messrs. Sreenidhi Valuation Consultancy Services, Chennai on valuation of
land, building, furniture, interior decoration {(excluding art) and machinery of Robust
Hotels Private Limited (“Asset Valuation Report™)

c. Share Entitlement Report on reorganisation of shares capital and debentures of
Robust Hotels Private Limited issued by M/s NSBP & Co., Chartered Ascountants;

d. Faimess Opinion issued by M/s. D & A Financial Services (P) Limited, Merchant
Bankers, '

e. Net worth certificate issued by M/s. S.8. Kothari Mehta & Co., Chartered
Accountants.
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The Board deliberated on the draft Scheme of Arrangement. It further noted the rationale for
the Scheme of Arrangement and observed that the Scheme was in the interest of the Company.
The said Scheme would be of advantage and beneficial to the Company, The salient features
of the scheme were, inter alia, as under:

— Appointed date: close of business hours on 31*March, 2016;

- Demerger of Investment Division of the Company to AHEL. No shares would be issued
in consideration of the demerger since AHEL as holding company cannot issuc any
shares to itself;

— Preference Shares and debentures of RHPL would stand reorganized with effect from the
Appointed Date and converted into Equity Shares of RHPL as under;

i 43,00,000 12% Cumulative Redeemable Preference Shares of Rs. 100/- each
of RHPL shall stand reorganized and converted into 3,20,35,000  Equity
Shares of Rs.10/- each, credlted as-fully paid up, at a premium of Rs10/- per
zhare.

il 1,55,00,000 0. I% Unsecured Cumulatlve NoanOnvertlble ‘Debentures of
Rs. 100/— each of RHPL shall stand reorganized and converted into
3,79,75,000 Equity Shares of Rs.10/- each, credited as fully paid up, at a
premium of Rs.10/-per share.

The Board of Directors considered the matter in detail. The Board was of the view that the share
entitlement ratio for reorganisation of share capital and debentures of Robust Hotels Private
Limited was fair and reasonable and the demerger and reorganization in the manner proposed
was desirable and expedient and the Scheme should be adopted and implemented with necessary
approvals. The Board discussed the Scheme and thereafter passed following resolutions
unanimously:

“RESOLVED THAT based on the recommendations of the Audit Committee and pursuant to
the provisions of Sections 230 and 232 of the Companies Act, 2013 and subject to the requisite
approvals, sanctions, consent, observations, no-objection from the shareholders of the Company
and such other classes of persons as may be directed by the National Company Law Tribunal
(NCLT) and subject to confirmation of NCLT, the consent of the Board be and is hereby
accorded to the Scheme of Arrangement between the Company, Robust Hotels Private Limited,
Asinn Hotels (East) Limited and their respective sharcholders for demerger of Investment
Zivision of the Company to Asian Hotels (East) Limited and reorganization of. share capital and
debentures of Robust Hotels Private Limited (the Scheme).”

“RESOLVED FURTHER THAT the draft Scheme as placed before the Board and initialed by
the Chairman for the purpose of identification, be dnd is hereby approved.”

“RESOLVED FURTHER THAT for the purpose of the Scheme, Mr. Saumen Chattopadhyay,
Company Secretary, be and is hereby jointly and severally authorized to:

i to finalise the text of the Scheme and to make and agree to all alterations in
the said Scheme as may be suggested by the shareholders or the National
Company Law Tribunal (“NCLT”) or the Government or any other person;
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approve various reports with regard to the filing of the Scheme as may be
required by the stock exchanges, SEBI and various government authorities;

make application to relevant authorities or other persons for their approval
to the Scheme as may be required;

seek directions from the NCLT / respecnve High Court and that of other
competent jurisdiction for convening or - dlspensmg with meetmgs under
Sections 230 and 232 of the Companies Act, 2013 and to sign and file
undertakings and other documents as may be necessary in this regard
including the appointment of Chairman for such meeting;

finalize and issue the notices for convening the meetings of the shareholders
together with the explanatory statement thereto under Sections 230 to 232 of
the Companies Act, 2013 in terms of directions of the NCLT;

appoint lawyers for representing the Company before the NCLT or any other
forum, and to verify, sign, deal, swear, affirm, declare, deliver, execute, make,
file all pleadings, reports, sign, acknowledge, undertake, record, deeds,
advertisements, announcements, disclosures, declarations, instruments,
authorizations, vakalatnamas, applications (including for holding / dispensation
of shareholders meeting), pefitions, affidavits, objections, notices and other
documents whatsoever as may be usual, necessary, proper or expedient
pursuant to the applicable laws / regulations including Companies Act,- 2013
and the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 in relation to the aforesaid matters:and to represent the Company in all
corresponderices, matters and. procecdmg of ‘any nature whatsoever in relation
to the above;

appear before the Official Liquidator, Registrar of Companies, Income Tax
Department, Regional Director and other statutory and quasi judicial authorities
in connection with matters connected and incidental thereto;

do all such acts, matters, deeds and things as may be necessary, desirable or
expedient in connection with or incidental to give effect to the purpose of the
above resolutions or to otherwise give effect to the Scheme and matters related
thereto.”

“RESOLVED FURTHER THAT Mr. Saumen Chattopadhyay, Company Secretary be and is
hereby authorized to sign the certified copy of this resolution and file the same, if required, with the
Registrar of Companies, Kolkata, West Bengal or any other authorities concerned through
prescribed form or e-form to give effect to the resolution including submission of the notice with
explanatory statement and any other related papprﬂ to the other regulatory authontles

Being interested in the above, Mr Umesh Saraf abstamed from dehberatlons on this matter and Mr.
Padam K Khaitan also did not take part in the proceedings at the time of ratification of appointment
of M/s Khaitan & Co. LLP, Advocates as Legal Adwisor.

or GJS Hotels Limited / - “\’
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CERTIFIED TRUE COPY OF THE EXTRACT OF THE MINUTES OF THE MEETING
OF THE BOARD OF DIRECTORS (MEETING NO.69) HELD AT EMERALD, LOBBY
LEVEL, HYATT REGENCY, KOLKATA, JA-1, SECTOR-, SALT LAKE CITY,
KOLKATA - 700 088 ON FRIDAY, 10" EEBRUARY, 2017 AT 1:00 P.M,

APPROVAL OF THE SCHEME OF ARRANGEMENT BETWEEN GJS HOTELS
LIMITED, THE COMPANY, ASIAN HOTELS (EAST} LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND OTHER DOCUMENTS:

The Chairman referred to the discussions held in the earlier board meetings wherein
the Board had asked the Officers of the Company to explore any restructuring plan
beneficial to the Company. Since then the matters was examined in details.

The Chairman explained in brief the proposal and rationale for .the Scheme of
Arrangement between GJS Hotels Limited, the Company, Asian Hotels (East) Limited
and their respective shareholders for {1} demerger of Investment Division (Demerged
Undertaking) of GJS Hotels Limited to Aslan Hotels (East) Limited. and (2)
reorgamsatlon of share capitai and debentures of the Company {the Sct cme) The
r-,c.«ard was isformed that Messrs. Khaitan & Co LLP, Advocates were appointed as
izwyers by Asian Hotels (East) Limited, the Resuiting Company, for drafting the Scheme
and taking other requisite legal steps and proceedings; Messrs. Sreenidhi Valuation
~onsultancy Services, Chennal were appointed to give their report on the valuation of
tand, building, furniture, interior decoration (excluding art) and machinery (“Asset
Valuation Report”) of the Company; Messrs NSBP & Co; Chartered Accountants, were
appointed to give their share entitiement report on the rearganisation of share capltai
and debentures of the Company, taking into consideration the said Asset Valuation
Report; and M/s. D & A Financial Services (P) Limited, Merchant Bankers were
appointed by Asian Hotels (East) Limited, the Resuiting Company, to give their faimess
opinion on the said reports. The Board was apprised of the financial and other
implications, benefits and terms of the proncsed arrangement.

The following documents were placed before the Board:

a. Draft Scheme of Arrangament (SOA);

b. Report of Messrs. Sreenidhi Valuation Consultancy Services, Chennai on
valuation of land, building, furniture, interior decoration (excluding art} and
machinery of the Company (“Asset Valuation Report”)

¢. Share Entittement Report on recrganisation of shares capital and debentures of
the Company issued by Mis. NSBP & Co., Charterad Accountants;

d. Fairness Opinlon issued by M. D & A Finandial Services (P) Limited, Merchant
Bankers. '

e. Net worth cerlificale issued by M 8.8, Kothari Mehita & Co., Chartered
Accouniants. :

The Board deliberated and also noted the rationale for the Scheme of Arrangement and
observed that the Scheme was in the interest of the Company. The said Scheme would
be of advantage and beneficial to the Company. The salient features of the scheme
ware, inter alia, a5 under:

For ROBUST H@?EL% ?V"g&hﬁ%
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- Appointed date: close of business hours on 31%March, 2018;

—  Demerger of Investment Division of GJS Hotels Limited o Asian Hotels (East)
Limited (AHEL). No shares would be issued in consideration of the demerger since
AHEL as holding company cannot issue any shares to itself;

- Preference Shares and debentures of the -Company would stand reorganized
with effect from the Appointed Date and converted into Equity Shares of the
Company as under.

i. 43,00,000 12% Cumulative Redeemable Preference Shares of Rs.100/-
each of RHPL shall stand reorganized and converied into 3,20,35,000
Equity Shares of Rs.10/- each, credited as fully paid up, at a premium of
Rs10/- per share.

ii. 1,55,00,000 0.1% Unsecured Cumuilative Non-Convertible Debentures of
Rs, 100/~ gach of RHPL shall stand reorganized and converted inta
3.79.75,000 Equity Shares of Rs.10/- each, credited as fully paid up, at a
premium of Rs,10/~per share,

The Board of Directors considered the matter in detail. The Board was of the view that
the share entittement ratio for reorganisation of share capital and debentures of the
Company was fair and reasonable and the demerger and reorganization in the manner
proposed was desirable and expedient and the Scheme should be adopted and
implemented with necessary approvals. The Board discussed the Scheme and
thereafter passed following resolutions unanimously:

*RESOLVED THAT pursuant to the provisions of Sections 230 and 232 of the
Companies Act, 2013 and subject o the requisite approvals, sanctions, consent,
ohservations, no-objection from the sharahoiders of the Company, lenders and such
‘other classes of persons as may be directed by the MNational Company Law Tribupal
(NCLT) and subject to confirmation of NCLT, the consent of the Board be and is hereby
accorded to the Scheme of Arrangement between GJS Hotels Limited, the Company,
Asian "Hotels (East} Limited and their respective shareholders for demerger of
Investment Division of GJS Hotels Limited to Asian Hotels (East) Limited and
reorganization of share capital and debentures of the Company(the Scherneg).”

“RESOLVED FURTHER THAT the draft Scheme as placed before the Board and
initialed by the Chairman for the purpose of identification, be and is hereby approved.”

‘RESOLVED FURTHER THAT for the purpose of the Scheme, Mr. T. N
Thanikachalam, Company Secretary and Mr. A, Srinivasan, Director, be and are hereby
jointty/severally autharized to:

i, o finalise the text of the Schame and to make and agree to all alterations in the
said Scheme as may be suggested by the shareholders or the National Company
Law Tribunal ("NCLT"} or the Government or any other person;

it. approve various reports with regard to the filing of the Scheme as may be required
by the stock exchanges, SEBI and various government authorities;

fil. make application to relevant authorities or other persons for their approval to the
Scheme as may be required;
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iv, seek directions from the NCLT / respective High Court and that of other competent
jurisdiction for convening or dispensing with meetings under Sections 230 and
232 of the Companies Act, 2013 and {o sign and fite undertakings and other
documenis as may be necessary in this regard including the appainiment of
Chairman for such mesting;

v. finalize and issue the notices for convening the meetings of the shareholders
together with the explanatory statement thereto under Sections 230 {0 232 of the
Companies Act, 2013 in terms of directicns of the NCLT;

vi. appoint lawyers for representing the Company before the NCLT or any other
forum, and to verify, sign, deal, swear, affirm, declare, deliver, execute, make, file
all pleadings, reports, sign, acknowledge, underiake, record, deeds,

. advertisements, announcements, disclosures, declarations, instruments,

- authorizations, vakalatnamas, applications (including for holding / dispensation of

+ shareholders meefing), petitions, affidavits, objections, nolices and other
documenis whatscever #s may be usual, necessary, proper or expedient
pursuant fo the applicable laws / regulations including Gompanies Act, 2013 and
the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 in
relation to the aforesaid matters and io represent the Company in all
correspondences, matters and proceeding of any nature whatsoever in relation to
the above;

vii. appear before the Official Liguidator, Registrar of Companies, Income Tax
Department, Regional Director and other statutory and quasi judicial authorities in
connection with matlers connecled and incidental thereto;

vit. do all such acts, matters, deeds and things as may be necessary, deskable or
axpedient in connection with or incidental to give effect 1o the purpose of the
above resolutions or to otherwise give effect io the Schame and matters related
thereto.”

"RESOLVED FURTHER THAT Mr. 1. N. Thanikachalam, Company Secretary, be and is
hereby authorized to sign the certified copy of this resolution and file the same, if
required, with the Registrar of Companies or any other authorities concerned through
prescribed form or e-form to give effect io the resolution including submission of the
notice with explanatory statement and any other related papers to the other regulatory
authorities."

Being interested in the above, Mr. Umesh Saraf and Mr. Arun Kumar Saraf abstained

from deliberations on this matter.
For %i i"z’ HOELSTER LTV
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