CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS AT THS_MEETING"HE’L
ON SATURDAY, MAY 20, 2017 AT 10.30 AM AT THE REGISTERED OFFICE OF THE COMPANV AT 3'3
PELICAN HOUSE, GUJARAT CHAMBER OF COMMERCE BUILDING, NR. NATRAJ CINEMA, ASHRAM ROAD

AHMEDABAD - 380009, GUJARAT, INDIA

CONSIDERATION AND APPROVAL OF SCHEME OF AMALGAMATION OF MAHENDRA ALUMINIUM COMPANY

LIMITED WITH ARFIN INDIA LIMITED

"RESOLVED THAT pursuant to the provisions of Section 230 to 235 and other applicable provi'sions. if a'ny,.'
Companies Act, 2013 read with Companies {Compromises, Arrangements and Amalgamations) Rules, 2016a d

10 of Sub Clause 8 of the Object Clause of the Memorandum of the Association of the Compy

recommendation of the Audit Committee and subject to such approvals as may be necessa

Company and other statutory agencies and in supersession of the Board Resolution dated M'ay'

hereby consider and approve the following : -

L. Proposal of amalgamation of Mahendra Aluminium Company Limited, (the __’:'_Tra.:r_w"

"MALCO") (CIN: U65910G)1995PLCO25589) with Arfin India Limited ("Transfer'ee c'b”mp'a_'hy_:

Company”), (CIN: L65590G11992PLC0O1T7460) with Appamted Date as Aprll 01 2017 'art

2. Draft Scheme of amalgamation of Mahendra Aluminium Compamy anxted W|Lh Arfm E"
before the Board, initiafed by the Chairman for the purpose of ident_iﬁcat_ion;.'_“ i
3. The Report of the Audit Committee on the Scheme of amalgamation of Mahendr

Limited with Arfin India Limited along with its recommendations: - -
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, RESOLVED FURTHER THAT the fair share e<change ratio for exmange of the equrty shares of Mahendra A!umrmum
Company errtect wsth the Ec;urty Shares of Arfm indra L:mrted as per Valuatron Report dated May 20 2017 on Shar
Valuatlon and Exchange Ratro as issued by M/s. Sandrp Desar & Co Chartered Accountants, Ahmec}abad and th

Fairness Opmion letter dated May 20, 2017 on the valuatron report, issued b3r varo Fmancral Servrces Prrvate errted,__
| Caregory 1 Merchant Banker as p!aced before the Board and as recommended by the Audrt Commrttee be ar\rj |5'.:-

hereby consrdered and accepted by the Board and that in the opinron of the Board the sald Scheme of':'

Ama(gamatron of Mahendra AIumrmum Company L:mrted with Arfin India Limited erI be oFadvantage and benefrcrat”

to the sharehofders of the Company and the terms thereof are fair and reasonable anc} the propose proportmn (

and reaSonable, S

' _RESOLVED FURTHER THAT Mr Mahendra R ‘Shah, Chaurman & Whole Trme Dlrect"'
Drrector Mr Vs;ay Lathr Chtef Fmanmal Offrcer and Mr Purvesh Pandit, Compan; Secret
and are hereby authorrzed several[y to do ail acts deeds thrngs and cfocuments as

warran_ted and ex_ped:ent to give effec_t_ t_o' _th_e_a'ab_ove resol_utrons mc(udmg ta make rey_rsyon; 311




b, Petitions fo_r_co_nfir_ma_tion_o_f_thé_Sch_eme..by_th_e Na:tic)nal__c_ompany Law Tribunal at Ahmedabad;
¢. To engage suitable advocate to make necessary apphcatlon for gettmg the approva! of the Natlonal Company_; Gnh

Law Tribunal at Ahmecfabad for the scheme anc! ether related matters thereof and sultable consultants / experts /"I:_ff.'-;' :

advisors / nther consultants / adwsors on, such remuneratlon as may be deemed fit, as may be expedrent and: g
necassary to glve effect to the Scheme
d To determme / nommate BSE Ltc,f as Desrgnated Stock Exchange \DSE) where the company $ shares are ||sted to

be the Exchange through whrch cfearance could be obtafned from SEB[ on the Scheme of amaigamatron of the_'

said companles, and _t_o_do' _ali_such_ _a'cts, cfee_ds_'ar_]d_ thmgs as may be consrder_ed necessa_ry and e_xpedr:en_t_ :|n

relation thereto; - -

RESOLVED FURTHER THAT Mr Mahendra R Shah Chairman & wWhale Trme Dlrector Mr Jatm M Shah Managsng"_"'

' Drrector Mr Vuay Laths Chtef Flnancaal Off;cer and Mr Purvesh Pandit, Company Secretar\; : nd ':omplrance ;
'and are hereby authonzed severally to do a!l such acts deeds and thungs in the course of am

Aiumlnlum Company erlted W|th Arfm [nd!a le ted |nc!udmg necurmg approvals cle r

concemecf under relevant Acts and Regulat«ons thereof

.RESOLVED FURTHER THAT thrS resofutlen be.pfaced tn the not{ce callsng far the shareholders rnee
physmaf!y or through Posta! Ballot / e- vohng, to seek the approval of the shareho%ders/crednors ef the
authonzrng severaily Mr Mahendra R. Shah Charrman &Whole Tlme Derector Mr. Jatm M. Shah Managmg Bi
Mr. Vijay Lathl Chlef Financial thcer ancl Mr. Purvesh Pandlt Company Secretary and Comphance Offlcer an
any other perso_n aqthon_zed by the.Board ef Drrectors, tr_) tr;_s_k_e ail s_uch s_rep__s as _mey_ _b_e _neceesal
warranted _enc} tc}_. cie:.eil such ract.e_, deeds, thinc;s and .nw'e.t_te_rs_.qi:{.rne_y. be‘_c_onsicj.ered.nece‘é;g&../:_expedient'to-..

effect to the afo_resai_ci scheme of amalgamation and also td_é’c}:’épt'snc_h alteration; 'rfno_'di'f'i_cat_ipns and / Q"r"cenc

if any, which may be propesed, required ar émpc}sed bys ';h_e._"_Ne.t"Ec):ne_l C_O:‘hpény La\'v\.:r_'T_'rih_unéi', A_h'rne_daba_d

sanctioning the scheme of 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

':,ﬂ

Mahendra R. Shah -

Chairman & Whole Time Director. =

DIN: 00182746 =
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CERTIFED TRUE EXTRACT OF THE RELEVANT RESOLUTIONS PASSED BY THE BOARD OF DIRECTORS OF

MAHENDRA ALUMINIUM COMPANY LIMITED AT THEIR MEETING HELD ON MAY 20, 2017

CONSIDERATION AND APPROVAL ON THE PROPOSAL OF AMAMGAMATION OF THE COMPANY
(MALCO) WITH ARFIN INDIA LIMITED AND CONSEQUENT ORAFT SCHEME OF ARRANGEMENT FOR

AMALGAMATION OF MAHENDRA ALUMINIUM COMPANY LIMITED WITH ARFIN [NDIA UMITED

"RESOLVED THAT pursuant to provisions of Section 230 to 232 and other applicable provisions, if any, of

the Companies Act, 2013 and Sub Clause 6-7 of Clause 111- Object clause of the Memorandum of the

Association of the Company and subject to such approvals as may be necessary from the National

Company taw Tribunal at Ahmedabad (NCLT), subject to the approvals of Shareholders, Banks, F

nstitutions, Creditors of the Company and other Statutory Agencies, the proposal o

Mahendra Aluminium Company Limited with Arfin India Limited with a

and (s herehy approved.”

YRESOLVED FURTHER THAT the draft scheme of Amalgamatio

Limited with Arfin India Limited as submitted to this Meetin

Mesting for the purpose of identification be and is considered

"RESOLVED FURTHER THAT the fair share exchange ratio f

Aluminium Company Limited with the Equity Shares of nited as per Valuation Report o

Share Valuation ang Exchange Ratio as issued by M s & Co, Chartered Accountants,
Ahmedabad as placed before the Board be and i3 her d and accepted by the Board and that

in the opinion of the Board, the said Scheme tion of Mahendra Aluminium Company
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and the terms thereof are fair and reasonszhle and the proposed proportion of allotment of shares of 31
{Thirty One} equity share of Rs.10/- each by Arfin India Limited for every 100 {(Hundred) equity shares of
Rs., 10/- each held by the shareholders of Mahendra Aluminium Company Limited is falr and

reasonable.”

RESOLVED FURTHER THAT dMr. Mahendra R. Shah, {DIN © 182746} and Mr. Jatin M. Shah (DIN: 182683),
Directars af the Company be and are hereby authorised severally to make such alteration ar'lcl'"'c_hanges
therein as may be expedient or necessary for satisfying the requirement or condition imposed by the

Honourable National Company Law Tribunal at Ahmedabad”,

"RESOLVED FURTHER THAT Mr. Mahendra R. Shah, (0IN: 182746) and Mr. Jatin M. Shah [DIN: 18263833,

Directors of the Company are authorized severally to take all steps necessary, in connection with the

a. propaosal of Amalgamation of the above said companies, Applications to the NCLT, for directions to
get the approval of the sharehaolders / 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 MCLT, Ahmedabad.
b. Petitions far confirmation of the Scheme by the NCLT;

c. To engage suitable advocate to make necessary application for getting the approval of the Honourable
Mational Company Law Tribunal at Ahmedabad for the scheme and other related matters thereof and

other consultants / advisars 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 refation thereto and for

that purpose to engage any counsel / consultants / advisors.”

5\.&. .




"RESOLVED FURTHER THAT Mr. Mahendra R, Shah, (DIMN: 182746) and My Jatin M. Shah [DIMN: 182683},
Directors of the Campany be and are hereby authorized severally to do all acts, deeds and things in the
caurse of Amalgamation 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 to seck the approval of the shareholders/creditors of the company
authorizing severally, the Board of Directors of the company and/or NMr. Mahendra R. Shah, (DIN ;
182746) and My Jatin M. Shah {DIN: 182683), Directors of the Company and/or any other person
authorized by the Board of Directors to take all such steps as may be necessary/expadiant/warranted
and to do all such acts, deeds, things and matters as may be considered necessary expedient to give
effect to the aforesald scheme of 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

Honourabte NCLT at Ahmedabad while sanctioning the scheme of amalgamation.”

"RESOLVED FURTHER THAT certiffed true copy of the above resolutions be hereby forwarded to the

authorities concerned.”
Certified True Copy

For, Mahendra Aluminium Company Limited

Jatin M, Shah
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Director

DIN: 00182683



