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Certified Abstract of the minutes of the 585" Meeting of the Board of Directors of Rallis

India Limited held at Tata Chemicals Board Room, Bombay House, 24, Homi Mody
Street, Fort, Mumbai 400 001 on Thursday, 20" July, 2017 at 3.00 pm.

RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable
provisions, if any, of the Companies Act, 2013 (the Act) (including any statutory
modification and re-enactment thereof for the time being in force) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, as amended
from time to time, and in accordance with the Memorandum and Articles of Association
of the Company, the Scheme of Amalgamation of Zero Waste Agro-Organics Limited
(Transferor Company) with and into Rallis India Limited (Transferee Company), as placed
before the Board and initialed by the Chairman for identification, be and is hereby
approved with effect from 15t April, 2017, being the Appointed Date.

RESOLVED FURTHER THAT the Scheme of Amalgamation (the Scheme) is subject to the
approval of the requisite majorities of the members and creditors (if required) of the
Transferor Company and of the Transferee Company, the Scheme being sanctioned by
the Hon’ble National Company Law Tribunal under Section 230 of the Act and such other
sanctions and approvals, including sanctions of any statutory or regulatory authority, as
may be required by law in respect of the Scheme being obtained.

RESOLVED FURTHER THAT Mr. V. Shankar, Managing Director & CEO; Mr. K. R.
Venkatadri, Chief Operating Officer; Mr. Ashish Mehta, Chief Financial Officer and Mrs. P.
S. Meherhomji, Company Secretary of the Company be and are hereby severally
authorized in the name of and on behalf of the Company to:

i) finalize, execute and file Applications, Petitions, Affidavits, Vakalatnamas forms,
undertakings, resolutions and any other papers or documents relating to the Scheme
with the National Company Law Tribunal (NCLT) and such other affidavits, pleadings,
deeds, undertakings and other documents and writings as may be necessary in that
behalf;

ii) file Applications with the NCLT seeking dispensations from holding meetings of the
creditors of the Company;
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iii) where the NCLT has directed the Company to hold meetings of the shareholders and/
or creditors of the Company, finalize the draft of the Notices for convening the
meetings of shareholders and/ or creditors and drafts of Explanatory Statements
under Section 230 of the Act with such modifications as they may deem fit;

iv) to sign and execute the request letters for obtaining the necessary No - Objection/
sanction letters for the dispensation of the meetings of the creditors of the Company
for approving the Scheme of Amalgamation and thereafter submit the same on
receipt thereof to the NCLT or any other appropriate authority;

v) to accept services of notices or other processes which may from time to time be
issued in connection with the matter aforesaid and also to serve any such notices or
other processes to parties or persons concerned;

vi) make such alterations and changes, in the draft Scheme as may be required,
suggested or directed by the NCLT or by any other statutory or regulatory authority;

vii) affix the Common Seal of the Company on any documents as may be required in
connection with the purpose of this resolution, and in accordance with the provisions
of the Articles of Association of the Company;

viii) to liaise and co-ordinate with all authorities for obtaining sanction to the Scheme;

ix) appoint solicitors, advocates, accountants, valuers, merchant bankers and other
expert advisors for implementation of the Scheme;

x) ratify the action already taken by the Executives/ Officers of the Company in this
regard;

xi) in connection with the above, to correspond with and submit any information as may
be required to any bank, Income-Tax Authorities, Reserve Bank of India, Stock
Exchanges, Securities and Exchange Board of India, Competition Commission of India
and other authority, government office or statutory body, as may be required; and



RALLIS

xii) do all such other acts, matters, deeds and things necessary, proper or desirable in
connection with or incidental to giving effect to the purposes of this Resolution.

RESOLVED FURTHER THAT Mrs. P. S. Meherhomji, Company Secretary be and is hereby
authorized to file the draft Scheme with the Stock Exchanges where the Company is
listed, file the certified copy of the Order of NCLT sanctioning the Scheme with the
Registrar of Companies, Maharashtra and make appropriate announcements as may be
required under the SEBI (Listing Obligations and Disclosure Requirements) Regulations,
2015 and other applicable laws.
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