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Your reference, your message from Our reference, our message from Phone Fax Date

+91-265-6602206 04.09.2017

APPROVAL OF THE SCHEME OF AMALGAMATION OF INA BEARINGS INDIA PRI-
VATE LIMITED, LuK INDIA PRIVATE LIMITED WITH SCHAEFFLER INDIA LIMITED

“RESOLVED THAT based on the recommendations of the Audit Committee of the Board
and pursuant to the provisions of Section 230 to Section 232 read with other applicable
provisions of the Companies Act, 2013 and the rules made thereunder, and subject to the
requisite approvals, sanctions, consent, observations, no-objection from the shareholders of
the Company (as may be directed by the Hon'ble National Company Law Tribunal (“NCLT")),
Securities and Exchange Board of India (“SEBI"), BSE Limited (‘BSE"), Reserve Bank of
India (“‘RBI"), the National Stock Exchange of India Limited (“NSE”), Hon’ble NCLT, as ap-
plicable, the approval of the Board of Directors be and is hereby accorded for the amalgam-
ation of INA Bearings India Private Limited (‘Transferor Company 17), LuK India Private
Limited (“Transferor Company 2") (the Transferor Company 1 and Transferor Company 2
are hereinafter collectively referred to as “Transferor Companies”) with Schaeffler India
Limited (“Company” or “Transferee Company”), pursuant to the draft scheme of amalgam-
ation (“Scheme”) as placed before this Board.”

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

“RESOLVED FURTHER THAT the Valuation Report dated August 30, 2017 jointly issued
by the Independent Valuers, namely Price Waterhouse & Co LLP and Walker Chandiok &
Co LLP, Chartered Accountants, on the valuation of shares and the share entitlement ratio
and their joint recommendation of the share entitlement ratio, as placed before the Board,
and initialed by the Chairman for the purposes of identification, be and is hereby accepted
and approved.”

«“RESOLVED FURTHER THAT the Fairness Opinion August 30, 2017 issued by M/s. ICICI
Securities Ltd., an independent Category-I Merchant Banker, on the valuation of shares and
the share entitlement ratio under the Joint Valuation Report, as placed beforg;g » Board,
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and initialed by the Chairman for the purposes of identification, be and is hereby accepted
and approved.”

“RESOLVED FURTHER THAT for the purposes of the Circular no. CFD/DIL3/CIR/2017/21
dated March 10, 2017 issued by Securities and Exchange Board of India (“SEBI") read with
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the certificate
dated August 30, 2017 issued by M/s. B S R & Co LLP, Chartered Accountants, statutory
auditors of the Company certifying the accounting treatment contained in the draft Scheme
is in compliance with all accounting standards, as placed before the Board, and initialed by
the Chairman for the purposes of identification, be and is hereby accepted and approved.”

“RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of ad-
vantage and be beneficial to the Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable.”

“RESOLVED FURTHER THAT the share entitlement ratio for the Scheme as recommended
by the Independent Valuers be and is hereby accepted and approved and in terms of the
Scheme and upon the same coming into effect, the Company shall, without any further act,
deed, issue and allot (i) 10 equity shares of Rs. 10 each fully paid up in its capital in respect
of every 65 equity shares of Rs. 10 each fully paid up in the equity share capital of the
Transferor Company 1; and (ii) 10 equity shares of Rs. 10 each fully paid up in its capital in
respect of every 35 equity shares of Rs. 10 each fully paid up in the equity share capital of
the Transferor Company 2 to each member of the Transferor Companies, whose names
appear in the register of members of the respective Transferor Companies and whose
names appear as the respective beneficial owners of the equity shares of the Transferor
Companies in the records of the depositories (or to such of their respective heirs, executors,
administrators or other legal representatives or other successors in title as may be recog-
nized by the Board of Directors of the Company) as on the Record Date (as defined in the
Scheme).”

“RESOLVED FURTHER THAT Mr. Dharmesh Arora, Managing Director, Mr. Satish Patel,
Chief Financial Officer, and Mr. Raj Sarraf, Company Secretary of the Company, shall con-
stitute a committee (“Scheme Implementation Committee”) and that the Scheme Imple-
mentation Committee be and is hereby severally authorized: to make and agree to such
modifications or alterations or amendments to the draft Scheme which do not amount to a
material change to the substance of the Scheme and which (a) may otherwise be considered
necessary, desirable, expedient or appropriate including for the purpose of filing the Scheme
before the Hon’ble NCLT: or (b) may be necessary to comply with any conditions or limita-
tions the Hon’ble NCLT or any other statutory authority(ies) may deem fit t/g?f/@l?éé_{d‘ﬁj'rngose;
v/ & Y

==

Alh,_ “4nop pP {&"‘
> <
42 2aahl



SCHAEFFLER

Page 3 of our letter from 04.09.2017

or (c) may finalise, approve and issue the Notice of the NCLT convened meeting of share-
holders and creditors (if required) along with the Explanatory Statement thereto as may be
directed by the NCLT; or (d) may be necessary for solving all difficulties that may arise for
carrying out in the Scheme; or (e) do all acts, deeds and things necessary for putting the
Scheme into effect.”

“RESOLVED FURTHER THAT any of the Directors of the Company, and/or Mr. Satish Pa-
tel, Chief Financial Officer, and Mr. Raj Sarraf, Company Secretary (‘Authorised Persons”)
be and are hereby authorised, jointly and severally, to take all the necessary steps either
jointly or severally to file all such applications, notices, certificates, documents and other
instruments as shall appear to be necessary or appropriate with any local or foreign govern-
mental or regulatory authorities (including but not limited to BSE, NSE and SEBI) in connec-
tion with the Scheme (collectively the “Approvals”) and the Authorised Persons be and are
hereby severally authorized to seek such Approvals from, and to give such notices to, any
private persons or entities as are necessary, or are reasonably deemed necessary or ap-
propriate in relation to the Scheme and that the Authorized Persons be and are hereby
severally authorized to sign the relevant applications with or without amendments, modifi-
cations or alterations for Approvals on behalf of the Company and do all such other acts,
deeds, matters and things and to finalize and execute all such deeds, documents and writ-
ings as they consider necessary, desirable or expedient, and in connection with the follow-

ing:

(a) Making appropriate applications, filings and (as applicable) to notify, obtain no-ob-
jection/ observation letter or approval from and/or represent before BSE, NSE, SEBI,
Registrar of Companies, Ministry of Corporate Affairs, RBI, Official Liquidator, Re-
gional Director, Income Tax authorities or any other regulatory authority(ies), in India
or abroad, for approval and for the purpose of carrying into effect the Scheme;

(b) Filing of application(s)/ summons/ affidavits/ petition(s), if required, with the Hon'ble
NCLT or such other competent authority(ies) seeking directions as to convening /
asking for dispensation of the meetings of the shareholders and / or creditors of the
Company as may be considered necessary, to give effect to the Scheme and to file
all necessary affidavits, papers and proceedings;

(c) Convening and conducting of meetings of shareholders and / or creditors as may be
directed by the NCLT;

(d) Filing of petitions, if required, for confirmation and sanction of the Sdij"“_“‘by the
Hon'ble NCLT or such other competent authority(ies); V’/
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(e) Appointing, or engaging, or ratifying the appointment/ engagement of any third party
intermediaries including without limitation, valuers, merchant bankers, or any other
advisor in connection with the transaction set out in the Scheme;

1)) Engaging and instructing advocates and if considered necessary, also engage ser-
vices of counsel(s), legal experts and other concerned authority(ies), to do all things
necessary and expedient in connection with the Scheme including to declare and file
all pleadings, reports, and sign and issue public advertisements and notices;

(9) Obtaining approval for the implementation and consummation of the Scheme from
and represent before BSE, NSE, SEBI, Hon'ble NCLT, Registrar of Companies, Min-
istry of Corporate Affairs, Regional Director, Official Liquidator, Income Tax authori-
ties and all such other authorities and parties including the shareholders, bankers,
financial institution(s), etc. as may be considered necessary;

(h) Signing and executing request letters/no-objection/sanction letters for dispensation
of the meeting(s) of the shareholders and/or creditors of the Company for approving
the Scheme and thereafter submitting the same on receipt thereof to the Hon'ble
NCLT or any other appropriate authority, as may be required;

0] Settling any questions or doubts or any difficulties that may arise with regards to the
Scheme, including passing of accounting entries and/or making such other adjust-
ments in the books of account as may be considered necessary to give effect to the
Scheme and this resolution;

{)] Accepting services of notices or other process 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 person concerned,

(k) Producing all documents, matters or other evidence in connection with the matters
aforesaid and any other proceedings incidental thereto or arising therefrom;

)] Signing all the papers, documents, writings, applications, petitions, affidavits, repre-
sentations, pleadings, public advertisements, notices, reports, e-forms to be filed with
the Registrar of Companies, during the process etc., which are required to be signed,
executed, delivered for carrying into effect the said Scheme in all respects whatso-
ever and/or for obtaining directions (including but not limited to from the Hon'ble
NCLT and for this purpose, to appear in person and/or represent the Company be-
fore the Hon’ble NCLT or any other authority and to deliver a certjiﬂer{{g’_'q?py,gf this
resolution to any concerned party or authorities and for this pur‘eo’s/e},t/agpe‘ar in

b/
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person and/or represent the Company before the Hon'ble NCLT or any other author-
ity;

(m) Incur such expenses as may be necessary in relation to the above or the transaction;

(n) Taking all procedural steps for having the Scheme sanctioned by the Hon’ble NCLT
including, without limitation, filing necessary applications, petitions and signing, ver-
ifying and affirming all applications, affidavits and petitions as may be necessary,; and

(o) Doing all further acts, deeds, matters and things as may be considered necessary,
proper or expedient to give effect to the Scheme and for matters connected therewith
or incidental thereto.”

“RESOLVED FURTHER THAT the Company hereby appoints BSE as the Designated
Stock Exchange for all its communications with SEBI for the purpose of seeking necessary
approval to the Scheme.”

“RESOLVED FURTHER THAT a report by the Board, as required under Section 232(2)(c)
of the Companies Act, 2013 explaining the effect of the Scheme on each class of sharehold-
ers, key managerial personnel, promoters and non-promoter shareholders laying out in par-
ticular the share entitlement ratio, specifying any special valuation difficulties, be and is
hereby adopted and taken on record by the Board.”

Certified true copy

Raj Sarra SHAEFFLEFR
Company Secretary S O
ICSI M No.: ACS 15526
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INA Bearings India Private Limited - (Works) PLOT NO. A3, Talegaon Industrial Area,
Village Navalakh Umbre, Taluka Maval Pune MH 410507 IN , Maharashtra

Your reference, your message from Our reference, our message from Phone Fax

CERTIFIED TRUE COPY OF THE EXTRACT OF THE RESOLUTION PASSED BY THE BOARD
OF DIRECTORS OF THE COMPANY AT THEIR MEETING HELD ON AUGUST 30, 2017 AT 09:15
HRS, IN THE MEETING ROOM, 35™ FLOOR OF HOTEL TRIDENT, NARIMAN POINT, MUMBAI.

APPROVAL OF THE SCHEME OF AMALGAMATION OF INA BEARINGS INDIA PRIVATE
LIMITED, LuK INDIA PRIVATE LIMITED WITH SCHAEFFLER INDIA LIMITED

“RESOLVED THAT pursuant to the provisions of Section 230 to Section 232 read with other
applicable provisions of the Companies Act, 2013 and the rules made thereunder, and subject
to the requisite approvals, sanctions, consent, observations, no-objection from the
shareholders of the Company (as may be directed by the Hon’ble National Company Law Tri-
bunal (“NCLT")), Securities and Exchange Board of India (*“SEBI’), the BSE Limited (“BSE”),
the National Stock Exchange of India Limited (“NSE”), Hon’ble NCLT, the approval of the Board
of Directors be and is hereby accorded for the amalgamation of INA Bearings India Private
Limited (“Transferor Company 1" or “Company”), LuK India Private Limited (“Transferor
*Company 2°) (the Transferor Company 1 and Transferor Company 2 are hereinafter
collectively referred to as “Transferor Companies”) with Schaeffler India Limited (“Transferee
Company”), pursuant to the draft scheme of amalgamation (“Scheme”) as placed before this
Board. The Transferor Companies and the promoter of the Transferee Company are part of
the same group i.e. the Schaeffler group of companies.

RESOLVED FURTHER THAT the Joint Valuation Report dated August 30, 2017 issued by the
Independent Valuers, namely Price Waterhouse & Co LLP and Walker Chandiok & Co LLP,
Chartered Accountants, on the valuation of shares and share entitlement ratio, as placed
before the Board, and initialled by the Chairman for the purposes of identification, be and is
hereby accepted and approved.

RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of
advantage and be beneficial to the Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable.

RESOLVED FURTHER THAT the share entitlement ratio for the Scheme as recommended
by the Independent Valuers be and is hereby accepted and approved and in terms of the
Scheme and upon the same coming into effect, the Transferee Company shall, without any
further act, deed, issue and allot (i) 10 equity shares of Rs. 10 each fully paid up in its capital
in respect of every 65 equity shares of Rs. 10 each fully paid up in the equity share capital of
the Transferor Company 1; and (ii) 10 equity shares of Rs. 10 each fully paid up in its capital
in respect of every 35 equity shares of Rs.10 each fully paid up in the equity share capital of
the Transferor Company 2 to each member of the Transferor Companies, whose names
appear in the register of members of the respective Transferor Companies and whose names
appear as the respective beneficial owners of the equity shares of the Transferor Companies
in the records of the depositories (or to such of their respective heirs, executors, administrators
or other legal representatives or other successors in title as may be recognized by the Board
of Directors of the Transferee Company) as on the Record Date (as defined in the Scheme).

INA Bearings India Private Limited

(Works) A-3. Talegaon Industrial and Floriculture Park Ambi, Navalakha Umbre Taluka Maval Talegaon Dabhade, Pune 410507, Maharashtra, Phone +912030614104 /
www.schaeffler.co.in  CIN U34300PN1997PTC015240 emal:- info.in@schaeffler.com |
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RESOLVED FURTHER THAT any of the Directors of the Company, and/or Mr. Keval
Thakkar, Company Secretary (ICSI Membership No. A39127), be and are hereby severally
authorized to make and agree to such modifications or alterations or amendments to the draft
Scheme which do not amount to a material change to the substance of the Scheme and which
(a) may otherwise be considered necessary, desirable, expedient or appropriate including for
the purpose of filing the Scheme before the Hon’ble NCLT; or (b) may be necessary to comply
with any conditions or limitations the Hon’ble NCLT or any other statutory authority(ies) may
deem fit to direct or impose; or (c) may finalise, approve and issue the Notice of the NCLT
convened meeting of shareholders and creditors (if required) along with the Explanatory
Statement thereto as may be directed by the NCLT; or (d) may be necessary for solving all
difficulties that may arise for carrying out in the Scheme; or (e) do all acts deeds and things
necessary for putting the Scheme into effect.

RESOLVED FURTHER THAT any of the Directors of the Company, and/or any of the
Directors of the Company, and/or Mr. Keval Thakkar, Company Secretary
(ICSI Membership No. A39127) (“Authorised Persons”) be and are hereby authorised,
jointly and severally, to take all the necessary steps either jointly or severally to file all such
applications, notices, certificates, documents and other instruments as shall appear to be nec-
essary or appropriate with any local or foreign governmental or regulatory authorities (including
but not limited to BSE, NSE and SEBI) in connection with the Scheme (collectively the
“Approvals”) and the Authorised Persons be and are hereby severally authorized to seek
such Approvals from, and to give such notices to, any private persons or entities as are
necessary, or are reasonably deemed necessary or appropriate in relation to the Scheme and
that the Authorized Persons be and are hereby severally authorized to sign the relevant
applications with or without amendments, modifications or alterations for Approvals on behalf
of the Company and do all such other acts, deeds, matters and things and to finalize and
execute all such deeds, documents and writings as they consider necessary, desirable or
expedient, and in connection with the following:

(a)Making appropriate applications, filings and (as applicable) to notify, obtain no-objection/
observation letter or approval from and/or represent before BSE, NSE, SEBI, Registrar of
Companies, Ministry of Corporate Affairs, Regional Director, Official Liquidator, Income Tax
authorities or any other regulatory authority(ies), in India or abroad, for approval and for the
purpose of carrying into effect the Scheme;

(b) Filing of application(s)/ summons/ affidavits/ petition(s), if required, with the Hon’ble NCLT
or such other competent authority(ies) seeking directions as to convening / asking for
dispensation of the meetings of the shareholders and / or creditors of the Company as may
be considered necessary, to give effect to the Scheme and to file all necessary affidavits,
papers and proceedings;

(c) Convening and conducting of meetings of shareholders and/ or creditors as may be directed
by the NCLT;

(d) Filing of petitions, if required, for confirmation and sanction of the Scheme by the Hon’ble
NCLT or such other competent authority(ies);




SCHAEFFLER

Page 3

(e)Appointing, or engaging, or ratifying the appointment/ engagement of any third party
intermediaries including without limitation, valuers, merchant bankers, or any other advisor
in connection with the transaction set out in the Scheme;

(f) Engaging and instructing advocates and if considered necessary, also engage services of
counsel(s), legal experts and other concerned authority(ies), to do all things necessary and
expedient in connection with the Scheme including to declare and file all pleadings, reports,
and sign and issue public advertisements and notices;

(g) Obtaining approval for the implementation and consummation of the Scheme from and
represent before BSE, NSE, SEBI, Hon'ble NCLT, Registrar of Companies, Ministry of
Corporate Affairs, Regional Director, Official Liquidator, Income Tax authorities and all such
other authorities and parties including the shareholders, bankers, financial institution(s), etc.
as may be considered necessary;

(h) Signing and executing request letters/no-objection/sanction letters for dispensation of the
meeting(s) of the shareholders or creditors of the Company for approving the Scheme and
thereafter submitting the same on receipt thereof to the Hon’ble NCLT or any other
appropriate authority, as may be required;

(i) Settling any questions or doubfs or any difficulties that may arise with regards to the
Scheme, including passing of accounting entries and/or making such other adjustments in
the books of account as may be considered necessary to give effect to the Scheme and
this resolution;

(j) Accepting services of notices or other process 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 person concerned;

(k) Producing all documents, matters or other evidence in connection with the matters
aforesaid and any other proceedings incidental thereto or arising therefrom;

(I) Signing all the papers, documents, writings, applications, petitions, affidavits,
representations, pleadings, public advertisements, notices, reports, e-forms to be filed with
the Registrar of Companies, during the process etc., which are required to be signed,
executed, delivered for carrying into effect the said Scheme in all respects whatsoever
and/or for obtaining directions (including but not limited to from the Hon’ble NCLT and for
this purpose, to appear in person and/or represent the Company before the Hon’ble NCLT
or any other authority and to deliver a certified copy of this resolution to any concerned
party or authorities and for this purpose, to appear in person and/or represent the
Company before the Hon’ble NCLT or any other authority;

(m) Incur such expenses as may be necessary in relation to the above or the transaction;

(n) Taking all procedural steps for having the Scheme sanctioned by the Hon’ble NCLT
including, without limitation, filing necessary applications, petitions and signing, verifying
and affirming all applications, affidavits and petitions as may be necessary; and

(o) Doing all further acts, deeds, matters and things as may be considered necessary, proper
or expedient to give effect to the Scheme and for matters connected therewith or incidental
thereto.
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RESOLVED FURTHER THAT a report by the Board, as required under Section 232(2)(c) of
the Companies Act, 2013 explaining the effect of the Scheme on each class of shareholders,
key managerial personnel, promoters and non-promoter shareholders laying out in particular
the share entitlement ratio, specifying any special valuation difficulties, be and is hereby
adopted and taken on record by the Board.”

CERTIFIED TRUE COPY

Company Secretary
ICSI Membership # A39127

Date: 04/09/2017
Place:- Pune
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LuK India Private Limited
Survey No. 950, Rayakottah Road « Hosur, Krishnagiri 635 109, Tamil Madu

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE BOARD MEETING
[NO. SS-1/BM-04/2017] OF THE COMPANY HELD ON WEDNESDAY, AUGUST 30, 2017
AT 10:15 HRS. AT HOTEL TRIDENT, NARIMAN POINT, MUMBAI - 400 021,
MAHARASHTRA, INDIA.

Your reference, your message from Our reference, our message from Phone Fax Date

+91 265 6602207 06.09.2017

APPROVAL OF THE SCHEME OF AMALGAMATION OF INA BEARINGS INDIA
PRIVATE LIMITED, LuK INDIA PRIVATE LIMITED WITH SCHAEFFLER INDIA LIMITED

“RESOLVED THAT pursuant to the provisions of Section 230 to Section 232 read with other
applicable provisions of the Companies Act, 2013 and the rules made thereunder, and subject
to the requisite approvals, sanctions, consent, observations, no-objection from the shareholders
of the Company (as may be directed by the Hon'ble National Company Law Tribunal (“NCLT")),
Securities and Exchange Board of India (“SEBI"), BSE Limited (‘BSE"), the National Stock Ex-
change of India Limited (“NSE”), Hon'ble NCLT, as applicable, the approval of the Board of
Directors be and is hereby accorded for the amalgamation of INA Bearings India Private Limited
(“Transferor Company 1"), LuK India Private Limited (“Transferor Company 2" or “Company”)
(the Transferor Company 1 and Transferor Company 2 are hereinafter collectively referred to
as “Transferor Companies”) with Schaeffler India Limited (‘Transferee Company’), pursuant
to the draft scheme of amalgamation (‘Scheme”) as placed before this Board. The Transferor
Companies and the promoter of the Transferee Company are all part of the same group i.e. the
Schaeffler group of companies.”

“RESOLVED FURTHER THAT the Joint Valuation Report dated August 30, 2017 issued by the
Independent Valuers, namely Price Waterhouse & Co., LLP and Walker Chandiok & Co., LLP,
Chartered Accountants, on the valuation of shares and share entitlement ratio, as placed before
the Board, and initialled by the Chairman for the purposes of identification, be and is hereby
accepted and approved.”

“RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of ad-
vantage and be beneficial to the Company, its shareholders and other stakeholders and the
terms thereof are fair and reasonable.”

“RESOLVED FURTHER THAT the share entitlement ratio for the Scheme as recommended by
the Independent Valuers be and is hereby accepted and approved and in terms of the Scheme
and upon the same coming into effect, the Transferee Company shall, without any further act,
deed. issue and allot (i) 10 equity shares of Rs. 10 each fully paid up in its capital in respect of
every 65 equity shares of Rs. 10 each fully paid up in the equity share capital of the Transferor

LuK India Private Uimited
Registered Office: Survey No. 950, Rayakattah Road, Hosur, Krishnagiri 635 109, Tamil Nadu, Phone +51 (4344) 223181-128 Fax +91 (4344)222296 www schaeffler.coun,
info.in@schaeffler com, CIN U29199T21995PTC010015
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Company 1; and (ii) 10 equity shares of Rs. 10 each fully paid up in its capital in respect of every
35 equity shares of Rs. 10 each fully paid up in the equity share capital of the Transferor
Company 2 to each member of the Transferor Companies, whose names appear in the register
of members of the respective Transferor Companies and whose names appear as the
respective beneficial owners of the equity shares of the Transferor Companies in the records of
the depositories (or to such of their respective heirs, executors, administrators or other legal
representatives or other successors in title as may be recognized by the Board of Directors of
the Transferee Company) as on the Record Date (as defined in the Scheme).”

“RESOLVED FURTHER THAT any of the Directors of the Company, and/or Ms. Kaushal Shah,
Company Secretary, be and are hereby severally authorized to make and agree to such
modifications or alterations or amendments to the draft Scheme which do not amount to a
material change to the substance of the Scheme and which (a) may otherwise be considered
necessary, desirable, expedient or appropriate including for the purpose of filing of the Scheme
before the Hon'ble NCLT; or (b) may be necessary to comply with any conditions or limitations
the Hon'ble NCLT or any other statutory authority(ies) may deem fit to direct or impose; or (c)
may finalise, approve and issue the Notice of the NCLT convened meeting of shareholders and
creditors (if required) along with the Explanatory Statement thereto as may be directed by the
NCLT: or (d) may be necessary for solving all difficulties that may arise for carrying out in the
Scheme: or (e) do all acts, deeds and things necessary for putting the Scheme into effect.”

“RESOLVED FURTHER THAT any of the Directors of the Company, and/or Ms. Kaushal Shah,
Company Secretary (‘Authorised Persons”) be and are hereby authorised, jointly and sever-
ally, to take all the necessary steps either jointly or severally to file all such applications, notices,
certificates, documents and other instruments as shall appear to be necessary or appropriate
with any local or foreign governmental or regulatory authorities (including but not limited to the
BSE, NSE and SEBI) in connection with the Scheme (collectively the “Approvals”) and the
Authorised Persons be and are hereby severally authorized to seek such Approvals from, and
to give such notices to, any private persons or entities as are necessary, or are reasonably
deemed necessary or appropriate in relation to the Scheme and that the Authorised Persons be
and are hereby severally authorized to sign the relevant applications with or without
amendments, modifications or alterations for Approvals on behalf of the Company and do all
such other acts, deeds, matters and things and to finalize and execute all such deeds,
documents and writings as they consider necessary, desirable or expedient, and in connection
with the following:

(a) Making appropriate applications, filings and (as applicable) to notify, obtain no-objection/
observation letter or approval from and/or represent before the BSE, NSE, SEBI, Reg-
istrar of Companies, Ministry of Corporate Affairs, Regional Director, Official Liquidator,
Income Tax authorities or any other regulatory authority(ies), in India or abroad, for ap-
proval and for the purpose of carrying into effect the Scheme;

(b) Filing of application(s)/ summons/ affidavits/ petition(s), if required, with the Hon'ble
NCLT or such other competent authority(ies) seeking directions as to convening / asking
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for dispensation of the meetings of the shareholders and/or creditors of the Company
as may be considered necessary, to give effect to the Scheme and to file all necessary
affidavits, papers and proceedings;

(c) Convening and conducting of meetings of shareholders and/or creditors as may be
directed by the NCLT;

(d) Filing of petitions, if required, for confirmation and sanction of the Scheme by the Hon'ble
NCLT or such other competent authority(ies);

(e) Appointing or engaging or ratifying the appointment/ engagement of any third party
intermediaries including without limitation, valuers, merchant bankers, or any other ad-
visor in connection with the transaction set out in the Scheme;

(f) Engaging and instructing advocates and if considered necessary, also engage services
of counsel(s), legal experts and other concerned authority(ies), to do all things neces-
sary and expedient in connection with the Scheme including to declare and file all
pleadings, reports, and sign and issue public advertisements and notices,

(g) Obtaining approval for the implementation and consummation of the Scheme from and
represent before BSE, NSE, SEBI, Hon'ble NCLT, Registrar of Companies, Ministry of
Corporate Affairs, Regional Director, Official Liquidator, Income Tax authorities and all
such other authorities and parties including the shareholders, bankers, financial
institution(s), etc. as may be considered necessary;

(h) Signing and executing request letters/no-objection/sanction letters for dispensation of
the meeting(s) of the shareholders of the Company for approving the Scheme and
thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any other
appropriate authority, as may be required;

(i) Settling any questions or doubts or any difficulties that may arise with regards to the
Scheme, including passing of accounting entries and/or making such other adjustments
in the books of account as may be considered necessary to give effect to the Scheme
and this resolution;

(j) Accepting services of notices or other process 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 person concerned;

(k) Producing all documents, matters or other evidence in connection with the matters afore-
said and any other proceedings incidental thereto or arising therefrom;

(I) Signing all the papers, documents, writings, applications, petitions, affidavits, represen-
tations, pleadings, public advertisements, notices, reports, e-forms to be filed with the
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Registrar of Companies, during the process etc., which are required to be signed, exe-
cuted, delivered for carrying into effect the said Scheme in all respects whatsoever
and/or for obtaining directions (including but not limited to from the Hon'ble NCLT and
for this purpose, to appear in person and/or represent the Company before the Hon'ble
NCLT or any other authority and to deliver a certified copy of this resolution to any con-
cerned party or authorities and for this purpose, to appear in person and/or represent
the Company before the Hon'ble NCLT or any other authority;

(m) Incur such expenses as may be necessary in relation to the above or the transaction;

(n) Taking all procedural steps for having the Scheme sanctioned by the Hon'ble NCLT
including, without limitation, filing necessary applications, petitions and signing, verifying
and affirming all applications, affidavits and petitions as may be necessary; and

(o) Doing all further acts, deeds, matters and things as may be considered necessary,
proper or expedient to give effect to the Scheme and for matters connected therewith or
incidental thereto.”

“RESOLVED FURTHER THAT a report by the Board, as required under Section 232(2)(c) of
the Companies Act, 2013 explaining the effect of the Scheme on each class of shareholders,
key managerial personnel, promoters and non-promoter shareholders laying out in particular
the share entitlement ratio, specifying any special valuation difficulties, be and is hereby adopted
and taken on record by the Board.”

Certified True Copy
For LuK India Private Limited

s f.chodr

Kaushal Shah
Company Secretary
ICSI M. No. ACS45834




