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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF PRAKASH INDUSTRIES LIMITED ("THE COMPANY") IN THEIR MEETING HELD ON
24™ AUGUST, 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, BIJWASAN,

NEW DELHI- 110061

Approval of Scheme of Arrangement between Prakash Industries Limited and Prakash
Pipes Limited and their Respective Shareholders and Creditors ("the Scheme')

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 read with section 66 and other
applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and regulations
(including any statutory modification(s) or re-enactment(s) thereof), relevant provisions of the
Memorandum of Association and Articles of Association of the company, the recommendation of the
Audit Committee of the company vide its report dated 24" August 2017, and subject to the requisite
approvals of shareholders and creditors of the company and other approvals and permissions of the Stock
Exchange, Securities and Exchange Board of India (“SEBI”), National Company Law Tribunal,
Chandigarh Bench (“NCLT”), and other regulatory or government bodies, as may be necessary under the
applicable laws, the draft Scheme providing for the demerger of PVC Pipes undertaking (as defined in the
Scheme) of the company into Prakash Pipes Limited, as per the draft Scheme of Arrangement between
Prakash Industries Limited and Prakash Pipes Limited and their respective shareholders and creditors
(‘the Scheme"), placed before the Board and initialed by the Chairman of the Meeting for the purpose of

identification, be and is hereby approved.”

“RESOLVED FURTHER THAT the appointed date shall be 15t April, 2018, or such other date as may
be mutually decided by the Board of Directors of the company and Prakash Pipes Limited, or such date as
may be modified / fixed by the order of the NCLT.”

“RESOLVED FURTHER THAT the net worth certificate dated 24t August, 2017 issued from M/s
Chaturvedi & Company, Chartered Accountants, Statutory Auditors of the Company , be and is hereby

taken on record and approved.”

“RESOLVED FURTHER THAT the certificate dated 24h August 2017 issued by M/s Chaturvedi &
Company, Chartered Accountants, Statutory Auditors of the Company , certifying percentage turnover
and profitability of the division being hived off vis-a-vis the other divisions of the company, be and is

hereby taken on record and approved.”
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“RESOLVED FURTHER THAT the National Stock Exchange of India Limited (“NSE”) is hereby
appointed as the designated stock exchange for the purposes of coordination with the Stock Exchanges

and the SEBI in respect of the above Scheme and matters connected therewith.”

“RESOLVED FURTHER THAT the report from the Audit Committee dated 24t August 2017,
recommending the draft scheme for favorable consideration by the stock exchanges and SEBI and
accordingly in terms of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 read
with SEBI Circular No. CFD/DIL3/CIR/2017/21 dated 1ot March, 2017 (“SEBI Circular”) be and is

hereby approved for submission to the stock exchanges and SEBI.”

“RESOLVED FURTHER THAT the appointment of Price Waterhouse & Co. LLP, Chartered
Accountants as Valuer, and Finshore Management Services Limited as the Merchant Banker, be and is
hereby approved and ratified, and hereby authorize Mr. Vikram Agarwal, Managing Director and Mr.

Kanha Agarwal, Joint Managing Director to fix their remuneration.”

“RESOLVED FURTHER THAT the following documents pursuant to SEBI Circular are considered
and hereby approved by the Board:
(a) Share entitlement Report from Price Waterhouse & Co. LLP, Chartered Accountants providing

the share entitlement ratio as under:

“for every 8 (Eight) equity shares of face value of Rs.10/- (Rupees Ten only) each held in Prakash
Industries Limited as on the Record Date, the equity sharcholders of Prakash Industries Limited
shall be issued 1 (One) equity share of face value Rs.10/- (Rupees Ten only) each credited as fully
paid-up in Prakash Pipes Limited”;

(b) Fairness Opinion from Finshore Management Services Limited, Merchant Banker; and

(¢) Certificate as per para I(A)(5) of Annexure — I of the SEBI Circular from M/s Chaturvedi &
Company, Chartered Accountants, Statutory Auditors of the company, confirming the compliance
with the applicable accounting standards notified under the Companies Act, 2013 and other

generally accepted accounting principles.”

“RESOLVED FURTHER THAT an undertaking certified by M/s Chaturvedi & Company, Chartered
Accountants, Statutory Auditors stating the reasons for non-applicability of the conditions as mentioned

in Para 9 of Annexure I of the SEBI Circular be and is hereby reviewed, noted and approved.”
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“RESOLVED FURTHER THAT Mr. Vikram Agarwal, Managing Director, Mr. Kanha Agarwal, Joint
Managing- Director, Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and Mr. Ashwini
Kumar, Company Secretary of the Company, be and are hereby severally authorized on behalf of the
Board, inter alia, to:

(a) Finalizing and sending of Notice and Explanatory Statement under Section 102 of the Companies
Act, 2013, publication of advertisement, etc.; )

(b) Finalise and settle the draft Scheme with such modifications as they may deem fit which do not
amount to a material change in the substance of the Scheme;

(¢) Make and agree to such alterations, conditions and changes to the Scheme as may be necessary
for satisfying the requirements or conditions prescribed or imposed by the Central Government or
the NCLT, or any other authority concerned (including stock exchanges, SEBI, Registrar of
Companies (“ROC”), Regional Director, tax authorities, etc.) and to sign/ execute all such
applications, letters, writings, undertakings, certificates, confirmations and all other documents,
deeds as may be necessary in this regard;

(d) Make applications, petitions, replies, affidavits and file forms to the relevant authorities,

- including stock exchanges and other persons (including shareholders and creditors) for their
approval to the Scheme, and to make such disclosures to the government and regulatory
authorities concerned (including stock exchanges, SEBI, Registrar of Companies (“ROC”),
Regional Director, tax authofities, etc.) and other persons as may be required in relation to the
Scheme or giving effect to thereto and for that purpose to undertake all necessary actions
including signing / executing all such applications, letters, writings, affidavits, undertakings,
certificates, confirmations and all other documents, deeds, etc. as may be necessary in this regard;

(e) File application with NCLT or such other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necessary,
to take steps to convene and hold such meetings as per the directions of NCLT/ other authorities
concerned;

(f) Appoint, engage, renew or terminate any lawyers, advocates or firm of advocates, legal advisors,
chartered accountants, valuers, merchant bankers, service providers and consultants on such
terms and conditions as deemed fit, to complete the demerger process under the provisions of
sections 230 to 232 read with section 66 of the Companies Act, 2013 and related applicable rules
and regulations;

(g) Execute, sign, submit and deliver all necessary petitions, pleadings, affidavits, notices for
summons, vakalatnamas, applications, letters, writings, undertakings, certificates, confirmations,
issue public advertisement, and/ or any other documents and/ or papers;

(h) Move/ initiate appropriate proceedings in the relevant NCLT and/ or other regulatory authorities,

for giving effect to the Scheme of Arrangement for the said demerger and to accept and carry out

any alterations, changes, deletions, amendments, etc. to the Scheme or to any of the documents in

ooy,
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connection with the Scheme as may be required by the NCLT or Central Government or any of its
departments or by SEBI or any other authority as aforesaid or as may deemed expedient or
necessary;

(i) Represent the company before NCLT, any other regulatory and/or statutory authorities and
departments in connection with the above matter;

(G) Settle any questions, remove any difficulties or doubts that may arise from time to time in regard
to the proposed Scheme;

(k) 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 persons concerned;

(I) Delegate to any other officer of the company or any lawyer or counsel as may be deemed
necessary or prudent, any or all of their powers in connection therewith;

(m) Affix common seal of the company, if required, on any deed or documents in this regard as per the
provisions of the Articles of Association of the company;

(n) Do all such acts, deeds, matters and things as may be deemed necessary, expedient, incidental or
consequential in connection with the approval and implementation of the Scheme including
satisfaction of the conditions of effectiveness of the Scheme and the closing actions under the

Scheme, and as may be required to be done to give effect to this resolution.”

“RESOLVED FURTHER THAT Mr. P.L. Gupta, Whole Time Director & Chief Financial Officer and
Mr. Ashwini Kumar, Company Secretary of the Company be and is hereby authorized severally to issue
any fresh resolution on all or any of the matters referred above or incidental thereto and to do all such
acts, deeds and things as may be required to be done to give effect to the above resolution including

furnishing certified copy of the resolution to any authority, person or government body.”

Certified to be true
For Prakash Industries Limited

A2hwar um av

Ashwini Kumar

Company Secretary
Date: 24t August 2017
Place: New Delhi
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF PRAKASH PIPES LIMITED ("THE COMPANY") IN THEIR MEETING HELD ON 24TH
AUGUST 2017 AT ITS CORPORATE OFFICE SITUATED AT SRIVAN, NAZAFGARH
BIJWASAN ROAD, BIJWASAN, DELHI-110061

Approval of Scheme of Arrangement between Prakash Industries Limited and Prakash
Pipes Limited and their Respective Shareholders and Creditors ("the Scheme')

“RESOLVED THAT pursuant to the provisions of sections 230 to 232 read with section 66 and other
applicable provisions, if any, of the Companies Act, 2013 and related applicable rules and regulations
(including any statutory modification(s) or re-enactment(s) thereof), relevant provisions of the
Memorandum of Association and Articles of Association of the company, and subject to the requisite
approvals of shareholders and creditors of the company and sanclion of the National Company Law
Tribunal, Chandigarh Bench (“NCLT”) constituted under the provisions of the Companies Act, 2013, and
such other regulatory or government bodies, as may be necessary under the applicable laws, the draft
Scheme providing for the demerger of PVC Pipes undertaking (as defined in the Scheme) of Prakash

Industries Limited into the company, as per the draft Scheme of Arrangement between Prakash Industries

Limited and Prakash Pipes Limited and their respective shareholders and creditors (‘the Scheme'), placed
before the Board and initialed by the Chairman of the Meeting for the purpose of identification, be and is

hereby approved.”

“RESOLVED FURTHER THAT the share entitlement report dated 24" August 2017 prepared by M/s
Price Waterhouse & Co. LLP, Chartered Accountants providing the share entitlement ratio in connection .

with the Scheme, as placed before the Board, be and is hereby taken on record and approved for the

purposes of the Scheme.”

“RESOLVED FURTHER THAT the net worth certificate dated 24™ August 2017 issued by M/s G.R.
Keswani & Co., Chartered Accountants/ Statutory Auditors, be and is hereby taken on record and

approved.”

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)
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“RESOLVED FURTHER THAT Mr. Vikram Agarwal, Director, and Mr. Kanha Agarwal, Director of
the Company, be and are hereby severally authorized on behalf of the Board, to finalise and sign the
Scheme and to make such alteration and changes therein as may be expedient or necessary for satisfying
the requirements or conditions imposed by any relevant authority including but not limited to, National
Company Law Tribunal, any court of competent jurisdiction, or relevant regulatory or government
authority and do all such acts, deeds and things on behalf of the company in connection with the Scheme
or with respect to any condition under the Scheme including any conditions as to effectiveness or with

respect to any other filings that may be required to be performed by the company.”

“RESOLVED FURTHER THAT Mr. yikram Agarwal, Director and Mr. Kanha Agarwal, Director of the
Company, be and are hereby severally authorized on behalf of the Board, inter alia, to take all such steps
as may be necessary in connection with the following;:

(a) To make such filings as may be necessary with any court/ tribunal/ authority of competent
jurisdiction or regulatory authority in any relevant jurisdiction;

(b) To take all steps as may be required, including without limitation for obtaining approvals,
consents, and/ or orders of the shareholders, creditors, banks, financial institutions, other third
parties and other regulatory authorities or entities or agencies or the court/ tribunal of competent
jurisdiction as may be required from time to time in that behalf;

(¢) Make and agree to such alterations, conditions and changes to the Scheme as may be necessary
for satisfying the requirements or conditions prescribed or imposed by the Central Government or
the NCLT, or any other authority concerned (including Registrar of Companies (“ROC”), Regional
Director, tax authorities, etc.) and to sign/ execute all such applications, letters, writings,
undertakings, certificates, confirmations and all other documents, deeds as may be necessary in
this regard;

(d) Make applications, petitions, replies, affidavits and file forms to the relevant authorities,

including stock exchanges and other persons (including shareholders and creditors) for their

approval lo the Scheme, and to make such disclosures to the government and regulatory
authorities concerned (Registrar of Companies (“ROC”), Regional Director, tax authorities, etc.)
and other persons as may be required in relation to the Scheme or giving effect to thereto and for

that purpose to undeitakMsaw actions including signing / executing all such
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applications, letters, writings, affidavits, undertakings, certificates, confirmations and all other
documents, deeds, etc. as may be necessary in this regard;

(e) File application with NCLT or such other appropriate authority seeking directions as to convening
/ dispensing with the meeting of the shareholders/ creditors of the company and where necessary,
to take steps to convene and hold such meetings as per the directions of NCLT/ other authorities
concerned;

(f) To take necessary action in this regard and take all necessary steps as are required for the
implementation of the Scheme in all respects whatsoever and to give such direction as they may
consider necessary to settle any question or difficulty arising under the Scheme or in regard to
and of the meaning or interpretation of the Scheme or implementation thereof or in any manner
connected therewith or to review the position relating to the satisfaction of the various conditions
of the Scheme and if necessary, to waive any of those (to the extent permissible under law);

(g) To engage such other consultants, advocates, financial and legal advisors on behalf of the

company, in respect of the Scheme; 3

(h) To execule, sign and issue, the requisite approvals/ authorizations/ consents/ no-objections, on :
behalf of the company, in respect of the Scheme;

(i) Represent the company before NCLT, any other regulatory and/or statutory authorities and
departments in connection with the above matter;

() To sign all documents, applications, petitions, affidavits, Vakalatnama, representations,
pleadings, 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 NCLT) and to deliver 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
NCLT or any other authority; and

(k) Accepling 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 persons concerned;
(I) Delegate to any other officer of the company or any lawyer or counsel as may be deemed
necessary or prudent, any or all of their powers in connection therewith;
(m) Affix common seal of the company, if required, on any deed or documept%

provisions of the Articles of Association of the company;

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)
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(n) Do all such acts, deeds, matters and things as may be deemed necessary, expedient, incidental or
consequential in connection with the approval and implementation of the Scheme including
satisfaction of the conditions of effectiveness of the Scheme and the closing actions under the

Scheme, and as may be required to be done to give effect to this resolution.”

“RESOLVED FURTHER THAT Mr. Kanha Agarwal, Director be and is hereby authorized to issue any
fresh resolution on all or any of the matters referred above or incidental thereto and to do all such acts,
deeds and things as may be required to be done to give effect to the above resolution including furnishing

certified copy of the resolution to any authority, person or government body.”

Certified to be true

Kanha Agarwal
Director

DIN: 06885529

Date: 24th August 2017
Place: Delhi

Regd. Office: Darjiyan Wali Gali, Rayya Teh-Baba Bakala, Amritsar-143112 (Pb.)




