
" ·HAVELLS 
GROUP 

CERTIFIED TRUE COPY OF RESOLUTION PASSED IN THE MEETING OF THE 

" 

EXECUTIVE COMMITTEE OF THE BOARD OF DIRECTORS OF HA VELLS INDIA 
LIMITED, ("TRANSFEREE COMP ANY") HELD ON 21 ST SEPTEMBER, 2018 AT 9:30 
AM AT ITS CORPORATE OFFICE AT QRG TOWERS, 2D, SECTOR ::_ 126, 
EXPRESSWAY, NO IDA - 201304. 

APPROVAL OF SCHEME OF AMALAGAMATION AND RELATED MATTERS 

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 read with Companies 
(Compromises and Arrangements and Amalgamations) Rules, 2016 National Company Law 
Tribunal Rules, 2016, all relevant securities law, regulations and circulars including Securities and 
Exchange Board oflndia ("SEBI") circular number CFD/DIL3/CIR/2017121 dated 10.03.2017 and 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 and the applicable rules, and regulations, notifications, orders, circulars and 
clarifications issued under the Companies Act, 2013 and subject to receipt of all necessary consents 
and approvals including the approva:l of the shareholders and creditors of Havells India Limited 
("Transferee Company") and the sanction of the National Company Law Tribunal 
("NCLT"/"Tribunal") or such other competent authorities as may be applicable, consent of the 
Executive Committee of the Board of Directors be and is hereby accorded for the transfer and 
vesting of all the Undertakings of each of the Transferor Companies in favour of Transferee 
Company in accordance with the terms and conditions mentioned in the draft Scheme of 
Amalgamation amongst the respective · Transferor Companies, Transferee Company and their 
respective shareholders and creditors ("Scheme") as placed before the Executive Committee of the 
Board, which is hereby approved. 

FURTHER RESOLVED THAT in accordance with the notification dated 15.02.2015 issued by 
SEBI amending the SEBI Regulations, Observation letter or No Objection Letter shall not be 
required by the Transferee Company for the proposed scheme as the Scheme solely provides for 
merger of wholly owned subsidiaries with the Holding company. 

FURTHER RESOLVED THAT the appointed date for the Scheme to come into effect, viz, 
01.04.2018 be and is hereby approved. 

FURTHER RESOLVED THAT Shri Anil Rai Gupta, Chairman and Managing Director, Shri 
Surjit Kumar Gupta and Shri Ameet Kumar Gupta, Directors of the Company and Shri Sanjay 
Kumar Gupta, Company Secretary of the Company be and are hereby severally authorized to take 
all actions and decide all matters relating to and/or incidental to the Scheme and or /or necessary 
or desirable for giving effect to the Scheme, including but not limited: 

(a) To make any alterations/changes/modificat{ons to the Scheme as may be expedient or 
necessary which do not materially change the substance of the Scheme, particularly for 
satisfying the requirements or conditions imposed by the Tribunal or any regulatory authority 
or the shareholders or creditors of the Transferee Company; 
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To withdraw the Scheme at any stage in case the changes or modifications required in the 
Scheme or the conditions imposed by the shareholders, creditors the Tribunal, and/or any 
other regulatory authority, are not acceptable, and if the Scheme cannot be implemented 

· otherwise, and to do all such acts, deeds and things considered necessary in connection 
therewith and incidental thereto; 

(c) 

(d) 

(e) 

(f) 

(g) 

(h) 

(i) 

(j) 

" HAVELLS 

To file the Scheme and/or any other information/ details/ documents/ instruments with the 
Tribunal or any other body or regulatory authority or agency (including the creditors of the 
Company and other third parties) to obtain approval or sanction to any of the provisions of 
the Scheme or for giving effect thereto; 

To file appropriate application(s), documents, petitions, filings, affidavits, letters or writings 
before the Tribunal or such other appropriate authorities 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 
the Tribunal or such other appropriate authority; 

To file petitions, applications, documents, filings, affidavits, letters or wr1tmgs for 
confirmation of the Scheme by the Tribunal or such other competent authority; 

To file any affidavits, petitions, pleadings, applications, orders, forms or reports before the 
Tribunal or any ; tatutory or regulatory authority including the Registrar of Companies, 
Regional Director and Registrar of Sub-Assurances, as may be necessary, in connection with 
the Scheme and/or in connection with its sanction thereof and to do all such acts, deeds or 
things as may be deemed necessary or desirable in connection therewith or incidental thereto; 

To sign all applications, petitions, documents, filings, letters or writings relating to the 
Scheme and represent the Company before any authorities and the Tribunal in relation to 
any matter pertaining to the Scheme or delegate sucli authority to another person by a valid 
Power of Attorney/ Letter of Authority; 

To engage/dismiss/ change counsels, advocates, solicitors, valuers and other professionals 
in connection with the Scheme; 

To sign and execute vakalatnan1as wherever necessary, and sign and issue public 
advertisements and notices in connection with the Scheme; 

To approve statement under Section 230-232 of the Companies Act, 2013 and other relevant 
provisions, if any, of the Act and notices to the shareholders/creditors of the Transferee 
Company; 

S I ~ I Srabtree 
STANDARD • 

HAVELLS INDIA LTD. 
Corporate Office: QRG Towers, 20, Sector 126, Expressway, Noida - 201304, U.P ONDIA) 

Tel: +91-120-3331000, Fax: +91-120-3332000 
E-mail: marketing@havells.com, www.havells.com 

Registered Office: 904, 9th Floor, Surya Kiran Building, 
K.G. Marg, Connaught Place, New Delhi - 110001. (INDIA) 

Consumer Care No.: 
1800 103 1313, 1800 11 0303 (All Connections), 011-4166 0303 (L.andline) 

CIN: L.31900DL1983PLC016304 
GSTIN: 09AAACH0351E2Z2 



" 
HAVELLS 

GROUP 

(k) To affix the common seal of the Transferee Company on any documents executed or
furnished by the Transferee Company in connection with this Resolution, (for which purpose
it may be removed from the registered office of the Company) in the presence of any one of
Shri Anil Rai Gupta, Chairman and Managing· Director, Shri Surjit Kumar Gupta and Shri
Ameet Kumar Gupta, Directors of the Company, who do sign the same in token thereof;

(1) 

(m) 

(n) 

(o) 

To settle any question or difficulty that may arise with regard to the implementation of the
above Scheme, and to give effect to the above Resolution;

To obtain approval from the Tribunal and such other authorities and parties including the
shareholders, creditors and lenders as may be considered necessary, for the approval and
sanction of the Scheme;

To do all further acts, deeds, matters and things as may be necessary, proper or expedient to
give effect to the Scheme and for matters connected therewith or incidental thereto;

To delegate all or any of the abovementioned powers to any other person.

FURTHER RESOLVED THAT Shri Anil Rai Gupta, Chairman and Managing Director, Shri
Surjit Kumar Gupta and Shri Ameet Kumar Gupta, Directors of the Company and Shri Sanjay 
Kumar Gupta, Company Secretary of the Company be and are hereby severally authorized to sign 
a copy of this Resolution as a certified true copy thereof and issue the same to whomsoever 
concerned, as may be necessary. 

FURTHER RESOLVED THAT Mis. Hammurabi & Solomon Partners, Advocates & Corporate
Law Advisors be and are hereby appointed and engaged by the Executive Committee of the Board 
as Attorneys/Pleaders/Solicitors/Advocates for representation before National Company Law 
Tribunal and any other authorities in all legal proceedings as necessary to give effect to this 
Scheme of Amalgamation." 

For Havells India Limited 

f (Sanja Kumar Gupta) 
Company Secretary 

" 

Official Address: QRG Towers, 2D, 
Expressway, Noida - 201304 
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