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CERTIFIED TRUE COPY OF THE EXTRACT OF THE MINUTES OF THE MEETING OF THE BOARD OF
DIRECTORS OF MAGMA FINCORP LIMITED HELD AT THE CORPORATE OFFICE OF THE COMPANY
ON THURSDAY, 9 NOVEMBER 2017

Approval of the Scheme of Merger of Wholly Owned. Subsidiary Company i.e. Magma ITL
Finance Limited (MITL) with the Company

"RESOLVED THAT

a) pursuant to the provisions of Section 230 and 232 read with Section 233, other applicable
provisions of the Companies Act, 2013 (‘Act’) and rules made thereunder, as amended
from time to time (including any statutory modification(s) or re-enactment(s) thereof),
if any, Regulation 11 and Regulation 37 of the SEBI (Listing Obligations and disclosure
Requirements) Regulations 2015 and all other applicable laws and regulations, Object
Clause of Memorandum of Association of Company, the provisions provided in the Articles
of Association of the Company, subject to approval of the shareholders and creditors, if
any, of the Company and subject to. receipt of all relevant corporate, regulatory,
governmental, judicial approvals and third party consents, the Scheme of Merger (the
‘Scheme’) providing for the merger of wholly owned subsidiary of the Company i.e.
Magma ITL Finance Limited {"MITL") with the Company for transfer of the Undertaking
(as defined in the Scheme) of such subsidiary to the Company, the draft of which is
placed before this Meeting and duly initialed by the Company Secretary for the purpose of
identification, be and is hereby considered and approved with effect from 1 October 2017,
being the Appointed date and/ or Closing Date as provided in the Scheme;

b) MITL being the wholly owned subsidiary of the ‘Company, in terms of the Scheme, the
‘ Shares held by the Company in MITL shall stand cancelled upon the Scheme becommg
ffectlve

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed on the aforesaid
documents in the presence of any one of the Directors or the Company Secretary of the Company as
provided in the Articles of the Company. '

RESOLVED FURTHER THAT any one of the Directors, Chief Financial Officer or Company Secretary of
the Company, be and are hereby severally authorized on behalf of the Company to:

a) sign and execute any application, petitions, affidavit, undertakings or any other documerits or
deeds or pleadings, as may be required to be filed for this purpose and to agree and to make
such modifications/ alterations as may be requiréd by any Authority, whether judicial or
governmental, in connection with the Scheme including but not limited to subrmission of the -
same before the Competent Authority and to do all such things, deeds and acts as may be
deemed necessary and expedient in connection with the Scheme and to give effect of the
same. o

b) take all steps as may be required, including without limitation to obtaining approvals and/or
consents of shareholders, creditors, banks, financial institutions, all relevant regulatory,
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c)

d)

"g)
h)
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governmental and judicial authorities and all relevant third parties, as may be required from
time to time in that behalf; .

make necessary modifications in the scheme and agreé to all alterations in the said scheme as
may be suggested by sharehalder, creditors or National Company Law Tribunal or any other
statutory authority; '

consider, approve, sign and execute all other documents, advertisements, notices etc. which
may be required to be sent to the Sectoral Regulators and to take necessary steps. for
obtaining consent of the shareholders, creditors, lenders etc.;

give such directions as they may consider necessary to settle any question or resolve any
difficulty or matter arising under the Scheme or in regard to the meaning or interpretation of
the Scheme or the implementation thereof and/or to review the position relating to the
satisfaction of various conditions as stipulated in the said Scheme and if necessary, subject to
the consent of the Board of the Company, to waive any of those conditions (to the extent
permissible under law); :

appoint solicitors, advocates, attorneys, company secretaries, advisors, valuers, auditors,
accountants, registrars, or such other persons or agencies, as may be required in relation to
do or in connection with the Scheme, on such terms and conditions including as regards their
fees or remuneration as they may deem fit and issue letters of appointment or vakalatnamas
or authority letters in this regard;

to withdraw the above Scheme, if required at any point of time;

do all necessary acts, matters, deeds and things as may be necessary, desirable or expedient
in connection with or incidental to give effect to the purpose of the above resolutions or to
otherwise give effect to the scheme and matters related thereto. '

RESOLVED FURTHER THAT authority and approval of the Board of Directors be and is hereby
accorded to the Management Committee of the Board of Directors for convening the meetings
of the shareholders / creditors of the Company and to deal with all matters related thereto.

RESOLVED FURTHER THAT the copies of the foregoing resolutions certified to be true copies of any
one of the above mentioned authorized persons to be furnished to all concerned as may be
necessary and they be requested to act thereon.” -

For Magma Fincorp Limited

-
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Company Secretary
Membership No.: A13918
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