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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF INOX LEISURE LIMITED AT THEIR MEETING HELD ON MONDAY, 18TH JUNE 2018 AT
11.00 A.M. AT 7™ LEVEL, CEE JAY HOUSE, DR. ANNIE BESANT ROAD, WORLI, MUMBAI
— 400013

ROVAL OF THE HEME OF MERGER OF SWANSTON MULTIPLEX CINEMAS

PRIVATE LIMITED, WHOLLY OWNED SUBSIDIRARY OF THE COMPANY ("THE
TRANSFEROR COMP. WITH INOX LEISURE LIMITED ("THE SFERE
COMPANY"):

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies act, 2013 and
other applicable provisions of the Companies Act, 2013, the rules and regulations made thereunder
(including any modification(s) / amendment(s) / re-enactment(s) thereof) and all other applicable
provisions, if any, of the Companies Act, 2013, the rules and regulations made thereunder and in accordance
with the provisions of the Memorandum of Association and Articles of Association of the Company and
subject to necessary approvals / consents / sanctions and permissions of the shareholders of the Company,
sanction of the National Company Law Tribunal constituted under the provisions of the Companies Act,
2013 or such other competent authority, as may be applicable ("NCLT") and such other approvals /
permissions / exemptions, as may be required under applicable laws, regulations, listing regulations and
guidelines issued by the regulatory authorities, the consent of the Board of Directors of the Company
(hereinafter referred to as "the Board") be and is hereby accorded for the Scheme of merger of Swanston
Multiplex Cinemas Private Limited ("Transferor Company”), wholly owned Subsidiary Company with
INOX Leisure Limited (“Transferee Company”) and their respective shareholders ("the Scheme").

RESOLVED FURTHER THAT the certificate issued on accounting treatment by M/s. Kulkarni and
Company (Chartered Accountants) in the Scheme, copy of which are tabled at the meeting, be and are
hereby taken on record.

RESOLVED FURTHER THAT the Transferor Company is a wholly owned subsidiary of the Transferee
Company, and that the Transferee Company shall not be required to issue any shares or pay any
consideration to the shareholders of the Transferor Company and the interest of the shareholders of the
Transferor Company will not be in any way prejudicially affected.

RESOLVED FURTHER THAT Mr. Pavan Jain or Mr. Siddharth Jain or Mr. Deepak Asher, Directors of
the Company or Mr. Alok Tandon, Chief Executive Officer or Mr. Kailash B. Gupta, Chief Financial Officer
or Mr. Parthasarathy Iyengar, Company Secretary of the Company be and are hereby severally authorised
to take all the necessary steps, for and on behalf of the Board, inter aliq, to:-

a) finalise the Scheme including carrying out any modification(s) thereof as may be required by the
NCLT at Ahmedabad or any other regulatory authority;

b) file application(s) with the NCLT or such other competent authority seeking directions as to
convening / dispensing with the meeting of the shareholders and / or creditors of the Company,
and where necessary, to take steps to convene and hold such meeting(s) as per the directions of the
NCLT;

c) finalise and settle the draft of the notices for convening the shareholders and / or creditors
meeting(s) and the draft of the explanatory statement with any modification(s) as they may deem

fit;
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d) approve Notice along with explanatory statement and the conduct of process for seeking approval
of shareholders and/or creditors to the Scheme;

e) conduct meetings of the shareholders and/or the creditors, signing and sending the notices and to
carry all such other activities in relation to the meeting;
sign and file petition(s) for sanction of the Scheme as directed by the NCLT or such other competent

authority;

g) obtain approval from regulatory or statutory authorities and stakeholders as may be considered
necessary, to the said Scheme;

h) prepare, sign and file all applications, petitions, documents, affidavits, vakalatnama and other
documents relating to the Scheme or delegate such authority to another person;

i) file affidavits, pleadings, applications or any other proceedings incidental or deemed necessary or

useful in connection with the above proceedings and to engage Counsels, Advocates and other
professionals and to sign and execute vakalatnama wherever necessary and issue public
advertisements and notices;

i) apply and obtain approval from Central Government and /or regulatory or statutory authorities or
other authorities and parties including the shareholders, and/ or creditors, as may be considered
necessary, to the Scheme;

k) make any alterations/changes to the Scheme as may be expedient or necessary, which does not
materially change the substance of the Scheme, particularly for satisfying the requirements or
conditions imposed by the Central Government or the NCLT or any" other Regulatory Authority;

1) approve such actions as may be considered necessary for approval /sanction of the Scheme and the
implementation of the Scheme after the same is sanctioned by the NCLT including but not limited
to filing with the concerned Registrar of Companies, Regional Directors and other authorities as
may be required and to approve all other actions required for full and effective implementation of
the sanctioned Scheme and to remove and resolve all doubts and difficulties and to do all such acts,
deeds, matters and things as may deem necessary and desirable in connection therewith and
incidental thereto;

m) evolve, decide upon and bring into effect the Scheme and make and give effect to any modifications,
changes, variations, alterations or revision in the Scheme from time to time or to suspend, withdraw
or revive the Scheme from time to time as may be specified by any statutory authority or as may
suo moto be decided by the Board in its absolute discretion and to do all such acts, deeds, matters
and things whatsoever, including settling any question, doubt or difficulty that may arise with
regard to or in relation to the Scheme as it may in its absolute discretion consider necessary,

expedient, fit and proper;

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

0) 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.

RESOLVED FURTHER THAT Mr. Pavan Jain or Mr. Siddharth Jain or Mr. Deepak Asher, Directors of
the Company or Mr. Alok Tandon, Chief Executive Officer or Mr. Kailash B. Gupta, Chief Financial Officer
or Mr. Parthasarathy Iyengar, Company Secretary of the Company be and are hereby severally authorised
to delegate powers to the executive(s) of the Company and /or authorised persons, to sign/execute on behalf
of the Company, all deeds, documents, agreements, notices, forms, writings, applications, affidavits,
petitions and papers, as may be required, for any of the purpose as mentioned aforesaid and to revoke
/modify all or any of the aforesaid powers so delegated to the executive(s) of the Company and /or
authorised persons, from time to time, as deem fit and proper in the best interest of the Company.
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RESOLVED FURTHER THAT the Common Seal of the Company be affixed, if necessary, in the presence
of any of the Director and Mr. Alok Tandon, Chief Executive Officer or Mr. Kailash B. Gupta, Chief Financial
Officer or Mr. Parthasarathy Iyengar, Company Secretary of the Company who shall sign / countersign the
same in token thereof as per the provisions of Articles of Association of the Company.

RESOLVED FURTHER THAT the Copy of this resolution certified to be true by any of the Director or
Mr. Alok Tandon, Chief Executive Officer or Mr. Kailash B. Gupta — Chief Financial Officer or Mr.

Parthasarathy Iyengar, Company Secretary of the Company be submitted to the concerned authorities and
they be requested to act thereon.”

CERTIFIED TRUE COPY
For INOX Leisure Limited
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Parthasarathy Iyengar
Company Secretary



