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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF NILKAMAL LIMITED AT ITS MEETING HELD ON TUESDAY, 9™ FEBRUARY, 2021 AT
2.00 PM VIA VIDEO CONFERENCING DEEMED TO BE HELD AT NILKAMAL HOUSE, 77/78,
ROAD l‘iO. 13/14, MIDC, ANDHERI (EAST), MUMBAI - 400093,

APPROVAL OF SCHEME OF AMALGAMATION

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions, if any, of the Companies Act, 2013 (including any statutory
modification or re-enactment or amendment thereof) and enabling clauses of the Memorandum
of Association of the Company and subject to the requisite intimation, approval, consents,
sanctions and permissions of the sanction of Hon’ble National Company Law Tribunal (NCLT)
and/or such other appropriate authority, as may be applicable, the Board of Directors of the
Company (‘Board’) do accord its approval to Scheme of Amalgamation of Nilkamal Storage
Systems Private Limited ('NSSPL' or 'the Transferor Company') (Formerly known as
Nilkamal Bito Storage Systems Private Limited ‘NBSSPL’) with Nilkamal Limited {'Nilkamal'
or 'the Transferee Company') and their respective shareholders (hereinafter referred to as
“Scheme” or “the Scheme” or “this Scheme.”) as per the draft Scheme of Amalgamation

circulated herewith.
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a. the certificate dated 9th February, 2021 issued by the Statutory Auditors of the Company i.e.
M/s. BS R & Co. LLP, Chartered Accountants, to the effect that the Scheme is in compliance
with applicable Accounting Standards specified by the Central Government in Section 133 of
the Companies Act, 2013, as placed before the Board be and is hereby accepted and taken

on record; and

b. the report under the provisions of Section 232(2)(c) of Act explaining effect of the Scheme on

each class of Shareholders, Key Managerial Personnel, Promoters and Non-Promoter

(\
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Sharcholders laying out in particular that no consideration being issued as the

Amalgamation is of 100% Subsidiary, be and is hereby adopted and taken on record.

RESOLVED FURTHER THAT Mr. Hiten V. Parekh [DIN: 00037550], Managing Director and/or
Mr. Manish V. Parekh [DIN: 00037724] and/or Mr. Nayan S. Parekh [DIN: 00037597] and/or
Mr. Mihir Parekh [DIN: 07308466}, Executive Directors and/or Mr. Paresh Mehta, Chief
Financial Officer and/or Ms. Priti P. Dave, Company Secretary & Compliance Officer and/or
Mr. Hitesh Desai, General Manager- Finance of the Company for the purpose of giving effect to
this resolution, be and are hereby severally authorized to make such alterations and/or changes
in the Scheme as may be expedient or necessary for satisfying the requirement and/ or to give
effect to the conditions, if any, imposed by NCLT, Shareholders of the Company or any other
rcgulato.ry authority provided prior approval of Board of Directors shall be obtained for making

any material changes in the said Scheme as approved in the Board Meeting.

RESOLVED FURTHER THAT Mr. Hiten V. Parekh [DIN: 00037550], Managing Director and/or
Mr. Manish V. Parekh [DIN: 00037724] and/or Mr. Nayan S. Parekh [DIN: 00037597] and/or
Mr. Mihir Parekh [DIN: 07308466], Executive Directors and/or Mr. Paresh Mehta, Chief
Financial Officer and/or Ms. Priti P. Dave, Company Secretary & Compliance Officer and/or
Mr. Hitesh Desai, General Manager- Finance (hereinafter referred as “Authorised Signatories”)
be and are hereby individually and severally authorized to take all the necessary steps for

affecting the amalgamation, including but not limited to:

(@) to file Scheme and/or any other information/details with the Central/State
Government(s), SEBI, Stock Exchanges or anybody, authority or agency and wherever
applicable to obtain sanction or approval to any provisions of the Scheme or for giving

effect thereto;

(b) tJo file applications, Affidavits with the NCLT or such other competent authority seeking
directions to hold or dispense with or to exempt the holding of meetings of the

Shareholders and /or Creditors and/or such other classes as may be concerned with the

Regd. Office & Works : Survey No. 354/2, Near Rakholi Bridge, Silvassa - Khanvel Road, Village - Vasona
Silvassa - 396230 (D & NH) @ Tel. : (0260) 2699212 /13/14/15/082 / 083 @ Fax (0260) 2699023
CIN : L25209DN1985PLC000162

3



Head Office : Nilkamal House, 77/88, Road No.13/14, M.1.D.C., Andheri (East), Mumbai - 400 093, INDIA. Tel. : (91-22) 4235 8888

@home Division : Fax : (91-22) 2837 2787 @ E-mail : connect@at-home.co.in @ Visit us at : www.nitkamal.com @ Visit us at : www.at-home.co.in

Material Handling Division : Fax : (91-22) 2836 1923 @ E-mail : marketing @nilkamal.com
Furniture Division : Fax : (91-22) 2835 3556 @ E-mail : furniture @nilkamal.com

said Scheme and where necessary to take steps to convene and hold such meetings as

per the directions of the NCLT to give effect to the Scheme;

to sign and file petitions for confirmation of the Scheme with the NCLT or such other

competent authority;

to file affidavits, petitions, pleadings, applications or any other proceedings incidental or
deemed necessary or useful in connection with the above proceedings and to engage
Counsels, Advocates, Solicitors, Chartered Accountants and other professionals and to
sign and execute vakalatnama wherever necessary or incidental to the said proceedings
for obtaining confirmation by the NCLT to the said Scheme and for giving effect to the

Scheme;

to apply for and obtain wherever applicable requisite approvals of the Central/State
Government(s) and their agencies, Securities and Exchange Board of India, Stock
Exchanges and any other authority or agency, whose consent is required including to
conduct the Extra-ordinary General Meetings / Postal Ballot and Electronic voting (E-
voting) to seek the approval of the Shareholders of the Company, term loan lenders,
financial institution, as may be considered necessary, to the said Scheme and further,
for that purpose to initiate all steps including to approve and issue requisite notices with
explanatory statement, appoint scrutinizer to conduct the process, authorize relevant
agencies to conduct the virtual meeting , e-voting process and such other acts as may be

deemed necessary;

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

resolution;

to make any alterations/changes to the Scheme as may be expedient or necessary which

does not materially change the substance of the Scheme including change in Appointed
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Date of the Scheme, particularly for satisfying the requirements or conditions, if any,
imposed by the Central/State Government or the NCLT or Shareholders of the Company

or any other authority;

(h) to suspend, withdraw or revive the Scheme from time to time as may be specified by any
statutory authority or as may be suo moto decided by the Board in its absolute

discretion;

(i) to take all steps necessary or incidental and considered appropriate with regard to the
above applications or petitions and implementation of the orders passed thereon and

generally for putting through the Scheme and completing the same;

() to sign all applications, petitions, documents, or to issue public advertisement and
notices relating to the Scheme or delegate such authority to another person by a valid

Power of Attorney;

(k) to do 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;

() take all such actions and steps in the above matter, as may be required from time to time
to give effect to the above Resolutions including resolving the difficulties, if any, as and

when arises.
—

RESOLVED FURTHER THAT National Stock Exchange of India Limited (hereinafter referred to
as “NSE”) be and is herby appointed as the Designated Stock Exchange (hereinafter referred to
as “NSE”) for the purpose of coordinating with Securities and Exchange Board of India
(hereinafter referred to as “SEBI”) in terms of SEBI circular, if applicable with respect to the

proposed scheme of amalgamation.
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RESOLVED FURTHER THAT this Resolution shall remain in full force and effect until otherwise

amended or rescinded by the Board of Directors.

RESOLVED FURTHER THAT any Director of the Company or the Chief Financial Officer or the
Company Secretary be and is hereby authorized to sign any copy of this resolution as a certified

true copy thereof and furnish the same to whomsoever concerned.

RESOLVED FURTHER THAT for the purpose of giving effect to the resolution, the Board be and
is hereby authorized to delegate any or all of the powers conferred upon it by this resolution to
any committee of directors, any other director(s), and/or officer(s) of the Company.”

/ /Certified to be true//

For NILKAMAL LIMITED

Hiten V. Pare

Managing Director

DIN : 00037550
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Date of issue: 9% February, 2021
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