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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF
DIRECTORS OF GALLANTT ISPAT LTMTTED HELD AT TTS HEAD
oFFlcE Ar ..GALLANTT LANDII|ARK", AD TOWER COMPOUNO,
BANK ROAD, GORAKHPUR _ 273OO1 UTTAR PRADESH ON 18I}I
JANUARY, 2O2O. MEETING OF THE BOARD GOM]UIENGED AT 5.3O
P.M. A D CO GLUDED AT 8.3O P.M. REQUISITE OUORUM WAS
PRESEN'.

___=-====-=================================

COIISIDER AND APPROVE THE DRAFT SCHEME OF

Coroorat6 Ofiice :

l, Crooked Lan€,
Room Nos. 222 & 223,
Second Floor.
Kolkata-700o69 (W.8.)
Tel. I O33-4EoO4831

AMALGAMATION AND SLUMP SALE PROVIDING FOR THE
AM/\LGAM TATION OF GALLANTT ISPAT LIMITED HIPOLI NE
COMMERGE PRIVATE LIMITED. AAR COMMERCIAL COMPANY
LIMITED, LEXI EXPORTS PRIVATE LIMITED AND RICHIE CREDIT
AND FI GE PRIVATE LIMITED WITH GALLANTT METAL LIMITED
ANI' FO R THE SLUMP SALE OF THE S ECIFIED POWE PLANT
UNDERTAKING OF THE TRANSFEROR COMPANY. GALLANTT
ISPAT MITED TO THE TRANSF EREE COMPANY

The Chatman placed before the meeting draft composite Scheme for Slump Sale of power
Plant Undertaking by Gallantt Ispat Limited to Callantt Metal Limited on a going concern
basis and for Amalgamation oi Gallantt Ispat Limited (,,GIL,,), Hipotine Commerce
Private Limited ('HIPOLINE"), AAR Commercial Compary Limited (,,AAR,,), Lexi
Exports Private Limited ("LEXI") and Richie Credit and Finance private Limited
("RICHIE"), all being Transferor Companies, with callantt Metal Limited (,,GML,,), being
Transferee Compann foi its approval by the Board of Dtectors. The Meeting considered
and discussed in detail the Valuation Report dated January 1Z 2020 issued by Mr. Vikash
Goel, Chartered Accountants and latness Opinion Report dated January 18, 2020 issued
by Intelligent Money Managers Private Limited, Independent Category- l Merchant
Banker. Mr. Vikash Goel, Chartered Accountants presented a presentation to the Board to
inform and educate the Directors about the procedures followed for valuation. The
Cha man stated to the Board that for the purposes of better, efficient and economical
management control and running of the business of the undertakings concemed and fo!
administrative convenience and to obtain advantage of economies of large scale and to
broad base the present business, the Scheme placed before the Board was proposed to
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amalgarnate the TRANSFEROR COMPANIES with the TRANSFEREE COMpANy. Ihe
Scheme also provided for the slump sale of the 18MW Powel plant Undertaking of the
Company to Gallantt Metal Limited.

The Chairman stated that the Audit Committee had examined all aspects of the Scheme
and recommended it. After discussion at length the Board unanimowly passed the
following resolution:

"RESOLVED THAT based on the recommendations of the Audit Committee of the Board
and pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013
and other applicable provisions of the Companies Act,2013 and rules made theleunder,
and enabling dauses of the Memorandum of Association of the Company and subiect to
the requisite approvals, sanctions, consent observations, no-obiection from the
sharr-.holders aIId the cleditols of the Company, Seorities and Exchange Board of India
(SEBI), BSE Limited (BSE), the National Stock Exchange of India Limited (NSE), the
Calcutta Stock Exchange Limited (CSE), Competition Commission of India (if required),
Honorable National Company Law Tribunal (NCLT), the Reserve Bank of India (RBI) or
such other competent authodty(ies) as may be applicable, the dralt composite Scheme for
Slump Sale of Power Plant Undertaling by Galantt Ispat Limited to Gallantt Metal
Limjted on a going concern basis and for Amaltamation of Gallantt Ispat Limited (,,GIL),
Hipoline Commerce Private Limited ("HIPOLINE", AAR Commercial Company Limited
("AAR"), Lexi Exports Private Limited (,,LEXI,,) and Richie Credit and Finance piivate
Limited ("RICHIE"), all being Transferor Comparies, with Gallantt Metal Limited
("GML"), being Transferee Company and their respective shareholders and Creditors
(hereinafter referred to as the "Scheme") as placed before the meeting be and is hereby
approve4 subiect to modifications, if any, as may be imposed by any regulatory authority
or the shareholders or creditors or the National Company Law Tribunal.,,

"RESOLVED FURTHER THAT the Board do take on record the appointed date for the
said Slump Sale as the open of business hourc on 1"rAprit,2019 and for Scheme of
Amalgamation as the open of business hours on 1"r April, 2019 after the completion of the
slump sale or such other date as the NCLT may direct or applove under the relevant
plovisions of the Companies Act, 2013.,,

"RESOLVED FURTHER THAT lor the purposes of amalgamation of the Transferor
Companies as above, the Valuation Report dated January 17, 2020 prepared and issued by
Mr. Vikash Goel, Chartered Accountants, as placed before the Board, be and is hereby
accepted and approved."

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor
Companies into Transferee Company. based on the valuation report of Mr. Vikash GoeL
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Nalne of
Transferor
Cornpanies

Share Exchange / Entidement Ratio (Auotment of new Shares by
Gallantt Metal Limited being the Transferee Company)

GIL 13:14 (A otment of Thtteen fuly paid-up Equity Shares of Face

Value Rs. 10/- each, for every Fourteen shares held in GIL)
AAR

HIPOLINE 9:2 (Allotment of Nine fully paid-up Equity Shares of Face Value
Rs. 10/- each, Ior every Two shares held in HIPOLINE)

LEXI 84:1 (Allotment of Eighty-Four fuUy paid-up Equity Shares of Face
Value Rs. 10/- each, for one share held in LEX[)

RICIHIE 101:2 (Alotment of 102 fully paid-up Equity Shares of Face Value
Rs. 10/- each, for every 2 shares held in RICHIE)

Chartered Accountants, being valuer appointed for the purpose oI the scheme, the share
exchimge / entitlernent ratio is approved as under:

"RESOLVED FURTHER THAT the Company hereby chooses the BSE Limited as the
designated stock exchange for the purpose of coordinating with the Securities and
Exchange Board of India ("the SEBI") in cormection with aforesaid Scheme.,,

"RESOLVED FURTHER THAT Shri Chandra prakash Atrawal - Chairman &
Marraging Director ot Shri Nitin Mahavir Prasad Kandoi - Executive Director or Shri
\-itesh Kumar - Conpany Seqetary of the Company, for the purpose of giving eJfect to
this resolution, be and are hereby severally authorized to make such alterations and/or

GAI,IAN TT ISPAT LIMITED

"RESOLVED FURTHER TIIAT Reporr of Audir Committee dated January 18, 2020
recommending the draft Scheme, taking into consideration, inter alia, the valuation report,
faimess opinion and aforesaid certificates from Statutory AuditoD as placed before the
Board be and is hereby accepted and approved."
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5:1 (Allotment o{ five fully paid-up Equity Shares of Face Value
Its. 10/- eadr, for every one share hetd in AAR)

"RESOLVED FURTHER TTIAT the Faimess Opinion dated January 18, 2020, piepared
and issued by Intelligent Money Managers private Limited, Iadependent Category- I

Merchant Banker, as placed before the Board, be ard is hereby approved.,,

"RESOL!'ED FURTHER THAT the certificate of statutory auditors oI the Company i.e.
M/s. Maroti & Associates, Chartered Accountants, to the effect that the Scheme is in
complianc€ with the applicable Accounting Standards specfied by the Central
Govemment under Section 133 of the Companies Act, 2013, as placed before the Board be
and is hereby noted and accepted."



changes in the Scheme as may be expedient or necessary lor satisfying the requirement gr
conditions imposed by NCLI shareholders, creditots or any regulatory authority
provided prior approval of Board of Directors shall be obtained for maling any material
chaages in the said Scheme as approved in the Board Meeting.,,

"RESOLVED FURTHER THAT Shri Chandra Prakash Agrawal - Chairman & Managing
Diector or Shri Nitin Mahavir Prasad Kandoi - Executive Directo! or Shri Nitesh Kumar -
Company Secretary of the Company, be and are hereby sevetally authorised to take all
necessary steps:

(a) to make modifications, amendments, revisions, edits and all other actions as mav be
required to finalize the Scheme;

(b) lo file necessary applications with the Centtavstate govemment, Securities and
Exchange Board of India ('SEBI'), Stock Exchanges or any body, authority or agency and to
obtaih sanction or apptoval to any provisions of the Scheme or for giving effect thereto;

(c) to file applications with the NCLT or such other competent authodty for directions to
hold or to exempt the holding of meetings of the shateholders ard /or creditors and/or
such other classes as may be concemed with the said Scheme and where necrssary to take
steps to convene and hold such meetings as per the directions of the NCLT to give effect to
the Scheme;

(d) to file petitions for confirnation of the Scheme with the NCLT or such other competent
authority;

(e) 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
Coursels, Advocates, Solicitors, Chartered Accountants and othet professionals and to
sign and execute vakalatnama wherever necessaty or incidental to the said proceedings
for obtaining confirmation by the NCLT to the said Scheme and for giving effect to the
Scheme;

I) tal<e all steps as may be requied, including without limitation for obtaining approvals
and/or consents oI the shareholders, cleditort banls, financial institutions, Stock
Exchanges, SEBI and othet regulatory authorities or entities or agencies as may be
applicable laom time to time in that regard;

(g) to settle ahy question or difficulfy that may arise and give any directions necessary
with regard to the implementation of the above Scheme, ard to $ve effect to the above
resoLution;

ISPAT LIMIIED
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(h) to make any alterations/chantes to the Scheme as may be expedient o( necessary which
does not matedally change the substance of the Scheme, particularly for satisfying the
.equEements or conditions imposed by the Centravstate Govemment or the NCLT or
shaleholders or by the Stock Exchanges where the shares of the Company are listed or any
other authorilr;

(i) to suspend, withdraw or revive the Scheme frorn time to time as may be specfied by
any statutory authodty or as may be suo moto decided by the Board in its absolute
discretion;

(j) to tale all steps necessary o! incidental and considered appropriate with regard to the
above applications or petitions and implementation of the orders passed thereon and
generally for putting tfuough the Scheme and completing the same;

(k) to sign all applications, petitions, documentt or to issue public advertisement and
notices relatint to the Scheme or delegate such authority to another person by a valid
Power oI Attorney;

(i) 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;

(m) take all such actions and steps in the above matter, as may be required ftom time to
time to give effect to the above resolutions including resolving the difficulties, if an, as

and when arises.

(o) Convening and conducting of shareholders/ creditors meetings as may be directed by
the F[on'ble NCLT;

(p) Entaging and instructing advocates and iI considered necessary, also engage services
of counsel(s), letal expets and other concemed authoity(ies), to do all things necessary
and expedient in connection with the Scheme including to dedare and file atl pleadings,
repo*s, and sign and issue public advertisements and notices;

(q) Signint and exeoting request letters/no-obiection/sanction letters for dispensation of
the meeting(s) of the shareholders and/or creditors of the Company for approving the
Scheme and thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any
other appropriate authority, as may be requLed;
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Company Secratary

(n) Incur such expenses as may be necessary in relation to the above or the transaction;



"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any
documents or agreements, if required, in the manner and in accotdance with the Artictes
of Association of the Company and the Common Sea! if required be carried out of the
Registered Office of the Company to facilitate execution of documents, papers oi
agreements in connection with the S.ieme."

"RESiOLVED FURTHER THAT Shri Chandra Prakash Agrawal - Chairman &
Managing Director or Shri Nitin Mahavir Prasad Kandoi - Executive Director or Sfui
Nitesh Kumar - Company Seoetary of the Company be and are heleby severally
authorised to sign, certify and authenticate documents, affidavits, undertaldngs,
certiJicates and all other documents as tequied in terms of SEBI Circular no.
CFD,|DIL3/C[R2O77/21 dated March 10, 2017; Securities Contracts (Regulation) Act, 1956
and rules made thereunder; the applicable provisioru of the Companies Act, 2013 and
rules made thereunder and all other applicable laws, rules and regulations.,,

"RESOLVED FURTHER THAT subject to the directions of the Hon,ble NCLT, the
Company do appoint Shri Chandra Prakash Agrawal, fai.ling him Shri Nitin Mahavir
Prasad Kandoi, arld failing him Sfui Prem Prakash Agrawal, Dtuectors of the Company or
such other person as may be directed by the Hon'ble NCLT to act as the Chairman of the
NCLI/Court Convened Meeting(s), iI any, of the shareholders and/or creditors of the
Company.

"RES;OLVED FURTHER THAT any Director or the Secretary of the Company be and is
hereby authoiized to sign any copy of this resolution as a certified true copy thereof and
furnish the same to whomsoever concerned."

FoT GALLANTT ISPAT LIMITED
ISPAT LIMITED
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ompan retary
I{itesh Kumar
(cs & co tPLtaNGE OFFTCER)
M. No. F7495
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EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF
DIREGTORS OF GALLANTT METAL LIMTTED HELD AT ITS HEAD
OFtsTGE AT 'IGALLAIIITT LANDMARK'', AD TOWER GOMPOUI{D,
BAIIK ROAD, GORAKHPUR - 273OO1 UTTAR PRADESH ON {8r}.
JANUARY, 2O2O. MEETTNG OF THE BOARD COMMENCED AT 1,t,3O
A.MI. AND GONGLUDED AT 5,30 P.M. REQUISITE qUORUM WAS
PRESENT.

COI{SIDER AND APPROVE THE DRAFT SCHEME OF

Coroorate Of6ca :

1 , Crooked Lane,
Room Nos. 222 &223,
socond Floor.
Kolkata-7ooo69 (W.B.)
Tel. : 033-46004831

AMIILGAMATIOl{ AND SLUMP SALE PROVIDING FOR THE
AMrILGAMATATION OF GALLANTT ISPAT LIMITED. HIPOLINE
COI|iIMERGE PRIVATE LIMITED. AAR COMMERCIAL COMPANY
LIMITED. LEXI EXPORTS PRIVATE LIMITED AND RICHIE GREDIT
ANI' FINANCE PRIVATE LIMITED WITH GALLANTT ME|AL
LIMITED AND FOR THE SLUMP SALE OF THE SPEGIFIED POWER
PLA,NT UNDERTAKING OF THE TRANSFEROR COMPANY,
GAI.LANTT ISPAT LIMITED TO THE TRAN SFEREE GOMPANY

The Chairman placed before the meeting draft composite Scheme for Slump Sale oI
Power Plant Undertaking by Gallantt Ispat Limited to Gallantt Metal Limited on a going
conq:rn basis and for Amalgamation of Gallantt Ispat Limited ("GIL"), Hipoline
Commerce Private Limited ('HIPOLINE"), AAR Conrnercial Company Limited
("AA.R"), Lexi Exports Private Limited ("LEXI") and Richie Credit and Finance Private
Limii:ed ("RICHIE"), all behg Transferor Companies, with Gallantt Metal Limited
("GNIL"), being Transferee Company, for its approval by the Board of Directors. The
Meeting considered and discussed in detail the Valuation Report dated January 1Z 2020
issueC by Mr. Vikash Goel" Chartered Accountants and Faimess Opinion Report dated
]anuary 18, 2020 issued by Intelligent Money Managers Private Limited, Independent
Cate6;ory- | Merchant Banker. Mr. Vikash Goel, Chartered Accountants presented a
presentation to the Board to inform artd educate the Directors about the procedures
{ollorved for valuafion. The Chairman stated to the Board that for the purposes of better,
efficient and economical management, control and running of the business of the
r.rndertakings concerned and Ior adminishative convenience and to obtain advantafitiir,,,n 
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economies of Iarte scale and to broad base the present business, the Scheme placed
before the Board was proposed to amalgamate the TRANSFEROR COMPANIES with the
TRANSFEREE COMPANY. The Scheme also provided for the slump sale of the 18MW
Power Plant Undertaking of the Gallantt Ispat Limited to the Company.

The Chairman stated that the Audit Committee had examined all aspects of the Scheme
and recommended it. After discussion at length the Board unanimously passed the
following resolution:

"RESOLVED THAT based on the recommendations of the Audit Committee of the
Board and pursuant to the provisions of Section 230 to Section 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act 2013 and rules made
thereunder, and enabling dauses of the Memorandum of Association of the Company
and subject to the requisite approvals, sanctions, consent, obselvations, no-obiection from
the shareholde$ and the creditors of the Compan, Securities and Exciange Board of
India (SEBI), BSE Limited (BSE), the National Stock Exchange of India Limited (NSE), the
Calcufta Stock Exchange Limited (CSE), Competition Commission of India (if required),
Honorable National Company Law Tribunal (NCLI), the Reserve Bank of India (RBI) or
such other competent authority(ies) as may be applicable, the draft composite Scheme for
Slump Sale of Power Plant Undertaking by Gallantt Ispat Limited to Gallantt Metal
Limited on a going concem basis and for Amalgamation of GaUantt Ispat Limited
("GIL), Hipoline Commerce Private Limited (,HIPOLINE"), AAR Commercial Company
Limited ('AAR"), Lexi Exports Pdvate Limited (,,LEX,,) and Richie Credit and Finance
Private Lirnited ("RICHIE"), all being Transferor Companie, with Gallantt Metal
Limited ("GML"), being Transferee Company and their respective shareholders and
Creditors (hereinafter tefered to as the "Scheme,,) as placed beforc the meeting be and is
hsrsby approved, subject to modifications, if any, as may be imposed by ary regulatory
authodty or the shareholders or creditors or the National Company Law Tdbunal.,,

"RESOLVED FURTHER THAT the Board do take on record the appointed date for the
said Slump Sale as the open of business hours on l't Aprrl,2019 and for Scheme of
Amalgamation as the open of business hours on 1"r April, 2019 after the completion of the
slump sale or such other date as the NCLT may direct or approve undet the relevant
provisions of the Companies AO 2013."

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Traruferor
Companies as above, the Valuation Repolt dated January 17,2020 prepared and issued
by Mr. Vikash GoeL Chartered Accountants, as placed before the Board, be and js hereby
accepted and approved."

GALLANII METAT.I.IMITEO
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"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor
Companies into Transferee Company, based on the valuation teport of Mr. Vikash Goel,
Chartered Accountantt being valuer appointed for the purpose of the scheme, the share
exchange / entitlement ratio is approved as undec

"RESOLVED FURTHER THAT the Fairness Opinion dated Jaruary 1& 2020, prepared
and issued by Intelligent Money Managers Private Limited, Independent Category- I

Mer(hant Banker, as placed before the Board, be and is hereby approved.,,

"RESOLVED FURTHER THAT the certificare of statutory auditors of the Company i.e.
M/s. ALPS & Co., Chadered Accountants, to the effect that the Scheme is in compliance
with the applicable Accounting Standards specified by the Central Govemment under
Section 133 of the Companies Act, 2013, as placed before the Board be and is hereby
noted and accepted."

"RESOL!'ED FURTHER THAT Report of Audit Committee dated January 18, 2O2O

recommending the draft Scheme, taking into consideratior! inter alia, the valuation
report fairness opinion and afotesaid certilicates ftom Statutory Auditors, as placed
before the Board be and is hereby accepted and approved."

"RE!;OLVED FURTHER THAT the Company hereby chooses the BSE Limited as the
designated stock exchange for the purpose of coordinating with the Securities and
Exchange Board of India ("the SEBI") in cormection with aforesaid Scheme."

"RESOLVED FURTHER THAT Shi Chandra Prakash Agrawal - Chairman &
Managing Dtector or Shi Nitin Mahavir Prasad Kandoi - Dtector or Shri Amab Banerji
- Company Secretary of the Company, for the purpose of giving effect to this resolutio&

GALLANTT MET4L,LIMITE0

Name of
Transferor
Companies

Share Exchange / Entitlement Ratio (Allotment of new Shares by
Callantt Metal Limited being the Transferee Company)

13:14 (Allotment of Thirteen fully paid-up Equity Shares of Face Value

AAR 5:1 (Allotment of five tully paid-up Equity Shares of Face Value Rs. 10/-
ead; for eve one share held in AAR

HIIJOLINE 9:2 (Allotment oI Nine fully paid-up Equity Shares of Face Value Rs.
10/- each, for every Two shares held in HIPOLINE )

LEXI 84:1 (Allotment of Eighty-Four fully paid-up Equity Shares of Face
Value Rs. 10/- each, Jor eve one share held in LEXI)

RICHIE 101:2 (Allotment of 102 firtty paid-up Equity Shares of Face Value Rs.
10/- eadr, for every 2 shares held in RICHIE)

6ompany ry

GIL

Rs. 10/- each, Igr every Fourteen shares held in GIL)



be and are hereby severally authorized to make such alterations and/or changes in the
Scheme as may be expedient or necessaty for satisfying the requirement or conditions
imposed by NCLT, shareholders, creditors or any regulatory autho ty provided prior
approval of Board of Directots shall be obtained for making any material changes in the
said Scheme as approved in the Board Meeting.,,

"RESOLVED FURTHER THAT Shri Chandra prakash Agrawal _ Chairman &
Managing Dilector or Shri Nitin MahaviJ prasad Kandoi - Director or Shri Arnab Bane4i
- Company Seqetary of the Company, be and ale hereby severally authorised to take all
necessary stePs:

(a) to make modifications, amendments, revisions, edits and all othet actions as may be
required to finalize the Schemei

(b) to fite necessary applications with the Centravstate govemment, Securities and
Exchange Board of India ('SEBI'), Stock Exchanges or arry body, authority or agency and
to obtain sanction or approval to any provisions of the Scheme or for giving effect
thereto;

(c) to file applications with the NCLT or such other competent authodty for dtuections to
hold or to exempt the holding of meetings of the shareholders and /or creditors and/or
such other dasses as may be concemed with the said Scheme and where necessary to
take steps to convene and hold such meetings as per the diections of the NCLT to give
effect to the Sdreme;

(d) to file petitions for conlirmation of the Scheme with the NCLT or such other
competent authority;

(e) to file affidavits, petitions, pleadings, applications or any other proceedings incidental
ot deemed necessary or useful in cormection with the above proceedings and to engage
Counsels, Advocates, Solicitort Chartered Accountants and othe! professiona_ts and to
sign and exeote vakalatnama wherever nec€ssary or incidental to the said procredings
for obtaining confirmation by the NCLT to the said Scheme and for glving effect to the
Scheme;

f) take all steps as may be requted, induding without timitation for obtaining approvals
and/or consents of the shareholders, creditors, baaks, financial institutions, Stock
Exchanges, SEBI and other regulatoiy authorities or entities ot agencies as may be
applicable from time to time in that regard;

GATLANTT META\LIMITED
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(h) to 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 Centralstate Goverrrment or the NCLT
or slureholders or by the Stock Exchanges where the shares of the Company are listed or
any other authority;

(i) 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
discletion;

0) 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 Ior putting through the Scheme and completing the same;

(k) to sign all applications, petitions, documents, or to issue public advertisement and
notioes relating to the Scheme or delegate sucl authority to another person by a valid
Powe. of Attomey;

(i) to do a[ further actt 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;

(m) 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.

(n) L.rctlr such expenses as may be necessary in relation to tie above or the bansaction;

(o) Convening and conducting of shareholders/ creditors meetings as may be directed by
the Hon'bte NCLT;

(p) Engaging and instructing advocates and iI considered necessary, also engage services
of <runsel(s), legal experts and other concemed authority(ies), to do all things necessary
and expedient in connection with the Scheme induding to declare and file all pleading,
reportt and sitn arld issue public advertisements and notices;

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

GALLANII METAL tlMrTE0
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(q) Signing and executing request letters/no-objectiory'sanction letters lor dispensation of
the meeting(s) of the shareholdels and/or creditors of the Company for approving the
Scheme alld thereafter submitting the same on receipt thereof to the Hon'ble NCLT or
any other appropriate authority, as may be requied;

"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any
documents oi a8leementt if required, in the manner and in accordance wjth the Articles
of Association of the Company and the Common Seal, if required, be carried out of the
Registered Office of the Company to facfitate execution of dooments, papers or
agreements in cormection with the Scheme."

"RESOLVED FURTHER THATShTi Chandra Prakash Agrawal - Chairman &
Manating Director or Shd Nitin Ma}lavir Piasad Kandoi - Dtector or Shri Amab Baneri
- Company Seoetary of the Company be and are hereby severally authoiised to sign,
certity and authenticate documents, affidavits, undertakings, certificates and all other
documents as required in terms of SEBI Ctuolar no. CFD,/DIL3/CIR/201221 dated March
10,2017; Secudties Contracts (Regulation) Act, 1956 and rules made theieunder; the
apphcable provisions of the Companies Act, 2013 and rules made thereunde! and all
other applicable laws, rules and regulations."

"RE$OLVED FURTHER THAT subject to the directions of the Hon,ble NCLT, the
Company do appoint ShIi Chandra Pra-kash Agrawal failing him Shri Nitin Mahavir
Prasad Kandoi, and failing him Shri Dinesh Raghubirprasad Agarwal, Dtectols of the
Company or such other person as may be directed by the Hon,ble NCLT to act as the
Chairman of the NCLT/Court Convened Meeting(s), iI any, of the shareholders and/or
creditors of the Company.

"RESOLVED FURTHER THAT any Director or the Sectetary oI the Company 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.,,

FoT GALLANTT METAL LIMITED
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Amab Bane.ii
(cs & coMPLANCE OFFICER)
M. lo. A59335
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l. C,!.k.d t"", webait€: n rw.aarccl.tr; Tel: 01141645992; Mobfle: aOtZS6g4Tt
Aoom f.fos. iOg, ScOnO ffOor, E-Eail ID,: _trvestoE.coEDorclalr:atsedffIlralt.coE
Kclkata-700069 (w8.) cIN: L63O9ODLl9a2PLCss4a1a
i:)l

EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF
DIREGTORS OF AAR COMMERCIAL COMPANY LIMITED 1IELD AT
ITS REGISTERED OFFIGE AT FLAT NO . 22, SEGOND FLOOR,
RIG}IT SIDE, BAZAS 1415, BHOGAL, JANGPURA, NEW DELHI -
.I1OOI4 ON 18TH JANUARY, 2O2O. MEETING OF THE BOARO
COMMENCED AT 12.30 P.M. AND CONGLUDED AT 7.OO P.M.
REQUISITE QUORUM WAS PRESENT.

CONSIDER AND APPROVE THE DRAFT SGHEME OF
AM/ILGAMATION AND SLUMP SALE PROVI ING FOR THE
AMALGAMATATION OF GAL TT ISPAT LIMITED. HIPOLINE
COIiIMERCE PRIVATE LIMITED AAR COMMERCIAL COMPANY
LIM ITED LEX! RTS PRIVATE LIMITED AND RIGHIE CREDIT
ANI' FINANGE PRIVATE LIM ITED WITH GALLANTT METAL
LIMITED AND FO R THE SLUMP SALE OF THE SPECIFIED POWER
PLT'NT UNDERTAKING OF THE TRANSFEROR COMPANY,
GALLANTT ISP LIMITED TO THE TRANSFEREE COMPANY

The Chairman placed before the meeting draft composite Scheme for Slump
Sale of Power Plant Undertaking by Gallantt Ispat Limited to Gatlantt Meta.l
Limited on a going concern basis and lor Amalgamation of Gallantt Ispat
Limited rGILJ, Hipoline Commerce Pdvate Limited ("HIPOLINE"), AAR
Cornmercial Company Limited ("AAR]), Lexi Exports Private Limited ('LEXI")
and Richie Credit and Fina-nce Private Limited ("R[CHIE'), all being Transferor
Companies, with Gallantt Metal Limited ("GML"), being Transferee Company,
for its approval by the Board ol Directors. The Meeting considered and
discussed in detail the Valuation Report dated January 17, 2020 issued by
Mr. Vikash Goel, Chartered Accountants and Fairness Opinion Report dated
January 18, 2020 issued by Intelligent Money Managers Private Limited,
Independent Category- | Merchant Banker. Mr. Vikash Goel, Chartered
Accountants presented a presentation to the Board to inform alld educate tlle
Dlectors about the procedures followed ior vaiuation. The Chairman stated to

AAI TID.
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the Board tiat for the purposes of better, efflcient and economica_l
management, control and running of the business of the undertal<ings
concemed afid for administrative convenience and to obtain advantage of
economies of large scale and to broad base the present business, the Scheme
placed before the Board was proposed to amalgamate the ThANSFEROR
COMPANIES with the TRANSFEREE COMpAtIy. Thi Scheme also provided forthe slump sale of the 18MW power plant Undertaking of Gjlantt Ispat
Limited to ca.tlantt Metal Limited.

The Chairman sta.ted that the Audit Committee had examiled aII aspects ofthe Scheme and recommended it. After discussion at length the Board
unanimously passed the followiog resolution:

'RESOLVED TIIAT based on the recommendations of the Audit Committee ofthe Board and pursuant to the provisions of Section 230 to Section 232 oI rhe
Companies Act, 2013 and other applicable provisions of the Companies Act,2013 arld rules made tlereunder, and enabiing clauses of the Memorandumof Association of th€ Company and subjeci to the requisite approvals,
sanctions, consent, observations, no-objection from the shareholders ald the
creditors. of_ the Company, Securities and Excharrge Board of India (SEBI),
BSE Limited (BSE), the Nationaj Stock Exchange oj I.rai. fi-it"J (NSE), theCalcut a Stock Exchaage Limited (CSE), Compeition Co--;"i;; of Inaia (if
required), Honorable National Company La!r, Tfibunal (NCLT), the Reserve
Banl< oI India (RBI) or such otlir iompetent autho;ty(ie;, as may bealplicable, the draft composite Scheme for Slump Sale'oI'power plant
Undertaking by callantt Ispat Limited to callantt M;ta_l Limitej on a going
concern basis.and for Amalgamation oI Ga.llantt lspat Limited f CIL), Hip;lin;
99T*Tgr:. Private Limited fHIPOLINE'), AAR Commercial Company Limited
fAARJ, Lexi Exports privare Limited flExl") and Richie C..aii'"r,a f,ir,.r""
Ltiylte limited rRICHIEI, alt being ?ransieror Companieq *itf, Crtt"rrttMetal, Limited (,!ML"). being tansferee Company La tir"i. respectve
shareholders and Creditors (hereinafter refemed to as the "Scheme") as placed
belore the meeting be and is hereby approved, subject to modifications, iI any,as rnay be imposed by any regulatory authority or tlle shaieholders or
cre.lrtors or the NaLional Company Law Tribunal."

'RESOLVED FITRTHER TIIAT the Boa.rd do take on record the appointed
dat: 

-for 
jh: said Slump SaJe as the open of business hours on 1s! Ap-rit, 2019

and_for-Scheme of Analgamation a" the open of business hours on l* April,
2019 alter the completion of the slump sale or such other date as the NCLT
m€y- direct or approve under the relevant provisions of the Companies Act,
2013-'

SRESOLVED rUFIIHER TIIAT for the purposes of amalgamation of the
?ransferor Companies as above, the ValuatiorReport dated Jluary 17, 2O2O
prepared and issued by Mr. Vikash Goel, Chartired Accountants, as placed
before the Board, be and is hereby accepted and approved."

AAR COMMERCUI CO PANY LID.
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(RESOLVED rURTHER THAT for the purposes of amalgamation ol the
Transferor Companies into Tlansferee Company, based oi-r the valuation
report of Mr. Vikash Goel, Chartered Accountants, being va.luer appointed for
the purpose of the scheme, the share exchange / entifleirent ratio'is approved
as under:

(RESOLVED FURflItR TIIAT the Faimess Opinion dated Januarj. La,2O2O,prepared. and issued by Inte[igent Money Managers private Limited,
Independent Category- | Merchant Banker, as ilaced be'fore the Board, be and
is hereby approved.'

"RESOLVED FURTHER THAT the certificate of statutory auditors of the
Company i.e. M/s. R. K. Tapadia & Co., Chartered AccounLnts, to the effect
that.the. Scheme-is in compliance w.ith the applicable Accounting Standards
specified by the Central Government under Setton 133 of the CoJpanies Act,
2013, as placed before the Board be arld is hereby noted and accepted,"

'RESOLVED FURTHER THAT Report of Audit Committee dated Januaiy 18,
2020 recommending the draft Scheme, taking into consideration, inter alia,
t^fe.y,aluation report,-fairness opinion and aforisaid certjficates from StatutoryAuditors, as placed before the Board be and is hereby accepted and
approved.'

'RESOLVED trI RTHER TIIAT the Compary hereby chooses the BSE Limited
as the.designated stock exchange for the purpose of coordinating with the
Secu.rities- aId Exchange Board of tnOia l"thi SEBf) in conne'ction with
aJoresaid Scheme."

(RESOLVED FURTHER TIIAT Shri Anupam I(hetan _ Director or Shri
Arvind K-umar Modi - Company Secretary oi the Company, for the purpose of
grving effect to this resolution, be and ari hereby seveia y authorlzed to make
such. alterations and/or cha-nges in the Schime as;ay be expedient or
neces.sag for satisfuing t}le requirement or conditions imposed 

^by 
NCLT,

shareholders, creditors or any regulatory auttrority provided prior approval of
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Boa.rd of Dir:ectors shall be obtained for making ally material changes in the
said Scheme as approved in the Board Meeting."-

4RESOLVED EURTHER TIIAT Shri Anupam I(hetan _ Director or Shri
Areind..Kumar Modi - Company Secretary oi th" Cornp.rry, be and are hereby
severa-lly authorised to take all necessary steps:

(a) to make modi.fications, amendments, revisions, edits and all other actions
as rnay be required to f,l],aitze the Scheme;

(b) to 
. 
fi.le n_ecess ry applications with the Central/State govemment,

Secrrrities _and Exchange Board_ of India (,SEBI,), Stock Exchaiges or any
body, 

. 
authorit5r ot agency and 

- 
to obtain sanction or 

"pp.orr.l to .rryprovisions of the Scheme or for giving effect thereto;

(c) trr file applications with the NCLT or such other competent authority fordirections to_.hold or to exempt the holdiag of meetings of tfre sfrarefrofaers
arld, /or creditors and/or such other classes as may be concerned wittr thesaid Scheme and where necessaqr to take steps to convene anJ hold such
meetings as per t].e directions of the NCLT to gG effect to the Scheme;

(d) to file petitions for confirmation of the Scheme witl the NCLT or such
other competent authority;

(e) to file amdavits, petitions, pleadings, applications or any other proceedings
incidental or deemed necessarJr or useful in connection with- the aboveproceedings and to engage Counsels, Advocates, Solicitors, Chartered
Accountants and other professionals ard to sign and execute \r".L".lat r"*,
whe-rever 

. 
necessarJr or incidental to the saiJ proceedings for obtaining

confrrmation by the NCLT to the said Scheme and for giing elfect to the
Scheme;

0 tal<e aU steps as may be requted, including lirithout limitation for obtaining
approvals and/or consents ol the shareholders, creditors, balks, frnancialilstitutions, Stock Exchanges, SEBI and other regulatory authorities or
entities or agencies as may be applicable from time to Eme in-that regard;

(g) to setfle any question or diJliculty that may arise and give any directions
necessar), with regard to the implementation oi the above S-cheme, and to give
effect to tie above resolution;

(h) to make any alterations/changes to the Scheme as may be expedient or
necessary which does not materia_lly change the substanc; of thi Scheme,
particularly for satisrying the requirementi or conditions imposed by the
Central/State Government or the NCLT or shareholders or'by the Stock
Exchanges where the shares of the Company ar.e listed or any other authorit5r;

AAR COM ERCIAL coltl^NY LID.
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(i) 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 bi the
Board in its absolute discretion;

(j) to take -aI steps necessarjr or incidental and considered appropriate v,ith
regard to the above applications or petitions arld implementation oithe orders
passed thereon and generally for putting tfuough the Scheme afrd completing
the same;

(k) to. sign all applications, petitions, documents, or to issue public
advertisement and notices ielating to t].e Scheme or delegate such authority
to another person by a valid power of Attorney;

(i) to do a further acts, deeds, matters and things as may be considered
necessal/, proper or expedient to give effect to the Scheme and for matters
conuected therewith or incidental thereto;

(m) take aI 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.

(n) Iocur such expenses as may be necessary in relation to the above or t}Ie
transaction;

(o) Convening and conducting of shareholders/ creditors meetings as may be
directed by the Hon'ble NCLT;

(p) Engaging and instructing advocates and if considered necessary, also
engage services of counsel(s), legal experts and other concerned authorityliesl,to do all t-hings necessarJr and exp;dient in connectjon with the Scheme
iacluding to declare and f e a.ll pleadings, reports, and sign and issue public
advertisements arrd notices;

(q) Signing and executing request letters/no-objection/sanction letters for
drspensation of the meeting(s) of the shareholders and/or creditors of the
Company for approving the Scheme a,rd thereafter submitting the same on
receipt thereof to the Hon'ble NCLT or any other appropriate authority, as
may be required;

(RESOLVED I'URTHER THAT the Common Seal of the Company be affrxedon ary documents or agreements, if required, in the manner and iIl
accordance with the Articles of Association of the Company and the Common
Seal if required, be carried out of the Registered Otfice of the Company to
facilitate execution of documents, papers or agreements in connection wit]l
the Scheme."

(RESOLVED FURTHER TIIAT Shri Anupam l(hetan - Director or Shri
Arsind..Kumar Modi - Company Secretary of the Company be and are hereby
severally authorised to sign, certifu and authenticate documents, affrdavitj,

^^R 
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undertakings, certificates and a-tl other documents as required in terms of
SEBI Circulal no. CFD/DIL3/CIR /2017 /2t dated March lO, 2OlTi Securities
Contracts (Regulatioo) Act, 1956 ard rules made thereunder; the applicable
provisions of t}le Companies Act, 2013 arid rules made thereunder alld all
other applicable laws, rules and regulations."

'RESOLVED EITRTIIER THAT subject to the dtections of the Honble NCLT,
the Company do appoint Shri Anupam Khetan, and failing him Shri Udit
Agarwa.l, Dtectors of the Company or such other person as may be directed
by the Hon'ble NCLT to act as the Chairman of the NCLT/Court Convened
Meeting(s), if any, of the shareholders ard/or creditors of tl1e Company.

(RESOLVED FURTIIER THAT any Director or the Secretary of the Company
be and is hereby authorized to sign any copy of this resolution as a certified
true copy thereof and furnish the same to .\Mhomsoever concerned."

For AAR COMMERCIAI COMPAITY LIMITED

AAR (OlftlERCl L

OiDcror / Aurhonr.d SifneblY

Alrupam Nhetarl
WHOLF-TIME DIRE TOR
DIN: O7OO3797

fu^p*



Ahta4zut'e -1
HIPOLINE COMMERCE PRIVATE TIMITED

1, CROOXEO LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA. 700069
Telephone: 033-46004831 E-mail lO: hipolinecommerce@yahoo.com

CIN: U51909W8'1995PTC076045

EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF

DIREC.fORS OF HIPOLINE COMMERCE PRIVATE LIMITED HELD AT

I.]S REGTSTERED OFFICE AT 27 A, WATERLOO STREET' FIRST

FLOOR, ROOM O. tt8, KOLKATA - 700069, WEST BENGAL ON 18rH

JANUARY, 2O2O. MEETIiIG OF THE BOARD COMMENGED AT 'II'OO

A.M. AND GONGLUDED AT t2.3O P.M. REOUTSITE ,QUORUM WAS

PRESENT.

=======================================================

THE DRAFT SCHEME OF TION
CONSIDE R AND

SALE PROVI DING FOR THE ATION OFANI' SLUMP
T LIM H E MITE

IAL COMMERCIAL LIMITED, LEXI EXPORTS PR TEAAIt COMME
CREDIT AND FI E PRIVATE MITED TH

Ltwl D AND RICHIE
AL LIMITED AND FOR THE SLUMP OF THE

GAILLAN TT
OWER PLANT UNDERTAKING OF THE TRANSFERORSPECIF IED P

cor[/lP T P

The chairman placed before the meeting draft composite Scheme for Slump Sale of Power Plant

Underlaking by 6allantt lspat Limited to Gallantt Metal Limited on a going concern basis and for

Ame lgamation of Gallantt lspat Limited ("Glf'), Hipoline Commerce Private Limited ("HlPOLlNE"),

AAR Commercial Company Limited ("AAR"), Lexi Exports Private Limited ("LExl") and Richie

credit and Finance Private Limited ("RlCHlE"), all belng Tra nsferor Companies, with Gallantt

Metal Limited ("GML"), being Transferee Company, for its approval by the Board of Directors

The Meeting considered and discussed in detail the Valuatio n Report dated JanuarY l7' 2020

issued by Mr. Vikash Goel, Chartered Accountants and Fairness Opinion RePort dated lanuary 18,

2020 issue d by lntelligent Money Managers Private Limited, lndependent Category- I Merchant

Banker. Mr. Vikash Goel, Chartered Accountants presented a prese ntation to the Board to inform

and educate the Directors about the procedures followed for valuation. The Chairman stated to

the Board that for the purposes of better, efficient and economical management, control and

running of the business of the undertakings con rned and for admi nistrative convenience and

to obta in advantage of economies of large scale and to broad base the present business, the

scheme placed before the Board was proposed to

rce (P) Ltd
Hipoline Co

Drteclor

amalgamate theTRANSFERoR COMPANIES
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with the TRANSFEREE COMPANY. The Scheme also provided for the slump sale of the 18MW

Power Plant Undertaking of Gallantt lspat Limited to Gallantt Metal timited

The chairman stated that the Audit committee had examined all aspects of the scheme and

recommended it. After discussion at length the Board unanimously passed the followin8

resolution:

"RESOLVED THAT based on the recommendations of the Audit Committee of the Board and

pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013 and other

applicabte provisions of the Companies Act, 2013 and rules made thereunder, and enabling

clauses of the Memorandum of Association of the Company and subject to the requisite

approvals, sanctions, consent, observations, no_objection from the shareholders and the

creditors of the company, securities and Exchange Board of lndia (sEBl), BsE timited {BsE), the

National Stock Exchange of lndia Limited (NSE), the Calcutta Stock Exchange Limited (CSE),

Competition commission of lndia (if required), Honorable National company Law Tribunal

(NctI), the Reserve Bank of lndia (RBl) dr such other competent authority(ies) as may be

applicable, the draft composite Scheme for SIump Sale of Power Plant undertaking by Gallantt

lspat Limited to Gallantt Metal Limited on a going concern basis and for Amalgamation of

Gallantt lspat Limited ("GlL), Hipoline Commerce Private Limited ("HlPOLlNE"), AAR commercial

company Limited ("AAR"), texi Exports Private Limited ("LExl") and Richie credit and Finance

Private Limited ("RlCHlE"). all being Transferor Companies, with Gallantt Metal Limited ("GML"),

being Transferee company and their respective shareholders and Creditors (hereinafter referred

to ar the "scheme") as placed before the meeting be and is hereby approved, subject to

modifications, if any, as may be imposed by any regulatory authority or the shareholders or

creditors or the National Company Law Tribunal."

HIPOLINE COMMERCE PRIVATE UMITED
1, CROOXED LANE, SECOND FLOOR, ROOM NOS. 222 & 223, XOLKATA. 700069

T6lephone: 033-46004831 E-mail lD: hipolinecommerce@yahoo.com
CIN: U51909W81995PTC076045

"RESOLVED FURTHER THAT the Board do take on record the appointed date for the said Slump

Sale as the open of business hours on 1't April, 2019 and for Scheme of Amal8amation as the

open of business hours on 1'r April, 2019 after the completion of the slump sale or such other

date as the NCLT may direct or approve under the relevant provisions o' the Companies Act,

2013."

'REsoLVED FURTHER THAT for the purpose; of amalgamation of the Transferor companies as

above, the Valuation Report dated January 17,2020 prepared and issued by Mr' Vikash 6oel,

chartered Accountants, as placed before the Board, be and is hereby accepted and approved "

'RESOLVED FURTHER THAT for the purposes of amalSamation of the Transferor Companies into

Transferee company, based on the valuation report of Mr, Vikash Goel, chartered Accountants'

being valuer appointed for the purpose of the scheme, the share exchange / entitlement ratio is

ap roved as under
Share Exchange / Entitlement Ratio (Allotment of new Shares

Metal Limited being the Transferee Company)

by Gallantt

13:14 (Allotment of Thirieen fully paid-up Equity Shares of Face Va lue Rs

10/- eac Fourteen shares held in Gl
Glt

5r1 (Allotment of five fully paid-up Equity Shares of Face Value Rs- 1

each, for every one share held in AAR)

ol

Hipoline rce

Orrectol

ofNa'ne
Transferor
Companies



1, CROOKED LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA. T00069
Telephone: 033-46004831 E-mail lO: hipolinecommerce@yahoo.com

CIN: U51S09W81995PTC076045

9:2 (Allotment of Nine fully paid-up Equity Shares of Face Value Rs. 10/'
for every Two shares held in HIPoLINE)each,

HIPOLINE

LEXI 84:1(Allotment of Ei8hty-Fourfully paid-up Equity S

- each, for every one share held In LEXI)

101:2 (Allotment of 102 fully paid-up Equity Shares

hares of Face Value Rs

10/
of Face Value Rs. 10/-

each, for every 2 shares held in RICHIE)
RICH E

-RESOLVED FURTHER THAT the Fairness Opinion dated January 18, 2020, prepared and issued by

lntelligent Money Managers Private Limited, lndependent category-l Merchant Banker, as

placed before the Board. be and is hereby apProved."

"RESOIVED FURTHER THAT Shri Akash Dineshkumar Agarwal-Director or Shri shree Raman -
Director of the company, for the purpose of giving effect to this resolution, be and are hereby

severally authorized to make such alterations;nd/or changes in the Scheme as may be expedient

or necessary for satisfying the requirement or conditions imposed by NCLT, shareholders'

cred tors or any regulatory 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

f) take all steps as may be req uired, including without limitation lor obtaining approvals and/or

consents of the shareholders, creditors, banks, financial institutions, Stock Exchanges, SEBI, RBI

and other regulatorY authorities or entities o

olin-e
(P) Lld

Meering."

"REsol.VEDFURTHERTHATShriAkashABarwat_DirectororShrishreeRaman_Directorofthe
company be and are hereby severally authorised to take all necessary steps:

{a} to make modifications, amendments, revisions, edits and all oth6r actions as may be required

to finalize the Scheile;

(b) to file necessary application5 with the Central/State government, Securities and Exchange

goard of tndia ('SEBI'), Stock Exchanges, RBI or any body, authority or agency and to obtain

sanction or approval to any provisions of the scheme or for giving effectthereto;

(c) to file applications with the NCLT or such other competent authority for directions to hold or

io "r"rpt 
ih" holding ol meetinSs of the shareholders and /or creditors and/or such other

classes as may be concerned with the said scheme and where necessary totake steps to convene

and hold such meetings as per the direction! ofthe NCLT to give elfect to theScheme;

(d) to file petitions for confirmation of the Scheme with the NCLT or such other competent

authority;

ie) to file affidavits, petitions, pleadings, applications or any other proceedinSs incidental or

d""."d n".e.'"ry o, useful in connection with the above proceedings and to engage counsels,

Advocates, Solicitors, Chartered Accountants and other professionals and to sign and execute

,"kulutn",u *h".",", necessary ol incidentalto the said proceedings for obtaining confirmation

by the NCLT to the said Scheme and for Siving effect to the Scheme;

thai: regard;Hip

atl

mmerce

Dlrector

r agencies as may be applicable from time to time in
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HIPOLINE COMMERCE PRIVATE LIMITED
1, CROOKED LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA,700069

Telephone: 033-46004831 E,mail lOr hipolinecommerce@yahoo.com
CIN: U51909WB1995PTC076045

(g) to settle any question or difficulty that may arise and Sive any directions necessary with

rilard to the implementation of the above stheme, and to give effect to the a bove resolutio n;

(h) to 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 conditiont imposed by the Central/State Government or the NCLT or shareholders or by the

Stock Exchanges where the shares ofthe Company are listed or any otherauthority;

(i) to suspend, withdraw or revive the kheme from time to time as may be specified by any

siatutory authority or as may be suo moto decided by the Board in its absolute discretion;

U) to take all steps necessary or incidental and considered appropriate with regard to the abo1/e

ippfi."r,"* or petitions and implementation of the orders passed thereon and generally for

putting through the Scheme and completing the samei

(k) to sign all applications, petitions, documents, or to issue public advertisement and notices

ieiating-to tne icheme or delegate such authority to another person. by a valid Power of

AttorneY;

(i) to do all further acts, deeds, matters and things as may be considered necessary' proper or

"lp"O"", 
a give effect to the Scheme and for matters connected therewith or incidental

thereto;

(m) take all such actions and steps in the above matter, as may be (equired from time to time to

gir'" 
"tr"o 

r" ir," "l*" resoluti;ns includinB resolving the difficulties, if any, as and whenarises

(n) tncur such expenses as may be necessary in relation to the above or the transaction;

(o) convening and conducting of shareholders/ creditors meetings as may be directed by the

Hon'ble NCLT;

(p) Engaging and instructing advocates and if considered necessary' also engage servicesof

."r"t"fii, Lg"f experts and other concerned authority(ies)' to do all things necessaryand

"ro,,al"i 
i" *"*.ii"n with the scheme including to declare and file all pleadings'reports' and

sign and issue public advertisements and notices;

l.rl sisnina and executing request letters/no-objection/sanction letters for dispensation of

ii'"."10"'tfrf 
"r 

an" sharlholders and/or creditors of the company for approving the scheme

and thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any other

appropriate authority, as may be required;

"RESOLVED FURTHER THAT thE Common Seal of the Company be affixed on any documents or

agreements, if required, in the manner and in accordance with the Articles of Association of the

company and the common Sea l, if required, be carried out of the Registered Office of the

Company to facilitate execution of documents, P

merce (P) Ltdscheme." HiPoline

Drector

apers or agreements in connection with the



HII'OLINE COMMERCE PRIVATE LIMITED
1, CROOKED LANE, SECOND FLOOR, ROOM NOS. 222 & 223, KOLKATA. T00069

Telephone: 033.46004831 E-mail lD: hipolinecommerce@yahoo.com
CIN: U51909WBl995PTC076045

"RESOLVED FURTHER THAT Shri Akash Dineshkumar Agarwal-Oirector or Shri Shree Raman -
Dire(tor of the company be and are hereby severally authorised to sign, certify and authenticate

documents, affidavits, undertakings, certificates and all other documents as required in terms of
sEBl Circular no. CFD/DIL3/ClR/2017/21dated March 10,2017; Securities Contracts (Regulation)

Act, 1956 and rules made thereunder; the aiplicable provisions of the Companies Act, 2013 and

rules made thereunder and all other applicable laws. rules and regulations "

"RESoLVED FURTHER THAT subiect to the directions of the Hon'ble NCLT, the Company do

appoint Shri Akash Dineshkumar Agarwal-Director or Shri Shree Raman -Director of the

Company or such other person as may be directed bY the Hon'ble NCLT to act as the Chairman of

the NCLT/court co.nvened MeetinS(s), if any, of the shareholders and/or creditors of the

Company.

"RESOLVED FURTHER THAT any Director ofthe Company be and is hereby authorized to siBn any

copy of this resolution as a certified true copy thereof and furnish the same to whomsoevei

con(erned."

For HIPOLINE COMMERCE PRIVATE l-lM|TED
HI IN coMM!flc! PRlvAiE tll.liTiD

Director

Akash DineshkumarAgarwal
DIRICTOR

D1Nr02015012
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Telephone: 9825140615 E-mail lD: guptaarh$,in78@yahoo.co.in

CIN: U519O9WB1993PTCOS8926

EXTRACTS OF THE MINUTES OF THE MEETING OF BOARD OF
DIRECTORS OF LEXI EXPORTS PRIVATE LIM]TED HELD AT ITS
REGISTERED OFFICE AT 2O7, MA}IARSHI DEVENDRA ROAD, FIRST
FLOOR, ROOM NO, 27, XOLKATA-7OOOO7, W.8., ON l8rH JA UARY,
2O2O. MEETING OF THE BOARD GOMMENCED AT II.3O A.M. AND
CONCLUDED AT 2.3O P.M. REQUISITE OUORUM WAS PRESENT.

ITE:M NO. 1

CONSIDER AND APPROVE THE.DRAFT SCHEME,OF AMALGAMATION
AND SLUMP SALE PROVIDING FOR THE AMALGAMATATION OF
GALLANTT TSPAT LIMITED. HIPOLINE GOMMERCE PRIVATE LIMITED.
AAR COMMERCIAL COMPANY LIMITED. LEXI EXPORTS PRIVATE

D AND RICHIE CREDIT AND FI E PRIVATE LIMITED
GALLANTT METAL LIMITED AND FOR THE SLUMP SALE OF THE
SPEGIFIED POWER PLANT UNDERTAXING OF THE TRANSFEROR
COMPANY, GALLANTT ISP]LT LIMITED TO THE TRANSFEREE
coI4EA!Y

The Chairman placed before the meeting draft composite Scheme for Slump sale of Power
Plant Undertaking by Gallantt lspat Limited to Gallantt Metal Limited on a going concern basis

and for Amalgamation of Gallantt lspat timited ("GlL"), Hipoline Commerce Private Limited
("HlPOl,lNE"), AAR Commercial Company Limited ("AAR"), Lexi Exports Private Limited ("LEXI")

and Richie Credit and Finance Private Limited ("RlCHlE"). all being Transferor Companies, with
Gallantt Metal Limited ("GML"), being Transferee company, Ior its approval by the Board of
Directors. The Me6ting considered and dascussed in detail the valuation Report dated January

17, 2020 issued by Mr. Vikash Goel, Chartered Accountants and Fairness Opinion Report dated
lanuary 18, 2020 issued by lntelligent Money Managers Private Limited, lndependent Category-

I Merchant Banker. Mr. Vikash Goel, Chartered Accountants presented a presentation to the
Board to inform and educate the Directors about the procedures {ollowed for valuation. The

Chairman stated to the Board that for the purposes of better, efficient and economical

management, controi and running of the business of the undertakings concerned and for
administrative convenience and to obtain advantaBe of economies of large scale and to broad

base the present business, the Scheme placed before the Board was proposed to amalgamate

the TRANSFEROR COMPANIES with the TRANSFEREE COMPANY. The Scheme also provided for
the slump sale of the 18 MW Power Plant Undertaking of Gallantt lspat Limited to Gallantt

MetalLimited.

Fot IJrt Exports Pvt Ltd'

Dircctol

.tMtl wtTl



I..EX! EXPORT' PRIVATE LIMITED
207, MAHARSHI DEVENDRA ROAD, 1ST FLOOR, ROOM NO.27 KOLKATA - 7OOO07

Telephone: 9a25140615 E-mail lD: guptaashwinTS@yahoo.co.in
CIN: U51909W81993PTC058926

The Chairman stated that the Audit Committee had examined all aspects of the Scheme and
recommended it. After discussion at length the Board unanimously passed the following
resolution:

"RESOLVED THAT based on the recommendations of the Audit Committee of the Board and
pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013 and other
applicable provisions of the Companies Act,2013 and rules made thereunder, and enabling
clauses of the Memorandum of Association of the Company and subject to the requisite
approvals, sanctions, consent, observations, no-objection from the shareholders and the
creditors of the Company, Securities and Exchange Board of lndia (SEBI), BSE timited (BS€), the
National Stock Exchange of lndia timited (NSE), the Calcutta Stock Exchange timited (CSE),

Competition Commission of lndia (if required), Honorable National Company Law Tribunal
(NCLT), the Reserve Bank of lndia (RBl) or such other competent authority(ies) as may be

app icable, the draft composite Scheme for Slump Sale of Power Plant Undertaking by Gallantt
lspat timited to Gallantt Metal Limited on a going concern basis and for Amalgamation of
Gallantt lspat Limited ("GlL), Hipoline Commerce Private Limited ("HlPOLlNE"), AAR Commercial
Company l-imited {"AAR"), Lexi Exports Private Limited ("LEXI") and Richie Credit and Finance

Private timited ("RlCHlE"), all being Transferor Companies, with Gallantt Metal Limited
("GlvlL"), being Transferee Company and their respective shareholders and Creditors
(hereinafter referred to as the "Scheme") as placed before the meeting be and is hereby

approved, subject to modifications, if any, as may be imposed by any regulatory authority or
the shareholders or creditors or the National Company Law Tribunal."

"RESOLVED FURTHER THAT the Eoard do take on record the appointed date for the said Slump

Sale as the open of business hours on 1't April, 2019 and for Scheme of Amalgamation as the
open of business hours on 1't April, 2019 after the completion of the slump sale or such other
date as the NCLT may direct or approve under the relevant provisions of the Companies Act,

2013."

"RESOLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as

above, the Valuation Report dated January 17,2020 prepared and issued by Mr. Vikash Goel,

Chartered Accountants, as placed before the Board, be and is hereby accepted and approved."

'RESOLVED FURTHER THAT for the purposes of amal8amation o;the Transferor Companies

into Transferee Company, based on the valuation report of Mr. Vikash Goel, Chartered

Accountants, being valuer appointed for the purpose of the scheme, the share exchange /
entltlement ratio is approved as under:

Pvt

Share Exchange / Entitlement Ratio (Allotment of new Shares by 6allantt
Metal Limited being theTransferee Company)

Name

Transferor
Companies

13:14 (Allotment ofThirteenfully paid-up EquityShares of FaceValue Rs.

10/- each, for every Fourteen shares held in GIL)
Grt.

5:1 (Allotment of five fully paid-up Equity Shares of Face Value Rs. 10/- each,

for every one share held in AAR)

9:2 (Allotment of Nine full id-u Equity Shares of Face value Rs. 10/- each,HIPOLINE

For Lqr

Direcloi



I.EXI EXPORT' PRIVATE LIMITED
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for every Two shares held in HIPOUNE)

LEX 84:1 (Allotment of Eighty-Four fully paid-up Equity Shares of Face Value Rs

1O/- each, for every one;hare held in LExt)

R ICHIE 101:2 (Allotment of 102 fully paid-up Equity Shares of Face Value Rs. 10/-
each, for every 2 shares held in RICHIE)

"RESOLVED FURTHER THAT the Fairness Opinion dated January 18,2020, prepared and issued

by lntelligent Money Mana8ers Private Limited, lndependent Category-l Merchant Banker, as

placed before the Board, be and is hereby approved."

"RESOLVED FURTHER THAT Shri Ashwin Gupta - Director or Smt, Shweta Gupta -Director of the
Company, for the purpose of Eiving 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 or conditions imposed by NCLT, shareholders,
creditors or any re8ulatory authority provided prior approval of Board of Directors shall be

obtained for making any material chanSes in the said Scheme as approved in the Board
Meeting."

'RESOIVED FURTHER THAT Shri Ashwin Gupta - Director or Smt. Shweta Gupta -Director of the
Company be and are hereby severally authorised to take all necessary steps:

(a) to make modifications, amendments, revisions, edits and all other actions as may be

required to finalize the Scheme;

(b) to file necessary applications with the Central/State governmeht, Securities and Exchange

Board of lndia ('SEBI'), Stock Exchanges, RBI or any body/ authority or agency and to obtain

sanction or approval to any provisions ofthe Scheme or for giving effectthereto;

(c) to file applications with the NCLT or such other competent authority for directions to hold or

to exempt the holdjng of meetings of the shareholders and /or creditors and/or such other
classes as may be concerned with the said Scheme and where necessary to take Steps to
convene and hold such meetihgs as per the directions of the NCLT to give effect to theScheme;

f) take all steps as may be required, including without limitation for obtaining approvals and/or

consents of the shareholders, creditors, banks, financlal institutions, Stock Exchanges, SEBI, RBI

and other regulatory authorities or entities or agencies as may be applicable from time to time

Pvr Ltd.in that regard;
For Lcrr

Dirccror

(d) to file petitiohs for confirmation of the Scheme with the NCI-T or such other competent
authority;

(e) to file affidavits, petitions, pleadings, applications or any other proceedings incidental or

deeTed necessary or useful in connection with the above proceedings and to engage Counsels.

Advccates, Solicitors, Chartered Accountants and other professionals and to sign and execute

vakalatnama wherever necessary or incidental to the said proceedings for obtaininB

confirmation by the NCLT to the said Scheme and for giving effect to the scheme;
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(g) to settle any question or difficulty that may arise and give any directions necessary with
regard to the implementation ofthe above Scheme, and to give effed to the a bove reso lution;

(h) to 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/State Government or the NCLT or
sha"eholders or by the Stock Exchanges where the shares of the company are listed or any
other authority;

0) to take all steps necessary or incidental and considered appropriate with regard to the above
applications or petitions and implementatioh of the orders passed thereon and generally for
putting through the Scheme and completing the same;

{k) l:o 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;

(i) 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;

(m) take allsuch actions and steps in the above matter, as may be required from time to time
to eive effect to the above resolutions including resolving the difficulties, if any, as and when
aris-.s.

(n) Incur such expenses as may be hecessary in relation to the above or thetransaction;

{o) :onvening and conducting of shareholders/ credltors meetings as may be directed by the
Hor'ble NCLTj

(q) Signing and executing request letters/no-ob.iection/sanction leiters for dispensation of the
meeting(s) of the shareholders and/or creditors of the Company for approving the Scheme and
thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any other
appropriate authority, as may be required;

'RESOLVED FURTHER IHAT the Common Seal of the Company be affixed on any documents or
agreements, if required, in the manner and in accordance with the Articles of tusociation ofthe
Company and the Common Seal, if required, be carried out of the Registered Office of the
Company to facilitate execution of documents, papers or agreements in connection with the

Pvt Ltd.scheme." For Lexr

Dircctol

(i) 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 a bsolute discretio n;

(p) Engaging and instructing advocates and if considered necessary, also engage services of
counsel(s), legal experts and other concerned authority(ies), to do all thlngs necessary and
expedient in connection with the Scheme including to declare and file all pleadings, reports,
and sign and issue public advertisements and notices;
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"RESOLVED FURTHER THAT Shri Ashwin Gupta - Director or Smt. Shweta Gupta -Director of the
Company be and are hereby severally authorised to sign, certify and authenticate documents,
affidavits, undertakings, certificates and all other documents as required in terms of SEBI

Circular no. CFD/DlL3/ClR/2017/21 dated March 10, 2017; Securities Contracts (Regulation)Act,
1956 and rules made thereunderi the applicable provisions of the Companies Act, 2013 and
rules made thereunder and all other applicable laws, rules and regulations."

"RESOLVED FURTHER THAT subject to the directions of the Hon'ble NCLT, the Company do
appoint Shri Ashwin Gupta -Director or Smt. Shweta Gupta -Director ofthe Company or such
other person as may be directed by the Hon'ble NCLT to act as the Chairman of the NCtT/Court
Convened Meeting(s), if any, of the shareholders and/or creditors of the Company.

"RESOIVED FURTHER THAT any Director of the Company be and is hereby authorized to 5ign
any copy ofthis resolution as a certified true€opy thereofand furnish the same to whomsoever
concerned."

For LEXI EXPORTS PRIVATE LIMITED
i EXFORTS PRIVA.IE LII,iITEO

Dirc.lor/A'.jthciis?d SiCnatory

N GUPTA
DIRECTOR
Dt : OOO987i2
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EXTRACTS OF THE MII{UTES. OF THE MEETING OF BOARD OF

DIRECTORS OF RTCHIE CREDTT & FINANCE PRIVATE LIMITED HELD AT
ITS REGISTERED OFFICE AT 2O7, MAHARSHI DEVENDRA ROAD' FIRST

FLooR, RooM No. 27, xoLKATA-7oooo7, w.8., oN I8'HJANUARY,
2O2O. MEETING OF THE BOARD GOMMENCED AT 3.30 P.M. AND
GONCLUDED AT 6.30 P.M. REQUISITE QUORUM TVAS PRESENT.

============== =================

CONSIDER AND PROVE THE DRAFT SCHEME OF AMALGAMATION
AI{D SLUMP SALE PROVIDING R THE AMALGAMATATION OF

GALLANTT ISPAT LIMITED. HIPOLINE COMMERCE PRIVATE LIMITED,
AAR COMMERCIAL COMPANY LIMITED. LEXI EXPORTS PRIVATE
LIIUITED AND RICHIE GREDIT AND FINANCE PRIVATE LIMITED WITH
GALLANTT METAL LIMITED AND FOR THE SLUMP SALE OF THE
SPECIFIED POWER PLANT UND G OF THE TRANSFEROR
COMPANY. GALLANTT ISPAT LIMITED TO THE TRANSFEREE
couP4xY

The Chairman placed before the meeting draft composite Scheme for Slump Sale of Power

Plant undertaking by Gallantt lspat Limited to Gallantt Metal Limited on a going concern basis

and for Amalgamation of Gallantt lspat Limited ("GlL), Hipoline Commerce Private Limited
("H POtlNE"), AAR Commercial Co. Limited ("AAR"), Lexi Exports Private Limited ("LEX|") and

Richie Credit and Finance Private Limited ("RICHlE"), all being Transferor Companies, with
Galiantt Meta! Limited ("GML"), being Transferee company, for iti approval by the Board of
Directors. The Meeting considered and discussed in detail the Valuation RePort dated lanuary

17, 2O2O iss'red by Mr. Vikash Goel, Chartered Accountants and Fairness Opinion Report dated

lanuary 18,2020 issued by lntelli8ent Money Managers Private Limited, lndependent Category-

I Nlerchant Banker. Mr. Vikash Goel, Chartered Accountants presented a presentation to the
Board to inform and educate the Directors about the procedures followed for valuation. The

Chairman stated to the Board that for the purposes of better, efficient and economical

management, control and runnin8 of the business of the undertakings concerned and for
administrative convenience and to obtain advantage of economies of large scale and to broad

base the present business, the Scheme placed before the Board was proposed to amalgamate

the TRANSFEROR COMPANIES with the TRANSFEREE COMPANY. Tlie Scheme also provided for

&n&affifuLlff.
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the slump sale of the 18MW Power Plant Undertaking of Gallantt lspat Limited to Gallantt

MetirlLimited.

The Chairman stated that the Audit Committee had examined all aspects of the Scheme and

recommended it. After discussion at length the Board unanimously passed the following

resolution:

"RESOIVED THAT based on the recommendations of the Audit Committee of the Eoard and

pursuant to the provisions of Section 230 to Section 232 of the Companies Act, 2013 and other

applicable provisions of the Companies Act, 2013 and rules made thereunder, and enabling

clauses of the Memorandum of Association of the Company and subject to the requisite

approvals, sanctions, consent, observations, no-objection from the shareholders and the

creditors of the Company, Securities and Exchange Board of lndia (5EBl), BSE Limited (BSE), the
National Stock Exchange of lndia Limited (NSE), the Calcutta Stock Exchange Limited (CSE),

Competition Commission of lndia (if required), Honorable National Company Law Triblnal
(NCLT), the Reserve Eank of lndia (RBl) or such other competent authority(ies) as may be

applicable, the draft composite Scheme for Slump Sale of Power Plant undertaking by Gallantt

lspat Limited to Gallantt Metal Limited on a going concern basis and for Amalgamation of
Gallantt lspat Limited ("GlL), Hipoline Commerce Private timited ("HlPOLlNE"), AAR Commercial

Co. Limited ("AAR"), Lexi Exports Private timited ("LEXl') and Richie Credit and Finance Private

Limited ("RlCHlE"), all beinB Transferor Companies, with Gallantt Metal Limited ("GMf'), being

Transferee company and their respective shareholders and Creditors (hereinafter referred to as

the 'scheme") as placed before the rneetinB be and is hereby approved, subiect to
modifications, if any, as may be imposed by any regulatory authority or the shareholders or
creditors or the National Company Law Tribunal."

"RESOLVED FURTHER THAT the Board do take on record the appointed date for the said Slump

Sal€ as the open of business hours on l't April, 2019 and for Scheme of Amalgamation as the

open of business hours on lstApril, 2019 after the comPletion of the slump sale or such other

date as the NCIT rnay direct or approve under the relevant provisions of the Companies Act,

201.3."

"RESoLVED FURTHER THAT for the purposes of amalgamation of the Transferor Companies as

above, the Valuation Report dated.lanuary 17, 2020 prepared and issued by Mr. Vikash Goel,

Chartered Accountants, as placed before the 8oard, be and is hereby accepted and approved."

"RESOLVED FURTHER TI]AT for the purposes of amalgamation of the Transferor Companies

intc, Transferee Company, based on the valuation report of Mr. Vikash Goel, Chartered

Accountants, being valuer appointed for the purpose of the scheme, the share exchange /
entitlement aatio is approved as under:

Flfiancc m Lu

ofName

Transferor
companies

Share Exchange / Entitlement Ratio (Allotment of new Shares by Gallantt

Metal Limited being the Transferee Company)

13:14 (Allotment of Thirteen fully paid-up Equity Shares of Face Value Rs.

10/- each, for every Fourteen shares held in GIL)
GIL

Shares of Face Value Rs. 10/- each,5:1 (Allotment of five fully paid-up Equity
.or R cDle

0irc6u
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for every one share held in AAR)

HIPOLINE 9:2 (Allotment of Nine fully paid-up Equity Shares of Face Value Rs. 10/-
each, for every Two shares held in HIPOIINE)

LEXI 84:1 (Allotment of Eighty-Four fully paid up Equity Shares of Face Value Rs.

10/- each, for every one share held in LExl)

RtcHtE 101:2 (Allotment of 102 fully paid-up Equity Shares of Face Value Rs. 10/-
each, for every 2 shares held in RICHIE)

"RESOLVED FURTHER THAT the Fairness Opinion dated January 18, 2020, prepared and issued

by lntelligent Money Manaters Private Limited, lndependent Category-l Merchant Banker, as

placed before the Board, be and is he.eby approved."

"RESOLVED FURTHER THAT Shri Ashwin Gupta , Director or Smt. Shweta Gupta - Director 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 or conditions imposed by NCLT, shareholders,
creditors or any regulatory 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."

"RESOI-VED FURTHER THAT Shri Ashwin Gupta , Directo. or Smt. Shweta Gupta - Director of
the Company be and are hereby severally authorised to take all necessary steps:

(a) to make modifications, amendments/ revisions, edits and all other actions as may be
required to finalize the Scheme;

(b) 'to file necessary applications with the Central/State government, Securities and Exchange
Board of lndia ('SEBI'), Stock Exchanges, RBI or any body, authority or agency and to obtain
sanction or approval to any provisions of the Scheme or for giving effectthereto;

(d) to file petitions for confirmation of the Scheme with the NCIT or such other competent
authorityj

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

fl take all steps as may be required, including without limitation for obtaining approvals and/or
consents ofthe shareholders, creditors, banks, financial institutions, Stock Exchanges, SEBl, RBI

& Flnancc pvt Ln"ot nr;hb

(c) to file applications with the NCLT or such other competent authority for directions to hold or
to exempt the holding of meetings of the shareholders and /or creditors and/or such other
classes as may be concerned with the 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 theScheme;

Ditofrl
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and other regulatory authorities or entities or agencies as may be applicable from time to time

in that regard;

(g) to settle any question or difficulty that may arise and Sive any directions necessary with

regard to the implementation ofthe above scheme, and to give effect to the aboveresolution;

(h) lo make any alterations/changes to the scheme as may be expedient or necessary which

doe$ not materially change the substance of the Scheme, particularly for satisfying the

requirements or conditions imposed by the Central/State Government or the NCLT or
sharehotders or by the stock Exchanges where the shares of the Company are listed or anY

other authority;

(i) 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;

U)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 5ame;

(k) 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;

(i) tc 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;

(m) take allsuch 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

ari5e5.

lo) Convening and conducting of shareholders/ creditors meetings as may be directed by the

Hon'ble NCLT;

(p) Engaging and instructinB advocates and if considered necessqry, also engage services of
counsel(s), legal experts and other concerned authority(ies), to do all things necessarY and

expedient in connection with the Scheme including to declare and file all pleadings, reports,

and sign and issue public advertisements and notices;

(q) Signing and executing request letters/no-objection/sanction letters foi dispensation of the

meeting(s) of the shareholders and/or creditors of the company for approving the scheme and

thereafter submitting the same on receipt thereof to the Hon'ble NCLT or any other

& Finance fut, Lto
appropriate authority, as may be required; .ot nrchB

Ditffiot

(n) lncur such expenses as may be necessary in relation to the above or the transaction;
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"RESOLVED FURTHER THAT the Common Seal of the Company be affixed on any documents or
agreements, if required, in the manner and.in accordance with the Articles of fusociation of the
Company and the Common Seal, if required, be carried out of the Registered Office of the
Cornpany to facilitate execution of documents, papers or agreements in connection with the
scheme."

"RESOLVED FURTHER THAT Shri Ashwin Gupta Director or Smt. Shweta Gupta - Director of
the Company be and are hereby severally authorised to sign, certify and authenticate
documents, affidavits, undertakings, certificates and all other documents as required in terms
of SEBI Circular no. CFD/DIL3/C!R/2077/21, daled March 10, 2017; Securities Contracts
(Regulation) Act, 1956 and rules made thereunder; the applicable provisions of the Companies
Act, 2013 and rules made thereunder and all other applicable laws, rules and regulations."

'RESOLVED FURTHER THAT subject to the directions of the Hon'ble NCLT, the Company do
appoint Shri Ashwin Gupta -Director or Smr. Shweta Gupta -Director of the Company or such
other person as may be directed by the Hon'ble NCLT to act as the Chairman of the NCLT/Court
Convened Meeting(s), if any. of the shareholders and/or creditors of the Company.

'RESOLVED FURTHER THAT any Director of the Company be and is hereby authorized to sign

any copy ofthis resolution as a certified true copy thereof and furnish the same to whomsoever
concerned."

For RIC CREDIT & FINANCE PRIVATE LIMITED

RIC CREOIT& fINAI,ICE PRIVATE TIMITEO

Di:ccror/Aut\oiled Siqnalcry

ASHWI G UPTA

DIRECTOR

DIN:00098712


