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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF
CIRECTORS QOF DUCON INFRATECHNOLOGIES LIMITED (FORMERLY KNOWN AS DYNACONS
TECHHDLDGIEELIMITED{“CDMFAHY"] HELD AT THE REGISTERED OFFICE OF THE COMPANY AT 78,
RATNAJYOT INDUSTRIAL ESTATE, IRLA LANE, YILE PARLE (WEST), MUMBAI — 460096, MAHARASHTRA
ON 29™ MARCH, 2075 AT 11 AW,

“RESOLVED THAT pursuant o the provisions of Sections 391 to 334 and other applicable prowisions, of the
Companies Act, 1956 i any {including any stafutory modification{s) or re-enactment thereaf for the time baing
in force} and the Memorandum of Assoclation reag with the Articles of Assoriztion of the Company and subject
10 the requisie sanction of the High Court of Judicature a2t Bombay, a3 the case may be, and such other
stauinry/reguiatory authority(ies), as may ba applicable, consent of the Board of Dirsciors {hereinafter referred
1o a5 the "Board') be and is haneby acconded for approving the Scheme of Arrangemant {"Scheme”) betwoen
Ducon Technologies {ingia) Private Limited (‘Demerged Company’)and Docon Infratechnologles Limilzd

; {'Resulting Company®and their respective sharsholders and creditors providing far the demerger of e
- femerged undertaking of the Demerged Company Io the Company with effect from 1= Apri, 2015 (*Appoinied

Date”), a5 per the terms and conditions mentionad in the draft scheme submitled 1o identification, be and is
hereby approved.

RESOLYED FURTHER THAT the Share Exchange Rate of 65 (sixty six) equity shares of Re. 14 sach of the
Corrpany (o be isstsd and atatted o the equify shareholders of the Demerged Company, for evary 25 ftwenty
five} equity sharas of Rs. 10y {Rupess Ten only) each held by them,

“RESOLVED FURTHER THAT any Directors of the Company or the Company Secretary of the Company
{referred to as Autharisad Representatv(s} of the Company) be and are hereby authorized to carmy cut or assent
1o any modifications! amendmants (o the Schema of 1o any condifions or limétations that the High Court and/ or
ahy ather authonity may deem fit to dlrect or impose, or which may otherwise be considared necessary, desirable
of appopriake.

"RESOLVED FURTHER THAT any of fhe Authorised Reprasentative(s) bs and hereby fointly or severally
sutherized 10 1ake a actions and deckde ail matters relating fo andfor incidental to the aforasad scheme, Including
But not limited ko

a) Preparing and slgring the scheme of arangement, spplications, pefitions. affidavits, untderakings,
vakalatnamas, declarations, letters, notices, documerts, papsrs and the (ke on behat of fhe Company in
consultation with the advocates appainted for the purpese of piving effect o the =aid scheme of
armanigement;

b}y Fiing applcalions with the High Coirt of Judicature at Bombay er such other appropriate Buhority seeking
directions as to convening or dispensing with the meeting of the shareholders of credifors of tha Company
#d where mecessary o take steps to convene and hald such mestings as per the dinsctions of the High
Court,

¢ Sianing and issuing public advertisements and 1o lssus nofices to the membars or any other class. of
Persons, &e per dinections of the Hon'ble High Courl of Judicamre at Bomnbay or the NCLT, 25 the case
may be;

d) Fiing and submMing the schems of amangement, recessary petitions, affidavits, letters, documenis,
Papers and the fike wilh the High Courd of Judicatura at Bombay, Registrar of Comparies, Feglonal
Director andsor any other authority as may be requi Lant o the relevant provisions of applicable
iove, rules or regulations:




)

k)

m)
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£rgeging Coungsls, Advocalas, Solichtors, Charlered Accountans ang ather professlanalz and sig-ing ana
execLling vakalatana wharever necessary, a3 sigring and Issung nubiic adveriisemerts and notices;

Chtaining approval from such cluer authoriios and parhes including the sharaholders, craditers, lenders a5
may be considerad necessary. bo the said Scheme;

To eommuncate and carespond with (e stock sxcharges, banks, instilutions, Imsestons, government
awhorities, lacal auttorities and other authosities whers required abow: #he scheme ant do all such acls,
deeds, matters and things as may be at their discrefion deem necessany o dasirabie for such purpcse and
with powar of the Company to selfle any quarias, dificutizs or doubls thal may arise in this regard a3 they
may in their absolute discretion, deem fit and proper for the pURCSE OF giving effect 1o the above
resolitions,

Making any modificationsfalterationsichanges therein as may be suggestsd, prescribed, expediant ar
necessary for satisfying the requiremant or condilions impased by the High Cour, Registrar of Compartes,
Regicnal Director, Income Tax Authorites, other Governmental Authorttes and/or any ather authority;

Withdratving the scheme at any stage in casa the changes or modifications requircd in thes Schema or the
conditions imposed by the Court andfor any other authority, are not aeraptatie, and i the Scheme cannot
be Implementad olherwise and to do all such acts, deeds and things considered necessary In connection
thesewith or incldental thereto;

Settfing any question o difficulty that may arise with regard 1o |he implementation of the abova Scherme,
and t¢ give efiect in the above resalution;

Qttaining Ihe order of the Han'ble High Courl of Judicature at Bombay, as the case may be, approving the
scheme and filing the same with the Registrar of Companies, Mumbal, Maharashira, so &8s 16 make the
sanctioned scheme effaciwe:

Doing all further acts, desds, matters and things as may be considered necessery, propey ar expadient ko
give effect {0 the scheme and for mattars conhected therewith or incidental thereto; and

Filing a copy of the reschution duly certified and forward to the concemed authoritiss inchuding the Hon'ble
High Court of Judicature at Bombay, a5 the case may be

“RESOLVED FURTHER THAT the Common Seal of the Company, B required, be affixed to relevant documents

wherever deemed necessary
Company.”

In the: presence of any Directors of the Company or the Company Secrelary of the

"RESOLVED FURTHERTHAT any cne Directors or the Company Secrelary of the Comnpany be and are
heeby anthorized o slgn any copy of this msolution as a cerified lue copy thereof and fumish the same to
whomsoevar concemed ”

For Ducon Infratechnologies Limited

Darshit Parikh
[Company Secretary]

Place: Mumbatl
Date: 28.03.2016
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Ducon Technologies (I) Private Limited

Fizt Mo, Af4, Rnad ko 1, Bebind aplah Company, MIDC, Wagle Industrizl Eswabe, 1 haic-2U0E04
U331 3020051 T C151530

CERTIFIEC TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD DF
DIRECTORS OF DUCOM TECHNOLOCGIES {INDIA) PRIVATE LIMITED(*COMFANY") HELD AT THE
REGISTERED OFFICE OF THE COMPANY ATPLOT NO. A-4, ROAD NO. 1, BEHIND APLAB COMPANY,
MIDC, WAGLE INDUSTRIAL ESTATE, THANE - 400604, MAHARASHTRA DNMARCH 29, 2046 AT 2 PM

“RESQLYED THATpursuant tc the provisions of Seclions 391 2 394 and other appticable provisiens, of the
Companies Act, 1956. if any (ncluding any statutery modification]s) or re-enactment thereol for the time being
in foree) and the Memcrandum of Association read with the Articles of Association of the Company and subject
1o the requisite consents of the shareholders belng obtainedznd such other appravals from govemmentaly
stawrtary authoritias, if required or 83 may be directed by the High Court of Jodicature at Bombay, consent of
the Board of Directors (herelnafter refemed Ko as the ‘Board’) be and i hereby accorded for approving the
Scheme of Arrangement {"Scheme”) between the Company and Duconinfratechrologios Umiled (formerdy
known as Dynacons Technalogles Limfted) [FResulting Company™) and (heir raspeclive sharehokders and
credttors providiag for the demerger of e demensed underlaking of the Company to fhe Resulting Company
wilt: affiecl from 19 Aprll, 2015 (*Appolnted Date™). a5 per the lemms and conditions mentionsd in the dralt
scheme submitlad to idenlification, be and i hereby approved.

“RESOLVED FURTHER THAT any Dlrector of the Company orthe Company Secrefery of the Company,
{oollectively refermed 1 as Aulhorised Representative(s] of the Company) e and are hershy and severally
arhorized to camy oul o assent to any medifications! amendments to the Scheme or to any conditions o
limiiations that the High Court sndé or any other authorily may deem fit b2 direct or impose, or which may
ptherwise be considered necessary, desirable ar appropriate.”

“REZOLVED FURTHER THAT any of the Authorised Fepresentativets) be and hereby ar severally authorized to
fake & actions and decide all matters relating 1o andfor ingidenlal L the gloresaid scheme, Including but not
linnited bo:

&) Prepaing and signing the scheme of amalgamation, applicalions, peliions, affidavits, underlakings,
vakalanamas, declarations, letiers, notices, documents, papers and the like on behaf of the Campany In
consuftation with the advocates appointed for the purpese of giving effect to the said scheme of
amalgamalion;

bj Filing applications with tha High Courl of Judicature at Bombay or such othet appropriate suthcrity seeking
directions as ko convening or dispensing with the meeting of the shamholdars or credilors of the Company
and where necassary to take skeps ko convens and hald such meetings as par the directions of the High
Court; :

£} Signing and lssuing gublic advertisements and to kssua naticas o the members or any other class of
parsons, & per directians of the Hon'ble High Court of Judicatune at Bombay or the NCLT, as the case
may £, :

d} Filing end submitting the scheme of amalgamation, necessary petitions, offidavits, leiters, documcnts,
papers and the llke with the High Court of Judicalure at Bombay, Registrar of Companiss, Regional
Director andfor any other authority as may be required pursuant to the relevant provisions of applicable
taws, rules or regulations:

e} Engaging Counsals, Advocales, Solickors, Chartered Accountants 2nd ather professionals and signing and
exeCUting vakalatnama wherever necassary, and signing and issuing public advertisemants and notices;

Ty Oblaining approval from such: other autherities and partics inciuding 1he sharenplders, creditrs, lenders as
may be considered necessary, ta the sald Schame;




9] Making any modificatiors/aterationsichanges thersin 25 may be suggested, prescritod, expadent or
nseassdry for satizfying tha reguirement or conditicns imposcd by the High Court, Registrar ¢f Companiss,
Regional Director, Incame Tax Authoritiss, other Govemmeanta’ Acthprifios a-dlor any other autharity;

h Withdrawing the schema at any slage &1 caso the chianges or madifications rcquired In this Scheme or the
condficns impesed by the Court ancior any other ARG, are not acceptable, and if the Scheme cannot
be implemenled otherwise and 15 do af such acts, deeds and things considered necessary in eonneclion
thereswith or incdental Ihevetc:

h Settling any question or difficuity that may arise with regard to the implementation of the zbave achame,
and 10 give effect 1o the above maclution:

! Obtaining the order of the Han'hle High Caurt of Judicature at Bumbay, a5 1he case may b, approving the
scheme and fing the same wih the Registrar of Companies, Mumbai, Maharashira, 5¢ a8 1 make the
sanctionad scheme effective:

k) Doing al! further acts, deeds, mattars and things as may be considerad Necessary, proper of expedicns tm
give effect to the scheme and for matters connected tharewit or incidantal thereto; and

) Filing a opy of the resclution duly certified andforward to the concemed authontes including the Hon'ble
High Court of Judicatura at Bombay, as tha case nay be.

"RESCLVED FURTHER THAT the Common Seal of the Company, if required, be affued to mlevant documents
wharever deemed necessary in the presence of any (imctor of the Company or the Company Secretary of the
Company.”

“RESOLVED FURTHERTHAT any one Director or the Compary Secrefary of the Company be and are hareby
authorized fo sign any copy of this resolution as & certified te copy therecl and fumish the same m
whomscever concemed.”

Flace: Mumbai
Date: 29.82.2016



