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CERTIFIED TRUE COPY OF THE RESOLUTION PAS I) BY 'I‘llli BOARD OF

DIRECTORS OF TECII MAIIINDRA LIMITED IN ITS MICLI‘IXG HELD ON

TUESDAY. 21’” MAY 201‘) AT CAPITOL ROOM (BOARD ROOM), 2‘” FLOOR.

GATE‘VAY BUILDING, APOLLO BUNDER. MU.\IIIAI 400 ”(II

RESOLVED TI'IA’I' pursuant to the provisions of Sections 230 to
""7

provisions ofthe Companies Act. 20l3 including any statutory modi tit

amendments thereof and subject to the requisite approval of the shurchold , creditor

Company and subject to the requisite approvals and! or any other regulatou body, as the case

maybe, and the sanction ul'thejurisdietional National Company Law Trihanalt tar s eh other

competent authority, as may be applicable, consent is herebyt cord ‘d to ilk 5LIICiTIL’ of Merger

by Absorption (‘the Seheme‘) ol'Tceh Mahlnclm Grouth Factories Limit-3d (“Emily owned

subsidiary ol’ 'I‘eeh Mahindra Limitcd / Trans!“ or Company 1) and Dyn conn e India

Private Limited (wholly Owned step down subsi y ofi‘ech Mahintlrn limited ,’ ‘l ransl'cror

Company 2) with 'l‘ceh Mahindra Limited (Transl'eree Company).

‘ nd other applicable
'Cilll

RESOLVED FURTHER THAT Mr, C l’ Gtzrnnnir Managing Director & (L' T), Mr. Manoj

Bltat. Chief Financial Officer, Mr. Anil Khat Company Secretary. Mr. S Rail Ruddy.

Assistant Vice President - Secretarial and Mr. Milind l’endse. Assi ant General Counsel be

cverally authorizcd to take all the necessary steps inter alia -

and art: here‘

h ivlahindra Limited

le provis .ns oi‘ thea) To Consider and approve Certificate tront the Auditors el‘ ’1

confirmi the accounting treatment as required under applet)

Compun Actt2013:

b) To preptu and Sign the Scheme, applications, petitions. titiitlntits. under

vakalntnamas. declarations. letters. notices, documents, papers and the like on behalf

Company in consultation \\ ith the consultants appointed to: the purpose ul‘giving eliect to

the said Scheme;

c) To file the Scheme and/or any other information / details with the cancel-tied Stool;

Exchanges or any other body or regulatory authority nr even 0 obtain approval or

sanction to any ol'tl'tc pravisions oftlte Scheme or for glvir titet thereto;

d) To tile and submit the Scheme. ncc sax-y petition ‘
affidavits, letters. documents,

and the like with the National Co pnny Ln“ l'rihunal Mumhai lie Ru

Companies, Regional Director. OFF Liquidator. income l‘nx atlthtu'itn.

other authority as may be required pursuant to the relcmnt provisions and applieahle laws,

rules and regulations;

c) Make such alterations and changes to the aforesaid Scheme as may he expedient or

necessary, particularly for satisfying the requirements or conditions imposed by t
> Ventral

Government and/ or Stock Exchanges artd/ or Slim and/ or the NCH and" or any other
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competent nuthnrity truth or any such authority as may be required for approving the

Scheme 0r modify the scheme us mny be necessary;

0 Do all such nets as may he required [0 be complied with under the NCLl' Rules. 2016,

including but not limited to finalization ill'ld issue of Notice and Explanatory statement

under Section 230 to 232 of the Companies Act, 2013. advertisement, appointment of

Scrutinizevk etc;

g) Evolve decide upon or bring into effect the Scheme and make and give cll‘ect to any

modifications. changcst variations. alterations Or revision in the Scheme from time to lime

or to Suspcnd. ithdmw or revive the Scheme from time to time as ma) be SPCL -d by any

statutory authority or as the Board of Directors may suo moto decide in its absolute

discretion and to do all auch acts. decdst matters and things uhznsoevun including settling

any questions. doubt or dif‘cuity that may tnisc with regard to or in relation to the Scheme

as it may in it absolute discretion consider necessary. expedient. lit and proper;

h) be are and tile all pleadings reports and Sign and issue public other _ uncuts and notices;

i) Obtain approval from such other authorities and parties including the shareholders,

creditors; lenders Registrar of Companies Regional Director. lnconu: Tux Authorities,

Official Liquidator, other Government authorities and/ or as mzty be considered necessary:

to the said Scheme;

j) To settle any question or difficulty that may arise with regard to the implementation ot'the

above Scheme, and to give eli‘ect t0 the above resolution:

k) To represent the Company before the NCLTts) and other regulator} authorities including

Central or (5 ate Govcrmnent, Regional Director: 'Vlinist
'

ot‘ Corporate Affairs, Registrar

nt’Compuniest Official Liquidator and before all Courts oflnw or tribunals for the purpose

oftht: proposed Scheme. 5 Yhing and lilittg olall documents, deeds. applications. notices,

petitions and letters» to finalize and execute all necessary applications! (lncuments/ papers

for and on behalf of the Company and to do all such acts deeds. matters and things

necessary and convenient {wall or any ot‘ihe purposes at'or _ id;

1) To file necessary e-Forms with the Registrar ot‘Companies or any other authorities for the

purpose ot‘ntnndato compliance under Companies Act. 2013 or any other law for the time

being in three and I'm givtng cl't'ect to tilt: merge

m) To appoint or point any party/s including Ln“) Chartered Accountants or

Company Sect mi in pl‘LlCliCc or such other prol‘exsmnnls and authorize them for the

purpose of filing. presenting the scheme signing and entering the appearance and generally

to not for every purpose concerning the merger proceedings and representing the

Company/S and appearing before hatinnnl Company Law Tribunal, and other

Swtutury/Approptiare Authorities and a‘so to do all acts deeds. things and matters

neccs. y or c‘tpcdieuti incidental or conducive in furtherance ofthe nlbi'esnid

RESOLVED FURTHER THAT Auditors' Certificate to the effect that the accounting

treatment contained in the Scheme of Merger is in compliance with applicable Indian

Accounting Standards (Ind AS) pro ribed under Section 133 ol'the Compunics Act, 2013 read

with the rules med thereunden be Obtained from the Statutory Auditor ol‘the Company and

furnish the same to the National Company Law Tr' unal and/or other Statutory Authorities as

may be required ztticr approval by the authorized persons ofthc Company.
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change (hereinafxcr menu-d to as

RESOLVED FURTHER THAT Bombay St

8313) be and is hereby appointed as the Designated Stock

'DSE‘) to coordinalc wixh and make all necessary correspomicnccs wuh Sc urine: and

Exchange Board of lndia (hcrcinufl’cr rcferrczi to as 'St-LBI‘) wim rcspcu lo rhc pmpmcd

Scheme ofMerger.

RESOLVED FURTHER THAT 2: copy 0?th above resolution bx. ‘m'nishcd m the conccmcd

authorities duly ccnified by Mr. Anil Khmri. Company Secretary Mike Cmnpmxy.

For Tech Mahlndm Limited

J“
4

Anil Khatri
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