ND & H INDIA LIMITED

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE 7/2024 MEETING
OF THE BOARD OF DIRECTORS OF D & H INDIA LIMITED HELD ON MONDAY
THE 23" DAY OF DECEMBER, 2024 AT 04:00 PM AT THE HEAD OFFICE AT PLOT
NO. A, SECTOR A, INDUSTRIAL AREA, SANWER ROAD, INDORE (M.P.) AND
CONCLUDED AT 7.00 P.M.

APPROVAL OF THE PROPOSED DRAFT OF THE SCHEME OF AMALGAMATION
OF V & H INFRA PRIVATE LIMITED ("TRANSFEROR COMPANY") WITH D & H
INDIA LIMITED ("TRANSFEREE COMPANY") AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

"RESOLVED THAT pursuant to the provisions of section 230 to 232 and other
applicable provisions of the Companies Act, 2013, as amended ("Act”) and other
applicable provisions of the Act, if any, read with the Compani
ons) Rules, ed and
the Memorandum and Articles of Association of D & H India Limited ("Company”), the
Securities and Exchange Board of India (Listing Ol ns and Disclosure
Requirements) Regulations, 2015, as amended from time to time, the master circular
dated 20" June 2023 issued by the Securities and Exchange Board of India ("SEBI")
bearing reference number SEBIHO/CFD/POD-2/P/CIR/2023/93 ("SEBI Masier
Cireular") and subject to of d cred
of the Company, the sanction of Hon'ble National Company Law Tribunal, Mumbai
"NCLT"), the SEBI, the BSE Limited, (“stock exchange™ and any other applicable
provisions of any other law for the time being in force, and any diretions, guidelines
or regulations, if any, of the relevant authorities, from time to time, o the extent
i i h i ificati y be prescribed
by any of them while granting such approvals, consents, permissions and sanctions
‘which is accepted by the Board of directors of the Company (hercinafter referred to as
the "Board", which expression shall be deemed to include any of its committee(s) of
Board constituted / to be consti any other horised to /to
by the Board / Committees of Board to exercise its powers including the powers
conferred by this resolution), the consent and approval of the Board be and is hereby
accorded to the proposed draft scheme of amalgamation of V & H Infra Private Limited
(“Transferor Company") with D & H India Limited ("Transferee Company”) and their
respective sharcholders and creditors (hereinafter referred to as the "Scheme), which
provides for amalgamation of the Transferor Company with and into Transferce
Company with effect from appointed date i.e, April 01, 2024, being the date provided
under the Scheme and as per the terms and conditions mentioned in the Scheme."

(Compromises,

"RESOLVED FURTHER THAT the Audit Committee and Independent Directors at
their respective meetings dated 23 December, 2024, taking into consideration, inter-
alia, the draft share exchange valuation report, issued by Mr. Hemang Harshadbhai
Shah, Registered Valuer - Securities and Financial Assets, having IBBI Registration
No. IBBI/RV/03/2020/12854 for providing the Share Exchange Ratio (as defined in
the draft Scheme) in respect of amalgamation of the Transferor Company with the
Transferee Company under the Scheme and the faimess opinion dated 21 December,
2024 issued by Navigant Corporate Advisors Limited, a SEBI Registered Merchant
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Banker, having SEBI Registration No.INM000012243, recommended the draft
Scheme for the approval of the Board and that the Board hereby takes note of and
accepts the recommendation of the audit committee and Independent Directors of the
Company.

"RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded

10 the following documents, upon examination of the same:

(i) draft scheme of amalgamation between Transferor Company and the Transferce
Company and their respective shareholders and creditors which provides for the
amalgamation of the Transferor Company into the Transferee Company, with
effect from the Appointed Date, as set out under the Scheme;

(i) the draft share exchange valuation report dated 20™ December, 2024 cbained

from Mr. Hemang Harshadbhai Shah, Registered Valuer - Securities and Financial

Assets, having uam Registration No. IBBURV/03/2020/12854, S

the share exchange ratio;

the fimess cplmun dated 21 December, 2024 issued by Navigant Corprste

ited, a SE] tered M ving SEBI Registration

No. mmanmum, in respect of Share Exdmnge Rt proposed in the draft

Scheme;

(i) the Board report pursuant to the provisions of Section 232(2)(c) of the Act
explaining, inter-alia, effect of the Scheme on each class of members, key
managerial personnel, promoters and non-promoter sharcholders and other
stakeholders;

(v)  the report of the audit committee of the Company recommending the Scheme to
the Board of the Company;

(vi) the report of the independent directors of the Company recommending the
Scheme to the Board of the Company;

(vii) other documents, representations, reports and information required to_be
furnished by the Transferee Company in its application to BSE Limited ("BSE")
under the SEBI Master Circular.

RESOLVED FURTHER THAT pursuant to the provisions of section 232(2)(c) of the
Act the report of the Board explaining the effect of the draft Scheme on each class of
‘members, key managerial personnel, promoters and non-promoter shareholders of the
Company and other stakeholders, be and is hereby approved and adopted.

"RESOLVED FURTHER THAT having considered the draft Scheme, the faimess
opinion daed 21" December, 2024 ssed by Navigant Corporte Adisors Limited,
 SEBI Regitrsd Merchant Bankes, having SEBI Regisraion No. INMO000012243,
the draft share exchange valuation report dated 20" December, 2024 issued by M.
Hemang Harshadbhai Shah, Registered Valuer Securities and Financial Assets, having
IBBI Registration No. IBBVRV/03/2020/12854, recommending the Share Exchange
Ratio and other prescntations, reports, documents and information furnished before the

ard, the approval of the Board be and is hereby granted, 10 the following Share
Exchange Ratio:




"402 (Four Hundred Tiwo) equity share of the Transferee Company of the face value of
Rs. 10/ (Rs. Ten only) each credited as fully paid-up for every 100 (One Hundred)
equity share of Rs.10/- (Rs. Ten only) each fully paid-up held by such member in the
Transferor Company as on the Record Date.”

RESOLVED FURTHER THAT since the C i
BSE Limited as the designated stock exchange for the purpose o fcomﬂuulmg with
SEBI to seek its approval to the Scheme in terms of the SEBI Master Circular.

RESOLVED FURTHER THAT the Board reserves the right to ratify the proposed
amalgamation pursuant to the Scheme by way of a resolution passed by the Board.

RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be
of dvantage and b beneficia to he Company, i shreholdersan o sikcholders
and the terms thereof are fair and reasonabl

RESOLVED FURTHER THAT that any Director or the Company Secretary of the
Company or any other person authorized by the Board of the Company (*Authorised

rsons"), be and is hereby severally authorised, to all such acts, deeds and things
including but not limited to the foliowing and execute all necessary documents in
connection with the Scheme:

inalize the draft Scheme of Amalgamation;
‘make such alternations / modifications and changes in the d.raﬁ Scheme, as lmy
or for satisfying
Hon'ble National Company Law Tribunal or any other sulmnry/mgullmry
authorities, as may be required;
To verify, sign, deal, swear, affirn, declare, deliver, execute, make, enter into,
acknowledge, undertake, record all deeds, declarations, instruments, vakalatnamas,
spplcatons, petion, v objections, notices and writings, and all manner
. petions, aflidavits and applicaions under the applicble | laws

including Compenies (G
2016 and Companies Act, 2013 and rules made thereunder in wnsullluwn wlh
advocates appointed for the said Scheme and do whatsoever as may be usual,
necessary, proper or to expedite in elation t0 aforesaid matter;

b)

4

fliculty arising under the Scheme or in regard to and of the meaning or
teprtton of the Scheme or inplementation thereof or in any manner
w the

O various condifonsofthe Scheme and if nccesar, o waive any of tose (1 the
extent permissible under law);

Making appropriate applications / filings with Register of Cumpmucs, try of
Corporate Affairs, Regional Director, Income-tax authorities, Official Liquidator or
any other regulatory authorities for approval and to give effect o the Scheme;
To make necessary applications, petitions, appeals and judges summons to the.
competent authorities for the purpose of obtaining requisite approvals including in
principle approvals as and when required before Hon'ble National Company Law.
Tnblmnl or statutory / regulatory authorities;

Obtaining the requisite approval from the unsecured lenders or creditors or
stakeholders o th Company if equied:

f)




h) To file applications and / or petitions and / or affidavits and / or certificates with the
Hon'ble National Company Law Tribunal seeking directions for holding/ asking for
dispensation
unsecured) of the Company as may be directed to give effect to the Scheme and
issuing necessary notices for the meeting;

Conducting the meetings of the shareholders and/or the creditors, signing and
sending the notices and carry all such other activities in relation to the meetings, if
the saAd Hon'ble National Company Law Tribunal does not dispense with the

Filig of petions for conirmation of the Scheme with the said Horible National

Company Law Tribunal or such other competent authority;

K) To make necessary applications, submissions to various statutory / regulatory

authorities, as may be required, for the purpose of sanction and / or implementation

of the Scheme;

To engage any counsel, consultant firms, advocates, solicitors 10 do all things
essary and expedient in connection with the Scheme;

m) Signing all papers, documents, applications, petitions, affidavits, representations,
public advertisement, notices, repors, e-forums etc. to be filed with the Registrar

of Companies during the process which are required to be signed, cxecuted,

delivered for carrying into effect of the Scheme in all respects whatsoever;

To represent the Company before the Hon'ble National Company Law Tribunal /

Appellate Tribunal / any other Court the Registrar of Companies, Official

Liquidator, Regional Dircctor, Reserve Bank of India, and any other authority as

may be necessary or required for the purpose of giving effect to the Scheme;

0) To obtain approval from such other authorities and parties including the

shareholders, creditors, as may necessary to the Scheme;

p) To pay duties, charges, fees and such other taxes as may be necessary;

4) To accept service of notices or other processes which may from time to time be

issued in connection with the matter aforesaid and also to serve any such notices or

other processes to parties or person concemed;

1) o produceall documents, matters o athe vidnce inconnerion with e matrs
aforesaid and all and any of other proceed; ental thereto or arising thereat;
5) Taking all procedural steps for having "he Seheme sanctioncd by Ho'ble National

Company Law Tribunal including without limitation filing necessary applications,
ctions end sging, Verifying and affirming all applications, affidavits and

tions as may be necessary;

o ilhdraw the Schemo ai any stage in cas the changes or the modificatons

required in this Scheme or the conditions imposed by the NCLT and / or any other

authority, are not acceptable, and if the Scheme cannot be implemented otherwise

and o do all such acts, deeds and things considered necessary in connection

therewith or incidental thereto;

1) Tosettle any question or difficulty that may arise with regard to the implementation

of the Scheme, and to give effeet to the above resolution;

v) To make any alterations/ changes to the Scheme as may be expedient or necessary,
‘which does not materially change the substance of the Scheme; and

) To do all acts and things as may be considered necessary and expedient in relation
thereto.




RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded

1o appoint the following professionals as the Advocate/Consultants;

1) PCS (Dr.) Dilip Kumar Jain, Indore (M.P.);

2) PCS Ashish Shah,_ Ahmednhad

3) PCS P.S. Thakre, Mumt

4) PCS Yogesh C}wudhnry ‘Mumbai

5) PCS Ishan Jain, Indore
o appearand epresen he Company jointly andlor seerally bere te Honte
Ntional Company Law Triunal, Munbai Beneh and / o any aulhory like
Registrar of Companies, Regional Director, ot 1 iquidator, Reserve Bank of
India, BSE Limited, SEBI etc. in connection with filing the “the Scheme" under
section 230-232 of the Companies Act, 2013.

RESOLVED FURTHER THAT the Authorised Persons be and are hereby
authorised and permitied to delegate the powers granted hereunder to such person(s)
as may be deemed necessary or expedient in the interest of the Company in relation
10 the implementation of this resolution and to give effect to the Scheme.

RESOLVED FURTHER THAT the Common Seal of the Company, if required, be
affixed to relevant documents wherever deemed necessary in the presence of any
Directors of the Company or the Company Secretary of the Company.

RESOLVED FURTHER THAT any of the Directors or the Company Secretary of
the Company be and is hereby authorized to sign copy of this resolution as a certified
true copy thereof and furnish the same to whomsoever concerned.

CERTIFIED TO BE TRUE
FOR, D & H INDIA LIMIT!

CCOMPLIANCE OFFICE
M.N. F7¢
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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF |
THE BOARD OF DIRECTORS OF V & H INFRA PRIVATE LIMITED HELD ON
MONDAY THE 23%" DAY OF DECEMBER, 2024 AT 11:30 AM AT PLOT NO. A,
SECTOR A, INDUSTRIAL AREA, SANWER ROAD, INDORE (M.P) AND
CCONCLUDED AT 0.30 P.M.

APPROVAL OF THE PROPOSED DRAFT SCHEME OF AMALGAMATION OF V & H
INFRA PRIVATE LIMITED ("TRANSFEROR COMPANY") WITH D & H INDIA
LIMITED  ("TRANSFEREE  COMPANY") ~AND ~ THEIR  RESPECTIVE
SHAREHOLDERS AND CREDITORS

RESOLVED THAT pursunt ot provisonsof etlon 23010 232 and ther applicable
provisions of the C ded("Act”) an
of the Ad, if wpy vl vith ™ Companies (Cnmpmmlses. Armangements and
as amended and other applicable rules, the Memorandum
& H Infra Private Limited ("Company), the Securities and
Obligations and Disclosure Requirements) Regulations,
ime, the master circular dated 20% June 2023 issued by the
Securities and Exchange Board of India ("SEBI") bearing reference number SEBI/HO/
CFD/POD-2/P/CIR/2023/93 (‘SEBI Master Cuwllr") and sbjest w he o

nble
Natonal Company Law Tribunal, Mumbai ('NCLT?), e SEBI levant ok excmng,e
and any other applicable provisions of any other law for the time being in force, and any
dircetions, guidelines or regulations, -if any, of the relevant authorities, from time to time,
10 the extent applicable and subject to such terms, conditions and modifications as may be
prescribed by any of them while granting such approvals, consents, permissions and
sanctions which is accepted by the board of directors of the Company (her referred
10 as the "Board", which expression shall be deemed to include any of its committee(s) of
Board constituted/ to be constituted or any other person authorised t0 /10 be authorised by
the Board/committees of Board to exercise its powers including the powers conferred by
this resolution), the consent and approval of, the Board be and is hereby accorded to the
proposed draft scheme of amalgamation of V & H Infra Private Limited (“Transferor
Company") with D & H India Limited ("Transferee Company") and their ‘respective
sharcholders and creditors (hereinafter referred to as the "Scheme), which provides for
amalgamation of the Transferor Company with and into Transferee Company with effect
from appointed date i.c, 1 April, 2024, being the date provided under the Scheme and as
per the ters and conditions mentioned in the Scheme.

RESOLVED THAT the consent of the Board of the Company be and is hereby accorded
1o approve the scheme of amalgamation between the Transferor Company and the
“Transferee Company and their respective shareholders and creditors,

3 RESOLVED FURTHER THAT the Board takes into consideration the following
documents tabled at the mecting:

draft scheme of amalgamation between Transferor Company and the Transferee.
Company and their respective sharcholders and creditors which provides for the
‘amalgamation of the Transferor Company into the Transferee Company, with effect
from the Appointed Date, as set out under the Scheme;
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i) 0th December, 2024 Mr.
Hemang Harshadbhai Shah, Registered Valuer - Securities and Financial Assets,
having IBBI Registration No. IBBI/RV/03/2020/12854, recommending the share

exchange ratio;

the fairmess opinion dated 21st December, 2024 issued by Navigant Corporate

Advisors Limited, a SEBI Registered Merchant Banker, having SEBI Registration

No.INM000012243 in respect of Share Exchange Ratio proposed in the draft

(iv)the Board report pursuant to the provisions of Section 232(2)(c) of the Act
explaining, interalia, effect of the Scheme on each class of members, key
managerial personnel, promoters and. non-promotersharcholders and  other
stakeholders;
which in the opinion of the Board e Compeny ¢ e e ozt s il

y creditors and

ol othe siakeholders ncding te Share Exchange Ratio propose n te drat

Scheme determined on the basis of share exchange valuation report be and is

hereby approved and confirmed to be fair and reasonable by the Fairness Opinion,
as mentioned below:

"402 (Four Hundred Two) equity share of the Transferee Company of the face
value of Rs. 10/- (Rs. Ten only) each each credited as fully paid-up for every 100
(One Hundred) equity share of Rs. 10/~ (Rs.Ten only) each fully paid-up held by
such member in the Transferor Company as on the Record Date (as defined in the
Scheme). "

RESOLVED FURTHER THAT pursuant to the provisions of section 232(2)(c) ofthe Act
the report of the Board explaining the effect of the draft Scheme on each class of members,
key managerial personnel, promoters and non-promoter shareholders of the Company and
other stakeholders, be and is hereby approved and adopted.

RESOLVED FURTHER THAT in the opinion of the Board, the draft Scheme will be of
advantage and be beneficial to the Company, -its shareholders and other stakeholders and
the terms thereof are fair and reasonable.

RESOLVED FURTHER THAT that any Director or the Company Secretary of the

Company or any other person authorized by the Board of the Company ("Authorised

Persons"), be and is hereby severally authorised, to do all such acts, deeds and things

including but not limited to the following and execute all necessary documents in

connection with the Scl

a) Finalize the draft Scheme of Amalgamation;

b) To make such alternations / modifications and changes in the draft Scheme, as may be
expedient or necessary or for satsfying the conditions! requirements imposed | by

Company Law ¥/ regy

be requi
o verify, sign, deal, swear, affim, declre, deliver, exccute, make, enter o,
acknowledge, undertake, record all d:odx. declaraiont, inprunct, ksl
appl g e o
documents, petitio s and spploaions under e appicable aws fclcing
Companis (Compeomiscs, Amangements and Amalgamators) Rules, 2016 and
Companies Act, 2013 and rules made thereunder in consulation with advocates
appointed for the said Scheme and do whatsoever as may be usual, necessary, proper
or to expedite in relation to aforesaid mater;

©)

ns, petitions,




&

Give such dirctions as the Board may consider necessary 1o settle any question o

pr
of the Scheme or implementation thercof or in any mamner whatsoever scnscnd

erewith or to review the position relating to the satisfaction of various conditions of
tho Scheme and I oocasry o valve ny of those (o the exiet pecmisible nder

law);
Mnking appropriate applications/filings with Register of Companies, Ministry of
C Affairs, Regional Director I ities, Official Liquidator or any

1
) To make necessary applications, petiions, appeals and judges summons (o the

S aaiociues ot puepove of Obaning, equisie spprovls nclding n
ciple approvals as and when required before Honble National Company Law
Trbnal o storyegulstory tbonitin
Obuaining the requisite approval from the unsecured lenders or creditors or
stakeholders of ired;
"o file applications and / or petitions and / or affidavits and / or certificates with the
Hon'ble National Company Law Tribunal seeking directions for holding/ asking for
dispensation of the meetings of the sharcholders and/ or creditors (both secured and
unsecured) of the C: y
necessary notices for the meetin
Conducting the meetings of the sharcholders and/or the creditors,signing and sending
otice o eyl mch el i oo g i ]
HaNeifek Cucpany Lo SR on it tipeias Wik (ot

i ¢ Scheme with the said Honble National

L

=

&

ions us  statutory/regulatory
o o puaposs of ancionand / or implementation of

the Scheme;
)  consultant firms, advocat

and expedient in connection with the Schern
) Siguiag all papes, doocnents, spploetions pttons, &Edeviropeomenttions,
public advertisement, notices, reports, e-forums etc. to be filed with the Registrar of
Conspesicsdurigth poccas vhicaereledto b sigue, caccied, dlesd
carrying into effect of the Scheme in all respects
To represent the Company before the Hon'ble Nluoml Company Law Trbunal
Appell Tribura / anyother Cout,the Regisrarof Compaies, Official Ligdaor,
Regional Director of India, and any
ofrequired fo the pupose of giving effc 1 the Seheme:
o cbiain spprovlfrem ch oher o aad pat
crdiors, a8 sy b consldaredneceeecyfo th Schecat
P) To pay duties, charges, fees and such other taxes as may be nece:
4) To accept service of notices or other processes which may from time o time be issued
in connection with the matter aforesaid and also to serve any such notices or other
processes to parties or person concemed;
o peoduce all documents, matrsorater evidens n comnection it the maticrs
aforesaid and all and any of other proceedings incidental thereto or arising ther
Tuking all procedural seps for having the Schme sanctioned by Honble National
Company Law Tribunal including without limitation filing necessary applications,
petitions and signing, verifying and affirming all applications, affidavits and petitions
s may be necessary;
To withdraw t ired
in this Scheme or uw conditions |mp0xed by the NCLT and / or any other authority, are
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cluding the shareholders,

n




ifthe todoall such
acts, deeds and Lhmgs considered necessary in connection therewith or incidental
thereto;
) To'ettle any question or di ith regard to the i
the Scheme, and to gve effect o th above resolution;
) T ey el Aol iy o et o sy
which does not materially change the substance of the Schem
w) T do il acts s hings 2 oy ko sopomsay e Sspdint o relation
thereto.

"RESOLVED FURTHER THAT the consent of the Board be and is hereby accorded to
appoint the following professionals as the Advocate/Consultants;

1) PCS (Dr.) Dilip Kumar Jain, Indore (M.P);

2) PCS Ashish Shah, Ahm

3) PCS PS.Thakre, Mumbai

4) PCS Yogesh Choudhary, Mumbai

5) PCS Ishan Jain, Indore

to appear and represent the Company jointly and/or severally before the Hon'ble National
‘Company Law Tribunal, Mumbai Bench and / or any authority like Registrar of Companies,
Regional Director, Official Liquidator, Reserve Bank of India, BSE Limited, SEBI etc. in
connection with filing the "the Scheme" under section 230-232 of the Companies Act,
2013

"RESOLVED FURTHER THAT the Authorised Persons be and are hereby authorised
and permitted to delegate the powers granted hereunder to such person (s) as may be
deemed necessary or expedient in the interest of the Company in relation to the
implementation of this resolution and to give cffect o the Scheme.”

"RESOLVED FURTHER THAT the Common Seal of the Ccmpmy‘ if required, be
affixed levant. in ‘any Directors
of the Company of the Company."

"RESOLVED FURTHER THAT any of the Directors of the Company be and is hercby
authorized to sign copy of this resolution as a certified true copy thereof and furnish the
same to whomsoever concerned.”

I/CERTIFIED TO BE TRUE//

FOR,V

PUS

HARSH VORA

DIN: 00149287




