- UNIBEV

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS
OF UNIBEV LIMITED HELD ON 12™H MARCH 2020 AT THE REGISTERED OFFICE OF THE
COMPANY AT F-0, GROUND FLOOR, THE MIRA CORPORATE SUITES, PLOT NO.1&2

ISHWAR NAGAR, MATHURA ROAD, NEW DELHI-110065.

"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act, 2013 and
other applicable provisions, if any, of the Companies Act, 2013 and Memorandum and Articles of Association
of the Company and subject to requisite approval of the shareholders and creditors of the Company and
sanction of the National Company Law Tribunal, New Delhi Bench (hereinafter referred to as "the Tribunal")
or such other competent authority, as may be applicable, the consent of the Board of Directors of the Company
be and is hereby accorded for the amalgamation of Unibev Limited (formerly Uber Blenders & Distillers
Limited) ("Transferor Company") into and with Globus Spirits Limited ("the Transferee Company") as per
the terms and conditions mentioned in the Scheme of Amalgamation ("the Scheme") with effect from April

01, 2019, being the Appointed Date,

RESOLVED FURTHER THAT the Report.of M/s N S KUMAR & CO., Chartered Accountants.
(Registered Valuer) dated 12% March 2020, determining the Share Exchange Ratio for the purpose of the said
Scheme of Amalgamation, as placed before the Board, is hereby taken on record and accepted.

RESOLVED FURTHER THAT the report of the Board explaining the effect of the arrangement pursuant
to the Scheme, on each class of shareholders, key managerial personnel, promoters and non-promoter
shareholders and laying out in particular, the share exchange ratio, as applicable, specifying special valuation
difficulties, if any, as required to be annexed to the notice and explanatory statement pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013, submitted before the meeting, duly initialled by
the Chairman ‘of the meeting for the purpose of identification, and signed on behalf of the Board of the
Company either by Sh. Shekhar Swarup or by Dr. Bhaskar Roy, Directors of the company be and is hereby

adopted.

RESOLVED FURTHER THAT Sh. Shekhar Swarup or by Dr. Bhaskar Roy, Directors of the company be
and are hereby severally authorized to take all the necessary steps for implementation of the Scheme including

but not limited to:

a) FiHng of the Scheme with regulatory or statutory authority, wherever required in terms of the applicable
laws and regulations for obtaining approval to the Scheme.

b) Filing of Applications/A ffidavits with the Tribunal or such other competent authority, seeking directions
for holding or dispensation from holding of the meeting of the shareholders and/or creditors of the
Company as may be directed by the Tribunal to give effect to the Scheme;

¢) Filing of petitions for confirmation of the Scheme by the Tribunal or such other competent authority;

d) For the above purpose, to engage professionals including Company Secretaries, Chartered Accountants,
Advocates and if considered necessary, also engage services of Counsel(s), declare and file all pleadings,
reports and sign and-issue public advertisements, notices and to do all acts and incidental and necessary

thereto;

e) Obtaining approval/consent from such other authorities and parties including the term loan lenders,
financial institutions etc. as may be required as per the terms of the agreements with the said parties;

f) To settle any question/issue or difficulty that may arise with regard to implementation of the Scheme, and -
to give effect to this Resolution. ' ‘ » )
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g) To make any alterations/changes to the Scheme as may be expedient or necéssary for satisfying the
requirements or conditions imposed by the Tribunal or other competent authority, which do not materially

change the substance of the Scheme;

h) To withdraw the Scheme at any stage in case the changes or modifications required in the Scheme or the
conditions imposed by any shareholder, creditor, the Tribunal and/or any other authority, are not
acceptable, and if the Scheme cannot be implemented otherwise, and to do all such acts, deeds and things
as they may think necessary and desirable in connection therewith and incidental thereto;

i) Coordinate and respond to queries raised by Regional Director and Official Liquidator in relation to the
Scheme to enable them to file their report with the jurisdictional Tribunal.

i) To file any other application/petition, affidavits/reports received from Registrar of Companies, Regional
Director, Official Liquidator, Income-tax authorities or any other authority, incidental or ancillary to the
Scheme, and in connection of sanction thereof, whether before the Tribunal or before any other statutory
and/or regulatory authority and to do such acts, deeds and things as they may think necessary and desirable

in connection therewith and incidental thereto;

k) To swear and depose affidavit before the Tribunal or such other competent authority in relation to any
matter pertaining to the aforesaid Scheme;

) To sign all applications, petitions, vakalatnama, consents and other documents, to be filed before the
Tribunal or such other competent authority in relation to any matter pertaining to the aforesaid Scheme;

m) To represent the Company in general before the Tribunal or such other competent authority or any such
meetings convened by the Tribunal or such other competent authority in relation to any matter pertaining

to the aforesaid Scheme.

n) To affix Common Seal of the Company in accordance with the provisions of the Articles of Association
of the Company on any documents in connection with the purpose of the above resolution as may be
required, and to send the Common Seal of the Company to other places, if so required, to facilitate
execution of documents / papers in connection with the Scheme;

0) To do all such other acts, matters, deeds or things as may be considered necessary and expedient in
connection with or incidental to giving effect to the purpose of the above resolution or otherwise giving

effect to the Scheme; and

p) To delegate/sub-delegate the powers, privileges and authorizations accorded to them in their favour
pursuant to this Resolution by way of Power of Attorney or otherwise, to such person(s) as they may be

in thelr full and absolute discretion, deem appropriate”

For Mé/ﬁmbev Limited
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Bhaskar Roy o
Director (DIN : 02805627)._
F-o, The Mira Corporate Su1tes Ishwar Nagar, New Delhi -110065
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