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MEETING OF THE MEMBERS OF THE COMPANY [IELD ON MONDAY, 097" DAY OF
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BENGAL, INDIA, 700 107

APPROVAL FOR RAISING OF CAPITAL THROUGH AN INITIAL PUBLIC OFFERING OF EQUITY
SHARES.
Speci ness-Special resolution

“RESOLVED THAT in accordance with applicable laws, regulations. policies, rules, gIUIdE](;l:lES,
notifications, circulars, directions, clarifications and orders, as may be applicable :n'clu Ing,
without limitation, with or without modification, and pursuant to provisions of Sections 23,
62(1)(c) and other applicable provisions, if any, of the Companies Act, 2013, as amended, and the
rules made thereunder, cach as amended (including any statutory modification or re-ena(':'tment
thereof for the time being in force) (collectively referred to as the “companies Act ), the
Securities Contracts (Regulation) Act, 1956, as amended, the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (“SEBIICDR
Regulations”), the Securities and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as amended, the Foreign
Exchange Management Act, 1999, as amended, and the rules and regulations made thereunder
including the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended,
and other applicable rules, regulations, guidelines, clarifications, circulars, notifications issued by
the Reserve Bank of India (“RBI"), the Securities and Exchange Board of India (“SEBI"), and any
other applicable laws, rules, regulations, policies, guidelines including any foreign investment
law, clarifications, directions, circulars, orders and notifications issued by the Government of
India ("Gol"), including the Department for Promotion of Industry and Internal Trade, the
Registrar of Companies, West Bengal at Kolkata ("RoC"), SEBI, the Department of Economic
Affairs, Ministry of Finance, Government of India ("DEA"), RBI or any other regulatory or
statutory authority, in India or outside India (collectively, the "Applicable Laws"), and in
accordance with the enabling provisions of the memorandum of associaticn and the articles of
association of the Company and the uniform listing agreements to be entered into between the
Company and the BSE Limited and the National Stock Exchange of India Limited, where the
Equity Shares are proposed to be listed (collectively referred to as "Stock Exchanges”), and
subject to any approvals, consents, waivers, permissions and sanctions from the Gol, RoC, SEBI,
RBI, the Stock Exchanges and any other appropriate governmental, statutory and regulatory
authorities of India (“Regulatory Authorities”) and any third parties including but not limited
to the lender(s) of the Company and subject to such other approvals, consents, waivers

permissions and sanctions as may be required from the Regulatory Authorities and such third
parties (ifany) and subject to such conditions and modifications as may be prescribed stipulated

or imposed by any of them while granting such approvals, consents, waivers, Iwrmi,ssim“_n;d

sanctions, and which may he agreed to by the Board (which term shall include a duly authorised
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I committee theregf, . iIlCluding the Initial Py
exercising the powaers conferred by the B

blic Committee ("IPQ Committee”), for the time bvemg

oard including the powers conferred by this resolution),
the consent and approyg) ofthe shareholders be and is hereby accorded to create, issue, offer a.nd
allot such number of Equity Shares, for Cash either at par or premium such that the amount being
raised pursuant to the fresh ssye aggregates up X 10,000 million (“Fresh Issue”) (with an option
to the Company to rety subscription to the extent of 1% of the net Offer (defined below)
Ales: Y be permitted under the Applicable Laws, for the‘ pul’P_Ose of
: er while finalizing the basis of allotment in consultation wn.h_the
designated stock exchange] and an offer for sale of Equity Shares by existing and ellg:t.:le
shareholders who intimate their intention to the Board in relation to such number of Equity
Shares held by them which are eligible to be offered for sale in the Offer in accordance with th:e
SEBIICDR Regulations (the "Offer for saje~ and such shareholders, the “Selling Sharcholders”,
{_tht_e Offer for Sale together with the Fresh Issue, the “Offer”), which may include, without
limitation the issye and allotment of Equity Shares to the stabilising agent pursuant to a green
» in terms of the SEBI ICDR Regulations at a price to be determined by Fhe
) onsultation with the Book Running Lead Managers ("BRLMs"), by the book building
Process in terms of the SEB] [CDR Regulations or otherwise in accordance with Applicable Laws,
for cash at such premium or

discount per Equity Share as allowed under Applicable Laws and as
may be fixed ang determin

ed, in in accordance with the SEBI ICDR Regulations, out of the
mpany.

inan over-
or such other éxtent as mg
rounding off to the nearest integ

authorised capital of the Co

THAT subject to the approval of the members of the Company, the Board
. 1S5ue and allot equity s

hares to any category of persons who are eligible
investors, as may be permi who may or may not be the shareholder(s)
of the Comp with the BRLMs decide, including anchor
investors and qualified institutional buyers as defined under Regulations 2(1)(c) and 2(1)(ss),
respectively of the SEBI ICDR Regulations, foreign/resident investors (whether institutions,
incorporated bodies, mutual funds and/or individuals or otherwise), Hindu undivided families,

» non-resident Indians

investors as defined under the Securities
Investors) Regulations, 2019, as amended, 5 ture capital funds,
foreign venture capital investors, public financial institutj »scheduled commercial banks, state
industrial development corporations, insurance companies registered with the Insurance and
Regulatory Development Authority of India, insurance funds set up and managed by the
Department of Posts, India, provident funds with a minimum corpus of IN
funds with a minimum corpus of INR 250 ¢

nillion registered with the Pension Fund Regulatory
and Development Authority established under sub-section (1) of Section 3 of the Pension Fung

Regulatory and Development Authority Act, 2013, national investment fund, insurance funds set
up by army, navy, air force of the Union of India, trusts/societies registered under the Societies
Registration Act, 1860, Indian mutual funds, systemically important non-banking financial

companies, multilateral and bilateral development financial institutions, bodjes corporate,
companies, private or public or other entities v orities and to

vhether incorporated or not, auth
such other persons, including high net worth individuals, retail individual bidders or other

any as the Board may, in consultation

R 250 million, pension
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entities, in one or more combinations thereof,
. H i ;
pernntted to invest in the Equity Shares as per A

*Investors”), in one or inati

ol:eor more)modes orc nobr.e Cu.mbmanons thereof, whether through the Offer or otherwise in

e appointedorm Inations thereof in consultation with the BRLMs/or other advisors or
or the Offer and on such terms and conditions as may be finalised by the

Board in consultati i
finalise all m'ltter“'on _wlth the BRLMs and that the Board in consultation with the BRLMs may
atters incidental thereto as it may in its absolute discretion think fit.

or any other category of investors who are
pplicable Laws (collectively referred to as the

RESOLVED FURTHER THAT the E

quity Shares allotted pursuant to the Offer shall be listed on
one or more recognized stock exch ’

anges in India.

RESOLVED FURTHER THAT
Board be and is hereby autho

portion of the Offer to any cat
without limitation,

the Board and such other persons as may be authorised by the
rised on behalf of the Company to make available for allocation a
egory(ies) of persons permitted under Applicable Laws, including
eligible employees of the Company ("Reservation”) or to provide a discount
to the Offer price to retail individual bidders or eligible employees ("Discount”), and to take any
and all actions in connection with any Reservation or Discount as the Board may, either through
itself or through the 1PO Committee, in consultation with the BRLMs, think fit or proper in its
absolute discretion, including, without limitation, to negotiate, finalize and execute any document
or agreement, and any amendments, supplements, notices or corrigenda thereto; seek any
consent or approval required or necessary; give directions or instructions and do all such acts,
deeds, matters and things as the Board may, from time to time, in its absolute discretion, think

necessary, appropriate, or desirable; and settle any question, difficulty, or doubt that may arise
with regard to or in relation to the foregoing.

RESOLVED FURTHER THAT all monies received out of the Fresh Issue shall be transferred to a
separate bank account opened for the purpose of Offer referred to in Section 40(3) of the
Companies Act, and in case the Company for any reason is unable to allot the Equity Shares, the
application monies received pursuantto the Offer shall be refunded within such time, as specified
by SEBI and in accordance with Applicable Laws.

RESOLVED FURTHER THAT pursuant to the provisions of Sections 23, 62(1)(c), 42 and any
other applicable provisions, if any, of the Ccmpar'lies A::t._ t%:e SEBI ICDR Regulations and other
Applicable Laws, and in accordance with the enabling provisions of the memorandum and articles
of association of the Company, the consent and f"‘ppm_"’al of the shareholders be and is hereby
accorded to undertake, issue and allot, at the (lzscr?tlon of the .Br_aard, such number of Equity
Shares as may be decided by the Board, to cert.azn selected 1nw.-:smrs as permitted under
Applicable Laws on or prior to filing of the red herring Prospectis with the RoC and SEBI (“Pre-
IPO Placement”) up to such aggregate amount, atlsu-::h. pr’l.ce as the Board may, in consultation

ith the BRLMs and/or other advisors, determine in light of the then prevailing market
witl - . 2ccordance with Applicable Laws and te do all such other acts, deeds, matters and
conditions in oard or the IPO Committee may from time to time, in their absolute discretion deem

ingsastheB ; ; :
thing ding without limitation, to negotiate, finalize and execute any document or

fit or proper and inclu
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- mdu5 agreement, including without limitation an

=

) Y private placement offer letters, placement
agreement, eSCrow agreement, term sheet and such other documents or any amendments or

supplements, notices or corrigenda theretg ang to open any bank account for the purpose if
reqﬂil'e‘f'r E‘"fi to open 5_‘"3" shares or Securities account or escrow or custodian accounts as may
be requ.ll‘ﬁd In connection therewith and generally to do all such acts, deeds, matters and things
in relation to all m.atters' incidental to the Pre-IPO Placement or in re'[ation to the foregoing and
to settle any question, difficulty, or doubt that may arise with regard thereto or in relation to the
fOI'EEOIIHE- Inthe e.vent ofa Pre-1PQ Placement, the size of the Offer would be reduced to the extent
of Equity Shares issued and subscribed under the Pre-IPO Placement. It is clarified that, in the
event of a Pre-IPO Placement, the size of the Offer would be reduced, only from the Fresh Issue

pl?rl::l}t;;l of th:e Oilrt'er to the-e?ctent of Equity Shares issued under the Pre-IPO Placement, subject to
the Offer satisfying the minimum Issue size requirements under the SCRR.

RESOLVED FURTHER THAT the E
(including any Reservation or gr
association and the articles of asso

quity Shares so issued, allotted or transferred under the Offer
een shoe option) shall be subject to the memorandum of
: ciation of the Company and shall rank pari passu in all respects
with the existing Equity Shares of the Company and the investors who are issued, allotted or
transferred the Equity Shares in the Offer shall be entitled to participate in dividends, if any,

declared by the Company after the allotments of Equity Shares in the Offer, in compliance with
the Applicable Laws.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions and any
issue, transfer and allotment of Equity Shares pursuant to the Offer, the Board (or any duly
authorised committee thereof including the PO Committee and such persons as may be
authorised by the Board, in consultation with the BRLMs, be and is hereby authorised to
determine the terms of the Offer including the class of investors to whom the Equity Shares are
to be allotted or transferred, the number of Equity Shares to be allotted or transferred in each
tranche, offer price, premium amount, discount (as allowed under Applicable Laws),
Reservations, listing on one or more Stock Exchanges in India as the Board in its absolute
discretion deems fit and do all such acts, deeds, matters and things in relation to the Offer
including appointment of the intermediaries, opening escrow account, finalising the basis of
allotment of the Equity Shares, and to negotiate, finalize and execute such deeds, documents
agreements and any amendment thereto, as it may, in its absolute discretion, deem necessary,
proper or desirable including arrangements with BRLMs, underwriters, escrow agents, legal
advisors, etc,, to approve incurring of expenditure and payment of fees, commissions, brokerage,
remuneration and reimbursement of expenses in connection with the Offer and to settle or give
instructions or directions for settling any questions, difficulties or doubts that may arise, in regard
to the Offer, transfer and allotment of the Equity Shares,. and utilization of the Fresh Issue
proceeds and any such other activities as may be necessar:y in relation to the Offer and to accept
and to give effect to such modificatio::is:., chang.es, "’3"_'“.'0"5: ﬂlterﬂti?lls. deletions and/or
additions as regards the terms and conditions 4 1L Ay, dn it _abml“te discretion, deem fit and
proper in the best interest of the Company, without requiring any further approval of the
shareholders, except as required under Jaw and that all or any of the powers conferred on the
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1Y td
s l- ~ Hoard pursuant 1o these ppe ) '
“{gfr’fe‘",_u:_\' and the Board o ¢ resolutions may be exercised by the Board or such
g e aittee thereof as the Board may constitute ip jis behalf,

connl .

:p FURTHER THAT the pow _ |
RESOLVED I und i deeP d@r's of the Board set forth herein above are inclusive and
welusive, and shie me : S
ot exclusive na : to be restricted to, or e constrained by the provisions of
ny other part of this resolution,

RESOLVED FURTHER-THAT in connection with any of the foregoing resolutions, the Board, Mr.
De\'endija GOF{L Managing Director and Mr. Purushottam Dass Goel, Director and Mr. Jay Goel,
Whole-time director be and are hereby severally autherised to do all such acts, deeds, matters
and things as they may, in their abso|yte discretion, deem necessary, proper or desirable for such
Purpose; and. to make any filings, including with the Registrar of Companies, West Bengal at
Kolkata, furnish an%r Teturns or submit any other documents to any government, statutory or
regulatory authorities as may be required, and to settle any question, difficulty or doubt and
further to do or cause to be done al| such acts, deeds, matters and things and to negotiate, finalize
and execute all documents, Papers, instruments and writings as they may deem necessary,
proper, desirable or expedient and to Bive such directions and for instructions as they may from
time to time decide and to accept and give effect to such modifications, changes, variations,
alterations, deletions and/or additions as regards the terms and conditions as may be required;
and any documents so executed and delivered or acts and things done shall be conclusive
evidence of the authority of the Board in so doing and any document so executed and delivered
or acts and things done prior to the date hereof are hereby ratified, confirmed and approved as
the act and deed of the Board, as the case may be.

RESOLVED FURTHER THAT a copy of the above resolution, certified to be true by any Director
and/or the duly appointed Company Secretary of the Company, be forwarded to the concerned

authorities for necessary action.”

Certificd to be true
For and behalf of Lumino Industries Limited

For LUMINO INDUSTRIES LIMITED

trdha g
Devendra Goel }:

; 73447
(DIN: 906 3 ) Managing Director
Managing Director

Place: Kolkata
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20 R EE’EFTELE o1 v NTORY STATEMENT OF TitE (4/2024-25) EXTRA-
:;liﬁinv OF DECEMBER, 2024 AT};-E}(;E;:MEMBERS OF THE COMPANY HELD ONMONDAY,
B GATED WTNRIT R 1o o AT THE REGISTERED OFFICE OF THE COMPANY

= 12/4, MERLIN
KOLKATA, WEST BENGAL, INDIA, 700 197 ACROPoLIS 1858/1 RAJDANGA MAIN ROAD,

Explanatory Stateme -

Cuinpanics{\ct. 2013 {lltn::]wmm g ction 102, any other applicable provisions of the
¢hafter referreq tq as "Act”), the rules made thereunder

v i

r i . Tt

'ts equity shares (the g uity Shares”) on one or more stock

exchanges to enable the sha]rehglders to have a formal mgrkzp!ace for]dealing with such Equity
+ the Company praposes i allot fresh equity

Sh-a]'-"ES of the Company of face valye of 2 5?-("11?:.:1[.1:;;:;:?:;% gi?r:_ﬁfgz:gsmegate of% 10,000
m-llhon, on such terms, in such manner, at such time and at such price or prices and as may be
discovered in accordance with applicable Jaws, including, without limitation the Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (the “SEBI ICDR Regulations"), to various categories of investors including qualified
institutional investors, retaj] Individual investors, non-institutional investors, non-resident
Indians, foreign portfolio investors and/or eligible employees, as permitted under the SEBI [CDR

Regulations and other applicable laws. The Equity Shares allotted shall rank in all respects pari
passu with the existing Equity Shares of the Company.

The proposed offering is likely to include a fresh issue of the Equity Shares by the Company and
an offer for sale by certain, existing shareholders of the Company ("Selling Shareholders®)
("Offer for Sale” and together with Fresh Issue, the “Offer”). The Company intends to at the
discretion of the board of directors of the Company ("Board”), undertake the Offer and list its
Equity Shares at an opportune time in consultation with the book running lead managers
("BRLMs") and other advisors and subject to applicable regulatory approvals and other
approvals, to the extent necessary. The Board has in its meeting held on 09.12.2024 approved the
Offer, subject to the approval of the members of the Company,

With respect to the Offer, the Company will be required tlo file a draft red herring prospectus (the
“DRHP") with the Securities and Exchange Board of lnr:l:fl [tk}e "SEBI") ?md the Stock Exchanges,
and subsequently file a red herring prospectus (the "RHP") with the Registrar of Companies, West
Bengal at Kolkata ("RoC") and thereafter with SEBI, and the Stock Exc_hanges and file a prospectus
with the RoC and thereafter with SEB] and the Stock Exchanges in respect of the Offer (the
“pProspectus”, and together with the DRHP and the RHP, the "Offer Documents™), in accordance

ith the SEBI ICDR Regulations, the Companies Act, 2013, and the rules notified thereunder
i i ny statutory modification(s) or re-enactment thereof, for the time being in force)
E;I::z:tl:rgeli rife rred to as the “Companies Act”) and other applicable laws,
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m nl_?d
d jes : to the Offer is as follows:

fﬂ'ﬁﬂﬁtr;i(eriﬂl information pet'tnining
0) offer Price:
will be allotted through the Offer shall be determined

The price at which the Equity Shares
onsultation with the BRLMs, in accordance with the SEBI

and finalized by the Company in ¢
ICDR Regulations, on the basis of the book building process.

The object(s) of the Fr
he Fresh Issue are to be u
ts. The Board has the au
ts of the Company, in accor

-ash [ssue:
tilized for the purposes that shall be disclosed

thority to meodify the above objects on the
dance with applicable laws.

(i)
The proceeds oft
in the Offer Documen
hasis of the requiremen

managerial personnel to subscribe to the Offer:

an offer of Equity Shares to any of the

the directors or the key managerial

gories under the Offer in

[ntention of Directors/Key

ot made and will not make

| personnel. However,
n the various cate

SEBI ICDR Regulations.

(iii)
The Company has 1

directors or key manageria
personnel may apply for the Equity Shares i

accordance with applicable law, including the
n control is intended or expected:

Whether a change i
sintended or expected pursua

ge in control of the Company i

nt to the Offer.

(iv)

No chan

(v)  Allotment

quity Shares pursuant to the Offer shall be completed within such time
period as may be prescribed under applicable law.

The Equity Shares are proposed to be listed on the BSE Limited, the National Stock Exchange of

India Limited (collectively, “srock Exchanges”) and any other stock exchange as determined by

the Board at its absolute discretion and the Company will be required to enter into listing

agreements with each of the Stock Exchanges.

The allotment of E

solution for approval of the members of the Company.

atives of directors and/or key managerial
be deemed to be concerned or interested
ompany and, to the extent

The Board recommends the re

All the directors, key managerial personnel and rel
personnel (as defined in the Companies Act, 2013) may
in the proposed resolution to the extent of their shareholding in the C

shares may be subscribed for and allotted in their names.

Certified to be true
For and behalf of Lumino [ndustries Limited

Force mie
Devendra Goel -h [,-J\ - =0 LIMITED

(DIN: 00673447)
Managing Dircetor AR
Place: Kolkata Aananing Director
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