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CERTIFIED TRUE COPY OF RESOLUTIONS PASSED AT THE MEETING OF THE BOARD

OF D事RECTORS OF SAROJA PHARMA INDUSTR賞ES INDRA L事MITED HELD ON FRIDAY

O5th MAY 2023 AT ll:30 A.M,, AT THE REGISTERED OFFICE OF THE COMPANY

SITUATED AT 305, KAILASH TOWER, SHⅣ SHRISTI COMPLEX, GOREGAON LINK

ROAD, MULUND WEST, MUMBAI 400080 MH, IN

TO APPROVE INITIAL PUBL重C OFFER OF EQUITY SHARES OF THE COMPANY" BR

ANDEGM

`’RESOLVED THAT pursuant to Section 62(1)(C) and all other applicable provisions, if

any, Ofthe Companies Act, 2013 (the一’Act’’) and Companies (Prospectus and AIIotment of

Securities) Rules, 2014 (induding any statutory modification or re-enaCtment thereof),

血e applicabIe provisions of Securities Contracts (Regulation) Act, 19与6, the enabling

PrOVisions of the Memorandum of Association and Articles of Association of the
Company, and subject to and in accordance with any other applicable laws or regulation

in India, including without Iimiねtion′ the provisions ofthe Chapter IX of Securities and

Exchange Board of India (Issue of Capital and DiscIosure Requirements) ReguIations,

2018(the ”SEB=CDR Regu!ations一’) (including any statutory modification or re-

enactment thereof, for the time being in force) and the listing agreement to be entered

into with the Stock Exchange where the equfty shares and/Or Other securities of the

Company are proposed to be listed on the SME/Startups platfom and in accordance with

the rules, regulations, guidelines, nOtifications′ Circulars and clarifications issued thereon

from time to time by the Securities and Exchange Board of India (’’SEBI’’), Stock

Exchange(S),the Reserve Bank of India (‘`RBI”〕 Ministry ofCorporate Affairs 〔.`MCA’1, the

Registrar of Companies (the ”RoC”) and/ Or any Other competent authorities, and all

other appropriate applicable statutory and/Or regulatory requirements and subject to

such approvals, COnSentS, SanCtions, Permissions and conditions as may be prescribed by

competent statutory and/Or regulatory authorities granting such and subject to such

COnditions which may be agreed to bythe Board of Directors ofthe Company (hereinafter

referred to as ′`Board,, and which term shal=nclude such Committee of Directors

COnStituted/to be constituted for the said purpose), Subject to the approval of members

Of the company in general meeting, COnSent Of Board of the Company be and is hereby

accorded to issue, Offer and aIIot equfty shares offace value of Rs・ 10/- (.′Equfty Shares’’),

each and such other securities which may be conve巾bIe into or exchangeable for Equfty

Shares, at a Price including premium to be determined in accordance with the method as

may be prescribed by SEB=CDR Regulations, 2018 and subsequentamendments thereto

(′.ICDR Regulations’1, uPtO lO,84,800 Equity Shares (Ten Lakhs Eighty Four Thousand

Eight Hundred Only) including the issue and aIIotment of Equfty Shares and/Or Other

securities to Market Maker言n accordance with the provisions of regulation 261 of

Chapter lX of the lCDR Regulations and/Or Other app看icable statutory and/Or regulatory

requirements, to be issued′ at Par Or at Premium and for cash or other consideration as

may be resoIved by members.

RESOLVED FURTHER THAT such ofthese equity shares may also be issued on Pre-IPO

Placement (as defined under SEBI ICDR Regulations〕 or to any category(ies〕 of persons

as may be permissible in accordance with the SEB! ICDR Regulations and other applicable
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laws, regulations, POlicies or guidelines in such manner, ifany, and on such terms as the

Board and/Or its Comm距ee in its absolute discretion may think most beneficial to the

Company including without limitation′ tO negOtiate′ finalise and execute any document

Or agreementand any amendments or supplements thereto and generally do all such acts,

deeds, matterS and things in relation to all matters incidental to or in relation to the

foregoing and to settle any question′ d珊iculty’Or doubt that may arise with regard

thereto or in relation to the foregoing.

RESOLVED FURTHER THAT such of these equfty shares to be issued as are not

Subscribed maybe disposed ofby Board to such persons and in such manner and on such

terms as the Board in its absolute discretion may think most beneficial to the Company

including offering or pIacing them with Banks/Financial Institutions/Investment

Institutions/Foreign Institutional Investors/Bodies Corporate/SuCh other persons or

Otherwise as the Board may jn its absolute discretion decide, Subject to the SEBI ICDR

Regulations and other reguIations, aS aPPlicable

RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise and

execute the Offer Document(S), Form of Application, aPPOintment of the Book Running

Lead Manager/Lead Manager(S〕. Registrar to the Issue/Offer, Market Marker(S),

Nominated Investors and other intermediaries as specified in the applicable laws, rules,

regulations and guidelines, for the time being in force, and as may be deemed necessary

to carry out/Settle any question arising out of or in relation to the proposed Issue/Offer,

enter into stand-by-arrangement With Brokers/Bankers/Book Running Lead

Manager/Lead Manager for the whole or the part of the Issue/Offer and on such terms

and conditions within the broad framework of parameters as prescribed by the

Concemed authorities, and do a11 such acts, deeds and things as it may, in its sole

discretion, deem necessary and settle any or all matters arlSlng With respect to the

Issue/Offer, allotment and utiIisation of the proceeds of the issue of Equfty Shares and

further to do a冒l such acts, deeds and things and finalise and execute all such deeds,

documents, agreementS and writings, and such other activities as may be necessary for

the purpose ofgiving effect to aIl the resolutions pertaining to the proposed initial public

Offering, Without requlrIngany further approval ofthe members and that all or any ofthe

POWerS COnferred on the Company and the Board vide this resolution may be exercised

by the Board or such Committee thereofas the Board may constitute in this regard.

RESOLVED FURTHER THAT in terms ofthe Actand a冒l other applicable provisions ofthe

Act, the SEB=CDR Regu]ations and other appIicable laws, regulations, POlicies or

guidelines, the Board be and is hereby authorised at its option to make an alIotment of

not more than lO% ofthe net issue/Offer to pubIic for the purpose of making a11otment

in minimum lots, in case of oversubscription,

RESOLVED FURTHER THAT the Board or a Committee constituted thereof as the Board

may constitute in this regard, be entitled to vary, mOdify or alter any of the foregoing

terms and conditions, tO COnform to those as may be approved by the SEBI, Or any Other

appropriate authorities/ and department(S) or the stock exchange(S).
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RESOLVED FURTHER THAT for the purpose ofundertaking the IPO and/Or tO give effect

to the above′ the Board or a Committee const血ted thereof be and is hereby authorised

to do all such acts′皿ngs or deeds as maybe necessary for the issuance and allotment of

the said Equfty shares and to fake such action or give such directions as may be necessary

Or desirable, and to accept any modifications in the proposed and terms of the

!ssue/Offer, incIuding the price ofthe Equfty shares to be so issued, aS may be considered

necessary by the Board or as may be prescribed in granting approvals to the Issue/Offer

and which maybe acceptable to the Board and to decide the Basis ofAllotment and settle

any question or d珊iculty that may arise in regard to the Issue/Offer and AIIotment ofthe

Equity Shares,

RESOLVED FURTHER THAT for the purposes of giving effect to this resolution, the

Board or such other Committee thereofas the Board may constitute in this regard, be and

are herebyauthorized to do all or any ofsuch acts′ deeds′ matterS and things as it may in

its discretion deem necessary or desirabIe for such purpose including without Iimitation

to enter into escrow′ underwriting′ marketing′ depository′ market-making and any other

arrangements or agreements deemed necessary by virtue of the proposed IPO. with one

Or mOre intermediaries and to appojnt and remunerate such intermediaries or agencies

by way of commission′ brokerage′ fees or the like and aIso to seek the listing of such

SeCurities on stock exchange(S) in India with the power to act on behalf ofthe Company

and to se調e such question′ d輔culties or doubts that may arise in regard to any such

issue or alIotment as it may in its discretion deem fit.

RESOLVED FURTHER THAT the Equfty Shares to be so issued and allotted shall be

Subject to the provisions ofthe Memorandum and A巾cles ofAssociation ofthe Company

and shall rank pari-PaSSu in a11 respects with the existing equfty shares of the Company,

SaVe and except that the said new equfty shares shall be entitled to such payment of

dividend as may be declared at any time after allotment thereof on the amount paid up

thereon on pro rata basis with the existing shares ofthe Company.

RESOLVED FURTHER THAT

i.　AIl monies received by the Company out of the Issue/Offer and allotment of the

Equfty Shares to the public shall be transferred to a separate bank account other than the

bank account referred to in sub-SeCtion (3) ofSection 40 ofthe Companies Act, 2013;

ii"　　Detai書s of all monies utilised out of the Issue/Offer as referred to above shaIl be

discIosed and continued to be disdosed until the time any part of the Issue/Offer

PrOCeeds remains unutilised under an appropriate separate head in the balance sheet of

the Company indicating the purpose for which such monies had been utiIised;

iii・　DetaiIs of all unutilised monies out of the Issue/Offer, if any, aS referred to above

Shall be discIosed under an appropriate separate head in the balance sheet of the

Company indicating the form in which such unutilised monies have been invested; and

iv.　Our Company shall comply with the requirements ofSEBI (Listing Obligations and

DiscIosure Requirements) Regu]ations, 201与〔``Listing Regu獲ations’’) subject to the

amendment′ aS may be applicable in relation to the discIosure and monitoring of the

u輔zation ofthe proceeds ofthe Issue.
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RESOLVED FURTHER THAT the Board and/or a Committee thereof be and is hereby

authorized to do all such acts・ deeds’matterS and things necessary under applicable

PrOVisions of書aws・ rules and regulations and subject to approvaIs, COnSentS, Permissions

and sancfrons from anyauthorfty/ies for the listing of Equity Shares on one or more stock

Exchange〔s) in India, and to enter into agreements, deeds, documents and/or incur costs

in connection with the said listing・ and to enter into depository arrangements to enable

members ofthe Company to trade in Equity Shares in a dematerialized form with regard

to any such issue or allotment as it may in its absolute discretion deem fit and all such

Other acts necessary for the listing without being required to seek any further consent or

approval ofthe members,

RESOLVED FURTHER THAT the Board may authorize to the Board to take decisions with

regard to the IPO as it may’in its abso置ute discretion deem fit and proper in the interest

Of the Company・ Without requlrmg any further approvaI of the shareho!ders of the

Company.

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions,

any of the Directors or Company Secretary or authorized signatory′ be and are hereby

authorised to do all such acts・ deeds′ matterS and things and execute all such deeds,

documents, instruments and writings as it may in its absolute discretion deem necessary

Or desirable and pay any fees and commission and incur expenses in relation thereto.・,

FOR SAROJA PHARMA INDUSTRIES INDIA LIMITED

回国田園星
BIJU GOPINATHAN NAIR

MANAG暮NG DI RECTOR

D量N : 08330223
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CERTIFIED TRUE COPY OF RESOLUTIONS PASSED IN THE EXTRA- ORD題NARY

GENERAL M挑TING OF THE MEMBERS OF SARO事A PHARMA INDUSTRIES INDIA

LIMITED HELD ON SATURDAY O6th MAY 2023 AT ll:30 A.M,. AT THE REGISTERED

OFFICE OF THE COMPANY SITUATED AT 305, KAILASH TOWER, SHIV SHRISTI

COMP」EX, GOREGAON LINK ROAD′ MULUND WEST, MUMBA重400080
MH,賞N

星型亜音量進哩

‘’RESOLVED THAT pursuant to section 62〔1)(C〕 and a一一other applicable provisions, if

any証the Companies Act, 2013 (the ’’Act”) and Companies (Prospectus and All。tm。nt 。f

Securities) Rules′ 2014 〔including any statutory modification or re-enaCtment thereoO,

the applicabIe provisions of Securities Contracts (Regulation) Act, 1956, the enabling

PrOVisions of the Memorandum of Association and Articles of Associatton of the
Company’and subject to and in accordance with any other appIicable -aws or regulation

in India′ including w皿out l丘mitation・ the provisions of the Chapter IX of Securities and

Exchange Board of India (Issue of Cap固and DiscIosure Requirements) ReguIations,

2018(the ”SEB=CDR Regulations.,=including any statutory modification or re-

enactment thereof for the time being in force) and the listing agreement to be enter。d

into w皿the Stock Exchange where the equfty shares and/Or Other securities 。f the

Company are proposed to be listed on the SME/Startups函tform and in accordance with

the rules・ regulations′ guidelines′ nOtifications, Circulars and clarifications issued thereon

from time to time by the Securities and Exchange Board of India (一’SEBI"〕, Stock

Exchange(S圧he Reserve Bank of India (..RBI′′) Ministry ofCorporate Affairs (′・MCA・・), the

Registrar of Companies tthe "RoC") and/ Or any Other competent authorit主es, and al]

Other appropriate applicabうe statutory and/or regulatory requirements and subject to

SuCh approvals′ COnSentS′ SanCtions′ Permissions and conditions as may be prescribed by

COmPetent StatutOry and/or regulatory authorities granting such and subject to such

COnditions which may be agreed to bythe Board ofDirectors ofthe Company (hereinafter

referred to as ‘`Board一, and which term shall incIude such Committee of Directors

COnStituted/to be constituted for the said purpose), Subject to the approval of members

Of the company in generaI meeting′ COnSent Of Board of the Company be and is hereby

accorded to issue, Oifer and a]lot equfty shares offace value of Rs" 10/- (・′Equfty Shares,・),

each and such other securities which may be convertible into or exchangeable for Equity

Shares′ ata Price including premium to be determined in accordance with the method as

may be prescribed by SEBI ICDR Regu-ations, 2018 and subsequent amendments thereto

〔“ICDR Regulations’’〕, uPtO lO,84,800 Equity Shares (Ten Lakhs Eighty Four Thousand

Eight Hundred Only〕 including the issue and allotment of Equity Shares and/or other

SeCurities to Market Maker′ in accordance with the provisions of regulation 261 of

Chapter IX of the ICDR ReguIations and/Or Other appIicab獲e statutory and/Or regulatory

requirements′ tO be issued′ at Par Or at Premium and for cash or other consideration as

may be resoIved by members.

RESOLVED FURTHER THAT such ofthese equity shares may a-so be issued on Pre-IPO

PIacement (as defined under SEBI ICDR Regulations〕 or to any category(ies) of persons

as may be permissible in accordance with the SEBI ICDR Regu-ations and other applicable
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laws・ regulations′ POlicies or guidelines in such manner, ifany, and on such terms as the

Board and/Or its Committee in its absolute discretion may think most beneficial to the

Company incIuding without limitation, tO negOtiate証nalise and execute any document

Or agreementand any amendments or supplements thereto and general言y do all such acts,

deeds′ ma龍ers and things in reねtion to alI matters incidental to or in relation to the

foregoing and to se調e any question′ d距iculty′ Or doubt that may arise with regard

thereto or in relation to the foregoing.

RESOLVED FURTHER THAT such of these equfty shares to be issued as are not

Subscribed maybe disposed ofby Board to such persons and in such manner and on such

terms as the Board in its absolute disc「etion may think most beneficiaI to the Company

including offering or placing them with Banks/Financia=nstitutions/Investment
Institutions/Foreign Instifu咄ona=nvestors/Bodies Corporate/SuCh other persons or

Otherwise as the Board may jn its absolute discretion decide, Subject to the SEBI ICDR

Regulations and other regulations, aS aPPlicable

RESOLVED FURTHER THAT the Board be and is hereby authorised to finaIise and

execute the Offer Document(S), Form of Application, aPPOintment of the Book Ruming

Lead Manager/Lead Manager(s), Registrar to the Issue/O舶r, Market Marker〔s),

Nominated Investors and other intermediaries as specified in the applicable laws, rules,

regulations and guidelines直r the time being in force, and as may be deemed necessary

to carry out/Settle any question arising out of or in relation to the proposed Issue/O鯖er,

enter into stand-byrar「angement w皿　Brokers/Bankers/Book Running Lead

Manager/Lead Manager for the whole or the part of the Issue/Offer and on such terms

and conditions within the broad framework of parameters as prescribed by the

Concerned authorities′ and do all such acts′ deeds and軸ngs as it may, in its sole

discretion′ deem necessary and settle any or all matters arising with respect to the

Issue/Offer, allotment and utilisation of the proceeds of the issue of Equfty Shares and

further to do aH such acts′ deeds and抽ngs and finalise and execute all such deeds,

documents, agreements and writings′ and such other activities as may be necessary for

the purpose ofgiving effect to all the resolutions pertaining to the proposed initial public

Offering′ Without requlrmg any further approval ofthe members and that all or any ofthe

POWerS COnferred on the Company and the Board vide this resolution may be exercised

by the Board or such Committee thereofas the Board may constitute in曲s regard.

RESOLVED FURTHER THAT in terms ofthe Actand all other applicab漢e provisions ofthe

Act・ the SEB=CDR Regulations and other applicable laws, regulations. policies or

guidelines′ the Board be and is hereby authorised at its option to make an allotment of

not more than lO% of the net issue/Offer to public for the purpose of making allotment

in minimum lots, in case of oversubscription,

RESOLVED FURTHER THAT the Board or a Committee consti同ted thereof as the Board

may constitute in this regard, be entitled to vary, mOdify, Or alter any of the foregoing

terms and conditions, tO COnform to those as may be approved by the SEBI, Or any Other

appropriate authorities/ and department〔s) or the stock exchange(S),
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RESOLVED FURTHER THAT for the purpose ofundertaking the IPO and/Or tO give effedt

to the above′ the Board or a Committee constituted thereofbe and is hereby authorised

to do all such acts′輔ngs or deeds as may be necessary for the issuance and allotment of

the said Equfty shares and to take such action or give such directions as may be necessary

Or desirable′ and to accept any modifications in the proposed and terms of the

且ssue/Offer, including the price ofthe Equfty shares to be so issued, aS may be considered

necessary by the Board or as may be prescribed in granting approvals to the Issue/Offer

and which maybe acceptable to the Board and to decide the Basis ofAllotment and settle

any question or d珊culty that may arise in regard to the Issue/Offer and Allotment ofthe

Equfty Sharesき

RESOLVED FURTHER THAT for the purposes of giving effect to this resolution, the

Board or such other Comm肘ee thereofas the Board may constitute in this regard, be and

are hereby authorized to do all or anyofsuch acts′ deeds, matterS and things as it may in

its discretion deem necessary or desirable for such purpose induding without ]imitation

to enter into escrow, underwriting, marketing, depository, market回making and any other

arrangements or agreements deemed necessary by virtue of the proposed IPO, With one

Or mOre intermediaries and to appoint and remunerate such intermediaries or agencies

by way of commission, brokerage, fees or the like and also to seek the listing of such

SeCurities on stock exchange(S) in India with the power to act on behalfofthe Company

and to se出e such question, d輔culties or doubts that may arise in regard to any such

issue or a11otmentas it may in its discretion deem fit.

RESOLVED FURTHER THAT the Equfty Shares to be so issued and allotted sha工l be

Subjectto the provisions ofthe Memorandum and Articles ofAssociation ofthe Company

and shall rank pari-PaSSu in all respects with the existing equfty shares of the Company,

SaVe and except that the s盆id new equity shares shall be entitled to such payment of

dividend as may be declared at any time after aIIotment thereof on the amount paid up

thereon on pro rata basis with the existing shares ofthe Company,

RESOLVED FURTHER THAT

i.　All monies received by the Company out of the Issue/Offer and allotment of the

Equfty Shares to the public sha冒l be transferred to a separate bank account other than the

bank account referred to in sub-SeCtion (3〕 ofSection 40 ofthe Companies Act, 2013;

ii.　Details of all monies utilised out of the Issue/Offer as referred to above shal】 be

disdosed and continued to be disdosed until the time any part of the Issue/Offer

PrOCeeds remains unutilised under an appropriate separate head in the balance sheet of

the Company indicatingthe purpose for which such monies had been utilised;

iii"　　DetaiIs ofall unutilised monies out ofthe Issue/Offer, ifany, aS referred to above

Sha1看be disclosed under an appropriate separate head in the baIance sheet of the

Company indicating址e form in which such unutnised monies have been invested; and

iv.　Our Company shall comply with the requirements ofSEBI (Listing Obligations and

DiscIosure Requirements〕 Regulations, 2015 (‘`Listing Regulations’’〕 subject to the

amendment, aS may be applicable in relation to the disdosure and monitoring of the

ut輔zation ofthe proceeds ofthe Issue.
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RESOLVED FURTHER THAT the Board and/Or a Committee thereof be and is hereby

authorized to do a11 such acts, deeds′ matterS and things necessary under applicable

PrOVisions oflaws′ ru】es and regulations and subject to approvals, COnSentS, Pemissions

and sanctions什om any authority/es for the listing ofEquity Shares on one or more sto。k

Exchange〔s〕 in India′ and to enter into agreements, deeds. documents and/Or incur costs

in connection with the said Iisting′ and to enter into depository arrangements to enable

members ofthe Company to trade in Equfty Shares in a dematerialized form with regard

to any such issue or allotment as it may in its absolute discretion deem fit and all such

Other acts necessary for the listing without being required to seek any further consent or

approval ofthe members.

RESOLVED FURTHER THÅT the Board may authorize to the Board to take decisions with

regard to the IPO as it may′ in its absolute discretion deem fit and proper in the interest

Of the Company′ Without requlmg any further approval of the sharehoIders of the

Company.

RESOLVED FURTHER THAT for the purpose of giving effedt to the above resolutions,

any of the Directors or Company Secretary or authorized signatory′ be and are hereby

authorised to do all such acts’deeds′ matterS and things and execute all such deeds,

documents・ instruments and writings as it may in its absolute discretion deem necessary

Or desirable and payany fees and commission and incur expenses in reIation thereto,,′

FOR SAROJA PHARMA INDUSTRIES INDIA LIMITED

耀/血二
BIJU GOPINATHAN NAIR

MANAG題NG DIRECTOR

D暮N : 08330223


