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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE MEMBERS OF ADVIK CAPITAL LIMITED
(“THE COMPANY") ON SATURDAY, JANUARY 29, 2022 THROUGH POSTAL BALLOT.

TO AUTHORIZE FUND RAISING THROUGH ISSUANCE OF EQUITY SHARES OR OTHER_COMNVERTIBLE
SECURITIES

“RESOLVED THAT pursuant to the provisions of Sections 23, 41, 42, 62, 71 and other applicable pravisions,
if any, of the Companies Act, 2013, and the applicable rules there under (the ‘Act’), the Foreign Exchange
Management Act, 1999, as amended and rules and regulations framed there under, including the Foreign
Exchange Management (Non-debt Instruments) Rules, 2019, as amended, the Consolidated FDI Policy issued
by the Department of Industrial Policy and Promotion, Ministry of Commerce and Industry, Government of
India from time to time, as in force, the Issue of Foreign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993, as amended, the Depository Receipts Scheme,
2014, the Rules, Regulations, Guidelines, Notifications and Circulars, if any, prescribed by the Government
of India, the Reserve Bank of India (‘RBI’), the Securities and Exchange Board of India (‘SEBI'), including
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations,
2018, as amended (the ‘ICDR Regulations'), relevant Registrar of Companies, or by any other competent
authority, whether in India or abroad, from time to time, to the extent applicable including enabling
provisions of the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015 (the ‘Listing Regulations') and any other applicable law or regulation, (incfuding any
statutory amendment(s) or modification(s) or variation(s) or re-enactment(s) thereof, for the time being
in force) and in accordance with the provisions of the Memorandum of Association and Articles of
Association of the Company and subject to necessary approvals, consents, permissions and/or sanctions of
concerned statutory and other authorities and as may be required, and subject to such conditions as might
be prescribed while granting such approvals, consents, permissions and sanctions and which may be agreed
to by, the Board of Directors of the Company (hereinafter referred to as the ‘Board’, which term shall be
deemed to include any Committee(s) constituted/to be constituted by the Board to exercise its powers
including the powers conferred by this Resolution), be and is hereby authorized on behalf of the Company,
to create, offer, issue and allot in one or more tranches, in the course of domestic and/ or international
offering(s) in one or more foreign markets, by way of a public issue, preferential issue, qualified
institutions placement, private placement ora combination thereof of equity shares of the Company having
face value of Re. 1 (Rupee One) each (the ‘Equity Shares') or through an issuance of Global Depository
Receipts (‘GDRs'), Foreign Currency Convertible Bonds (‘FCCBs'), fully convertible debentures/partly
convertible debentures/ non-convertible debentures wilh warrants, with a right exercisable by the warrant
holder to exchange the said warrants with Equity Shares/any other securities (other than warrants), which
are convertible into or exchangeable with Equity Shares, whether rupee denominated or denominated in
foreign currency (hereinafter collectively referred to as the ‘Securities’) or any combination of Securities,
to all eligible investors, including residents and/or non-residents and/or institutions/ banks/ venture
capital funds/alternative investment funds/foreign portfolio investors, mutual funds / pension funds,
multilateral financial institutions, qualified institutional buyers and/or other incorporated bodies and/or
individuals and/or trustees and/or stabilizing agent or otherwise, and whether or not such investors are
Members of the Company (collectively Lthe ‘Investors'), as may be decided by the Board in its absolute
discretion and permitted under applicable laws and regulations, through one or more prospectus and/or
letter of offer or circular, and/or placement document and/or on private placement basis, at such time
or times, at such price or prices, and on such terms and conditions considering the prevailing markel
conditions and other relevant factors wherever necessary, for, or which upon exercise or conversion of all
Securities so fssued and allotted, could give rise to the issue of Equity Shares aggregating (inclusive of such
premium as may be fixed on the securities) up to Rs. 100 Crores including the issue of securities on right

basis, in one or more tranches, each aggregating up Lo Rs. 50 Crore,
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RESOLVED FURTHER THAT:

a. the offer, issue and allotment of the Equity Shares shall be made at appropriate time or times, as may
be approved by the Board subject, however, to applicable laws, guidelines, notifications, rules and
regulations; and

b. the Equity Shares to be issued by the Company as stated aforesaid shall rank pari-passu with all existing
Equity Shares of the Company, including receipt of dividend that may be declared for the financial
year in which the allotment is made in terms of the applicable laws.

RESOLVED FURTHER THAT in case of a qualified institutions placement pursuant to the ICDR Regulations,
the allotment of Securities (or any combination of the Securities as decided by the Board) shall only be
made to Qualified Institutional Buyers within the meaning of the ICDR Regulations, such Securities shall be
allotted as fully paid-up and the allotment of such Securities shall be completed within 365 days from the
date of this resolution at such price being not less than the price determined in accordance with the pricing
formula provided under the ICDR Regulations. The Company may, in accordance with applicable law, also
offer a discount of not more than 5% or such percentage as permitted under applicable law an the floor
price calculated in accordance with the pricing formula provided under the ICDR Regulations.

RESOLVED FURTHER THAT in the event that Equity Shares are issued by way of a qualified institutional
placement under the ICDR Regulations, the relevant date for the purpose of pricing of the Equity Shares
shall be the date of the meeting in which the Board decides to open the proposed issue of Equity Shares.

RESOLVED FURTHER THAT in the event that convertible securities and/or warrants which are convertible
into Equity Shares of the Company are issued along with non-convertible debentures to qualified
institutional buyers under Chapter VI of the ICDR Regulations, the relevant date for the purpose of pricing
of such securities, shall be the date of the meeting in which the Board decides to open the issue of such
convertible securities and/or warrants simultaneously with non-convertible debentures and such securities
shall be issued at such price being not less than the price determined in accordance with the pricing
formula provided under Chapter VI of the ICDR Regulations.

RESOLVED FURTHER THAT subject to applicable laws, the issue to the holders of the Securities, which
are convertible into or exchangeable with Equity Shares at a later date shall be, inter alla, subject to the
following terms and conditions:

a) in the event the Company is making a bonus issue by way of capitalization of its profits or reserves
prior to the allotment of the Equity Shares pursuant to the proposed issue, the number of Equity Shares
to be allotted shall stand augmented in the same proportion in which the equity shares capital
increases as a consequence of such bonus issue and the premium, if any, shall stand reduced
proportionately;

b) in the event of the Company making a rights offer by issue of Equity Shares prior to the allotment of
the Equity Shares, the entitlement to the Equity Shares will stand increased in the same proportion as
that of the rights offer and such additional Equity Shares shall be offered to the holders of the
Securities at the same price at which they are offered to the existing Members;

¢) in the event of merger, amalgamation, takeover or any other re-organization or restructuring or any
such corporate action, the number of Equity Shares, the price and the time period as aforesaid shall
be suitably adjusted; and

d) in the event of consolidation and/or division of outstanding Equity Shares into smaller number of
Equity Shares (including by way of stock split) or reclassification of the Securities into other securities
and/or involvement in such other event or circumstances which in the opinion of concerned stock
exchange requires such adjustments, necessary adjustments will be made.
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RESOLVED FURTHER THAT without prejudice to the generality of the above, the aforesaid Securities may
have such features and attributes or any terms or combination of terms in accordance with international
practices to provide for the tradability and free transferability thereof as per the prevailing practices and
regulations in the capital markets including but not limited to the terms and conditions in relation to
payment of dividend, issue of additional Equity Shares, variation of Lthe conversion price of the Securities
or period of conversion of Securities into Equity Shares during the duration of the Securities and the Board
be and is hereby authorized, in its absolute discretion, in such manner as it may deem fit, to dispose-off
such of the Securities that are not subscribed.

RESOLVED FURTHER THAT the Board be and is hereby authorized to create, issue, offer and allot such
number of Equity Shares as may be required to be issued and allotted, including issue and allotment of
Equity Shares upon conversion of any depository receipts or other Securities referred to above or as may
be necessary in accordance with the terms of the offer, and all such Equily Shares shall be issued in
accordance with the terms of the Memorandum of Association and Articles of Association and shall rank
pari-passu inter-se and with the then existing Equity Shares of the Company in all respects.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity Shares
or Securities or instruments representing the same, as described above, the Board be and is hereby
authorized to do all such acts, deeds, matters and things, as It may, in its absolute discretion, deem
necessary or desirable for such purpose, including without limitation, the determination of terms and
conditions for issuance of Securities including the number of Securities that may be offered in domestic
and international markets and proportion thereof, determination of investors Lo whom the Securities will
be offered and allotted in accordance with applicable law, timing for issuance of such Securities and shall
be entitled to vary, modify or alter any of the terms and conditions as it may deem expedient, entering
into and executing arrangements for managing, underwriting, marketing, listing, trading and providing
legal advice as well as acting as depository, custodian, registrar, stabilizing agent, paying and conversion
agent, trustee, escrow agent and executing other agreements, including any amendments or supplements
thereto, as necessary or appropriate and to finalize, approve and issue any document(s), including but not
limited to prospectus and/or letter of offer and/or placement document(s) and/or circular, documents
and agreements including filing of registration statements, prospectus and other documents (in draft or
final form) with any Indian or foreign regulatory authority or stock exchanges and sign all deeds, documents
and writings and to pay any fees, commissions, remuneration, expenses relating thereto and with power
on behalf of the Company to settle all questions, difficulties or doubts that may arise in regard to the
issue, offer or allotment of Securities and take all steps which are incidental and ancillary in this
connection, including in relation to utilization of the issue proceeds, as it may in its absolute discretion
deem fit without being required to seek further consent or approval of the Members or otherwise to the
end and intent that the Members shall be deemed to have given their approval thereta expressly by the

authority of this resolution.

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Equity Shares
or Securities or instruments representing the same, as described above, the Board be and is hereby
authorized on behalf of the Company to seek listing of any or all of such Securities on one or more Stock
Exchanges in India or outside India and the listing of Equity Shares underlying the GDRs on the Stock

Exchanges in India.

RESOLVED FURTHER THAT

i the offer, issue and allotment of the aforesald Equity Shares shall be made at such time or times as
the Board may in its absolute discretion decide, subject, however, to applicable guidelines,

notifications, rules and regulations;

ii. the Equity Shares to be issued by the Company as stated aforesaid shall rank pari-passu with all
existing Equity Shares of the Company;
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iii.  the Board be and is hereby authorized to decide and approve the other terms and conditions of the— —

issue of the above mentioned Equity Shares and also shall be entitled to vary, modify or alter any
of the terms and conditions, including size of the issue, as it may deem expedient;

iv. the Board be and is hereby authorized to do all such acts, deeds, matters and things including but
not limited to finalization and approval of the preliminary as well as final offer document(s),
placement document or offering circular, as Lhe case may be, execution of various transaction
documents, as it may in its absolute discretion deem fit and Lo settle all questions, difficulties or
doubts that may arise in regard to the issue, offer or allotment of Securities and take all steps which
are incidental and ancillary in this connection, including in relation to utilization of the issue
proceeds, as it may in its absolute discretion deem fit without being required to seek further consent
or approval of the Members or otherwise to the end and intent that the Members shall be deemed
to have given their approval thereto expressly by the authority of this resolution.

RESOLVED FURTHER THAT the Board be and is hereby authorized to engage/appoint merchant bankers,
underwriters, guarantors, depositories, custodians, registrars, trustees, stabilizing agents, bankers,
lawyers, advisors and all such agencies as may be involved or concerned in the issue and to remunerate
them by way of commission, brokerage, fees or the like and also to enter into and execute all such
arrangements, contracts/agreements, memorandum, documents, etc., with such agencies, to seek the
listing of Securities on one or more recognized stock exchange(s), as may be required.

RESOLVED FURTHER THAT subject to applicable law, the Board be and is hereby authorized to delegate
all or any of its powers herein conferred by this resolution to any Committee of Director or Directors or
any one or more executives of the Company to give effect to the above resolutions.™

EXPLANATORY STATEMENT PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013 AND RULES
RELATED THERETO

The Company is a one of the emerging non-deposits taking Non- Banking Finance Company (NBFC)
registered with Reserve Bank of India and engaged in the business of providing finance to any person or
persons, company or corporations, society, association of persons with or without any security, investing
activities, leasing and other related businesses. Recently your company's management decided to broad
basing of its business operations and wider product offerings with long-term objective of increasing the
company’s revenue and profitability as well, resulting inte stronger financials and stakeholders’ earnings.
Obviously, for these business expansion program, your Company require additional funds.

The Board of Directors of your Company considering the growth and expansion plan of the company,
investment in future operations and for general corporate purpose and to enhance financial resources
explored various options to manage resources more efficiently decided to raise additional funds
ageregating up to Rs. 100 Crores by way of issuance of securities, convertible instruments, FCCB,
QIP/Preferential Allotment/GDR including the issue of securities on right basis, in one or more tranches,
each aggregating up to Rs, 50 Crore.

This may also help the Company to improve Its balance sheet and credit profile which in turn will improve
the capability to obtain credit facilities at better terms and overall reduced cost and accordingly the Board
at its meeting held on December 28, 2021, had approved the proposal of raising of additional fund
agaregating up to Rs. 100 crores (Rupees Hundred Crores) or its equivalent, which may be consummated
in one or more tranches as may be decided by the Board of Directors or Committee of the Company from
time to time, by any of the following method provided:

»  Qualified Institutions Placement, Private Placement in international markets through Depository
Receipts, GDRs etc;
= Foreign Currency Convertible Bonds;

Scanned with CamScanner




Advik Capital Limited
(Formerly known as Advik Industrl
CIN : L551OODL1985PLCO225;55" s Limited)
Regd. Office: Advik House, Plot No.84, Khasra No, 143/84
Exte:ln{cd Lal Dora 100 Ft. Road, Kanjhawala, New Delhl-110081
E-mailiinfo@advikgroup.com | Tel; + 91-11-25852595
Fax: +91:11-25952525 | Help Line: +91-9136311500
www.advikgroup.com
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with warrants, with a right exercisable by the warrant holder to exchange the said warrants with

Equity Shares;

« Preference Shares convertible into Equity Shares;

» Any other financial instruments or securities converti
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re of the mechanisms prescribed above to meet its
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blic Issue or any other methods.

The Board may in their discretion adopt any one or mo
objectives as stated in the aforesaid paragraphs without the need for fresh approval from the Members of

the Company. The proposed issue of capital is subject to the approvals of the by the Securities and
Exchange Board of India and any other government/regulatory approvals as may be required in this regard.

placement, the pricing of the Securities that may
to a qualified institutions placement shall be
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les the Board to offer such discount as permitted
tions. The Company may, in
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In case the issue is made through a qualified institutions
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under applicable law on the floor price determined pursuant to the ICOR Regulations (not be less than the

average of the weekly high and low of the closing prices of the equity shares quoted on a stock exchange
' less a discount of not more than 5%). Moreover, as

during the two weeks preceding the Relevant Date’,

per the same regulations, the Company chall not make any subsequent QIP until the expiry of two weeks
from the date of the prior QIP made pursuant to one or more special resolutions. The Relevant Date for
this purpose would be the date when the Board or a duly authorized Committee of the Board decides to
open the qualified institutions placement for subscription, if Equity Shares are issued, or, in case of
issuance of convertible securities, the date of the meeting in which the Board decides to open the issue
of the convertible securities as provided under Chapter VI of the SEBI ICDR Regulations.

The Company proposes to utilize the funds raised through the proposed issuance to support growth and

expansion and general corporate purposes.

the Board powers to issue Securities in one or more tranche or

h price or prices and to such person(s) including institutions,

incorporated bodies and/or individuals or otherwise as the Board in its absolute discretion deem fit. The
detailed terms and conditions for the issue(s)/offering(s) will be determined by the Board or its committee
in its sole discretion in consultation with the advisors, lead managers, underwriters and such other
authority or authorities as may be necessary considering the prevailing market conditions and in
accordance with the applicable provisions of (aw and other relevant factors.

The Special Resolution also seeks to give
tranches, at such time or times, at suc

r more stock exchanges in India and in case of
ability of the regulatory

Shares would be subject

As and when the Board
e to the

d on one 0
t would be subject to the avail

reign investors into Equity
ment cap and relevant foreign exchange regulations.
he discretion, necessary disclosures will be mad
f the Securities and Exchange Board of India

s to be allotted would be liste
er/ issue/ allotmen
ion of Securities held by fo

The Equity Share
GDR internationally. The off
approvals, if any. The convers
to the applicable foreign invest
does take a decision on matters on which it has t!
stock exchanges as may be required under the provisions 0
(Listing Obligations and Disclosure Requirements) Regulations, 2015.

that when (L is proposed to increase the issued
such further Equity Shares shall be offered to
wn therein unless the Members by way of a
Since, the Special Resolution

the Act provides, inter alla,
t of further Equity Shares,
ny in the manner laid do
g/ postal ballot decide otherwise.

Further, Section 62(1)(a) of
capital of a company by allotmen
the existing Members of such compa
special resolution in a General Meetin

Scanned with CamScanner




Advik Capital Limited A«

(Formerly known as Advik Industries Limited) , ‘A A

CIN : L65100DL1985PLC022505 v

Regd. Office: Advik House, Plol No.84. Khasra No. 143/84 —

Extended Lal Dora 100 Ft. Road, Kanjhawala, New Delhl-110081

£-mail:info@advikgroup.com | Tel: + 91-11-25952595

Fax; +91-11-25952525 | Help Line: +91-9136311500

www.advikgroup.com ~
proposed in the business of the Notice may result in the issue of Equity Shares of the Company to person
other than existing Members of the Company, consent of the Members is also being sought pursuant to the
provisions of Section 62(1)(c) and other applicable provisions of the Act as well as applicable rules notified
by the Ministry of Corporate Affairs and in terms of the provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015.

Think 1

Your Directors, therefore, recommend the special resolution, as set forth in Item No. 1 of this Notice, for
approval by the Members of the Company.

The Directors and Key Managerial Personnel of the Company and relatives thereof may be deemed to be
concerned or interested in the passing of resolution to the extent of securities issued/ allotted to them or
to the companies in which they are directors or members. Save as aforesaid, none of the Directors, Key
Managerial Personnel or their relatives are, in any way, concerned or interested, financially or otherwise,
in this resolution.

Certified True Copy
For Advik Capital Limite
e
RIS
os W
&_: /.
Rashika Gupta
Company Secretary
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