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CERTIFIED TRUE COPY OF *07/2025-26" RESOLUTION FPAS3ED BY THE
MEMBERS OF RAJNANDINI FASHION INDLA LIMITED Formerly knoown s
Rajoandini Fashion India Private Limited and Jainam Overseas Private Limited)
AT ITS ANNUAL GENERAL MEETING HELD ON FRIDAY ON O8™ AUGUST, 2025 AT
THE REGISTERED OFFICE OF THE COMPANY AT Gl-41, RIICO, TONK ROAD,
SITAPURA INDUSTRIAL AREA, JAIPUR, JAIPUR, RAJASTHAN, INDIA, 302022
STARTED AT 01.00 P.M. AND CONCLUDED BY 3.30 P.M.

3. Issue Of Bonus Equity Shares by way of Capitalization af Profit And Loss
Account

To consider and if thought fil, fo pass with or without modification(s), the fellounng
resoiufion as an Ordinary Besolution:

“RESOLVED THAT pursuant to Section 63 and all other applicable provisions of
the Companies Act, 2013 or any amendment or re-enactment thereol and as
authorised by Articles of Association of the Company and subject to such consents
and approvals as may be required from the appropriate authorities and subject to
such terms and modifications as may be specified while according such approvals,
the consent of the shareholders of the Company be and is hercby accorded to
capitalize 8 sum of Rs. 7,26,00,000/- {Rupees Seven Crore Twenty Six Lakh Only)
out of the Company's Profit and Loss le to be utilized or the purpose, as per the
provisional accounts of the Company for the financial year ended 31 Mareh, 2025
and that the said amount be transferred to the Share Capital Account and be
applied for issue and allotment of 72,60,000 [(Scventy Two Lakh Sixty Thousands)
Equity Shares of Rs.10/- each al a par share as Bonus Equity Shares credited as
fully paid up, to the eligible Members of the Company holding equity shares of Rs,
10/- each whose names appear in the Register of Members/Beneficial COwners
position of the Company on such date [“Record Date”) as the Board may determine,
in the proportion of 33 (Thirty Three) new Equity Share of Rs.10/- cach for every
1{One) Equity Share of Rs.10/- each held as on the Record Date and that the new
Bonus Equity Shares so issued and allotted shall be treated for all purposes as an
inerease of the nominal ameunt of the Equity Share Capital of the Company held by
each such members and not as income and the said Bonus Equity Shares shall be
issued and alloited,

For the purpose of giving effect to this Resolution, the Board be and is hereby
authorized to do all such acts, deeds, matters and things as may in its absolute
discretion, deem necessary, expedient including settling any gquestion, doubt or
difficulties that may arise in this regard al any stage without requiring the Hoard to
secure any further consent or approval of the Members of the Company to the end
and intent that they shall be deemed to have given their approval thereto and for
matters connected herewith or incidental hereto expressly by the authority of this
resolution and the Board's decision in this regard shall be final and binding."
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4. Alteration of the Articles of Association of the Company:

To constder and, {f thought fit, to pass with or uithout modification(s), the Sfollowing
resolufion as a Special Resolulion:

“RESOLVED THAT pursuant to the provisions of Section 14 and other applicable
provisions, if any, of the Companies Act, 2013, (including any statutory
modifications or re- enactment thereofl for the time being in force], and subjeet to the
necessary approvalls), permissions, consents and sanctions required, if any by the
statutory authority and all other applicable laws and regulations il any, approval of
the members of the Company be and is hereby accorded to Alter Article of
Association of the Company.

RESOLVED FURTHER THAT any Director of the Company be and is hereby
severally authorised to perform all acts, deeds and things, execute documents, and
do all filings including e-filings, as may be necessary to give effect to the abave
resolution and to take all such steps for giving any such direction as may be
necessary or desirable and to settle any questions or difficulties whatsoever that
may arise for the purpose of giving effect to this resolution.”

5. To Approve Initial Public Offer of Equity Shares of The Company:

To consider and, if thought fit, to pass with or without modification(s), the following
resolution as a Special Resolution

"RESOLVED THAT pursuant to Section 23, 62{1)[c) and all other applicable provisions,
if any, of the Companies Act, 2013 (hereinafter referred to as the "Act’) and Companies
(Prospectus and Allotment of Securities] Rules, 2014 (including any statutory
modification or re-enactment thereof]), the applicable provisions of Secunties Contracts
(Regulation) Act, 1956, the enabling provisions of the Memorandum ol 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 limitation, the provisions
of the Chapter IX of Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018 (the "SEBl ICDR Regulations’) (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 equity shares
and/or other securities of the Company are proposed to be listed on the SME platiorm
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 of
Corporate Affairs ("MCA"], the Registrar of Companies (the "RoC’) and/ or any other
competent authorities, and all other appropnate applicable statutory and/or regulatory
requirements and subject to such approvals, consenis, sanctons, permissions and
conditions as may be prescribed by competent statutery and/or regulatory authorities
granting such and subject to such conditions which may be agreed to by the Board of
Directors of the Company (hereinafter referred to as "Board” and which term shall
include such Committee of Directors constituted/te be constituted for the said

purpose), consent of shareholders of the Company be and is hereby accorded to issue,
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offer and allot equily shares of face value of Rs.10/- ['Equity Shares’), each and such
other securities which may be convertible into or exchangeable for Equity Shares, at a
price including premium to be determined In accordance with the method as may be
prescribed by SEBI ICDR Regulations, 2018 and subsequent amendments thereto
[ICDR Regulations’), upto 28,00,000 Equity Shares (Twenty Eight Lakhs 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
Regulations and/or other applicable stalulory and/or regulatory requirements, 1o be
issucd, at par or al premium and [or cash or consideration other than cash.

RESOLVED FURTHER THAT such of these equity shares may also be issued on Pre-[PO
Placement|as delined under SEBI] ICDR Regulations| or to any categorylies) of persons
as may be permissible in accordance with the SEBI ICDR Regulations and other
applicable laws, regulations, policies or guidelines in such manner, if any, and on such
terms as the Board and/or its Committee in its absolute discretion may think most
beneficial to the Company including without limitation, to negotiate, finalize and
execute any document or agreement and any amendments or supplements therete 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, difficulty, or
doubt that may arise with regard thereto or in relation to the foregoing.

RESOLVED FURTHER THAT such of these equity shares to be issued as are not
subscribed may be disposed of by Board to such persons and in such manner and on
auch terms as the Board in its absolute discretion may think most beneficial to the
Company including offering or placing them with Banks/Finandal
Institutions/ Investment Insututions/ Foreign Insttutional Investors, Bodies
Corporate/such other persons or otherwise as the Board may in 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 finalise and
execute the Offer Document(s), Form of Application, appointment of the Book REunning
Lead Manager/Lead Manageris), Registrar to the Issue/Offer, Underwmiters, 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 Concerned authorities, and do all such acts, deeds and things as it may, in its
gole 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 Equity Shares and
further to do all such acts, deeds and things and linalise and execute all such deeds,
documents, agreements and writings, and such other activities as may be necessary lor
the purpose of giving effect to all the resolutions pertaining to the proposed initial
public offering, without requiring any further approval of the members and that all or
any of the powers conferred on the Company and the Board vide this resolution may be
exercised by the Board or such Committee thereof as the Board may constitute in this

regard.
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RESOLVED FURTHER THAT in terms of the fct and all other applicahﬂe provisions af
the Act, the SEBI ICDR Regulations and other applicable IE!.WE-, regulations, policies D:Ij‘_
guidelnes, the Board be and is hereby authorised at itz option 1o make an allotment o
not more than [0% of the net issue/offer to public for the purpose of making allastrment
in minimum lots, in case of oversubscription.

RESOLVED FURTHER THAT the offer documents shall be liled as per the Section 26
and 32 of the Companies Act, 2013 and rules made thereunder. Further the [ssue shall
be made as per the Book Building process in accordance with applicable Section &
Rules made under Companies Act, 2013 and Regulations and Schedule as made under
the SEB] ICDR, Regulation 2018,

RESOLVED FURTHER THAT the Board or a Commitiee constituted thereof as the
Board may constitute in this regard, be entitled to vary, modify, or alter any of the
foregoing terms and conditions, o conform to those as may be approved by the SEBI,
ar any other appropriate authorities/ and department(s) or the stock exchange(s).

RESOLVED FURTHER THAT for the purpese of undertaking the IPO and/or to give
effect to the above, the Board or a Committee constituted thereof be and is hereby
authorized to do all such acts, things or deeds as may be necessary for the issuance
and allotment of the said Equity shares and to take such action or give such directuons
as may be necessary or desirable, and to accept any modifications in the proposed and
terms of the Issue/Offer, including the price of the Equity 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 may be acceptable to the Board and to decide
the Basis of Allotment and settle any question or difficulty that may arise in regard to
the Issue/Offer and Allotment of the Equity Shares.

RESOLVED FURTHER THAT for the purposes of giving effect to this resolution, the
Board or such other Committee thersof as the Board may constitute in this regard, be
and are hereby authorized to do all or any of such acts, deeds, matters and things as it
may in its discretion deem necessary or desirable for such purpose including without
limitation to enter into escrow, underwriting, marketing, depository, market-making
and any other arrangements or agreements deemed nece ssary 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 behalf of the Company and to settle such question, difficulties or doubts that may
arise in regard to any such issue or allotment as it may in its discretion deem fit.

RESOLVED FURTHER THAT the Equity Shares to be so issued and allotted shal] be
subject to the provisions of the Memorandum and Articles of Association of the
Company and shall rank pari- Passu in all respects with the existing equity shares of
the Company, save and except that the said new equity shares shall be entitled to =such
payment of dividend as may be declared at any tume after allotment thereof on the
ameunt paid up thereon on pro rata basis with the existing shares of the Company.

RESOLVED FURTHER THAT
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. All monies received by the Company out of the Issue/Offer and allotment of the
Equity Shares to the public shall be transferred (o a separate bank aceount other than
the bank account referred lo in sub-section (3) of Seetion 40 of the Companies Act,
2013;

i, Details of all monies utilized out of the lssue/Offer as referred to above shall be
disclosed and continued o be disclosed until the Ume any part of the [ssue/Offer
proceeds remains un utilized under an appropriate separate head in the balance sheet
of the Company indicating the purpose for which such monies had been utilised:

i, Details of all un utilised monies out of the lssue,Offer, if any, as referred to above
shall be disclosed under an appropriate separate head in the balance sheet of the
Company indicating the form in which such un utilised monies have been invested:
and

. Cur Company shall comply with the requirements of SEBI [Listing Obligations and
Disclosure Hequirements) Regulations, 2015 ('Listing Regulations’) subject to the
amendment, as may be applicable in relation o the disclosure and monitoring of the
utilization of the proceeds of the lssue.

RESOLVED FURTHER THAT the Board and/or a Committee thereof be and is hereby
authorized to do all such acts, deeds, matiers and things necessary under applicable
provisions of laws, rules and regulations and subject to approvals, consents,
permissions and sanctions from any authority/ies for the listing of Equity Shares on
ene or more Stock Exchange(s) in India, and 1o enter into agreements, deeds,
documents and/or incur costs in connection with the said listing, andto enter into
depository arrangements to enable members of the 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 seck any lurther consent or approval of the members.

RESOLVED FURTHER THAT the Board be and is hereby authorized 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 requiring any further approval of the members of the
Company.

RESOLVED FURTHER THAT lor the purpose of giving effect lo the above resolutions,
any of the Directors or Company Secretary or autherized 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
neceesary or desirable and pay any fees and commission and ineur expenses in relation
thereto.”

“Certified to be trye”

For RAJNANDINI FAEHION INDIA LIMITED

(Formerly known as Rajnandini Fashion India Private Limited
and Jainam Overseas Private Limited

R
rol n..-!‘.
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VIKESH LUNAWAT

Director

Din: 03494666

Place: JuipurDated: 08t August, 2025

LANATORY STATEMENT ANNEXED TO THE NOTICE FOR EXTRA-ORDINARY
GENERAL MEETING OF THE COMPANY PURSUANT TO SECTION 102 OF THE

COMPANIES ACT, 2013:




RAJNANDINI FASHION INDIA LIMITED
{Formerly known as Rajnandini Fashion India Private Limited
and Jainam Overseas Private Limited)
CIN: U51109RJ2010PLC0O33059
Add: Gl1-41, RIICO, Sitapura Industrial Area, Tank Road,
Jaipur-302022, Rajasthan, India
Email id: vikeshlunawat@gmail.com, Contact no, +91 9636555422

In respect of Item No. 3

The Company, the Board of Direclors of the Company in its meeting held on August 06,
2025 has recommended for approval of the shareholders, issue of bonus shares to the
helders of equity shares of the Company in the ratio of 33 [Thirty Three) bonus equity
share of Bs.10/- for every 1 [One) fully paid up equity shares of Rs.10/- each held) by
increasing the Issued, Subscribed and Paid-up Share Capital of the Company and after
capitalizing a sum not exceeding Rs.7,26,00,000/- [rom the Profit and Loss Account as
per the audited financial of the Company for the financial year ended March 31, 2025,
The fully paid-up Bonus Shares shall be distributed to the Members of your Company,
whose names shall appear on its Register of Members Company for the purpose of
issue of Bonus Shares, in the proportion of 33 [Thirty-Three Bonus Share of Rs.10/-
for every 1 {One) Equity Shares of Rs. 10/- ach held by them,

The Board of Directors recommend the Resclutions in Item No.3 of the Notice for
approval by the Members.

The Bonus Shares so allotted shall rank pari-passu in all respects with the fully paid-
up Equity Shares of the Company.

None of the Directors and Key Management Persons [KMP) is in any way concerned ar
interested in the Resolution 3 except to the extent of shares that may be allotted to

them.

A copy of the Article Associalion of the Company along with the alterations as aforesaid
iz available for inspection at the Registered Office of the Company on all working days

during normal business hours.

In respect of Item No. 4

The Company, the Board of Directors of the Company in its meeting held on August 08,
025 has recommended for approval of the shareholders, Article of Association of the
Company requires certain amendments in some clauses of Articles of Association to
align the same with the prevailing provisions of the Act and Rules referred hereinabove,
A copy of proposed new set of the Article of Association of the Company is available for
inspection by the Members of the Company at its Registered Office during normal
business hours on all working days.

Articles of Association of the Company reguires approval of the Members by passing
Special Resolution.

None of the Directors or the Key Managerial Persons of the Company or their respective
relatives are concerned or interested, financially or otherwise in the resolution as set
gut at the accompanying Notice except to the extent of their shareholding.

The Board recommends passing of the resolution set out at Item No. 4 as a Special
Rezplubion.
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In regpect of Item No. 5

The Company proposes to creale, offer, issue and allot fresh equity shares of the
Company of face value of 10/- each af the Company (the "Equity Shares”) upto
28,00,000 Equity Shares (Twenty Eight Lakhs Only], on such terms, in such manner,
at such time and at such price or prices and as may be discovered in accordance with
the applicable laws, including, without limitation to the Securities and Exch ange Board
of India (Issue of Capital and Disclosure Requirements] Regulations, 2018, as amended
[the "SEBI ICDR Regulations”), to the public by way of initial public offer and get the
equity shares listed on stock exchange.

The Equity Shares allotted shall rank in all respects pari passu with the existing Equity
Shares of the Company, The proposed offering is by way of a fresh issuance of the
Equity Shares by the Company, The Company intends to at the discretion of the board
of directors of the Company (*Board”), list its Equity Shares al an appropriate time in
consultation with the bock running lead managers ("BRLMs") and other advisors and
subject to applicable regulatory approvals and other approvals, to the extent necessary.
The detailed terms and conditions will be determined in consultation with the Baok
Running Lead Manager(s|, Consultants, Advisors, Underwriters and Jor such other
mtermediary agencies as may be appointed for the issue. Wherever necessary and
applicabile, the pricing of the issue will be finalized in accordance with the applicable
guidelines, in force, of GOI, RBI, SEBI and other relevant authoriilies.

The Board has in its meeting held on August 08, 2025 approved the Offer, subject to
the approval of the members of the Company. With respect to the Offer, the Company
will be required to file a dralt red herring prospectus (the "DRHP") or Draft Prospectus
with the Stock Exchanges, and subsequently file a red herring prospectus (the "RHP)
or Prospectus with the Registrar of Companies, Jaipur ("RoC”) and therealter with
SEBI, and the Stock Exchanges in respect of the Offer (the "Prospectus”, and together
with the DRHP and the RHP. the "Offer Documents’), in accordance with the SEBI
ICDR Regulations, the Companies Act, 2013 and the rules notified thereunder
lincluding any statutory modification(s) or re-enactment thereol, for the time being in
force) (collectively referred to as the "Companies Act’) and other applicable laws,
Material information pertaining to the Offer is as follows: (i} Offer Price: The price at
which the Equity Shares will be allotted through the Offer shall be determined and
finalized by the Board of Directors of the Company in consultation with the book
running lead managers, in accordance with the SEB| [CDR Regulations. (i) The
chject(s) of the Offer: The proceeds of the Offer are to be utilized for the purposes that
shall be disclosed in the Offer Documents, The Board has the authority to modify the
above objects on the basis of the requirements of the Company, in accordance with
applicable laws. (iii) Intention of Directors/Key management personnel to subseribe to
the Offer; The Company has not made and will not make an ofler of Equity Shares to
any of the directors or key management personnel. (iv)] Whether a change in control is
intended or expected: No change in control of Lhe Company or its management js
intended or expected pursuant to the Offer. The Equity Shares are proposed to be listed
on NSE Emerge Platform, and the Company will be to enter into listing agrecments with
the Stock Exchange,
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The Board recommends the resoluticn No. 5 for the approval of the members by way of

Special Fesolution,

None of the directors, key managerial personnel or relatives of directors and for key
managerial personnel (as defined in the Companies Act, 2013) are concerned or
interested in the proposed in the resolution, excepl to the extent of their shareholding

in the Company,
“Certified o be true”

For RAJNANDINI FASHION INDIA LIMITED

VIKESH L
Director
Din: 034946

Place: Jaipur

Dated: 08 August, 2025




