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CERTIFIED TRUE COPY OF THE SFECIAL RESOLUTION FASSED AT THE
MEETING OF THE MEMBERS OF M/S S5C FURNISHING SOLUTIONS LIMITED
HELD ON SHORTER NOTICE ON SATURDAY, 9% AUGUST 2025 COMMENCED AT
11:00 AM. AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT B-113,

SECTOR-S, NOIDA, GAUTAM BUDDHA NAGAR. NOIDA, UTTAR PRADESH, INDIA,
201301.

SPECIAL BUSINESSES:
INITIAL PUBLIC OFFERING OF EQUITY SHARES OF THE COMPANY:

. Toconsider, and if though fit, to pass with or without med fication(s, the following resolution as
4 Spechal Resohstion:

“RESOLVED THAT in accordance with and stibject to Bection 23, 62(1¥e) and all othes
applicable provisions, if any, of the Companies: Act, 2013 and the riles framed thereunder,
mcluding the Companies (Prospectus and Allotment of Securities) Rules, 2014, as amendad, the
Companies (Share Capital and Debenture) Rules, 2014, as amended, the Sscunitics Contracts
Regulation Act, 1956 (“SCRA™), and the rules frmmed thersunder, eachas amended, the Securities
and Exchange Board of India (Issue of Captal and Disclosure Requirements) Regulations, 2018,
as amended (“SEB1 ICDR Regulations™), the Securities and Exchange Beard of India (Listing
Obligations and Disclosure Requirements) Repulations, 2015, as amended (“SEBI Listing
Regulations™), and ofher applicable regulations, circulars, nobifications, and gwdelines issued by
the Secunties and Exchange Board of India ("SEBT"), the Forsign Exchangs Management Act,
1999, as amended, and the rules and regulations made thereymder including the Forsign Exchange
Management (Transfer or Issue of Security by 4 Person Resident Outside Incha) Regulations,
2017, asamended, other applicable laws, regulations. policies or gmdelines meluding any foreipn
mvestment law, palicy, notification. cirewdar, clarification or grdsline in India prescribed by the
Govermment of India, the SEBI, or any other competent authonty from tume to time, (collectively
referred 1o as the “Apphoable Laws™), the provisions of the Memorandum and Articles of
Association of the Company and the squity listing agreaments to be entered into between (he
Company and the respective stock exclianges where the equity shares of the Company of face
value of T10.00 (“Equity Sharee’} are proposed to be listed {"Stock Exchanges™), and subject to
the-approval of relevant govermment, statulory and‘or regulatory suthorities, including the
Department of Industral Policy and Promotion (“DIFP7).. Ministry of Conmnerce and Industry,
Govermment of Indis ("MOCI™), the SEBI the Reserve Bank of India (“REI™), the Registiar of
Compames, Kanpur (“ROC™), the Stock Exchange and such other approvals, as may be necessary
and subject tosuch conditions and modi fications as iy be preseribed or imposad by any of them
wihile granting such approvals, consénts, permissions and sanchong, the consent, approval and
sanction of the members of the Compiny, be and is hereby granted subject to the consent of
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members in the general meeting to create, issue, offer and allot Equaty Shares, for cash either al
par ar premmunm, such that the amount being rased pursuant to such issne aggregates up to 2 110
Crores (Indian Rupees One Hundred and Ten Crores Onily) (“lssic™), thaough “Fresh Tssue™
together with an offer for sale by certain existing shareholders of the Comipany, for up to such
mumber of Equity Shares held by them that are eligihle for the offer for sale in aceordance with
the SEBI ICDR Regulations (“Offer for Sale™ and such sharsholders, the “Selling Shareholders™:
the Offer for Sale together with the Fiesh Issue; the “Issue™), (with an option to the Company to
Tetain an over-subscription to the extent of 10% of the lssue Size, or such other extent as may be
pemutted under the Applicable Laws, for the purpose of rounding off to the nearest integer winle
finalizing the basis of allotment) in terms of the SEBI [CDR Regulations at a price at such
premmum or af par per Equity Shares to be datenmined, by the Company and Selling Sharcholders.
mn consultation with the Lead Manager so appainted in terms of the SEBI ICDR Regulations or
otherwise in accordance with Applicable Laws.

RESOLVED FURTHER THAT in accordance with Applicable Laws, the Lssue may mehude,
without limitation, issmance and wllotment of Equty Shares, i tenms of the SEBI ICDR
Regulations and reservation of a certain mumber of Equity Shares to be offered to such pETSOn o
persons, who may or may not be the members of the Company and &s the Board may at its
discretion decide im consultation with the Lead Manager and as may be permissible under
Applicable Laws.

RESOLVED FURTHER THAT the Board may mvite the gxasting shareholders of the Company
to participate in the Issue by making an Offer for Salein ralation to such mumber of Equuty Shares
held by them, and which are eligible for the Offer For Sale in accordance with the SERI ICDR
Regulations, as the Board may determine in consultation with the Lead Manager, subject to the
consent, approvals, permissions and sanctions of such concemad regulatory/statutory authorities,
if and 1o the extent applicable, at a price to be determined. by the Company and the Selling
shareholder(s) m consultation with Lead Manager i tenmis of the SEBI ICDR Regulations o
otherwisz in accordance with Applicable laws al such prenuun or discount o at par per Equity
Shie as pemitted under Applicable Laws in consultation with the Lead Mamager, m accordance
with the SEBI ICDR Regulations

RESOLVED FURTHER THAT the [ssue may be made to foreign investors such ds registered
foreign portfolio investors, altenmtve investment fimds, forzign venture capital investors non-
resident Indians, as well as state mdustrial development corporations, venture capital finds,
nstrance companiss registered with the Insurance Regulatory and Development Authiority of
India, instwance fimds sel up and managed by army, mavy or air force of the Union of Insclia,
msirance finds sel up and managed by the Depantment of Posts, Munustry of Comnnumeations
and information Technology, India, scheduled commercial banks; provident finds, pension fingds,
national investment find, nusts’ societies registered under the Societies Registration Act. 1850,
5 amended, systenueally important nor-banking finaneial compames, developmant financial
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wstitutions and/'or multilateral and bilateral development financial institutions, Hindu undivided
Eamilies, mutual funds, emplovees and/or workers of the Compary, i or out of India (through a
reservation or otherwise), Indian public. bodies corporate, any other company/companizs, private
or public or cther body corpomate(s) or entities whethey incorporated or not, and such other
persons, including ligh net worth individuals, retail individual investors or other entities, in one
or mare cornbinations thersof and/or any other categones of investors as may be permitted wder
Applicable Laws, including anchor investors a5 defined under the SEB] ICDE Regulations
whether they be holders of Equity Shares of not, in & manner, and i one ar moare tranches
consultation with the Lead Manager andor imderwriters andlor other advisors o such persons
appomnted for the Issue and on the tenms and conditions as the Board may mn its discretion, in
consultation with the Lead Manager, decide including the prce at which the Equity Shares are to
be issued, at par or at premium and for cash as detenmined in accordance with the provistons of
the SEBI ICDR Regulations or other considerations that the Board may, in consultation with the
Lead Manager, deern fit

RESOLVED FURTHER THAT the Equity Shares so -allotted (including puosuant to any
Feservation) shall be subjsct to the Memorandum and the Asticles of Association of the Company
mnd shall rank pan passu in all respeets with existing Equity Shares of the Company inchiding
nghts in respect of dividend after the date of allotiment

RESOLVED FURTHER THAT either BSE Limited or National Stock Exchange of Inda
Limited shall be the Designated Stock Exchange.

RESOLVED FURTHER THAT subject to approval of the Appheable Laws, the Equity Shares
allotted or transfemed pirsuant to the lssus shall be Listed on Designated Stock Exchange.

RESOLVED FURTHER THAT subjoct to the Applicable Laws, the Board be and is harzly
Authonised to delegate all or any of the powers herein confermed in such manner as i may desin
fit

RESOLVED FURTHER THAT salyect o approval of the Applicable Laws, the Board be and
15 hereby Authonised 1o do such acts, deads and thengs as the Board in ils absolute discretion deerms
necessary of desirable in connection with the Issne, ineluding without brmtation, the following:

(1) Tomake applications to seck clarifications and oblain spprovals from, where necessary,
the SEBI, the Reserve Bank of India ("RBI”) and any other govermmental or
statutory/regulatory authonities as may be required in connection with the Issue and
accept on behall of the Board such conditions and modifications as may be prescribed
ar trposed by any-of them while granting such approvals, permissions and sinctions as
may be required:
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{11) To appoint and enter into arangement with Lead Manager, wklerwnters to the [ssue,
advisors to the Issue (1f any), escrow collection bank to the Issie. regisirar to the ssue,
spansor bank, refind bank(s) to the Issue. public 1ssug accomnt bank to the Jssue.
advertising  agencyiies), legal counsel and any other agencies of peérsons or
termedianes to the Issue and to negotiate and finalise and amend the tems of their
uppointment, including bt not limited to exeeution of the Lead Manager mandate loter,
negotiation, finalisation, execution and, if requared, the amendment of the Issue
sgreemant with the Lead Manager and the underwriting agreement with the
undarwriiers,

(1) Tourate the exasting shaseholders of the Company Lo participate in the Issue by aoffenng
for sale the Equity Shares held by them it the same price as in the Isspe;

(v} To take all actions as may be necessary and authonsed in connection with the Offer for
Sale and to approve and take on record the approval of the Selling Shareholder(s) for
offening their Equity Shares i the Offer for Sale and the transfer of Equity Shares in the
Offer for Sale;

{v) To negotiate, finalise, settle, sxecute and deliver or arrange the delivery of the [ssus
agrecment, regising agresment, underwnting agreement. cash escrow agresment, share
EseIoW  agreemient, sponsor bank agreement, and all other documents, deeds,
agreements, memorandum of understanding and any  notices, supplements and
corngenda thereto, as may be required or desirable, and other instruments whatsoevar
with the regisirar to the Issue, lagal advisors, auditors, Stock Exchange, Lead Manager
and any other agencies/intermediaries in connection with the Issue with the power 1o
authorise one or more officers of the Company io negohiate, exscute and deliver all or
any of the afore-stated documents;

{v1) To decide with the Selling Shareholders and in consultation with the Lead Manager on
the size, iming, pricing, reservation and all the tenns and -conditions of the lssue,
mcluding Issue Price, lssug period. and to accept any amendments. modifications,
varnstions of alterations thersto:

{vii) To take all actions as may be necessary in connection with the Issue, including extending
the lssue period, allow revision of the Offer for sale portion in case the Selling
Shareholders decides to revise if, in acoordance with the Applicabla laws;

(vt} To finalise; approve, adopt, deliver and amange for, i consultation with the Lead
Manager, submmission of the Drafi Prospectus and the Prospectus (inchading amending.
varymg or modifiing the same, a3 nimy be considersd desiralie or expedient), and any
amendments, supplements, notioes or eorrigenda thereto for the offer of Equity Shares
including incorporating such allerations‘corrections/modifications as may be required
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by Stock Exnh;gm RoC, or ay utl;ﬂl_xclﬂant_gn;mmrlal_a;]d statulory sutherities
or in accordance with all Applicable Law:

(1x) Toseek, if required, the consent of the landers of the Company, parties with whom the
Company las entered inte various commercial and other agreements, all concemned
govermment and regulatory anthorities in India or outside India, and any other consents
that may be requred in relation to the lssue or any actions connected therewitly,

£x) To make applications to seek clanfications and obtain approvals from, if necessary, the
Stock Exchange, the Registrar of Companies or any other statutory or governmental
authonties in comnection with the lssue and, wherever necessary, moorporale such
modh fications/amendments/alterations/corrections. as may be requred in the Draft
Prospectus, and the Prospecnis,

(1) To open and operate bank account(s) of the Companty i ténms of the cash escrow
agreement and to authorse one or more officers of the Company 1o execide all
documents/deeds as may be necessary in this regard;

(a1} Toauthonse and approve mowring of expenditire and payment of fees, commussions,
brokerage, remuneration and reimburssment of expenses in conmection with the lsmne,

(an)  To approve code of conduct as may be considersd necessary or as requirad under
Applicable Laws for the Board, officers of the Company and other amployess of the
Compary;

(av)  Toauthonse any concemed person on behalf of the Company to give such declarations.
affidavits, certificates, consents and aufhiorities as may be requred from time to time in
relation to the Issue;

{xv) To approve suitable policies m relation to the Issue a5 may be requured under Applicabls
Laws,

(ovi)  Toapprove any corporate govemance requirement thal may be considered necessary by
the Board or as may be required under Applicsble Laws, in conmection with the lssue;

(xvii}  Toauthorise and approve notices, advertisements m relation to the Issue in consultation
with the relevant ntermediaries appainted for the lasus:

(xvin) To open and operite bank accounts of the Campany in terms of Section 4003) of the
Companes Act, 2013 or as may be requared by the regulations 1ssued by SEBI and to
authorise ong or mare officers of the Company 1o execute all documents/deeds as may
b= necessary in thas regard;
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.{Hi:l:} Tc.l_datgmﬁm and finalise the issue uﬁnmg and issug cl'mgm, riaies,_ﬂle Issne p-n_n..:.
approve the basis for allocation/allotment and confirm allocation/allotment of the Equaty
Shares fo vanous eategories of persons as disclosed m the Draft Prospectus and the

Prospactus, in consultation with the Lead Manager,

facx) To1ssuz recerpts/allotment letters/confimmation of allocation notes sither in plrysical or
electromie mode representing the underlying Equity Shares in the capital of the Comygarny
with such features and attributes as may be required and to provide for the tradabiity
and free transferability thereof as per market practices and regulations, meluding listing
on the Stock Exchange, with power to authorise ang or more officers of the Company to
sign all or any of the afore-stated documents,

(xx1)  Towithdraw the Draft Prospectus or the Prospectus or not fo procead with the Tssne at
any stage, if considered necéssary and expedient, in accordance with Applicable laws,

(xx18)  Toauthonse and approve netices, advertizements in relation to the Issue in consultation
with the relevant intermedianies appointed for the Issue:;

(aam)  Tomake applications fer listing of Equity Shares on the Stock Exchange nnd to excoute
and to deliver or arrange the delivery of necessary documentation to the Stock Exclange
and 1o take all such other actions as iy be necessary in connection with obtaimne such

histmg,

(xx1v)  To doall such deeds and acts as may be tequured to dematerialise the Equity Shares and
to sign and'or modify, as the case may be, agreements and/or such other docurments gz
may be required with National Secunities Depository Limited. Central Depository
Services (India) Lumited, remstrar and transfar ngents and such other agencies, as may
be required in this connection with power to authorise one o more officers of the
Company to execute all or any of the afore-stated dociments:

(xxv)  To doall such acts, deeds, matters and things and exeeute all such cther documents. elc,
as it may, i its absolute discretion, deem necessary or desmrable for the Issue, in
censultation with the Lead Manager, including without Limitation, finalising the basis of
allocation and allotment of Equity Shares to the successful allottees and credit of Equity
Shares to the demat accomnts of the successful alloftges in aceordance with Applicable
Laws,

(o) To settle all questions, difficulties or doubts that may anse in regard to the Issue.
including such issues or allotment and matters mcidental thereto as it may deem fit and
o delegale such of ifs powers as may be deemed necessary and permissible imder
Applicable laws to the officials of the Comparsy,
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(xevil)  To approve the expenditure in relation o the Tssue.

{xxvi1) Totake such action, give such directions, as may be necessary or desirable as regards
the Issue and to do all such acts, matters, deeds and things, including bt not Limited to
the allotment of Equity Shawes agamst the valid apphications received in the Issue, as are
. the best mterests of the Company,

{(xax) To negotiate, finalise, setfle, execute and deliver any and all other documents o
mstrunents and domng or casing to be done any and all acts or things as the Board or
may deem necessary, appropriate or advisable in order to carry out the purposes and
untent of the foregoing or in connection with the lssue and any documents or instnunents
50 executed and delivered or acts and things done or caused 1o be done by the Board
shiall be conclusive evidence of the amhaity of the Board in so doing:

() Toaccept and appropnate the proceeds of the Fresh Testie in aocor danes with Apphlicable
Laws.

RESOLVED FURTHER THAT for the purpose of gving effect to the above resolutions and amy
1ssue, iransfer and allotment of Equity Shares pursiant 1o the lssue, the Board be and is hereby
authonzed to settle all questions, remove any difficties or doubis that iy anse from time o time
i regard to the issue, offer or allotment of the Equity Shares in the Issue anid the ulilisation of the
Issue proceeds in accordance wath the purposes specified in the Tssue documentz, and to give such
directions and/or instructions as it may fiom time 1o time decide and to accept and give effect to
such modifications, changes, varistions, alterations, d=letions, additions a8 12gards the tepms and
conditions, 10 vary the size of the Issue, determine the class of imvestars to whom the securities are
to be allotted. the mumber of szcurities fo be allotted in sach tranche, issue price, premium amounl
on 15502, listing on one or more stock exchanges in India, appount Lead Manager, appoint in
consultation with the Lead Manager, other intermediaries such as legal connsels, banks or agencies
concemmed, ender info any agreements or other instnunents for such purpase, remmnerale all such
ntenedianies/agencies including the pavivends of conmrissions, brokerages, fees and the like, and
to take such actions of give such directions as miay be necessary on desirable and to obtain any
approvals, permussions, sanctions which may be necessary of deswrable, a3 it may deem fit or as
the Board may decide in its absalute discretion in the best intsrests of the Compary without being
requured to seek any further consent or approvat of the members or otherwise to the end and intent
that the members shall be desmed to liave given their approval thereto expresaly by the suthority
of this resolution and to do all such acts, desds. matters lo do things whatsoever, including settle
any question, doubt or difficulty that may arse with regard to or in relation to raising of fimds as
authensed herein, and that all or any of the powers conferred on the Board or a oommemuttes thereof
vide this 12solution may be exarcised by the Board or such commities

RESOLVED FURTHER THAT. the Director(s} of the Company be and hereby authorised to
file necessary forms with the Registrar of Companies and exeawte and sign all relevant docrments
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inchuding but not Limited 1o consent leters, powers of attomey, certificates ete., as may be required
i arder to give effect to these resolutions and any such documents so executad and deliverad or
acts and things done or caused (o be done shall be conclusive evidencs of the authonty of the
Company m 50 dong and any dogument so exeated and deliversd or acts and things done o
caused to be done prior to the date hereof are hereby ratified, confirmed and appreved as the acts

and deeds of the Company, as the case may be

RESOLVED FURTHER THAT i relation 1o the Jssue, iny deision regarding the Issue may be
made by the Company together with, or in consultation with the Selling Shareholders and the Lead
Manager as imay be mutually agreed upon in terms of amy agresment in cormection with the lssue.
RESOLVED FURTHER THAT the centified copies of this resclution be provided to those
comeemed wider the hands of & Director of Company Secretary of the Company wherever

Tequirsd ™

By order of the Board of Directors
Foar 880 Furnishing Solutions Limited

535G FURNISHING SOLUTIONS LIMITED

—
Director

Chander Bhushan Mishra

Director

DIN: 02149467

Add: B-15, Szctor-49, Noida, Gautam Buddha MNagar - 2013601

Place: New Delhu
Date: August 9, 2025
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