JAIN RESOURCE RECYCLING LIMITED JAIN

(Formerly Known as Jain Resource Recycling Private Limited) METAL GROUP

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED ON THE MEETING
OF THE MEMBERS OF JAIN RESOURCE RECYCLING LIMITED (FORMERLY
KNOWN AS JAIN RESOURCE RECYCLING PRIVATE LIMITED) HELD ON
SUNDAY, 23" MARCH 2025 AT 10.30 AM AT THE REGISTERED OFFICE OF
THE COMPANY SITUATED AT THE LATTICE, OLD NO 7/1, NEW NO 20 4'H
FLOOR, WADDLES ROAD, KILPAUK, CHENNAI 600010.

ITEM NO.3 INCREASE IN FII INVESTMENT

SPECIAL BUSINESS | SPECIAL RESOLUTION

RESOLVED THAT pursuant to the applicable provisions of the Foreign Exchange
Management Act, 1999 (FEMA), the Companies Act, 2013, and all other applicable
rules, regulations, guidelines, and laws (including any statutory modification or re-
enactment thereol for the time being in lorce), and subject to all applicable approvals,
permissions, and sanctions of the Reserve Bank of India (RBID), Ministry of Finance,
Government ol India, the Ministry of Corporate Affairs, Government of India, and
other concerned authoritics, and subject to such conditions as may be prescribed by any
ol the concerned authorities while granting such approvals, permissions, or sanctions,
which may be agreed to by the Board of Directors of the Company (hereinafter referred
to as "the Board," which term shall include any Committee of Directors exercising the
powers conlerred by the Board of Directors), the consent of the members be and is
herchby accorded to increase the limit of investment by Foreign Portfolio Investors
(FPls), including their investor groups, in the cquity shares of the Company under the

Portlolio Investment Scheme under FEMA, subject to the lollowing conditions:

(a) The total 11c)lc|ing of all FPIs shall not exceed the sectoral cap or statutory c:L:iling as
prescribed by the Reserve Bank of India for the Company's sector, in accordance with

Schedule T of the Foreign Exchange Management (Non-debt Instruments) Rules, 2019

RESOLVED FURTHER THAT any one of the Board of Directors ar Mr. Bibhu
Kalyan Rauta, Company Secretary and Compliance Officer of the Company be and are
hereby authorised to take all steps for giving eflect to the aloresaid resolution, including

filing of the necessary forms with the Registrar of Companies, Tamil Nadu at Chennai,

Registered Office: THE LATTICE, Old No. 7/1, New Nao. 20, 4th Flaor, Waddles Road, Kilpauk, Chennai 600 010, TN, India
Unit 1 0-12, SIPCOT Indl. Complex, Gummidipoondi, Thiruvallur, 601 201, TN, India

Unit Il : Plot No. R - R3, Pappankuppam Village, SIPCOT Indl, Complex, Gummidipoondi, Thiruvallur, 601 201, TN, India
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RESOLVED FURTHER THAT, certified copies of this resolution be provided to
those concerned under the hands of a Director or Company Secretary and Compliance

Olficer wherever required.”

//CERTIFIED TRUE COPY//
FOR JAIN RESOURCE RECYCLING LIMITED

(FORMERLY KNOWN AS JAIN RESOURCE RECYCLING PRIVATE
LIMITED)

12 Eldhu%iﬁi_d,

BIBHU KALYAN RAUTA
COMPANY SECRETARY
M, NO: 31315
OLD NO, 9/1, NEW NO. 16/1,
GROUND FLOOR, MUTHU THOTTAM
2P STREET, KODAMBAKKAM,
CHENNAI 600024



JAIN RESOURCE RECYCLING LIMITED JAIN

(Formerly Known as Jain Resource Recycling Private Limited) METAL GROUP

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED ON THE MEETING OE
THE MEMBERS OF JAIN RESOURCE RECYCLING LIMITED (FORMERLY KNOWN
AS JAIN RESOURCE RECYCLING PRIVATE LIMITED) HELD ON SUNDAY, 23+
MARCH 2025 AT 10.30 AM AT THE REGISTERED OFFICE OF THE COMPANY
SITUATED AT THE LATTICE, OLD NO 7/1, NEW NO 20 4™ FLOOR, WADDLES
ROAD, KILPAUK, CHENNAI 600010.

ITEM NO.2 INCREASE IN NRI AND OCI LIMIT

SPECIAL BUSINESS | SPECIAL RESOLUTION

"RESOLVED THAT pursuant to the applicable provisions of Foreign Exchange Management
Act, 1999, as amended ("FEMA"Y, Forcign Exchange Management (Non-Debt Insiruments)
Rules, 2019, as amended up to date ("FEMA Non- Debt Instrument Rules"), the Consolidated
Foreign Direct Investment Policy Circular of 2020 dated October 15, 2020 issued by the
Department lor Pramotion of Industry and Internal Trade, Government ol India, Master
Directions Foreign Investment issued by the Reserve Bank ol India (as amended (rom time to
time), the Companies Act, 2013 as amended, as the case may be and all other applicable acts,
rules, regulations, provisions and guidelines (including any statutory modifications or re-
enactments thereol for the time being in force) and subject to all applicable approvals,
permissions and sanctions of the Reserve Bank ol India, Ministry ol Finance, Government ol
India, the Ministry ol Corporate Aflairs, Government of India and other concerned autharities
anel subject to such conditions as may be prescribed by any ol the said concerned authorities
while granting such approvals, permissions or sanctions which may be agreed to by the Board
ol Directors ol the Company, the respective limits of investment by non-resident Indians and
averseas citivens ol India in the Equity Shares ol the Company in accordance with the FEMA
Non- Debt Instrument Rules, the consent al the members be and hereby accorded to increase
the limit upto 24% ol the paicl-up equity share capital of the Company provided that the
sharcholding ol each NRI or OCI in the Company shall not exceed 5% of the paid-up equity
share capital on a fully ciluted basis or such other limit as may be stipulated by the Reserve

Bank of India in each case, [rom time to time.

RESOLVED FURTHER THAT any one of the Board of Directors or Mr. Bibhu Kalyan
Rauta, Company Secretary and Compliance Officer of the Company be and are hereby
authorised to take all steps lor giving ellect to the aloresaid resolution, including filing of the

necessary forms with the Registrar ol Companies, Tamil Nadu at Chennai,

Registered Office: THE LATTICE, Old No. 7/1, New No. 20, 4th Floor, Waddles Road, Kilpauk, Chennai 600 010, TN, India
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RESOLVED FURTHER THAT, certified copies of this resolution be provided to  those
concerned under the hands of a Director or Company Secretary and Compliance (3 (ficer
wherever ruquircd."

/ /CERTIFIED TRUE COPY//
FOR JAIN RESOURCE RECYCLING LIMITED
(FORMERLY KNOWN AS JAIN RESOURCE RECYCLING PRIVATE LIMITED)

e bl \Lﬂi&_’\f;_

BIBHU KALYAN RAUTA
COMPANY SECRETARY
M. NO: 31315
OLD NO. 9/1, NEW NO. 16/1, GROUND FLOOR,
MUTHU THOTTAM 2™ STREET, KODAMBAKKAM, CHENNAI 600024



JAIN RESOURCE RECYCLING LIMITED JAIN

(Formerly Known as Jain Resource Recycling Private Limited) METAL GROUP

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED ON THE MEETING OF THE
MEMBERS OF JAIN RESOURCE RECYCLING LIMITED (FORMERLY KNOWN A5 JAIN
RESOURCE RECYCLING PRIVATE LIMITED) HELD ON SUNDAY, 23" MARCH 2025 AT 10.30
AM AT THE REGISTERED OFFICE OF THE COMPANY SITUATED AT THE LATTICE, OLD NG
7/1, NEW NO 20 4™ FLOOR, WADDLES ROAD, KILPAUK, CHENNAIT 600010,

ITEM NO.1 APPROVAL OF THE FRESH ISSUE AND OFFER FOR SALE OF EQUITY SITARES
TO THE PUBLIC BY THE COMPANY

SPECIAL BUSINESS | SPECIAL RESOLUTION

“RESOLVED THAT pursuant to the provisions ol Sections 23, 62¢1)(¢) and ather applicable provisions
i any, al the (‘umpam‘t‘ﬁ Act, 2013, and the rules lFamed thereunder im:|ut|ing the Companics (I’rnﬁl:eru.-q
and Allounent of Scouritivs) Rules, 2014, as amended, the (_‘ul.]'ll'j;“]icﬁ (Share ('npi[al arid ]‘}L‘l'lt‘nl'.l.l‘t.'.'s)
Rules, 20014, as ameneed (incluling any statutory modification(s) or re-enactment thereol (or the tme
being in force, cach as amended, (volleetively, the *Companies Act™), and in accordance with anel
subject o the provisions ol the Securities Contracts (Regulation) Act, 1956 (“SCRA™) and the Securities
Contracts (Regulation) Rules, 1957 (“SCRR“), cach as amended, the Securitivs and Lixclmngc Board of
Indlia (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the "SEBI ICDR
Regulations”), the Sveurities and Excluge Board of India (Listing Obligations and  Disclosure
Requirements) Regulations, 2015, as amended (‘SEBI Listing Regulations”), the Foreign Exchange
Management Act, 1999, as amended (the “FEMA"), and the rules aud regulations made thereunder
t‘nrhuling the Foreign Exchange Management (Non Debt Instruments) Rules, 2019, and any other
applicable rules, regulations, guidelines, clarilications, civeulars and notilications issued by the SEBL, the
REI, GOl and any foreign investment law or policy or guidelines issuee by RBI and any other applicable
laws, rules and regulations, in India or outside India (incluching any amendment thereto or re-enactiment
thereol, for the time lwing in foree), and i accordance with the provisions of the Memorandum of
Association and the Articles of Association of the Company and the uniform ]i.‘iling agreements to be
entered into between the C.'um]).m.\f and the respuctive stoclk uxclmngcﬁ where the Lquity Shares are
propused to be listed (the *Stock Exchanges™), and subject to any approvals, consents, permissions and
sanctions as may be required from the RuC, SEBI, RBI, the Deparement for Promotion of Tnclustry anl
ternal Trade (*DPTITY, Ministry of Commurce and [nchmtr'\-, GO, the Stock |_?__\-:-|1'-mg,;ﬂ' anel all other
appropriate statutory authorities and departments (collectively the “Regulatory Authorities”), and
subject to such conditions and maodilications as may be prescribed, stipulated or imposed by any ol them
while granting such approvals, consents, permissions and sanctions, and which may be agreed to by the
Board of Directors of the Company (hereinalter relerred to as the “Board”, which term shall he decmed 1o
include the [PO committee (*IPO Committee”) or any other duly constituted committee of the Board,
the consent of members be and is hereby accorded by way of Special Resolution, to create, to offer, issue,
allot and /or transfer Equity Shares consisting ol a [resh issue of Equity Shares up to an aggregate amount of
Rs. 500,00,00,000/- (Rupees Five Hundred crores only) (’im:lu(]ing sharc premium), out of the authorised
share capital of the Company (“Fresh Issue”) and by way of an offer of sale of upta Ks, 1500,00,00,000/-
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(Rupees One Thousand Five Hundred crores only) Equity Shares by certain of the existing and eligible
sharcholders of the Company, as may be determined at the Board's discretion after mnsiduring the
prevailing market conditions and other relevant factors (“Offer for Sale” and together with the  Fresh
Issue, the "Offer”), (with an option 10 the Company to retain an aver-subscription to the extent of 1% of
the net Olfer size, or sueh other extent as may be permitted under the Applicable Laws, lor the purpose of
rounding ofl'to the nearest integer while finalising the basis of allotment) including any issue and alletment
ol Equity Shares to the stnlnilizing agent pursuant to a green shoe option and / or any other person pa rsuant
to any pre-IPO placement in terms ol the SEBI ICDR Regulations at a price to be determined, by the
Company, in consultation with the book running lead manager so appointed (“BRLM™) by the book
building process in terms of the SEBI ICDR Regulations or atherwise in accordance with Applicable Laws,
at such premium or discount or at par per Equity Share as permitted under Applicable Laws and as 12 1ay be
fixed and determined by the Company, in consultation with the BRLM in accordance witli (he SERI ICDR

Regulations (and such price, the “Offer Price”).

RESOLVED FURTHER THAT the Offer may include, without limitation, issuance and allotment of
Equity Shares to a sl.?n]:ili:stng agent pursuant Lo a green shoc option, i any, in terms ol the Regulation 57 ol
the SEBI ICDR Regulations and reservation of a certain number of Equity Shares to be issucd to such
person or persons, who may or may not be the members of the Company and as the Board may at its

diseretion decide in consultation with the BRLM and as may be permissible under Applicable Laws.

RESOLVED FURTHER THAT the Board shall do all such acts, matters, deeds and things and negotiate,
finalise and exceute such deeds, documents and agreements, as it may, in its absolute discretion, deem
necessary, proper or desirable in velation to the Offer and the consequent listing of the Equity Shares on
the recognized Stock Exchanges on behall of, and in the best interests, of the Company, including
determination of the terms of the Offer, the timing, size and price, in terms of the SEBI ICDR Regulations
or otherwise in accordance with Applicable Laws, at such premium or discount per Equity Share as may be
lixed and determined by the Board in consultation with the BRLM in accordance with the SEBI ICDR
Regulalicmﬁ, to any category ol persons who are uligib!c investors, who may or may not be the
sharehalder(s) of the Company as the Board may, in consultation with the BRLM decide, including anchar
investors and qualified institutional buyers as delined under Regulations 2(1)(c) and 2(1)(ss) respectively of
the SEBI ICDR Regulations, loreign / resident investors (whether institutions, incorporated bodies,
mutual funds and / or individuals or otherwise), Hindu undivided families, employees working in Indlia or
abroad, non-resident Indians, registered l‘oreign portlolio investors as defined under the Securitics and
Ex(:]'ﬁk‘lngc Board of India (Foreign Portfolio Investors) Regulations, 2019, as amended, alternative
investment funds, venture capital funds, foreign venture capital investors, state industrial development
corporations, insurance companies registered with the Insurance Regulatory and Development Authority
ol India, insurance funds set up and managed by the Department of Posts, India, provident funds, pension
[unds, national investment fund, insurance funds set up by army, navy, or air force of the Union of India,
trusts / societics registered under the Societies Registration Act, 1860, development financial institutions,
Indian mutual lunds, multilateral and bilateral linancial institutions, systematically important 1mn-|mnlcing
financial companies, bodies corporate, companies, private or public or other entities whether incorpurated
or not, authorities and to such other persons, including high net worth individuals, retail individual bidders
ar ather entitics/ persons, in one or more combinations thereol, or any other category ol investors who are
permitted to invest in the Equity Shares as per Applicable Law (collectively relerred to as the “Investors™),

through an offer document and/or prospectus, il any, and the decision to determine the cate ary or
g [rosy ¥s 2Oy



categories of investors to whom the allotment/transler shall be made to the exclusion of all other
categories ol investors and in such manner as the Board may in its discretion, deem fit, inclucling in
consultation with BRLM, underwriters, placenment agents and / or other advisors as may be appoin ted for
the Offer on such terms as may be deemed appropriate by the Board, the number of securities (o be
allotted, Offer Price, listing on ane or more stock exchanges in India as the Board in its absolute discretion
deems fit in relation to the Offer, in consultation with the BRLM, and approve and appaint interme=diaries
in relation to the Offer, incurring of expenditure and payment of fees, commissions, |‘)rn1~:urngc,
remuncration and reimbursement of expenses in connection with the Offer and to setile or give
mstructions or directions {or settling any questions, dilliculties or doubts that may arise, with respect 1o
the Offer, including in relation to the utilization of the proceeds of the Fresh Issue, if applicable, an d such
other activities as may be necessary in relation 1o the Offer, and 1o accept and to give ellect tey such
modilications, changes, variations, alterations, deletions and/or additions as regards the teris and
conditions, as it may, in its absolute discretion, deem fit and praper in the best interest of the Cornpany,
without requiring any further approval ol the shareholders, and that all or any ol the powers af the
Company devolved pursuant to this resalution may be exercised by the Board or any duly constituted

commitiec ol the Board, including the IPO Committee.

RESOLVED FURTHER THAT in accordance with the provisions ol Sections 23, 42, 62(1)(c) and other
applicable provisions, il any, ol the Companies Act, the SEBI ICDR Regulations and other Applicable Laws
and subject to such lurther corporate and other approvals as may be required, the Board, cither by itself or
any committee ol the Board thereaf, be and is hereby authorised, on behall of the Company, subject to
such regulatory and/or corporate approvals that may be required, to undertake a pre-IPO placement ol
Equity Shares (“Pre-IPO Placement”) to certain investors up to such number of Equity Shares at such
price as the Board may determine, in consultation with the BRLM, in light of the then prctvailing markel
conditions and in accordance with the Applicable Laws, and in the event of the consummation of the Pre-
[PO Placement, the size of the Offer would be reduced to the extent of Equity Shares issued and
subscribed under the Pre-IPO Placement, and to take any and all actions in connection with the Pre.IPO)
Placement as the Board or the IPO Commitice may think fit or proper in its absolute discretion, im—.luding,
without limitation, to negotiate, finalize and execute any document or agreement, and any amendiments,
supplements, notices or corrigenda thereto, 1o seck any consent or approval required or necessary, to give
directions or instructions and do all such acts, deeds, matters and things as the Board or any committee of
the Board thercof may, from time to time, in its absolute diseretion, think necessary, appropriate, or
desirable, and to settle any question, difficulty, or doubt that may arise with regard to or in relation 10 the
foregoing resolution. It is clarified that, in the event of a Pre-IFO Placement, the size of the Offer would
be reduced, only from the Offer to the extent of Equity Shares issued under the Pre-1PO Placement,

subject to the Offer satisfying the minimum issue size requirements under the SCRR and applicable law,

RESOLVED FURTHER THAT, the Board cither by itsell or through any committee thereof, be and is
hereby authorised, on behalf of the Company at its sole discretion, to make available for allocation a
portion of the Offer to any category(ies) of persons permitted under Applicable Law, including without
limitation to the cligible employees of the Company and its Subsidiarics (the “Reservation”) or to provide
a discount to the Offer Price to retail individual bidders, retail individual sharcholders, eligible employees
or such other eligible categories of investors (the “Discount”), and to take any and all actions in
connection with any Reservation or Discount as the Board may think fit or proper in its absolute

diseretion, including, without limitation, to seek any consent or approval required or necessary, to give



directions or instructions and do all such acts, deeds, matters and things as the Board may, from t ime o
time,  its absolute dizcretion, think necessary, appropriate, or desirable, and to settle any queestion,

difficulty, or doubt that may arise with regard to or in relation to the foregoing resolution.

RESOLVED FURTHER THAT, subject to such regulatory approvals as may be required, the Offesy shall
be to such persons, who may or may not be shareholders of the Company, as the Board may, in Lts sole
diseretion decide, whether individual(s), companies, bodies corporate or institutions including Foreign
portfolio investors / Indian financial institutions, qualilied institutional buyers, as delined under the SEBI
ICDR Regulations, resident Indians, non-resident Indians, mutual funds, banks, insurance campanies,
permanet mnplc:yccs al the Company ar ol its subsidiary, and other persons or entities, as may he
permissible under Applicable Laws, including reservation for any permissible persons or categories af
investors, lor cash at a price to he determined by the hook huilding process in accordance with the
provisions ol the SEBI [CDR Regulations, and in such manner and on such terms and conditions as the
Board may think fit, in accordance with the provisions of the Companies Act, as amended, the SCRA,
SCRR and FEMA.

RESOLVED FURTHER THAT, the Board may invite the existing sharcholders of the Company to
participate in the Offer by making an Offer for Sale in relation (o such number of Equity Shares hield by
then, and whicly are eligible for the Olfer for Sale in accordance with the SERI ICDR Regulations, as the
Board may determine in consultation with the BRLM, subject to the receipt of consent of SEBI, RBI, the
Registrar ol Companies and/or such other approvals, permissions and sanctions of all other concerned
statutory authorities and departments, if and to the extent necessary, and subject to such conditions and
maodifications as may be preseribed in granting such approvals, permissions and sanctions, at a price o he
determined by the book building process in terms of the SEBI ICDR Regulations, for cash at such premium
per share as may be lixed and determined by the Company & such Selling Sharcholders in consultation with
the BRLM to such category ol persons as may be permitted or in accordance with the SEBl I1CDR
Regulations or other Applicab]c Laws, il any, as may be prevailing at that time and in such manner as may
be determined by the Board in consultation with the BRLM and/or underwriters and/or the stahi]izing

agent and/ or other advisors or such persons appointed for the Offer,

RESOLVED FURTHER THAT, the Equity Shares so allotted or transferred pursuant to the Offer, shall

be listed on one or mare recognized stock exchanges in India.

RESOLVED FURTHER THAT, the Equity Shares allotted and/or transferred pursuant to the Offer as
aloresaid (including pursuant to green shoe option) shall be subject to the memorandum of assaciation and
articles ol association ol the Company and shall rank pari passu with the existing Equity Shares in all

respects, including rights in respect of dividend.

RESOLVED FURTHER THAT, in consultation with the stock exchanges and as may be permitted under
the SEBI ICDR Regulations, or any other Applicable Laws, the Company will have an option to retain an
oversubscription, to the extent of 1% of the net Offer size or such other extent as may be permitted under
the Applicable Laws, made for the purpose ol making allotment in minimum lots for the purpose of

rounding off to the nearest integer, while finalizing the basis of allotment,

RESOLVED FURTHER THAT, all monics received out of the Offer shall be transferred to a separate

bank account opened for the purpose of Offer referred to in Section 40(3) of the Companies Act, 2013,



(ii)

(iii)

and application monies received pursuant to the Offer shall be refunded within such tme, as specidied by
SEBI and in accordance with Applicable Laws, or the Company and the selling sharcholders shall pay

interest on failure thereof, as per Applicable Laws.

RESOLVED FURTHER THAT, subject to the provisions of the SEBI [CDR Regulations, such Equity
Shares as are not subscribed and/or not translerred by way of the Offer, may bhe disposed off by the Board
to such persons and in such manner and on such terms as the Board may, in its absolute discretion | think
most beneficial to the Company, il:t:lutiing ol'l'uring or p]acin_g them with banks/ linancial institutions /
investment institutions/ mutual funds/ loreign portfolio investors/ bodies corporate/ such other |zersons

ar otherwise, in accordance witl Applicable Laws.

RESOLVED FURTHER THAT, the Board be and is herely lurther authorized 1o delegate all or any of
the powers herein conlerred to a commitiee of the Board or any other officer or officers ol the Company
1o do such acts, deeds and things as may be necessary to give effect to the aloresaid resolutions and accept
any alteration(s) or madilication(s) as they may deem fit and proper and give such directions as may be

necessary to settle any question or cltl'i'it:uhy that may arise in 1'uga1‘tl 1o the Offer.

RESOLVED FURTHER THAT the Board and any other committee thereof, be and is hereby authorised
to delegate all or any of the powers herein conferred in such manner as it may deem fit for the purpose of
giving ellect 1o the above resolutions and any issue, transter and allotment of Equity Shares pursuant to the

Offer, including but without limitation, the following:

constitnting a committee [or the purposes of any issue, transler, oller and allotment of Equily Shares,
credit of Equity Shares to the demat accounts of the successful allottees and other matters in conneetion
with or incidental to the Offer, including the pricing and terms ol the Equity Shares, the Offer Price, the
price band, the size and all other terms and conditions of the Offer including the number of Equity Shares
to be issued, olfered and transferred in the Offer, the bid / Offer opening and bid / Offer closing date,
deterinining the anchor investor portion and allocating such number of Equity Shares to Anchor Investors
as may be decided by the Company, in consultation with the BLRMs in accordance with the SEBI [CDR
Regulations and to constitute such other committecs of the Board, as may be required under Applicable

Laws, including the SEBI Listing Regulations;

making available for allocation a pertion of the Offer 1o any category(ics) of persons permitted under
Applicable Law, including without limitation, eligiblt: employees of the Company and the Subsidiaries (the
“Reservation”) and/or to provide a discount to the Offer price to any category(ies) of persons permitted
under applicable law, including without limitation, retail individual bidders and/or eligible employees (the
“Discount”) and to take any and all actions in connection with any Reservation or Discount as the Board or
a duly constituted committee thereol, in consultation with the BRLM, may think [it or proper in it
absolute discretion, iuc]uding, without limitation, to negotiate, linalize and execute any document aor
agreement, and any amendments, supplements, notices or corrigenda thereto, and seek any consent or

n|])]11‘t)va] l'c‘.quil‘{:cl Or NECessary;

authorization ol any director or directors of the Company or other officer or officers of the Company,
including by the grant of power of attorney, to do such acts, deeds and things as such authorised person in
his/her/its absolute discretion may deem necessary or desirable in connection with the issue, transfer,

offer and allotment of Equity Shares pursuant to the Offer;



(iv) giving or authorizing any concerned person on behall of the Company to give such declarations, affi <avits,
certiflicates, consents and authorities as may be required from time to time;

(v) 1o open and operate bank account(s) of the Company in terms ol the escrow and sponsor bank agreesment,
as applicable and to authorise one or mare officers of the Company to execute all documents/decds as may

be necessary n this regard;

(vi) to open and nperate separate escrow accounts and or any other account, with scheduled banks to Eeéceive
np|1|ic::1l‘ii.ms along with apphication menies in relation to the Offer in terms of Section 4+0(3) of the
Companies Act, 2013 and (o authorize one or more ollicers of the Company to execute all

documents/deeds as may be necessary in this regard;

(vii) appointing the BRLM in accordance with the pravisions of the SEBI ICDR Regulations and other app licable

laws;

(viii) to invite the existing sharcholders of the Company to participate in the affer for sale camponent of the

Offer at the same price as in the Offer;

(ix) ltaking on record the approval, notices and mtentions of the current sharcholder (3) who express their

intention to participate in the Olfer to offer their Equity Shares in the Offer [or Sale;

(%) secking, il required, any approval, comsent or waiver lrom the Company's lenders, industry data providers
and/or parties with whom the Company has entered into various commercial and other agreements
jnr_'lucling, without limitation, customers, suppliers, strategic partners ol the Company, and/ar any/all
concerned governmental and regulatory authorities in India, including the RBI and SEBI and/or any other
approvals, consents or waivers that may be required in connection with the issue, transfer, offer and
allotment of Equity Shares and approving and issuing advertisements in relation to the Offer, and taking
such actions or giving such directions as may be necessary or desirable and to obtain such approvals,

conzents or waivers, as it may deem fit;

(xi) deciding, in consultation with the Selling Shareholders (to the extent required) and with the BRLM, the
pricing and terms of the Equity Shares, the Offer Price, the price band (including the offer price for anchor
investors), the size and all other terms and conditions of the Offer including the number of Equity Shares
ta be offered and transferred in the Offer, the Bid/ Offer Opening and Bid/ Offer Closing Date (including
bid opening and hid closing dates lor anchor investors), Discount (if any), Reservation and all other related
matters, including the determination of the minimum subseription for the Offer, in accordance with

Applicable Laws;

(xii) approving the draft red herring prospectus (“DRHP"), the red herring prospectus (“REP") and the
prospectus (“Prospectus”), the abridged prospectus (“Abridged Prospectus”) (including amending,
varying, supplementing or modilying the same, or providing any notices, addenda, or corrigenda thercto,
together with any summaries thereol, as may be considered desirable or expedient) in relation to the Olfer

as [inalised in consultation with the BRLM, in accordance with Applicable Laws;



(xiii)

(xiv)

(xv)

(xvi)

(xvii)

(xviil)

(xix)

(xx)

(xxi)

(xxii)

(xxiii)

(xxiv)

{xxv)

wilhdrn\\'ing the DRMP or the RHP or net proceeding with the Offer at any stage in accordance with

Applicable Laws and in consultation with the BRLM

settling any questions, difficuliies or doubts that may arise in relation to the Oller, in consultation with (he
BRLM if the need so arises;

approving suitable policies on insider trading, whistle blowing, risk management, and any other policies as
- - =k =

may be required under the SEBI Listing Ro.gulalirmﬁ or any other Applicable Laws;

secking the listing and trading approval of the Equity Shares on the Stock Exchanges, submitting the listing
application to such Stock Exchanges and taking all actions that may be necessary in connections with

obtaining such listing and tr ading approval;

appointing, n consultation with the BRLM, the registrar, advertisement agency, monitoring agency and
other intermediaries to the Offer, in accordance with the provisions of the SEBI ICDR Regulations and
other Applicable Laws, as well as legal counsels and banks or other agencies coneerned and entering into
any agreements or other instruments lor such purpose, to remunerate all such intermediaries/ag encies
including the payments of commissions, broker rages, ete. and (o terminate any agreements or arr angements

with such intermediaries/ agents;

dm:icling. in consultation with the BRLM, size, timing (including opening and clnsing dates), pricing, the
terms ol the izsue of the Equity Shares, and all other related matters regarding the Pre-1IPO Placement if
any, including the execution of the relevant documents with the investors, and rounding off, if any, in the

event of oversubseription and in accordance with applicable laws;

finalising an arranging for the submission of the DRHP to be submitted to the SEBI and the Stock
Exchanges for receiving comments, the RHP and the Prospecius to be filed with the Registrar of

Companies, and any corrigendum, addendum, amendments or supplements thereto;
authorising of the maintenance ol a register of holders of the Equity Shares;
§

finalising of the basis of allotment of the Equity Shares in accordance with Applicable Laws;
issuing advertisements in such newspapers as it may deem fit and proper in accordance with the SEBI ICDR

Regulations and other Applicable Laws;
accepting ane appropriating of the proceeds of the Fresh Issue in accordance with Applicable Laws; and

to open, maintain, operate and close a bank account of the Company in terms of the share escrow
agreement and the cash escrow agreement for the handling of refunds for the Offer and to authorize one or
more officers/ employees of the Company to exceute all documents/deeds as may be necessary in this
regard;

to make any applications (o, seck clarifications/ exemptions and obtain approvals [rom, il necessary, REI,

SEBI, Corporate Debt Restructuring Cell or 1o any other statutory and governmental authorities in



(xxvi)

(xxvii)

(xxviln)

(xxix)

(xxx)

(xxxi)

connection with the Offer, as may be required, (including for the purpose ol issue ol shares by the
Company to non-resident investors, including Non Resident Indians and Forcign Institutional Investors)
and wherever necessary, incorporate such modifications, amendments, alterations, corrections as rmay be

required in the DRHP, the RHP and the Prospectus;

to submit undertaking/certificates or provide clarifications to the Securities Exchange Board of Inclia and

the Stock Exchanges where the Equity Shares of the Company are proposed to be listed;

to make applications to the Stock Exc'lmngcs [or n-principal approval for li:iHng of its equity shares and to
execute and to deliver or arrange the delivery and file such papers and documents with the  Stock
Exchanges, including a copy of the DRHP filed with the Securities Exchange Board of India, as 1may be

required for the purpose;

to issue receipts, allotment letters, confirmation of allocation notes cither in physical or clectronic mode
representing the underlying Equity Shares in the capital of the Company with such leatures and attributes
as may be required and 1o provide [or the tradability and free transferability thereof as per market practices
and regulations, including listing on one or more Stock Exchanges, with power to authorise one or maore

officers of the Company to sign all or any ol the alore stated docunents;

to authorize and empower officers of the Company (cach, an *Authorized Officer”), for and on be half of
the Company, to execute and deliver, an a several basis, any declarations, affidavits, certificates, consents,
agreements and arrangements as well as amendments or supplements thereto as may be required from time
1o time or that the Authorized Officers consider necessary, appropriate or advisable, in connection with
the Offer, including, without limitation, engagement letter(s), memoranda of understanding, the listing
agreements, the registrar's agreement, the depasitories agreements, the issue agreement with the BRLMs
(and other entities as appropriate), the underwriting agreement, the syndicate agreement, share escrow
agreement, the escrow agreement and conlirmation of allocation notes, with the BRLMs, lead manager,
syndicate members, bankers to the Offer, registrar Lo the Offer, bankers 1o the Company, managers,
underwriters, guarantors, escrow agents, accountants, auditors, legal counsels, depositories, trustees,
custodians, advertising agencies, and all such persons or agencies as may be involved in or concerned with
the Otler, if any and to do or cause to be done any and all such acts or things that the Authorized Officer
may deem necessary, appropriate or desirable in order (o carry out the purpose and intent of the l'm-r_-goin_g
resolutions for the Offer and any such agreements or documents so executed and delivered and acts and
things done by any such Authorized Officer shall be conclusive evidence of the authority of the Authorized

Officer and the Company in so doing;
acceptance and appropriation of the praceeds of the Offer in accordance with the Applicable Laws; and

doing any other act and/or deed, negotiating and exceuting any document(s), application(s), agreement(s),
undertaking(s), deed(s), affidavits, declarations and certificates, and/or giving such direction, including any
direction to settle all questions, removing any difficulties or doubts that may arise [rom time to time in
relation ta the Offer or allotment of the Equity Shares in the Offer and utilizing the Offer Proceeds, in such
manner as the Board may deem [it, and giving such directions and/or instructions as it may from time to

time decide and accepting and giving cffect to such modifications, changes, variations, alterations,



deletions, additions as regares the terms and conditions, and taking such actions or giving such direct ions as
£ p

may be necessary or desirable and as it deems fit or as may be necessary or desirable with regard (o the

Oller,

RESOLVED FURTHER THAT, in connection with any ol the foregoing resolutions, the members of the
Board and/or a duly constituted committee thereaf, including the IPO committee and such other = ersons
as may be authorized by the Board, on behalf of the Company, be and are hereby severally authori zed 1o
execute and deliver any and all other documents, papers or instruments and to do or cause 1o be do e any
and all acts or things as may he necessary, appropriate or advisable in order to carry out the purposes and
intent ol the foregoing resolutions [or the Offer, and any such documents so executed and delivered «r acts
and things done or caused to be done shall be conclusive evidence of the authority of the Company in so
doing, and any document so executed and delivered or acts and things done or caused to be done prior 1o
the date hereal are hereby ratified, confirmed and approved as the acts and deeds of the Company, as the

case may be.

RESOLVED FURTHER THAT any one of the Board of Directors or Mr, Bibhu Kalyan Rauta, Cornpany
Secretary and Compliance Officer of the Company be and are hereby authorised to take all steps for giving
cffect to the aloresaid resolution, including filing of the necessary forms with the Registrar of Companies,

Tamil Nadu at Chennai.

RESOLVED FURTHER THAT, certified copies of this resolution be provided to these concerned under

the hands ol a Director or Company Secretary and Compliance Officer wherever required.”
Y | |

/ /CERTIFIED TRUE COPY//
FOR JAIN RESOURCE RECYCLING LIMITED
(FORMERLY KNOWN AS JAIN RESOURCE RECYCLING PRIVATE LIMITED)

BIBHU KALYAN RAUTA
COMPANY SECRETARY
M. NO: 31315
OLD NG, 9/1, NEW NO, 16/1, GROUND
FLOOR, MUTHU THOTTAM 2M° STREET,
KODAMBAKKAM, CHENNAI 600024



JAIN RESOURCE RECYCLING LIMITED JAIN

(Formerly Known as Jain Resource Recycling Private Limited) METAL GROUP

CERTIFIED TRUE COPY OF THE EXPLANATORY STATEMENT OF THE NOTICE OF THE
EXTRA ORDINARY GENERAL MEETING OF THE MEMBERS OF JAIN RESOURCE:
RECYCLING LIMITED (FORMERLY KNOWN AS JAIN RESOURCE RECYCLING PRIVATE
LIMITED) HELD ON SUNDAY, 23 MARCH 2025 AT 10.30 PM AT THE REGISTERED OIFFICE:
SITUATED AT THE LATTICE, OLD NO 7/1, NEW NO 20 40 FLOOR, WADDLES ROALD»,
KILPAUK, CHENNAT 600010,

em |:
The Company intends 1o list its equity shares ("Equity Shares™y on one or more recognised stocle
[P {HLE HILR) b

t'.\;r.'lmllgc.'i to enable the shareholders to have a lormal market place lor r]uul]ng with the Company's
equity shares. For this purpose, it is intended to undertale an issue of the Equity Shares ("Offer"). The
Company intends to undertake the Ofler and list the Lquity Shares at an opportune time in
consultation with the book running lead manager ("BRLM") and other advisors in relation to the Olffer
and subject to Applicable Laws and regulatory approvals, The Board has appointed M/Zs, DAM Capital
Advisars Limited, M/s. ICICI Securities Limited, M /s, Motilal Oswal Tavestiment Advisors Limitel
and M/s. PL Capital Markets Private Limited as BRLM to the Offer.

In view of the above and in terms of Sections 23, 42, 62(1)(¢), and other applicable provisions of the
W Il I
Companics Act, 2013 and the rules made thereander, cach as amended (the "Companics Act"), the

approval of the members of the Company is required through a special resolution,

The Company proposes to create, Lo oller, issue, allol andZor rransler Equity Shares consisting ol a
[resh issue of Equity Shares up to an aggregate amount of Rs. 500,00,00,000/- (Rupees Five Hundred
Crores ul'll_)') (im'lu(ling share premium), out ol the authorised share ('n|:itul ol the Cnmp.\l'l_y ("Fresh
lssue") and by way of an offer of sale of Equity Shares by certain of the existing and cligible
sharcholders of the Company, as may be determined at the Board's diseretion alter considering the
pru\niling market conditions and other relevant lactors ("Ofter for Sale" and tc:ugullwr with the Fresh
[ssue, the "Ofer”, on such terms, in such manner, at such tme and at such price or prices and as may
be discovered in accordance with applicable laws, including without limitation the Sccuritics and
Exchange Board of India (Issue ol Capital and Disclosure Requirements) Regulations, 2018, as
amended ("SEBI ICDR Regulations™), o various categories ol investors imr]uding qualificd
institutional investors, retail individual investors, non-institutional investors, non-resident Indians,
registered foreign portlolio investors and or eligible emplovees, as permitted under the SEBI 1CHR
Regulations and other applicable Taws. The Equity Shares allotted shall rank in all respects pari passu

with the uxisling E‘l”“:" Shares,

The proposed offering ("Offer") of the Equity Shares by the Company. The Board has in its meeting

held on March 21, 2025 appraved the Offer, subject to the approval of the members of the Campany,

With respect to the Olfer, the Company will be required to file a draft red herring prospectus (the

"DRHP") with the Securities and Exchange Board of India (the "SEBI") and the Stock Exchanges, and

Registered Office: THE LATTICE, Old No. 7/1, New No. 20, 4th Floor, Waddles Road, Kilpauk, Chennai 600 010, TN, India
Unit |': D-12, SIPCOT Indl. Complex, Gummidipoondi, Thiruvallur, 601 201, TN, India

Unit |1 ; Plot No. R1 - R3, Pappankuppam Village, SIPCOT Ind|. Complex, Gummidipoondi, Thiruvallur, 601 201, TN, India

T: +9144 4340 9494 E: info@jainmetalgroup.com W: www.jainmetalgroup.com CIN No, U27320TN2022PLC150206



subsequently [ile a red herring prospectus (the "RHP") with the Registrar of Companies, Tamill Nadu
at Chennai ("Registrar of Companies") and thereafter with SEBL, and the Stock Exchanges andd file a
prospectus with the Registrar of Companies and thereafter with SEBI and the Stock F.x::lmmgc:; 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 (including any statutory modilication(s) or re-enactment thereol, 1Tar the

time |Jcing in force)
Material information pertaining to the Offer is [ollows:
(i) Oller Price:

The price at which the Equity Shares will be allotted through the Offer shall be determined and
linalized hy the Cmnpnny in consultation with the BRLM in accordance with the SERI ICDR

Regulations, on the basis of the book building process,
(i) The ebject(s) of the Offer:

The proceeds fram the Offer shall be disclosed in the DRHP 1o be filed with SEBI in connection with
the Offer, The Board has the authority to modify the objects on the basis of the requirements of the
Company, subject to Applicable Laws. The price at which the Equity Shares will be allotted thrnugh
the Offer, as well as the price hand within which bidders in the Offer will be able to put in bids for
Equity Shares olfered in the Offer shall be determined and [linalised by the Company in consultation
with the BRLM to the Offer in accordance with the SEBI ICDR Regulations, on the basis of the book

building process.
(iii) Intention of Directors/ Key managerial personnel to subscribe to the Offer:

The Company has not made and will not make an olfer of equity Shares to any directors or key
managerial persommel. However, the directors or the key managerial personnel may apply for the
i )

Equity Shares in the various categories under the Offer in accordance with the SEBI ICDR Regulations.

Other than through their participation in the Offer as mentioned above, none of the directors ane key
managerial personnel of the Company and their relatives of (as defined in the Companies Act) are

concerned or interested in the proposed resolution.
(iv) Whether a change in control is intended or expected

No change in control is intended or expected asa resull of tlu; Offer.
(v) Allotment

The allotment of Equity Shares pursuant to the Offer shall be completed within such time period as

may be preseribed under applicable law.

(vi) Pre-Offer and post-Offer sharcholding pattern



The pre-Offer and post-Offer sharcholding pattern (to the extent applicable) shall be as disclessed in

the Olfer Documents liled in comection with the Offer

The Equity Shares are proposed to be listed on the BSE Limited and the National Stock Excha nge of
India Limitee ane the Company will be required to enter into listing agreements with each of thes Stock

Exchanges,

The Board recommends the resolution for your approval. Additionally, 10 the extent the above
requires amendments to be made in terms of the Companies Act, 2013 and the rules theresunder
(including any statutory modilication(s) or re-enactment thereof, for the time being in force, the
"Companies Act, 2013 the SEBI ICDR Regulations, any other law or il recommended by v-arious

advisors to the Company in connection with the Offer, the Board will make necessary amendmer 1ts,
- ! -

All the directors, key managerial personnel and relatives of directors and/or key managerial per=onnel
(as defined in the Companies Act, 2013) may be deemed to be concerned or interested in the
proposed resolution to the extent of their sharcholding in the Company and to the extent shares may

I subseribed for and allotted in their names.

Item 2;

In terms of the Foreign Exchange Managmmim Act, 1999, as amended, the Foreign Exchange
Management (Non-debt Instruments) Rules, 2019 (the "FEMA Rules"), the Master Direction-Foreign
Investment in India issued by RBI through Master Direction No. 11/2017-18 and the Consolidated
Policy Circular of 2017, as amended (together with the FEMA Rules, the "FEMA Laws"), the Non-
resident Indians ("NRI") and the Overseas Citizens of India ("OCI"), together, can acquire and hold
up to an aggregate limit of 10% of the paic up equity share capital of a listed Indian company. The
FEMA Laws [urther provide that the limit of 10% can be [urther increased up to 24%, by passing a
special resolution 1o that effect by the shareholders of the Indian company and followed by necessary
filings, il any with Reserve Bank of India, The Board ol Directors of the Company has, at its mecting
held on March 21, 2025 ("Board Resolution"), proposed, subject to the approval of the shareholders
by way of a special resolution, to linalize the foreign investment limit of NRIs and OCls upto 24% of

the paid up equity share c:a[j:ilnl of the Company.

None al the Directors and Key I\rh‘umgt:rial Personnel of the Company or their relatives is concerned or
interested, financially or otherwise, in the said resolution, save and except as shareholder and 10 the

extent of their rs]mrcho]ding in the Company.

The Board accordingly recommends the resolution set out in Item No. 2 of the notice as Special

Resolution [or the kind approval of the members,

Noene of the Director or any of the Key Managerial Personnel of the Company or their relatives are,

directly or indirectly, concerned or interested in the Resolution.



Item 3:

The Reserve Bank of India (RBI), through amendments to the Foreign Exchange Management (Non-
Debt Instruments) Rules, 2019, has permitted Foreign Portlolio Investors (FPIs), including their
investor groups, to invest in Indian companies up to the sectoral cap/statutory limit applicable to the
respective i|1:.|ustr}r. Far campanics operating in the pharm:u‘:c-uLif_-n] sector, the sectoral cap is 100%,
subject to compliance with applicable conditions. However, any increase in the FPI investment limit
beyond 24% of the paid-up equity capital of the Company requives approval of the shareholders

through a ."ipmf'ial Resolution.

The Board of Directors of the Company, at its meeting held on March 21, 2025, approved, subject to
the approval of the Members by way of a Special Resolution, the enhancement of the investment limit
for TPls up to the sectoral limit prescribed by the RBI from time Lo time. Increasing the FPI
investment limit to the sectoral cap will enhance the visibility and weightage of the Company's shares
in global benchmark indices, which are widely tracked by institutional investors, This increase is
expected 1o atract greater oreign investment, thereby improving the liquidity and marketability of

l] ¢ CO]H]}EIH \f‘ 5 .‘-‘ihﬂ res.

The Resolution set out at fem No.3 of the accompanying Notice will enable the Flls who are
nsidered 1o be prudent investors, w acquire shares of the Company through authorised dealers

within the revised ceiling, under the Portfolio Investment Scheme of FEMA.

Your Directors, therefore, recommend the resolution for your approval. None ol the Directors of the

(_fumpnny is, in any way, concernetd or interested in the resolution,

/ /CERTIFIED TRUE COPY//
FOR JAIN RESOURCE RECYCLING LIMITED
(FORMERLY KNOWN AS JAIN RESOURCE RECYCLING PRIVATE LIMITED)

E?c" e \'Lq‘_‘\(bi‘ﬁ,

BIBHU KALYAN RAUTA
COMPANY SECRETARY
M. NO: 31315
OLDNO.9/1, NEW NO. 16/1, GROUND FLOOR, MUTHU THOTTAM 2M0 STREET,
KODAMBAKKAM, CHENNAI 600024



