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CERTIFIED TRUE COPY QF THE SPECIAL RESOLUTION PASSED IN THE EXTRA-
ORDINARY GENERAL MEETING OF THE MEMBERS OF GLOBAL SURFACES LIMITED
HELD ON MONDAY 25TH APRIL 2022 AT 12:00 PM AT THE REGISTERED OFFICE OF
THE PANY_ PA-10-006 E RING A RELAT STRI
AHINDRA WORLD CITY TEH- SANGANER JAIPUR R] 302037 IN

mNo. 11 and All fEqui es to Th lic (Initial Public Offer

"RESOLVED THAT pursuant to the provisions of Section 62(1)(c) and other applicable
provisions, if any, of the Companies Act, 2013 (including any amendments, modifications
or re-enactment thereof, for the time being in force) (the "Companies Act, 2013") and the
rules made thereunder, the Securities Contracts (Regulation) Act, 1956 ("SCRA™) as
amended, and the rules framed thereunder, the Securities and Exchange Board of India

O (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended ("SEBI
(ICDR) Regulations”), other applicable laws, rules, regulations, policies or guidelines,
including the rules, regulations, guidelines, notifications and circulars, if any, prescribed
by the Government of India, the Reserve Bank of India ("RBI"), Securities and Exchange
Board of India ("SEBI") or any other competent authority (collectively, the "Regulatory
Authorities"), from time to time, to the extent applicable, including provisions of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (the "SEBI (LODR)
Regulations") governing disclosure and obligations of stock exchanges, where the equity
shares of GLOBAL SURFACES LIMITED (the "Company") are proposed to belisted on the
Stock Exchanges and in accordance with the provisions of the Memorandum and Articles
of Association of the Company and subject to approvals, consents, permissions and
sanctions as might be required from the Regulatory Authorities and other third parties,
and subject to such conditions as might be prescribed by them while granting such
approvals, consents, permissions and sanctions and which may be agreed tec by the Board
of Directors of the Company (hereinafter referred to as the "Board"), consent of the
Members be and is hereby accorded for an initial public offering (the “Offer” or “IP0"}
through a fresh issue of equity shares not exceeding 1,50,00,000 (One Crore Fifty Lakhs

O only) equity shares of face value of ¥ 10/- (Rupees Ten only) each or such other equity
shares as may be decided by the Board and an offer for sale of up to 40,00,000 (Forty
Lakhs only} equity shares, by existing shareholders, at such price including premium as
may be decided in any mode whether fixed or through Book-Building mechanism to such
person or persons, who may or may not be the members of the Company and as the Board
may, at its sole discretion, decide in consultation with the Lead Manager(s) ("LMs") or
Book Running Lead Manager(s) (“BRLMs"), so appointed including foreign/ resident
investors, eligible Foreign Institutional Investors ("FlIs"), Foreign Portfolio Investors
("FPIs"), sub-accounts of eligible FIls/FPls, Foreign Venture Capital Investors, Indian
and/or multilateral financial institutions, mutual funds, non-resident Indians, qualified
institutional buyers, eligible employees of the Company, retail investors, bodies
corporate, any other company/companies, private or public or other body corporate(s)
or entities whether incorporated or not, and such other persons in one
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or more combinations thereof, and/ or any other categories, the price including the
premium to be offered in the manner, and on the terms and conditions as the Board may,
in its absolute sole discretion, decide, in consultation with the LMs or BRLMs, whether the
price at which the equity shares are to be offered, at par or at premium and whether for
cash or other consideration, including discount for any category of investors, as permitted
under applicable laws, and the decision to determine the category or categories of
investors to whom the offer, issue and allotment/ transfer shall be made to the exclusion
of all other categories of investors on such terms and conditions as may be finalized by
the Board, in consultation with the LMs/ BRLMs, and that the Board may finalize all
matters incidental thereto as it may in its absolute discretion think fit and to list the equity
shares on the stock exchange as may be decided by the Board from time to time.

O RESOLVED FURTHER THAT all the new equity shares as aforesaid to be offered and

allotted in the manner aforesaid shall be subject to the Memorandum and Articles of
Association of the Company and shall rank pari-passu inter se in all respects with the then
existing equity shares of the Company except as otherwise provided pursuant to the
terms of the Offer in any of the Offer documents.

RESOLVED FURTHER THAT over subscription to the extent of 10% of the Offer be
retained for the purpose of rounding off while finalizing the basis of allotment.

RESOLVED FURTHER THAT Board may determine the terms of the Offer including the
class of investors to whom the securities are to be allotted, the number of securities to be
allotted in each tranche, offer price, premium amount on offer, listing on the Stock
Exchanges in India as the Board in its absolute discretion deems fit, and further, the Board
may do all such acts, deeds, matters and things as it may in its absolute discretion deem
necessary, proper or desirable and to settle any question, difficulty or doubt that may
arise in regard to the Offer including but not limited to allotment and utilization of the
proceeds and further to do all such acts, deeds, documents and agreements, matters and |
things and to appoint LM(s)/BRLM(s), advisor(s), if any, and such intermediaries as may |

O be required in the process and to finalize the issue expenses including payments to
intermediaries, regulators and any other entities as may be required and to decide on the
structure of the Offer and execute all documents and writings as may be necessary,
proper, desirable or expedient as it may deem fit including the various agreements for the
Offer with various parties and to give such directions and/or instructions as it may from
time to time decide and to accept and give effect to such modifications, changes,
variations, alterations, deletions, additions as regard the terms and conditions, including
the timing of the Offer, premium to be charged on the equity shares and to vary the size
of the Offer as the Board may in its absolute discretion decide in the interest of the
Company without requiring any further approval of the members or in relation to raising
of resources as authorized herein 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 behalf.
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RESOLVED FURTHER THAT pursuant to the applicable provisions of the Foreign
Exchange Management Act (FEMA), 1999, the Companies Act, 2013 and all other
applicable laws, rules, regulations, guidelines, such approvals, consents and permissions
of the Regulatory Authorities, other authorities, institutions or bodies as may be
necessary and subject to such conditions as may be prescribed by any of the concerned
authorities while granting such approvals, permissions and sanctions, which may be
agreed to by the Board, consent of the Board be and is hereby accorded for investment in
the equity shares of the Company by Foreign Institutional Investors (FlIs) including their
sub-accounts registered with the SEBI up to the sectoral cap as applicable or upto such
other limit as may be permitted by law and approved by the Board of Directors of the
Company.

O RESOLVED FURTHER THAT the Company and subject to the compliance with the
provisions of Sections 42 and 62(1)(c) of the Companies Act, 2013 and the rules framed
thereunder, and subject to such other consents and approvals as may be required, the
consent of the Members be and is hereby accorded to consider the issue and offer of such
number of up to 15,00,000 (Fifteen Lakh only) equity shares on private placement basis,
to select investors as may be permitted under Applicable Laws prior to filing of the Offer
Document (“Pre-IPO Placement”) at such other price as the Board may, in consultation
with the BRLM, determine in accordance with the Companies Act 2013, the SEBI ICDR
Regulations and other Applicable Laws and do all such other acts, deeds, matters and
things as the Board may from time to time, in their absolute discretion deem fit in relation
to the foregoing and in the event of happening of Pre-IPO Placement, the size of the [PO
would be reduced to the extent of Equity Shares issued and allotted under Pre-IPO
Placement.

RESOLVED FURTHER THAT the Board be and is hereby authorized at its discretion, to
further delegate by way of authorization in favor of any of the members of the Board ora
committee thereof to do all the necessary acts and take necessary steps that may be
@ deemed expedient to give effect to the resolutions.

RESOLVED FURTHER THAT Mr. Mayank Shah, Managing Director of the Company be
and is hereby authorized to appoint BRLM(s), advisor(s), if any, registrar and transfer
agent, monitoring agency and such intermediaries as may be required in the process and
to finalize the offer expenses including payments to intermediaries, regulators and any
other entities as may be required and executing and delivering any agreements and
arrangements or supplements thereto in connection with the Offer and any such
agreements or documents so executed and delivered and acts and things done by the
Managing Director shall be conclusive evidence of the authority of the Managing Director
and the Company in so doing and that any such action already taken or to be taken is
hereby ratified, confirmed and/or approved as the act and deed of the Authorized Officer
and the Company, as the case may be.
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RESOLVED FURTHER THAT any of the Director(s) of the Company and/or the Company
Secretary be and is hereby authorized severally to file the required forms with the
Registrar of Companies, and to do all such acts, deeds, matters and things as may be
considered necessary, desirable and expedient for giving effect to this resolution and to
settle any question or difficulty that may arise with regard to the aforesaid purpose and
which it may deem fit in the interest of the Company.”

For Global Surfaces Limited

For GLj%URFACES LIMITED |

Managing Director
DIN: 01850Y59aging Director
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EXPLANATORY STATEMENT UNDER SECTION 102 OF COMPANY ACT, 2013

.

The Company is carrying on the business of Quartz Stones, marbles, tiles etc. and has done
exceedingly well in the past few years. The Board feels that considering the expanding business
activities of the Company, in order to further meet the funding requirements of the Company so
as to facilitate growth, the Board of Directors of your Company propose to make an Initial Public
Offer of equity shares through a fresh issue of equity shares up to 1,50,00,000 (One Crore Fifty
Lac Only) equity shares of the face value of Rs. 10/- (Rupees Ten only) at such price including
premium each and offer for sale of up to 40,00,000 (Forty Lac Only) Equity Shares of the face
value of Rs. 10/- (Rupees Ten only) at such price including premium each by existing
shareholders as may be decided by the Board at such price as may be determined in any mode
whether fixed or through Book-Building mechanism in consultation with the merchant banker(s)
or any other advisor(s) and by following the procedures stated in the provisions ef Section 62
and other applicable provisions, if any, of the Companies Act, 2013 (including any amendment or
re-enactment thereof) and the Rules framed there under, the provisions of the Securities
Contracts Regulations Act, 1956 and the Rules framed there under, the SEBI (Issue of Capital and

Disclosure Requirements) Regulations, 2018. The shares would be eligible for being listed on
recognized Stock Exchanges in India.

The details regarding number of shares to be offered/offer price shall be decided in consultation
of merchant bankers.

Additionally, to the extent the above requires amendments to be made in terms of the Companies
Act, 2013 (including any statutory modification(s) or re-enactment thereof, for the time being in
force, the Companies Act, 2013, the SEBI (ICDR) Regulations, any other law or if recommended
by various advisors to the Company in connection with the IPO, the Board will make necessary
amendments.

Mr. Mayank Shah, being the promoters as well as directors of the Company are deemed to be
interested in the proposed resolution.

The Board of your Company recommends these resolutions for your approval.

The Board of Directors recommends passing of the special resolution as contained in item No. 1
of the notice.

Directors and their relatives are concerned or interested in the said resolution only in their
capacity as a member of the Company.

For GLOBAL SURFACE
v GLOBAL SURFAGES LIMTED

N/
Mayank Shah
Managing Directo { Director

DIN: 01850199

@LQEHLQUARTZ

Engineering & Related Industries, Mahindra World City, RIICO Industrial Area, Bagru Ext., Jaipur 303007,

Registered Office & Quartz Division: Plot No. : PA-010-006, SEZ ‘ Natural Stone Division: Plot No. : E40-42, G43-47
Teh. Sanganer, Jaipur 302037 (Rajasthan), Ph. 0141-7191000 Rajasthan (India) Ph. 0141-2865186/87, +91 99822 49800

© info@globalsurfaces.in @ www.globalsurfaces.in @ © ®



