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CERTIFIFED TRUE COPY OF THE RESOLUTION PASSED BY THE MEMBERS OF SAMPRE
NUTRITIONS LIMITED THROUGH POSTAL BALLOT (REMOTE EVOTING) ON THURSDAY,
22"° DECEMBER, 2022

ITEM NO. 1

APPROVAL FOR RAISING OF FUNDS AND ISSUANCE OF SECURITIES BY THE COMPANY
THROUGH QIP AND/OR FCCB AND/OR ANY OTHER PERMISSIBLE MODES:

“RESOLVED THAT pursuant to the provisions of Sections 23, 42, 62, 71 and other applicable
provisions, if any, of the Companies Act, 2013 including the rules framed thereunder, including the
Companies (Prospectus and Allotment of Securities) Rules, 2014 and the Companies (Share
Capital and Debentures) Rules, 2014 (including any amendment(s), statutory modification(s) or re-
enactment (s) thereof), (the “Companies Act”), in accordance with the provisions of the
Memorandum and Articles of Assaociation of the Company, the Securities and Exchange Board of
India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the “SEBI
ICDR Regulations"), the Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended, the Foreign Exchange Management
Act, 1999, (the "FEMA") including any amendment(s), statutory modification(s), variation(s) or re-
enactment(s) thereof, or the rules and regulations issued thereunder, including the Foreign
Exchange Management (Borrowing or Lending) Regulations, 2018, as amended, and the circulars
or notifications issued thereunder including the Master Directions on External Commercial
Borrowings, Trade Credits and Structured Obligations dated March 26, 2019, as amended vide the
circular on External Commercial Barrowings (ECB) Policy — Rationalisation of End-use Provisions
dated July 30, 2019 and as amended from time to time and the Master Direction on Reporting
under Foreign Exchange Management Act, 1999 dated January 1, 2016, as amended the Foreign
Exchange Management (Debt Instruments) Regulations, 2019, (together the “ECB Guidelines”) as
amended the Depository Receipts Scheme, 2014, as amended (the “2014 Scheme”), the
Framewaork for issue of Depository Receipts dated October 10, 2019 issued by the Securities and
Exchange Board of India, the Issue of Fareign Currency Convertible Bonds and Ordinary Shares
(Through Depository Receipt Mechanism) Scheme, 1993, as amended (the “1993 Scheme”), the
extant consolidated Foreign Direct Investment Palicy, as amended and replaced from time to time
and the Foreign Exchange Management (Non-debt Instruments) Rules, 2019, as amended, the
Foreign Exchange Management (Transfer or Issue of any Foreign Security) Regulations, 2004,
including any amendments, statutory moadification(s) and / or re-enactment(s) thereof, and such
other applicable statutes, rules, regulations, guidelines, notifications, circulars and clarifications
issued/ to be issued thereon by the Government of India, Ministry of Finance (Department of
Economic Affairs), Department for Promotion of Industry and Internal Trade, Ministry of Corporate
Affairs, , the Reserve Bank of India (“RBI”), the Securities and Exchange Board of India (“SEBI”),
BSE Limited or any other stock exchange where the equity shares (the “Equity Shares”) of the
Company are listed (together the “Stock Exchanges”), and/or any other regulatory/ statutory
authorities under any other applicable law, from time to time (hereinafter singly or collectively
referred to as the “Appropriate Authorities”), to the extent applicable and subject to the term(s),
condition(s), modification(s), consent(s), sanction(s) and approval(s) of any of the Appropriate
Authorities and guidelines and clarifications issued thereon from time to time and subject to such
conditions and modifications as may be prescribed by any of them while granting such approvals,
consents and sanctions, which may be agreed to by the Board of Directors of the-Eampany
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(hereinafter referred to as the “Board”, which term shall deemed to include any Committee(s)
constituted/ to be constituted by the Board, from time to time, to exercise its powers including
powers conferred by this resolution), approval of the Members of the Company be and is hereby
accorded to the Board to create, offer, issue and allot such number of Equity Shares and/or any
securities convertible or exchangeable into such number of Equity Shares, including but not limited
to convertible debentures and/or preference shares (compulsory and/or optionally, fully and/or
partly) and/ or warrants with non-convertible debentures with the rights exercisable by the warrant
holders to exchange such warrants with Equity Shares and/or foreign currency convertible bonds
(“FCCB”) andlor foreign currency exchangeable bonds (“FCEB”) which are convertible or
exchangeable into Equity Shares, and/ or preference shares and/or Global Depository Receipts
(“GDRs”) and/or any other financial instruments/ securities convertible into and/or linked to Equity
Shares (including warrants (detachable or not), or otherwise, in registered or bearer form) (all of
which are hereinafter referred to as “Securities”), secured/un-secured listed on recognized stock
exchanges in India, whether Rupee denominated or denominated in one or more permissible
foreign currencies, and/or any combination of any of the aforementioned Securities, in one or more
tranches and/or one or more issuances simultaneously or otherwise for an aggregate amount of
up to and not exceeding USD 100 Million only (US Dollar One Hundred Million) or its equivalent in
Indian rupees or in any other currency(ies) (inclusive of such premium as may be fixed on such
Securities), through one or more preferential issue(s), private placement(s), qualified institutions
placement(s), pursuant to Chapter VI of SEBI ICDR Regulations (“QIP”), and/ or any combination
thereof or any other method as may be permitted under applicable laws to eligible investors, in the
course of domestic or international offerings, through issue of prospectus and/or letter of offer
and/or placement document and/or offering circular and/or other permissible/ requisite offer
documents to any eligible person, including Qualified Institutional Buyers, within the meaning
prescribed under Chapter VI of SEBI ICDR Regulations (“QIBs™), foreign/ resident investors
(whether institutions, banks, incorporated bodies, mutual funds, individuals, trustees, stabilizing
agent or otherwise), venture capital funds (foreign or Indian), alternative investment funds, foreign
portfolio investors, Indian and/or multilateral financial institutions, mutual funds, non-resident
Indians, pension funds and/or any other categories of investors, whether they be holders of the
Securities or not (collectively referred to as the “Investors”), at such price or at a discount or
premium to market price, as permitted under applicable laws, and in such manner and on such
terms and conditions as may be deemed appropriate by the Board in its absolute discretion
including the discretion to determine the mode of issuance of Securities and/or categories of
Investors to whom to offer, issue and allot such Securities as may be permitted under applicable
laws and regulations.

“RESOLVED FURTHER THAT in accordance with the provisions of the SEBI ICDR Regulations,
the relevant date for determining the price of the Securities to be issued by way of
QIP/FCCBs/FCEBs or by way of any other issue(s) shall be the date of the meeting in which the
Board decides to open the proposed issue or such other date, as may be prescribed by the
applicable laws from time to time.

“RESOLVED FURTHER THAT if the Company proposes to issue and allot any Securities by way
of QIP to QIBs pursuant to and in terms of Chapter VI of the SEBI ICDR Regulations and the 1993
Scheme:

1. The issue and allotment of Securities shall be completed within 365 days from the date of
passing of this resolution or such other time as may be allowed under the Companies Act
and/or the SEBI ICDR Regulations, from time to time;

2. The “relevant date” for determination of the floor price of the Equity Shares to be issued
shall be:

a) in case of allotment of Equity Shares in a QIP or upon conversion of FCCBs pursuant
to the 1993 Scheme, the date of meeting in which the Board decides to open the issue,
and/or,




b) in case of allotment of eligible convertible Securities, either the date of the meeting in
which the Board decides to open the issue of such convertible securities or the date on
which the holders of such convertible securities become entitled to apply for the Equity
Shares, as may he determined by the Board,;

3. the QIP shall be made at such price not less than the price determined in accordance with
the pricing formula provided under the SEBI ICDR Regulations (“QIP Floor Price"), and the
price determined for a QIP shall be subject to appropriate adjustments in accordance with
the provisions of the SEBI ICDR Regulations, as may be applicable and the Board, at its
absolute discretion, may offer a discount of upto 5% (five per cent) or such other discount
as may be permitted under applicable law (including under the SEBI ICDR Regulations
with respect to the QIP Floor Price) for any of Securities;

4. The issue and allotment of fully paid-up Securities, except as may be permitted under the
SEBI ICDR Regulations, the ECB Guidelines, the 1993 Scheme and other applicable laws
(or any combination of the Securities as decided by the Board), shall only be to QIBs within
the meaning of Chapter VI of the SEBI ICDR Regulations and no allotment shall be made,
either directly or indirectly, to any person who is a promoter or any person related to
promoters in terms of the SEBI ICDR Regulations.

“RESOLVED FURTHER THAT in pursuance of the aforesaid resolution the Securities to be so
created, offered, issued and allotted shall 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
Securities of the Company, if any, and the Equity Shares, issue and allotted pursuant to and in
terms of this resolution shall rank pari passu in all respects with the then existing Equity Shares of
the Company.

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and
is hereby authorized to do all such acts, deeds, matters and take all such steps as may be
necessary including without limitation, the determination of the terms and conditions of the issue of
Securities including timing of the issue(s), the class/category of Investors to whom the Securities
are to be issued/offered, number of Securities, number of issues, tranches, floor price, issue price,
interest rate, premium/ discount, redemption, allotment of Securities, disposal of Securities which
are not subscribed, listing of such Securities with recognised stock exchange in India or abroad.

“RESOLVED FURTHER THAT for the purpose of giving effect to this resolution, the Board be and
is hereby authorized to do all such acts, deeds, matters and take all such steps as may be
necessary including without limitation to sign and execute all deeds, documents, undertakings,
agreements, papers and writings as may be required in this regard including without limitation, the
private placement offer letter (along with the application form), information memorandum, offering
circular, disclosure documents, subscription or purchase agreement, trust deed, agency
agreement, placement document, placement agreement and any other documents as may be
required, and to settle all questions, difficulties or doubts that may arise at any stage from time to
time, and to engage, appoint all intermediaries including without limitation consultants, lead
managers, co-lead managers, managers, merchant bankers, advisors, counsels, bankers, escrow
agent, depository, custodian, registrar, trustee, etc, and to enter into and execute all such
agreements/arrangements/ memorandum of understanding with them, as may be considered
necessary or appropriate to finalize, approve and issue any document(s), including but not limited
to prospectus and/ or letter of offer and/or circular, documents and agreements including filing of
such documents (in draft or final form) with any Indian or foreign regulatory authority or Stock
Exchanges and sign all deeds, documents and writings and to pay any fees, commissions,
remuneration, expenses relating thereto and with power on behalf of the Company to settle all
questions, difficulties or doubts that may arise in regard to the issue, offer or allotment of
Securities and take all steps which are incidental and ancillary in this connection, including in
relation to utilization of the issue proceeds, as it may in its absolute discretion deem fit.




“RESOLVED FURTHER THAT the Board be and is hereby authorised to delegate all or any of the
powers herein conferred to any director(s), committee(s), executive(s), officer(s) or
representatives(s) of the Company or to any other person, as may be necessary to give effect to
this resolution.

“RESOLVED FURTHER THAT the Board be and is hereby authorised to seek any approval that
is required in relation to the creation, issuance and allotment and listing of the Securities, from any
statutory or regulatory authority or the Stock Exchanges and/or internationally recognised stock
exchanges. Any approvals that may have been applied for by the Board in relation to the creation,
issuance and allotment and listing of the Securities are hereby approved and ratified by the
members.”

Above Resolution passed as Special Resolution with requisite majority.
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