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NOTICE be and is hereby given that an Extraordinary General Meeting of senco Gold Limited

(the "Company") will be held on Monday, 11th April, 2022 at the registered and corporate

office of the company at ,,Diamond PrestiSe" 41 A A.J.C. Bose Road, 10th Floor , Kolkata-700017 at

11.30 a.m. to transact the following matters and if thought fit, to pass the following

resolutions.

This notice is a shorter notice of 1 day and is given pursuant to Section 101(1) of the

Companies Act, 2013 in accordance with the Articles of Association of the Company'

AS SPECIAL BUSINESS

1. RAISING OF CAPITAL THROUGH AN INITIAT PUBLIC OFFERING

"RESOLVED pursuant to the provisions of Sections 23, 62(1Xc) and all other applicable provisions, if

any, of the companies Act, 2013, and the rules and regulations made thereunder, (including any

statutory modifications or re-enactment thereof, for the time being in force) ("companies Act''), and

in accordance with and subject to the provisions of the Securities Contracts (Regulatlon) Act, 1955,

and the rules made thereunder, as amended, the Securities and Exchange Board of lndia (lssue of

Capital and Disclosure Requirements) Regulations, 2018, as amended (the "SEBI ICDR Regulations"),

the Securities and Exchange Board of lndia (Listing Obligations and Disclosure Requirements)

Regulations, 2015, as amended ("SEBl tisting Regulations"), the Foreign Exchange ManaBement Act,

1999, as amended, and the rules and regulations made thereunder including the Foreign Exchange

Management (Non-debt lnstruments) Rules, 2019, as amended and arry other applicable rules,

regulations, guidelines, clarifications, circulars and notifications issued by Government of lndia

("Gol"), Securities Exchang e Board of lndia ("SEB|") or Reserve Bank of lndia ("RBl"), Department for

Promotion of lndustry and lnternal Trade ("DPllT") and any other applicable laws, rules and

regulations, in lndia or outside lndia (including any amendment thereto or re-enactment thereof for

the time being in force) (collectively, the "App licable Laws"), and in accordance with the provisions of

the Memoi'andum of Association and the Art icles of Association of the Company and the uniform

listing agreements to be entered into between the Company and the respective stock exchanges

where the Equity Shares are proposed to be listed ("the Stock Exchanges"), and subject to any

app rovals from the Gol, the Registrar of Companies, West Benga lat Kolkata ("Roc"), SEBI, RBl, the

Department of Economic Affairs, Ministry of Finance, Governnlent of lndia ("DEA"), Ministry of

Com merce and lndustry, Government of lndia, DPIIT and all other appropriate statutory authorities

and departments (the "Regulatory Authorities"), and such other approvalS, consents, waivers,

permissiotts and sanctions, the consent, approval, authority and sanction of the members be and is

hereby granted to offer, allot and/or transfer such number of equity shares of face value of { 10 each

of the ComPanY (the "Equity Shares" ) up to an aggregate of < 3,250 .OO million comprising of a fresh

issue of EqultY Shares (the "Fresh lssue", which together with anY offer for sale of EquitY Shares bY

existing shareholders of the Company, is hereinafter referred to as the "OfferJ') at a price to be

determined in consultation with the book running lead managers appointed in respect of the offer

("BRIMs"), through the book building Process in term s of the SEBI ICDR Regulations or otherwise in

accordance with Applicable Law, at such Premium or d iscount per Equity Share as permitted under
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Applicable Laws and as may be fixed and determined by the company and the selling shareholders in

consUltationwiththeBRLMsinaccordancewiththesEBllcDRResulations,outoftheauthorizedshare
capital of the company tc any cateBory of person or persons as permitted under Applicable Laws' who

may or may not be the ,t'"l."t'oiaZittl oi the Company as the Board may' decide' including anchor

investors and qualified instit,tionti iuy"", on" oi more of the members of the Company' eligible

employees(throuShareservationorotherwise),HinduUndividedFamilies,foreignportfolioinvestors,
venture capital funds, alternative investment funds' non-resident lndians' state industrial

development corporations, in""itt companies' provident funds' pension funds' National

lnvestment Fund, ins rance trnJ, ,"t up by army, navy, or air force of the Union of lndia, insurance

funds set up and managed uv ti" 
-o"p".tr"nt 

of posts, tndia, trusts/societies registered under the

societies Registration Act, 1860, development financial institutions, systemically important non-

banking financial co,np"ni"r, lnoi"r, ,uiuatrunas, inaian public, bodies corporate, companies (private

"r'prt"f 
ii "l "if,., "ntltle, 

1*heitter incorporated or not)' authorities' and to such other persons

".[Ol"g'f,,gtt 
net worth individuals' retai! 

'nCividual 
bidders or other entities' in one or more

combinations thereoi and/or any other category of investors as may be permitted to invest under

Applicable Laws (collectively referred to 
's 

th-" "in'"'to"") by way of the Offer in consultation with

the BRLMS and/cr underwriters and/oi the stabilizing agent pursuant to a green shoe option and/or

other advisors or r".h p""on' 
"-ppiinted 

for the Offer ind on such terms and conditions as may be

finalised by the Board in consulta-,Ln *i,n ,nu BRLMs through an offer document, rrrosp_ectus^and/or

an offering memorandum, u. ,"-qu-ir"a, .nJ ar'e decision to deternllne the category or categories of

lnvestors to whom tne atrotmerrt'anoTor transfer shall be made to the exclusion of all other categories

of lnvestors and in such ,ann", * ti" soard raay in its discretion, deem fit, inciudlng in consultation

with the BRLN4s, unde:'*rlters anlio|, ott* ta'itoo 
"s 

may be appointed for the offer'on:::l'"|."

as may be deemed appropriate b; the Board' and that the Board in cotlsultation with the BRLM5 may

finarise a, matters incidentar ;ti;";r ii may in its absolute discretion thinks fit' Further' in

consultation with the stock exttt'ngt"n ovarsuLscription' to the extent of 1% of the offer may be

made for the purpose of makin'g'"irl*"* ," minimum lots, while finalizing the basis of allotment'

REsoLvED FUBTHER THAT the Soard be and is hereby authorized on oehalf of the company to make

available for allocation a portion of the Offer to anY categorylies) of persons permitted under

ApplicaL'le Law, including *itnoJt tirnit"tion' eligible employees (the "Reservation") or to provide a

discount to the issue ,r,.",o ,li.'i inJiuiJr.r ui-aa." or eliBible emplovees (the "Discouny)i and to

take any and all actions ln tonnuttion *'th any Reservation or Discount as the Board may think fit or

proper in its absoiute oir.r"tion,ln.iuaing, *lit ort limitation, to negotiate, finalize and execute anv

docurnent or agreern"nt, anO 
"ny 

amend;ents' supplements'.notices or corrigenda thereto; seek anY

consent o:'approval reqt'irerl o"n"l""t|.v' gi" Cirections ot instructions and do all such acts' deeds'

matters and things as ,r," u"r'ro'r.rr-j.#time to time, in its absolute discretion, think necessary'

appropriate, or de'i"Uf"; 
"nO 'Jtii" 

any question' aimculty' or doubt that may arise with regard to or

ln relation to the foregoing'
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"RESOLVEO FURTHER THAT, in accordance wirh the p rovisions of Sections 23, 62(1Xc)' 42 and any

other aPPlicable Provisions, if any, of the Companies Act, 2013, and subject to such further corpor"te

and cther aPProvals as maY be required, in-PrinciPle aP proval of the shareho!ders is herebY accorded

to allot uP to such number of Equity Shares as may be decided bY it' to certain investors Prior to filing

of the red herring ProsPectus with SEBI ("Pre-lPO Placement"), at suchother price as the Board may,

determine, in consultation with the

in liBht of the then prevailing marke t condit
BRLMS,

ions and in accordance with th
underwriters, Placernent agents and / or other advisors,

e Companies Act 2013, the
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,rU, ,ar* Regulations and other applicable laws' reBulatio.ns' policies or guidelines' ln the event of

happening of Pre-rpo ptacement, t"tiJs''" "iti" 
ott"t *"uld be reduced to the extent of Equity Shares

issued under Pre-lPO Placement'"1

REsoLvEDFURTHERTHATtheEquitysharesissued,allottedortransferredpursuanttotheoffer
along with the remaining "*i'tinl'iJ'"t 

ntfd by th" tu""nt shareholders shall be listed on one or

morJ recognized stock exchanges in lndia'

REsoLvEDFURTHERTHATtheEquitySharesissued,allotted^andtransferredpursuanttotheoffer
shall be subject to ,n" *"n1o'uniJ' of nssociation and the Articles of Association of the Company'

as aoolicable and sha ,"nr pr.i'iJrr,iin .,ir".0".* *,,tr the existlng Equity shares of the company

including rights in respect of dividend'

REsotvEDFURTHERTHATallmoniesreceivedoutoftheoffershallbetransferredtoaseparatebank
account referred to in section ;;6;;;;arrpanies Act, 2013, and apprication monies received

pursuant to the offer shall oe refunied within such time, as specified by sEBl and in accordance with

applicable law, or the tornptn, t-nJl- it'" '"ffi"' 
shareholders shall pay interest on failure thereof'
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constitute in its behalf'"

RESOLVED FU RTHER THAT subject to comPliance with APPllcable Laws such Equity Shares as are not

subscribed maY be disPosed of bY the Board in consultation with the BRLMS to such Persons and in

such manner and on such terms as the Board in its absolute discretion thinks most beneficial to the

companY including offering or Placing them with bonks/financial institutions/investment

institutions/mutua I funds /bodies corporate /such other Persons cr otherwise

REsoLvED FURTHaR THAT for the purpose of Biving.etfect to the above resolutions and any issue'

allotment or transfer of Equitv ;";;;;;;t; toih". offt'' the Board and anv other committee

thereof, in consultation *ith th" ;il;;" 'nJl' 
n"'"uv'"uthorized to determine the terms of the

offer incruding the.t.ss ot investJrrl;;". the Equity shares are to be transferred, the number of

Equity Shares to be transferred'ii uJ t"ntn"' issue price' premium amount' discount (as allowed

under Applicable Laws), listing on on" o' rno" Stock Exchanges in lndia as the Board in its absolute

discretion deerns fit 
"nO 

ao trr tulnlti'' 
'""0t' 

matters and things and to negotiate' finalize and

execute such deeds, documentt';;;;;";;;;J t"y il"ilT* 
th"'"to' as it mav' in its absolute

discretion, deem necessary' ,'"0""|. "|. 
desirable including arrangements with BRLMs' underwriters'

escrow agents, tegai ao'i'o's' 
'"it 

' 'o 
upp'ou" incurring of Ixpenditure and payment of fees'

commissions, brokerage, *"^"'X;; t#;;;;';;"";"f expenses in connection with the offer

and to settle or give instructions or Jirections for settlinB any questions' difficulties or doubts that may

arise, in regard to the cffer and l"i"ii"""'n"s aimay be necessary in relation to the offer and

toacceptandtogive"f"ttto-'*ttmoCifications'changes'variations'alterations'deletionsand/or
additions as regarO' tn" t"'t' # t""ln'"^t tt 

't 
rn"y' ii its absolute discretion' deem fit and proper

inthebestinterestoftn"t",",*'""Jtt'"Otter'without-requiringanyfurtherapprovalofthe
members and that all o"nV oili"''o*ers conferred on the Company and the Board pursuant to

these resolutions m"v ue e'e'ic]'s"=a'u'' ii" t'"tto "t 
such committee thereof as the Board may
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RESOLVED FURTHER THAT in connection with any of the foreSolng resolutions' the members of the

Board and such other O""on' u' '-t' Ui authorized by the Board';n behalf of the Company' be and

are hereby severally or iointl, ";;;;;; 
i" 

"*ecute 
and deliver anv and all other documents' papers

or instruments, issue and proviOe certificates and to do or cause to be done any and all acts or things

as mav be necessary, tpprop'i"tu ol, advisable in order to 
'arry 

out the purposes and intent of the

foregoing resolutions tor tne Oier; ana any such docurnents so executed and delivered or acts and

things done or caused to be o"* ln.ii u" conclusive evidence of the authority of the company in so

doing and any docu"nt 
'o "*"tit""iunl 

a"riu"'"a o' acts and.things done or caused to be done prior

to the date hereof are hereuy ra-tifi.o, ."^orr"o ."a approved as the acts and deeds of the company'

as the case may be'

RESoLVED FURTHER THAT a copy of rhe above 
'::"lt]:::l:-t-""if 

ied to be true by any Director or

company Secretary, ne fo'*a'a-e'i to conte'n"d authorities for necessary actions'"

2. ADOPTION OF REVISED ARTICLES OF ASSOCIATION

,REsoLvEDTHAT,Dursuanttotheamendedandrestatedshareholder,sagreementdatedAprilT,

2022 enrerec into between ou'r ioapanv, or, ,t'areholders and oman lndia Joint lnvestment FundJl

, certain rights were granted * Ornun'f"ait loint lnvestment Fund-ll and in order to align the

existing articles of association *]tt in" .r"noud and restated shareholder's a8reement dated April

7, 2022 entered into u"t*""n ou, iori"nf,ou, ,t'.r"trolders and oman lndia Joint lnvestment Fund'

the new set of the n'tltf"' ot i'l'oll'tiJn oi'tfre Company' be and is hereby approved and adopted as

the Articres of Asso.i"tion of tn" iorp.nv i" it u pr..e and in exclusion and substitution of the existlng

Articles of Association of the Company'

"RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do

all such acts, matters, deeds and things as necessary itl this regard.,,

Certified to be true

For 5en Gold Ltd.

Suvankar Sen

Managing Director & cEC

DIN:01178603
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A MEMBER ENTITLED TO ATTEND AND VOTE IS ENTITTED TO APPOINT ONE OR MOREPROXIES TO ATTEND AND VOTE INSTEAD O"I"Ji" E*D A PROXY NEED NOT BEMEMBER. PROXIES SHOUTD BE DEPOSITED NT THi REGISTERED OFFICE OF THEcoMpANy Nor rEss rHAN 48 HouRs BEF.RE rri oei, oF THE EXTRAoRDTNAR'GENERAT MEETING.

ln the case ofcorporate Member, it is requested to send a certified copy ofthe BoardResorution authorizing the representative to attend and vote on its beharf at themeeting.

The Explanatory Statement in terms of Section 102 of the Companies Act, 2013,relatint to special business is annexed to the frfotice. 
-'

Pursuant to Section 20(21 of the Companies Act, 2013 read with Rule 35 of thecompanies (tncorporation) Rules, 2014, 
", 

.;";l;:;mpanies are permitted tosend official documents to their shareholders 
"f "o-ii.Jf fy.

ln case ofjoint horders attendint the Meetin& onry such joint horder who is higherin the order of names will be entitled to vote.

The rerevant records and documents connected with the businesses set out in theNotice are avairabre for inspection in physicar or in ei"ct inic torm at the Registeredoffice of the company between 11'00 AM and 1.00 pM on a, working days up to theday of the Extraordinary General Meeting.
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Resolution 1

The Company proposes to offer, allot and/or transfer equity shares of the Company of face value of {

10 (the "EquityShares") each 
'Oi" "tl***t" 

of { 3'250'00 million' on such terms' in such manner'

at such time and at such price or pr;;;;;J;t may be discovered in accordance with applicable laws'

including without limitation the Sfc'Ji'"t tJ *th'"ge Board of lndia (lssue of Capitalal.?:t:]:"t""

Requirements) Regulations, 
'oit, 

tl t'""0"a ("srit tCon Regulations")' to various categories of

investors including quatified ,"li'ir,ili.f investors, retail in;ividual investors, non-institutional

investors, non-resident rnoi.nr, 
'.ug'oi".,"d 

foreign portfolio investors and/ or eligible employees' as

permitted under the t"' 't'*' 
*l*''ttion' 

"'iO 
other applicable laws' The Equity Shares issued'

allotted or transferred ,urrr.n, i"",i" or.|. shall rank in all respects pori possu with the existing

Equity Shares.

The proposed offering ("Offer") shall include a fresh issue of the Equity Shares by the Company and a

r.r"'"f-roriiv Stt.res 
-by 

the existing shareholders of the Company'

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

,,DRHP,,) with the securities ."0'ir,inr"'t"'t"rra or 
'nai. 

(the "sEBl") and the Stock Exchanges' and

subsequentlv file a red herrinS ;;ff; (d; "RHP") with the Registrar of companies' west Bensal

ar Kolkata ("Roc") and th"'"uit' tth iEBl' and the Stock Exchanles and file a prospectus wittr the

RoC and thereafter with SEBI tnJ tnt Stotf Exchanges in respect oi the Offer (the "Prospectus"' and

together with the DRHP t"O tt'" nHp' the "Offer Documents")' in accordance with the SEBI ICDR

Regulations, the companies ^tt' 
ioii''t"o the rules.notified thereunder (including any statutory

modification(s) o|. ,"-"nr.rr"n1',i"*"t, r"r,t'" time being in force) (collectively referred to as the

,,Companies Act,) and other applicable laws.

Material information pertaining to the offer is as follows:

(i) offer Price:

The prlce at which the Equity Shares will be allotted through the Offer shall be determined and

finalized by the company and ,*'r"iri^g ttr.*rrolders in consultaticn with the BRLMS in accordance

*i,t ir'" sisr lcDR Regulations, on the basis of the book building process'

(ii) obiects of the offer:

The ob.iects of the offer shall be disclcsed in the Draft Red Herring Prospectus to be flled with th9 9EBI

in conrrection with the Offer'

Senco Gold Limited
CIN No. : U36911W81994P1C064637
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The proceeds of the Fresh lssue are to be utilized for the purposes that shall be disclosed in the Draft

nei'Herring prospectus to be filed with the sEBt in connection with the offer. The Board has the

authority to modify the above objects on the basis of the requirements of the company, subiect to

app[ouie law. The Selling sharehtlders shall be entitled to the entire proceeds of the offer for sale

after deducting the Offer expenses and relevant taxes thereon The Company shall not receive any

proceeds from the Offer for Sale.

(iii) lntention of Directors/Key managerial personnelto subscribe to the Offer:

The Company has not made and will not make an offer of Equity Shares to any directors or key

managerialpersonnel.Howe\,e!.,thedirectorsorthekeymanagerialpersonnelmayapplyforthe
EquitysharesintheVariouscategoriesundertheofferinaccordancewiththeSEB|lcDRRegulations.

(iv) Whether a change in conrol is intended or expected:

No change in control is intended or expected as a result of the Offer'

6 SENCO*ctOLD & DI.'TIIONDS
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(v) Aliotment

ThealiotmentofEquitySharespursuanttotheoffershallbecompleteiwithinsuchtimeperiodas
may be prescribed under applicable law'

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

Resolution 2

I ire sharehotders in its meetinB held on 2"d Ap(,|, 2022, had approved the Amended Articles of

Association of the Com pany for the purpose of lPO. With Omen lndia Joint lnvestment Fund ll ccm ing

in, and with the signing of Share Substription Agreement and Shareholding Agreement which

otherwise was circulated with the stakeholders on 7th April itself, a new set of rights have eme

Thepre-offerandpost-offershareholdingpattern(totheextentapplicable}shallbeasdisclosedin
the offer documents filed in connection with the Offer'

The Board recommends the resclution for yourr approval through a Special Resolution Additionally,

to the extent the abo','e requires amendmeirts to be made in terms of the companies Act' 2013 and

the rules thereunder (including any statutory modification(s) or re-enactment thereof' for the time

beinginforce,the"CompaniesAct,2Ol3"),theSEB||CDRRegulations'anyotherlaworif
recommended by various advisors to the Company in connection with the offer, the Board will make

rlecessary amendments.

Allthedirectors,keymanagerialpersonnelandrelativesofdirectorsand/orkeymanagerialpersonnel
(as defined in the companies nct, 2013) rnay be deemed to be concerned or interested in the proposed

iesotution to the extent of their shaieholding in the Company and, to the extent shares may be

subscribed for and allotted in their names'

d

(D
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tooUlF,whichbeingslightlydifferent,theArticlesofAssociationoftheCompanyisalsoproposed
to get amended accordinglY'

TheBoardrecommendstheresolutionforapprovalofthemembersofthecompanythroughaSpecial
Resolution.

None of the directors, key managerial personnel and relatlves of directors and/or key managerial

personnel (as defined in the Companies Act' 2013

resolution, except in the ordinary course of business
)are concerned or interested in the proposed

certified to be true

For Senco td Ltd

Suv kar Sen

Managing Director
DIN:01178803

Senco Gold Limited
CIN No. : U36911W81994PLC064637
Registered & Corporate Olfice: "Diamond prestige", 4lA, A.J.C. Bose Road,
1 Oth Floor, Kolkata-700 017, Phone : 033 4021 5000 /5004, Fax No. : 033-4021 5025
Email : contactus@sencogold.co.in Website : www.sencogoldanddiamonds.com

C

(
1


