DELTA AUTOCORP LIMITED

R0 Piot NO 304 P Pilhakiary. Post-Rupnarayanpur, Bardhaman, Wesi Bengal, India, 713386
CIN U2S304WB202IPLC 283697  Email Id finance@deltic.co

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE EXTHA-ORDINARY
I_-I- NERAL MEETING OF THE MEMBERS OF DELTA AUTOCORP LIMITED HELD AT
SHORTER NOTICE ON WEDNESDAY, 12'" DAY OF JUNE, 2024 AT THE CORPORATE
DFFICE SITUATED AT OFFICE NO. 501502, STH FLOOR, NDM-1, NETAJI SUBIIASH
PLACE, WAZIRPUR DELII-ITN3M AT 03:30 P.M.

ITEM NOL 1: TO APPROVE INITIAL Euul..l{ OFFER OF EQUITY SHARES THROUGH
FRESH ISS1UE AND OFFER FOR SALE OF THE C NY

The Chasrman informed the wensbers that the Board of Directors of the Company {~Boand™) in the board meeting
held on dated 18® May. 2024 and Shareholders of the company in the mecting held on 2T May, 2024
respectively passed the resolution for Initial Public offer of Equity Shares through Fresh Issue of upte 42.00,000
Equity Shares. However, now Mr. Ankit Agarwal (“Selling Shareholder™) desirous for offering of upto 3,12,000
Equity Sharcs ot of his sharcholding in the Initial Public Offer. The same was approved by the Board of
Dhrectors in the mecting held on 12® June, 2024 subject to the approval of members of the Company.

The members discussed the maner of change the Offer structure of the proposed Initial Public Offer as proposed
b the Board of Directors i.e. upio 38 88,000 (Thirty Eight Lakh and Eighty Eight Thowsand ) Equity Sharnes as
Fresh lsswe and upto 312000 {Three Lakh and Twelve Thousand) Equity Shares of face value of Rz, |-
{"Equity Shares”), cach as Offer for Sale as offer for the proposed Initial Public offer.

The same discussed and passed the following resolution as special resolution:

"RESOLVED THAT pursuant to Section 62(1)c) and all other applicable provisions, if any, of the
Compantes Act, 2013 {the "Act") and Companies [Prospectus and Allctment of Securities) Rules, 2014
(including any staiwiory modification or re-cnactment thereof). the applicable provisions of Securities
Contracts {Regulation) Act, 1956, the enabling provisions of the Memorandum of Association and Articles
ol Association of the Company, and subject to and in accordance with any other applicable laws or
regulation in India, including without limitation, the provisions of the Chapter IX of Securities and
Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018(the "SEB]
ICDR Regulations™) (including any satwtery modification or re-enactment thereof, for the time being in
force) and the listing agreement 1o be entered into with the Stock Exchange where the equity shares andfor
other securities of the Company are proposed to be listed on the SMEStanups/EMERGE platform and in
accondance with the rubes. regulations, guidelines, notifications, circulars and clanfications issued thereon
from Lime 1o time by the Securitics and Exchange Board of India ("SEBI"), Stock Exchange(s).(he Reserve
Bank of India (“REBI") Ministry of Corporate AfTairs (“MCA”), the Registrar of Companies (the "RoC")
and’ or any other competent authorities, and all other appropriste applicable statutory and/or regulatory
requirements and subject 1o such approvals, consenis, sanctions, permissions and conditions as may be
prescribed by competent statutory andfor regulatory authorities granting such, the consent of members of
the Company be and is hereby accorded 1o issue, offer and allot equity shares of face value of Rs. 100-
i“Fguity Shares”), each and such other securities which may be convertible into or exchangeable for Equity
Shares. ot o price including premium to be desermined in accordance with the method as may be prescribed
by SERI ICDR Regulations, 2018 and subsequent amendments thereto (“ICDR Regulations™), upto
42,0000 Equity Shares (Forty two Lakh Equity Shares Only) comprising of the Fresh issue upto 18 88,000
shares and offer for sale upto 3,1 2,000 shares by selling shareholders at sech price including premium as
may be decided in any mode whether fixed or through book building mechanism as per the applicable
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regilations, The wtal size including the issue and alldment of Equity Shares andfor other securilies to
Market Maker, in accordance with the provisions of regulation 261 of chapter IX of the ICDR Regulations
and'or other applicable statutory andior regulatory requirements, to be issued, at par or at premium and for
cash or other consideration as may be resolved by members.

RESOLVED FURTHER THAT such of these equity shares may also be issued on Pre-1PO Placement (as
defined under SEBI ICDR Regulations) or to any category(ics) of persons as may be permissible in
accordance with the SEBI ICDR Regulations and other applicable laws, regulations. policies or guidelines
in such manner, il any, and on such terms as the Board andfor its Committes in its absolute discretion may
think most beneficial to the Company including without limitation, to negotiate, finalise and execute any
document or agreement and anv amendments or supplements thereto and generally do all such acts, deeds.
matiers and things in relation 1o all matters incidental to or in relation to the foregoing and 1o settle any
question, difficulty, or doubt that may arise with regard thereto or in relation (o the foregoing.

RESOLVED FURTHER THAT such of these equity shares to be issued as are not subscribed may be
disposed of by Board 1o such persons znd in such manner and on such terms as the Board in its absolute
discretbon may think most beneficial to the Company including offering or placing them with
Banks/Financial Institutions/Investment Institutions/Foreign Institutional Investors/Bodies Corporate/such
other persons or otherwise as the Board may in its absolute discretion decide, subject o the SEBI TR
Regulations and other regulations, as applicable.

RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise and execute the Offer
Document(s), Form of Application, appointment of the Book Running Lead ManagerLead Manager(s),
Registrar to the Issue/Offer, Market Markes(s), Nominated Investors and other intermediarics as specified
in the applicable laws, rules, regulations and guidelines. for the time being in force, and as may be deemed
necessary 1o carry oub/settle any question arising out of or in relation to the proposed lssue/Offer, enter into
stand-by-arrangement with Brokers/Bankers/Book Running Lead Manager/Lead Manager for the whole or
the part of the Issue/OiTer and on such terms and conditions within the broad framework of parameters as
prescribed by the Concemed authorities, and do all such acts, deeds and things as it may, in its sole
discretion. deem necessary and settle any or all matters arising with respect (o the Issue/Offer, allotment
and utilisation of the proceeds of the issue of Equity Shares and further to do all such acts, deeds and things
and finalise and execute all such deeds. documents, agreements and writings, and such other activitics as
may be necessary for the purpose of giving effect to all the resolulions pertaining to the proposed initial
public offering, without requiring any further approval of the members 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
Commitiee thereot as the Board may constitute in this regard.

RESOLVED FURTHER THAT in terms of the Act and all other applicable provisions of the Act, the
SERI ICDR Regulations and other applicable laws, regulations, policies or guidelines, the Board be and is
herehy authorised at its option to make an allotment of not more than 10%% of the net issue/offer to public
fiar the purpose of making allotment in minimum lots, in case of oversubscription.

RESOLVED FURTHER THAT the Board or a Commities constituted thereof as the Board may constitute
im this regard, be entitled 1o vary, modify, or alter any of the foregoing terms and conditions, 1o conformm o
those as may be approved by the SEBL, or any other appropriate authorities/ and department(s) or the stock
exchangeis),
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RESOLVED FURTHER THAT for the pusrpose ol undertaking the IPO andfor 1o ive effect 1o the above.
the Board or a Commitiee constitted thereol be and is bereby authorised o do all such acts, thines or deeds
as may be necessary for the issvance and allotment of the said Fquity shares and to take such action or give
such directions as may be necessary or desirable. and 1o accepl any modifications in the proposed and terms
af the IssueUHTer, including the price of the Lquity shares to be so issued, as may be considered necessary
by the Board or as may be preseribed in granting approvals 1o the Issue/Offer and which may be acceptable
to the Board and 10 decide the Basis of Allotment and setile any question or difficulty that may arise in
regard 1o the Issue/OfMer and Allotment of the Equity Shares.

RESOLVED FURTHER THAT for the purpases of giving effect w this resolution, the Board or such
other Committee thereof as the Board may constitute in this regard, be and are hereby authorized to do all
ar any of such acts, deeds. matters and things as it may in its discretion deem necessary or desitable for
such purpose including without limitation to enter it escrow, underwriting, marketing, depository.
markei-making and any other arrangements or agreements deemed necessary by virtue of the proposed IPO,
with one or more intermediaries and to appoint and remunerate such intermediaries or agencies by way of
commission, brokerage, fees or the like and also o seek the listing of such securities on stock exchange(s)
in India with the power 1o act on behalf of the Company and to settle such question, difficulties or doubts
that may arise in regard 1o any such issue or allotment as it may in its discretion deem fit,

RESOLVED FURTHER THAT the Equity Shares 1o be so jssued 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 equity shares of the Company, save and except that the said new equity shares
shall be entitled to such payment of dividend as may be declared at any time after allotment thereof on the
amount paid up thereon on pro rata basis with the existing shares of the Company,

RESOLVED FURTHER THAT

Il All monies received by the Company out of the Issue/Offer and allotment of the Equity Shares to the
public shall be transferred 10 a separate bank account other than the bank account referred to in sub-
section (3) of Section 40 of the Companies Act, 2013

ii.  Details of all monies utilised out of the 1ssue/Offer as referred to above shall be disclosed and continued
o be disclosed wntil the time any pant of the lssue/Offer procesds remains unutilised under an

appropriate separate head in the balance sheet of the Company indicating the purpose for which such
manies had been urilised:

il [hetails of all unutilised monies out of the Issue/Offer. if any. as referred to above shall be disclosed

under an appropriate separate head in the balance sheet of the Company indicating the form in which
such unutilised maonies have been invested: and

w. Our Company shall comply with the requirements of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations™) subject to the amendment, as may be
applicable in relation o the disclosure and monitoring of the utilization of the proceeds of the Tssue.

RESOLYED FURTHER THAT the Board and/or a Committee thereof be and is hereby authorized 1o do
all such acis, deeds, matiers and things necessary under applicable provisions of laws, rules and regulations
and subject 1o approvals, consents, permissions and sanctions from any authority/ies for the listing of Equity
Shares an one o more Siock Exchange(s) in India, and w enter into agreements, deeds, documents and/or
INCUr costs in connection with the said listing, and 10 enter into depository arrangements to enable members
of the Company o trade in Lquity Shares in a dematerialized form with regard to any such issue or allotment
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as 18 may in its absolute discretion deem i and all such

_ other oots necessary [ = listi i [
requined 1o seek any further consent o approval of h el

the members,

RESOLVED FURTHER THAT the Board may authorize to the Board 1o 1ake decisions with regard 1o

the tl'ﬂ as il may, in its absolute discretion deem fit 2nd proper in the interest of the Company, without
requiring any further approval of the shareholders of the Company.

EFH}L\-'EI]IH]RTHER THAT for the purpose of giving effect to the above resolutions, any of the
ireclors or anpan;_r Secretary or authorized signatory, be and are hereby authorised 1o do all such acts,
deeds, matiers and things and execute all such deeds, documents, instruments and writings as it may in its

a.hsujlulu.: discretion deem necessary or desirable and pay any fees and commission and incur expenses in
relation thereto.”
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Date; 12.06.2024
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