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CERTIFIED TRUE COPY OF BOARD RESOLUTION PASSED BY THE BOARD OF
DIRECTORS OF SAATVIK GREEN ENERGY LIMITED (FORMERLY KNOWN AS
SAATVIK GREEN ENERGY PRIVATE LIMITED) IN THEIR BOARD MEETING
HELD ON TUESDAY THE 29" DAY OF OCTOBER 2024 AT TOWER A, IFFCO
COMPLEX, PLOT NO-3, INSTITUTIONAL AREA, SECTOR-31, GURUGRAM-
122001, HARY ANA

Approval of Initial Public Offer of equity shares of the company through a fresh issue
and offer for sale

RESOLVED THAT subject to the approval of the members of the Company in a
general mesting, with or without modification(s) and pursuant to the provisions of
Sections 23, 62(1)c) and other applicable provisions, if any, of the Companies Act,
2013, and the rules framed thereunder including the Companies (Prospectus and
Allotment of Securities) Rules, 2014, and the Companies {(Share Capital and
Debentures) Rules, 2014, cach as amended, (incloding any statutory modifications
or re-enactment thereof, for the time being in force) {(collectively the *Companies
Act™}), the provizions of the Memorandum of Association and Articles of Asseciation
of the Company (“Charter Documents™) and in accordance with and suhject to the
provisions of the Securities Contracts (Regulation) Act, 1956 (“SCRA") and the
Securities Contracts (FEegulation) Rules {("SCHRR™), the Securities and Exchange
Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as
amended (the “SEBI ICDR Begulations™), the Securities and Exchange Board of
India (Listing Obligations and Disclosure Reguirements) Regulations, 2013, as
amended (“SEBI Listing Regpulations™), the Forcign Exchange Management Act,
[99%, as amended {the “FEMA™), and the rules and regulations made thereunder,
including the Foreign Exchenge Management (Non-debt Instruments) Rules, 2019
and any pther applicable rules, regulations, guidelines, clarifications, circulars and
notifications issued by the Securities and Exchange Board of India (the “SEBI™), the
Reserve Bank of India {the “RBI1"). Government of India (*GOI") and any foreign
investment law or policy or guideline issued by RBI and anyv other applicable laws,
rules and regulations, in India or outside India (including any amendment thereto or
re-gnaciment thereof, for the time being 1o force) (callectively, the “Applicable
Laws”), and in accordance with the provisions of the Memorandum of Association
and the Articles of Association of the Company and the uniform listing agreements
lo be entered 1nlo between the Company and the respective stock exchanges where
the Equity Shares are proposed to be listed (the “Stock Exchanges™), and subject 1o
any approvals, consents, permissions and sanctions as may be required from the
Repistrar of Companies, Dell and Harvana at New Delln (*RoC"), SEBI, RBI, the
Department for Promotion of Industry and Internal Trade (“DPIIT™), Ministry of
Commerce and Industry, GOI. the Stock Exchanges, and all other appropriate
statutory authorities and departments (collectively the “Regulatory Aathorities™),
and subject to such conditions and modifications as may be prescribed, stipulated or
imposed by any of them while granting such approvals, consents incleding from any
third party, permissions and sanctions, and which may be agreed (o by the board of
directors of the Company (hereinafier referred to as the "Board”™, which term shall
be deemed to include the IPO committes (“IPO Committee”) or any other duly %'
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constituted committee of the Board, consent of the Board be and is herchy granted,
to create, offer, 1ssue, allot and/or (ransfer  such number of Equity Shares up (o an
aggregate amount of 8,500 million {including share premium), by wav of a fresh
issuance of Eguity Shares, out of the authorized share capital of the Company
{(“Fresh lssue™) and an offer of sale of such number of Equity Shares amounting to
of 3,000 million by certain of the existing and eligible shareholders of the Company
(the “Selling Shareholders™) az may be determined av the Board's absolute
discretion after considering the prevailing the market conditions and other relevant
factors (“Offer for Sale” and together with the Fresh Issue, the *Ofer”™). (with an
option to the Company to retain an over-subscription to the extent of 1% of the net
Issue size, or such other extent as may be permitted under the Applicable Laws, for
the purpose of rounding off to the nearest integer while fAnalising the basiz of
allotment) inciuding anv issue and allotment of Equity Shares to the stabilizing agent
pursuant to & green shoe option and/or any other person pursuant to any Pre-IPO
Placement in terms of the SEBI ICDE Regulations at a price to be determined, by
the Company, in consultation with the book runnming lead menagers so appointed
{(“BRLM5s") by the book building process in terms of the SEBI ICDR Regulations or
otherwise in accordance with Applicable Laws, at such premium or discount or at
par per Equity Share as permitted under Applicable Laws and as may be fixed and
determined by the Company, in consultation with the BELMs in accordance with the
SEBI ICDR Regulations.

RESOLVED FURTHER THAT subject to the approval of members of the Company
in a8 genecral meesting, and in accordance with Applicable Laws, the Offer may
include, without limitation, issuance and allotment of Equity Shares to a stahilizsing
agent pursuant fo a green shoe option, if any, in terms of the SEBI ICDR Regulations
and reservation of a certain number of Equity Shares to be 1ssued to such person or
persons, who may or may not be the members of the Company and as the Board may
at its discretion decide in consultation with the BRLMs and as may be permissible
under Applicable Laws.

RESOLYED FURTHER THAT subject to the approval of the members of the
Company in a general meeting, the Board shall do all swech acts, matiers, deeds and
things and negotiate, finalise and execute such deeds, documents and agreements, as
it may, in its absolute discretion, deem necessary, proper or desirable 10 relation to
the Offer and the consequent listing of the Equity Shares on the recognized Stock
Exchanges on behalf of, and in the best imterests, of the Company, mmeluding
determination of the terms of the Offer, the timing, size and price, 1a terms of the
SEBI ICDR Regulations or otherwise in accordance with Applicable Laws, at such
premium or discount per Equity Share as may be fixed and determined by the Board
in consultation with the BRLMs in accordance with the SEBI ICDR Regulations, Lo
any category of persons who are eligible investors, who may or may not be the
sharcholder(s) of the Company as the Board may, in consultation with the BRLMs=
decide, including anchor investors, if any, and qualified institutional buyers as
defined under Eegulations 2{1)ic] and 2(1)(ss) respectively of the SEBI ICDR
Regulations, non-resident / resident investors {whether institutions, incorporated
bodies, registered mutual funds and / or individuals or otherwise), Hindu undivided
Saatvik Green Energy Limited éf‘d
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families, eligible employees [(whether through any reservation of a certain number
of Equity Shares for any category or calegories of persons as permitied under
Applicable Laws (the “Reservation”), or otherwise)|, non-resident I[ndians,
registered foreign portfolio investors as defined under the Securilies and Exchange
Board of India (Foreign Portfolio Investors) Regulations, 2019, as amended, other
than individuals, corporate bodies and family offices. registered alternative
investment funds, public financial institutions as specified in Section 2(72) of the
Companies Act, registered venture capital funds, foreign venture capital investors,
state industrial development corporations, insarance companies registered with the
Insurance Repulatory and Development Authority of India, insurance funds,
provident funds with a8 minimum corpus of INR 250 million, pension funds with a
minimum corpus of [NR 250 million registered with the Pension Fund BEegulatory
and Developmemt Authority established under sub-section (1) of section 3 of the
Pension Fund Regulatory end Development Authority Act, 2013, national investment
fund, insurance Funds set up and managed by the army, navy or air force of the Union
of India, insurance funds set up and managed by the Department of Posts, India,
registered with the Insurance Regulatory and Development Authority of India,
svstemically important non-banking financial companies, trusts / societies registered
under the Societies Registration Act, 1860, muluilateral and bilateral development
financial institutions, bedies corporate, companies, private or public or other entities
whether incorporated or not, euthorities and to such other persons. including high
net worth individuals, retail individoeal bidders or other entities, in one or more
combinations thereof, or any other category of investors who are permitied to invest
in the Eguity Shares as per Applicable Laws (collectively referred 10 as the
“Investors”), through an offer document, prospecius and !/ or an information
memorandum, if any, and the decision to determine the category or categories of
investors to whom the allotment !/ transler shall be made to the exclusion of all other
categories of investors and in such manner as the Board may in its discretion, deem
fit, including in consultation with BELMs, underwriters, placemeni apgents and / b
other advisors as may be appoianted for the Offer on such terms as may be deemed
appropriate by the Board, the number of securities to be allotted or transferred in
each tranche, issue price, listing on one or more stock exchanpes in India as the
Board in its absolute discretion deems fit in relation te the Offer, in consultation
with the BRLMs, and approve and appoint intermedieries in relation to the Offer,
incurring of expenditure and payment of fees, commissions, brokerage, remuneration
and reimbursement of expenses in connection with the Offer and to settle or give
instroctions or directions for settling any questions, difficulties or doubts that may
grise, with respect to the Offer, including in relation to uwtilization of the procesds
of the Fresh Issue, if applicable, and such other activities as may be necessary in
relation to the Offer, and to accept and to give effect to such modifications, changes,
variations, alterations, deletions and/or additions as regards the terms and
conditions, as il may, in its absolute discretion, deem fit and proper in the best
interest of the Compeny, without requiring any further approval of the members, and
that all or any of the powers of the Company devolved purspant to this resolution
may he exercised by the Board or any duly constituted committee of the Board,
in¢cluding the IPO Committee.
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RESOLVED FURTHER THAT subject to approval of the members in & general
meeting, in accordance with the provisions of Section 23, Section 42, Section
62(1)(¢) and other applicable provisions, if any, of the Companies Act, the SEBI
ICDR Regulations and other Applicable Laws, and the Memorandum of Association
and Articles of Association of the Company and subject to such further corporate
and other approvals as may be required, the Board, either by itself or the IPO
Committee thereof, be and is hereby authorised, on behalf of the Company, subject
to such regulatery and/or corporate approvals that may bé required, to undertake a
private placement of specified securities to selected investors as permitted under
Applicable Laws (“Pre-IPO Placement™) up to such number of specified securities
ep to such aggregate amount aggregating up to £ 1,700 million and at such price as
the Board may determine, in consultation with the BRLMs, in light of the then
prevailing market conditions and in accordance with the Applicable Laws, and in
the event of the consummation of the Pre-IPO Placement, the size of the Offer would
be reduced to the extent of specified securities issued and sehscribed wnder the Pre-
IPQ Placement, and to teke any and all actions in connection with the Pre-1PO
Placement as the Board or the IPO Committee may think fil or proper in its absolute
diseretion, including, without limitation, to negotiate, [inalize and execuie any
document or agreement, and any amendments, supplements, notices or corrigénda
thereto, to seek any consent or approval required or necessary, to give directions or
instructions, and to open any bank account for the purpose, if required, and to open
any shares or securities sccount or escrow or custodian accounts ag may he required
in connection therewith, and do all such acts, deeds, matters and things as the Board
or the IPO Committee may, [rom time to time, 1o its absolute discretion, think
necessary, eppropriate, or desirable, and 1o settle any question, difficulty, or doubt
that may aérise with regard to or in relation to the foregoing resolution. It is clarified
that, in the event of a Pre-1P0O Placement, the size of the Offer would be reduced,
pnly from the Fresh lssue portion of the Offer, to the extent of Equity Shares issued
under the Pre-IPQ Placement, subject to the Offer satisfying the minimum issue size
requirements under the SCRR,

RESOLVED FURTHER THAT the Board either by itself or through the PO
Committee thereof, be and 15 herehy authorised, on behalf of the Company at its sole
discretion, to make available for allocation & portion of the Offer to any category{ies)
of persons permitted under Applicable Law, including without limitation to the
eligible employees (the “Reservation”) or to provide a discount to the Offer price
to retail individual bidders, eligible employees or such other eligible categories of
investors (the “Discount™), and fo take any and all actions i connection with any
Reservation or Discount as the Board mav think fit or proper in its absolute
discretion, incleding, without limitation, to seck any consent or approval required
or necessary, to give directions or instructions and do all such acrs, deeds, matiers
and things as the Board may, from time to time, 10 iis absolute discretion, think
necessary, appropriate, or desirable, and to settle eny gquestion, difficulty, or doobt
that may arise with regard to or in relation to the foregoing resolution,

RESOLVED FURTHER THAT subject to such regulatory epprovals as may be
required, the Offer shall be to such persons, who may or may not be shareholders of
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the Company, a5 the Board mav, in its sole discretion decide, whether individual{z),
companies, bodies corporate or institutions including foreign portfolio investors /
[ndian financial institwtions, qualified instituhional buvers, as delined under the
SEBI ICDR Regulations, resident Indians, non-resident Indians, mutual funds, banks,
insurance companies, permanent employees of the Compeny, and other persons or
entities, as may be permissible under applicable law, including reservation for any
permissible persons or categories of investors, for cash at a price to be determined
by the book building process in accordance with the provisions of the SERI [CDR
Regulations, and in such manner and on such terms and conditions as the Board may
think b, 10 accordance with the provisions of the Companies Act, as amended, the

SCRA, SCRR and FEMA.

RESOLVED FURTHER THAT the Equity Shares so allotled or transferred pursuant
to the Offer, shall be listed on one or more recognized stock exchanges in India,

RESOLYED FURTHER THAT the Equitvy Shares allotted andfor transferred
pursuant to the Offer as aforesaid (including pursuant to green shoe option) shall be
subject (o the Memorandum of Association and Articles of Association of the
Company and shall rank pari passu with the existing Equity Shares in all respects,
including rights in respect of dividend. and in compliance with applicable laws.

RESOLYED FURTHER THAT in consultation with the stock exchanges and as may
be permitted under the SEBI ICDR Regulations or any other applicable law, 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
for the purpose of making alloiment in minimum lots for the purpose of rounding off
to the nearest integer, while finalizing the basis of allotment.

RESOLYED FURTHER THAT all monies received out of the Offer shall be
transferred to a separate bank nccount opened for the purpose of Offer referred to in
Section 40(3) of the Companies Act, 2013, and application monies received pursuant
to the Offer shall be refunded within such time, as specified by SEBI and in
accardance with applicable law, or the Company and/or the selling shareholders shall
pay interest on failure thereof, as per applicable law

RESOLVED FURTHER THAT subject to the provisions of the SEBI ICDR
Regulations, such Equity Shares as are not subscribed and/or not transferred by way
of the Offer, may be disposed off by the Board to such persens and in such manner
and on such terms as the Board may, 1o its absolute discretion, think most beneficial
te the Company, including offering or placing them with banks / [inancial
institutions / investment institutions / mutual funds / foreign portfolie investors /
bodies carporate / such other persons or otherwise, in aceordance with applicable
Law,

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions,
the members of the Board and such other persons as may be suthorized by the Board,
on behalf of the Company, be and are hereby severally authorized to do such acts,
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deeds and things ps the Board in 115 absolule discretion deems necessary or desirable
in connection with the Offer and to delegate all or any of the powers herein conferred
in such manner as & may deem [y, to execule and deliver any and all other
documents, papers or instruments and to do or cause 1o be dooe any and all acis or
things as may be necessary, appropriate or advisable in order to carry out the
purposes and intent of the foregoing resolutions for the Offer, and any such
documents 20 executed and delivered or acts and things done or caused to be done
shall be conclusive evidence of the authority of the Company in sa doing, and any
document so executed and delivered or acts and things done or caused to be done
prior to the date hereof are hereby ratified, confirmed and approved as the acts and
deeds of the Compnany, as the case may be

RESOLVED FURTHER THAT Mr, Neelesh Garg, Chairman and Managing
Dhirector; Mr, Manik Garg, Managing Director; Mr, Prashant Mathur, Chief Executive
Officer; Mr. Abani Kant Jha, Chicfl Financial Officer; Mr. Bhagya Hasija, Company
Secretary and Compliance Officer of the Company be and are hereby severally
duthorised 10 issue certified true copies of these resolutions {0 various awthorities
and to file necessary forms with the ROC snd do all such ects;, deeds, matters and
things as may he required to be done to give effect to the above resolution.

For Saatvik Green Energy Limited
{Formerly known as Saatvik Green Energy Private Limited)
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CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTION PASSED BY THE
MEMBERS OF SAATVIK GREEN ENERGY LIMITED (FORMERLY KNOWN AS
SAATVIK GREEN ENERGY PRIVATE LIMITED) IN THEIR EXTRA-ORDINARY
GENERAL MEETING HELD ON TUESDAY, THE 29TH DAY OF OCTOBER, 2024
AT VILLAGE DUBLI, V.P.O. BIHTA, TEHSIL AMBALA, HARYANA - 133101,
INDIA

Approval of Initial Public Issue of Equity Shares through a fresh issue and offer for sale
of equity shares by the Company

RESOLVED THAT in accordance with and subject to Sections 23, 62(1){c) and other
applicable provisions, if any, of the Companies Act, 2013, and the rules framed thereunder,
including the Companies {Prospectus and Allotment of Secuntics) Rules, 2014, and the
Companies (Share Capital and Debentures) Rules, 2014, each as amended, (including any
statutory modifications or re-enactment thercof, for the ttme being i foree) (the collectively
“Companies Act™), the provisions of the Memorandum of Assomation and Articles of
Association of the Company, and in accordence with and subject to the provisions of the
Securities Contracts (Regulation) Act, 1956 ("SCRA™) and the Securities Contracts
(Regulation) Rules, 1957 (*SCRER"), the Secunties and Exchange Board of Indha (Issue of
Capital and Disclosure Reguirements) Regulations, 2018, as amended (the “SEBI ICDR
Regulations™), the Securities and Exchange Board of Indiz (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations™), as amended, the Foreign
Exchange Management Act, 1999, as amended (the "FEMA'™), and the rules and regulations
made thereunder including the Foreign Exchange Management {Non-debt Instrumenis) Rules,
2019, and any other applicable rules, regulations, guidelines, clarifications, circulars and
notifications issued by the Securities and Exchange Board of India (the “SEBI[™), the Reserve
Bank of India (the “RBI™), Government of India (“GOI™) and any foreign investment law or
policy or guidelines issued by RBI and any other applicable laws, rules and regulations, in India
or outside [ndia (including any amendment thereto or re-enactment thereof, for the time being
in force) (collectively, the “Applicable Laws"), and in accordance with the provisions of the
Memorandum of Association and the Articles 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
approvals, consents, permissions and sanctions as may be required from the Registrar of
Companies, Delhi and Haryana at Mew Delhi ("RoC™), SEBL, RBI, the Department for
Promotion of Industry and Intermal Trade (“DPUT™), Ministry of Commerce and Industry, GOL
the Stock Exchanges and all other appropriate statutory authonties and departments
{collectively the “Regulatory Authorities™), and subject to such conditions and modifications
as may be prescribed, stipulated or imposed by any of them while granting sech approwvals,
consents including from any third party, permissions and sanctions, and which may be agreed
to by the board of directors of the Company (hereinafter referred to as the “Board™, which term
shall be deemed to include the IPO committes (*[PO Committee™) or any other duly constituted
commitiee of the Board, consent of the members of the Company be and 15 hereby sccorded
Saatvik Green Energy Limited %
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for an initial public offering of Equity Shares and the Board be and 15 hereby authorized to
create, offer, issue, allot and‘or transfer such number of Equity Shares up to an aggregate
amount of £ 8,500 million (including share premium), including by way of & fresh issuance of
Equity Shares, out of the authorized share capital of the Company (“Fresh [ssue™) and/or an
offer of sale of such number of Equity Shares amounting to of £3,000 million by certain of the
eaisting and eligible shareholders of the Compaony (“Selling Sharcholders™), as may be
determined at the Board’s absolute discretion afier considering the prevailing the market
conditions and other relevant factors (“Otler tor Sale™ and together with the Fresh Issue, the
“0ffer™), (with an option to the Company to retain an over-subscription to the extent of 1% of
the net Offer size, or such other extent as may be permitted under the Applicable Laws, for the
purpose of rounding off to the nearest integer while finalising the basis of allotment) including
any issue and allotment of Equity Shares to the stabilizing agent pursuant to a green shoe option
and/or any other person pursuani to any pre-IPO Placement in terms of the SEBI 1CDR
Repulations at a price to be determined, by the Company, in consultation with the book running
lead managers so appointed (“BRLMs™) by the book building process in terms of the SEBI
[CDR Regulations or otherwise in accordance with Applicable Laws, at such premium or
discount or at par per Equity Share as permitted under Applicable Laws and as mav be fixed
and determined by the Company, in consultation with the BRLMs in accondance with the SEBI
[CDR Regulations.

RESOLVED FURTHER THAT inaccordance with Applicable Laws, the Offer may include,
without limitation, issuance and allotment of Equity Shares to a stabilising agent pursuant to a
green shoe option, if any, in terms of the SEBI ICDR Regulations and reservation of a certain
number of Equity Shares to be issued to such person or persons, who may or may not be the
membars of the Company and as the Board may at its discretion decide in consultation with
the BRLMs and as may be pernmssible under Applicable Laws.

RESOLVED FURTHER THAT the Board be and is hereby authorised to do all such acts,
matters, deeds and things and negotiate, finalise and execute such deeds, documents and
agreements, as it may. in its absolute discretion, deem necessary, proper or desirable in relation
to the Otfer and the consequent listing of the Equity Shares on the recognized Stock Exchanges
on behalf 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
fixed and determined by the Board in consultation with the BRLMs in accordance with the
SEBI ICDR Repulations, to any category of persons who are eligible investors, who may or
may ot be the sharcholder(s) of the Company as the Board may, in consultation with the
BRLMs decide, including anchor investors, if any, and qualified institutional buyers as defined
under Regulations 2{ 1){c)and 2{ [ W35) respectively of the SEBI ICDR Regulations, nonresident
! resident investors {whether institutions, incorporated bodies, registered mutual funds and / or
individuals or otherwise), Hindwu undivided families, eligible employees [(whether through any
reservation of a certain number of Equity Shares for any category or categories of persons as
permitted under Applicable Laws (the “Reservation™), or otherwise)], non-resident Indians,
registered foreign portfolio investors as defined under the Secunities and Exchange Board of
Saatvik Green Energy Uimited ;"\‘k
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India (Foreign Portfolio Investors) Regulations, 2019, as amended, other than individuals,
corporate bodies and family offices, registered altemmative investment funds, public financial
institutions as specified in Section 2(72) of the Companies Act, registered venture capital funds,
foreign venture capital mvestors, state industnal developmen! corporalions, insurance
companies registered with the Insurance Regulatory and Development Authority of India,
insurance funds, provident funds with 8 minimum corpus of INR 250 million, pension funds
with a minimum corpus of TNR 250 million registered with the Pension Fund Regulatory and
Development Authority established under sub-section (1) of section 3 of the Pension Fund
Regulatory and Development Authority Act, 2013, national investment fund, insurance funds
set up and managed by the army, navy or air force of the Undon of India, insurance funds set
up and managed by the Department of Posts, India, registered with the Insurance Regulatory
and Development Authority of India, systemically important non-banking financial companies,
trusts / societies registered under the Societies Registration Act, 1860, multilateral and bilateral
development financial institutions, bodies corporate, companics, private or public or other
entities whether incorporated or not. authonties and fo such other persons, meluding high net
worth individuals, retail individual bidders or other entities, in one or more combinations
thereof, or any other category of investors who are permitted to invest in the Equity Shares as
per Applicable Laws (collectively referred to as the “Investors™), through an offer document,
prospectus and / or an information memorandum, if any, and the decision to determine the
category or categones of investors to whom the allotment / transfer shall be made to the
exclusion of all other categonies of investors and in such manner as the Board may in its
diseretion, deem 61, including in consultation with BRLMs, underwriters, placement agents
and / or other advisors as may be appointed for the Offer on such terms as may be deemed
appropriate by the Board, the number of securities to be allatted or transferred in each tranche,
issue price, listing on one or more stock exchanges in India as the Board in its absolute
discretion deems fit in relation to the Offer, in consultation with the BRLMs, and approve and
appoint intermediaries in relation to the Offer, incurring of expenditure and payment of fees,
comumissions, brokerage, remuneration and reimbursement of expenses in connection with the
Orifer and to settle or give instructions or directions for setiling any questions, difficulties or
doubts that may arise, with respect to the Offer, including in relation to utilization of the
proceeds of the Fresh Issue, if applicable, and such other activities as may be necessary in
relation 1o the Offer, and to accept and to give effect to such modifications, changes, variations,
alterations, deletions and/or additions as regards the terms and conditions, as it may, in its
absolute diseretion, deem fit and proper in the best interest of the Company, without requiring
any further approval of the members, and that all or any of the powers of the Company devolved
pursuant to this reselution may be exercised by the Board or any duly constituted committee
of the Board, including the PO Committee,

RESOLVED FURTHER THAT in accordance with the provisions of Section 23, Section 42,
Section 62(1)c) and other applicable provisions, if any, of the Companies Act, the SEBI ICDR
Repulations and other Applicable Laws, and the Memorandum of Association and Arficles of
Association of the Company, and subject to such further corporate and other approvals as may
be required, the Board, either by itself or the IPO Committee thereof, be and is hereby
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authonsed, on behalf of the Company, subject to such regulatory and/or corporate approvals
that may be required, to undertake a private placement of certain specified securities 1o selected
mvestors as perimitted under Applicable Laws (“Pre-IPO Placement™) up to such number of
specified securities’ up to such aggregate amount aggregating up o T 1,700 million and at such
price as the Board may determine, in consultation with the BRLMs, in light of the then
prevailing market 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 specified securities 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 [PO
Committee may think fit or proper in its absolute discretion, including, without limitation, to
negotiate, finalize and execute any document or agreement, &nd any amendments, supplements,
notices or comgenda thereto, o seck any consent or approval required or necessary, to give
directions or instructions, and to open any bank account for the purpose, if required, and to
open any shares or secunties account or escrow or custodian accounts a5 may be required in
eonnection therewith, and do all such acts, deads, matters and things as the Board or the [PO
Committee may, from time to time, in its absolute discretion, think necessary, appropriate, or
desirable, and to settle any question, difficulty, or doubt that mey arise with regard to or in
relation to the forepoing resolution. It is clarified that, in the event of a Pre-IPO Placement, the
size: of the Offer would be reduced, only from the Fresh Issue portion of the Offer, to the extent
of Equity Shares issued under the Pre-IPO Placement, subject to the Offer satisfying the
minimum issoe size requirements under the SCRR,

RESOLVED FURTHER THAT the Board either by itself or through the [PO Committee
thereof, be and is hereby authonsed, on behalf of the Company at its sole discretion, to make
available for allocation a portion of the Offer to any category(ics) of persons permitted under
Applicable Law, including without [imitation to the eligible emplovees (the “Reservation™) or
to provide a discount to the Offer price to retail individual bidders, 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
discretion, 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 time to fime, in its absolute discretion, think necessary, appropniate, or desirable,
and to settle any question, 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 Offer shall be to such persons, who may or may not be sharcholders of the Company, as
the Board may, in its sole discretion decide, whether individual(s), companie¢s, bodies corporate
or institutions including foreign portfolio investors / Indian financial institutions, quahbed
institutionnl buvers, as defined under the SEBI ICDR Regulations, resident Indians, non-
resident Indians, mutual funds, banks, insurance companies, permanent employees of the
Company or of its subsidianes, and other persons or enhitics, as may be permissible under
Applicable Laws, including reservation for any permissible persons or categories of investors,
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for cash at a price to be determined by the book buwilding process in aceordance with the
provisions of the SEBI ICDR Regulations, and in such manner and on such terms and
conditions as the Board may think fit, in accordance with the provisions of the Companics Act,
as amended, the SCRA, SCRR and FEMA.

RESOLVED FURTHER THAT the Equity Shares so allofted or transferred pursuant to the
Orffeer, shall be listed on one or more recognized stock exchanges in India.

RESOLVED FURTHER THAT the Equity Shares allotted and/or transferred pursuant to the
Offer as aforesaid (including purswant to green shoe option) shall be subject o the
Memorandum of Association and Articles of Association of the Company and shall rank pari
passu with the existing Equity Shares in all respects, including rights in respect of dividend,
and in compliance with applicable laws,

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 over-subscription, to the extent of 1% of the net Offer size or such
other extent as may be permitted under the Applicable Laws, for the purpose of rounding off
to the nearest integer, while finalizing the basis of allotment.

RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred o
a separate bank account opened for the purpose of the Offer referred to in Section 40(3) of the
Companies Act, and if the application monies received pursuant to the Offer are not refunded
within such time, as specified by SEBI and in accordance with Applicable Laws, the Company
anl/or the selling sharcholders shall pay interest on failure thereof] as per Applicable Laws.

RESOLVED FURTHER THAT subject to the provisions of the SEBI ICDR Regulations,
such Equity Sharcs as arc not subscribed and/or not transferred by way of the Offer, may be
disposed of 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, including offering or
placing them with banks / financial institutions / investment institutions / mutual funds / foreign
portiohio investors / bodies corporate / such other persons or otherwise, in accordance with
Applicable Laws, without the approval of the members of the Company.

RESOLVED FURTHER THAT in connection with any of the foregoing resolutions, the
members of the Board and such other persons as may be authorized by the Board. on bahalf of
the Company, be and are hereby severally authorized to do such acts, deeds and things as the
Board in it absolute discretion desms necessary or desirable in connection with the Offer and
to delegate all or any of the powers herein conferred in such manner as it may deem fit, 1o
execute and deliver any and all other documents, papers or instruments and to do or cause 1o
be done any and all acts or things &8 may be necessary, appropriate or advisable in order to
carry oul the purposes and intent of the foregoing resolutions for the Offer, and any such
documents so executed and delivered or 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 to the date hereof are
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hereby ratified, confirmed and approved as the acts and deeds of'the Company, as the case may
be.

RESOLVED FURTHER THAT Mr. Neelesh Garg, Chairman & Managing Director; Mr.
Manik Garg, Managing Director; Mr. Prashant Mathur, Chief Executive Officer; Mr. Abani
Kant Jha, Chief Financial Officer; Mr. Bhagya Hasija, Company Secretary and Compliance
Officer of the Company be and are hereby severally authonsed to issue certified true copies of
these resolutions to various authorities and to file necessary forms with the ROC and do all
such acts. deads, matters and things as may be required to be done to give effect to the above
resolution

For Saatvik Green Energy Limived
{Farmerly known as Saatvik Green Enevgy Private Limited)

-
":'1‘;*""'%'3 'I‘:":_:ﬂ::tl;n1 Bhagya Hasija
“'”*'_ \ Company Secretary & Compliance Officer
JE] Membership Number: A49404
A
o
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splanatory Statement pursvant (o Section 102 of Companies Act, 2013

The Company intends 1o hist its equity shares (“Equity Shares”) on one or more recogmised
stock exchanges to enable the shareholders to have a formal market place for dealing with the
Company’s equity shares. For this purpose, it is intended to undertake an initial public offering
of the Equity Shares of the Company (“Offer™). The Company intends to undertake the Ofter
and list the Equity Shares at an opportune time in consultation with the book running lead
managers ("BRLMs™) and other advisors in relation to the Offer and subject to Applicable
Laws and regulatory approvals.

In view of the above and in terms of Sections 23, 42, 62(1)c). and other applicable provisions
of the Companies Act, 2013 and the rules made thereunder, each as amended (the "Compames
Act’™), the approval of the members of the Company 15 required through a special resolution.

The Company proposes to create, offer, 1ssue, aflot and/or transfer such number of Equity
Shares up to an aggregate amount of ¥ 8500 million {including share premium}), including by
way of a fresh issuance of Equity Shares, out of the authorized share capital of the Company
{*Fresh [ssue’™) and/or an offer of sale of such number of Equity Shares amounting of 3000
million by certain of the existing and eligible shareholders of the Company, as may be
determined at the Board’s discretion after considering the prévailing the market conditions and
other relevant factors (“Offer for Sale™ and together with the Fresh [ssue, the “Oifer™), on such
terms and &l such price or prices and at such time as may be considered appropriate by the
board of directors of the Company ("Board™) or a duly authorised committee thereof, in
consultation with the BRLMs appointed for the Offer, to the vanous categones of permitted
investors who may or may not be the shareholder(s) of the Company in the initial public issue
by way of beok building method under the SEBI ICDR Regulations. The Equity Shares, if any,
allotted vide the Offer shall rank in all respects pari passu with the existing equity shares of the
Company.

The proceeds from the Fresh 1ssue will be utilised for the purposes that shall be disclosed in
the draft red herring prospectus to be filed with the Securities and Exchange Board of [ndia,
the red herring prospectus and the prospectus with the Securities and Exchange Board of [ndia,
the stock exchanges where the Equity Shares of the Company are proposed to be listed {“Stock
Exchange™), and the Registrar of Companies, Delhi and Haryana at New Dealhi 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 through the Offer, as well as the price band within which bidders in the
Offer wall be able to put in bids for Equity Shares offered in the Ofter shall be determined and
finalised by the Company in consultation with the BRLMs to the Offer in accordance with the
SEBI ICDR Regulations, on the basis of the book building process.

The Company will not make an 1ssue of Equity Shares to any of the promoters, or members of
the promoter group of the Company in the Offer. However, directors or key managenal
personnel of the Company may apply for the Equity Shares in the various categories under the
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Offer in accordance with the SEBI ICDR Regulations, the Companies Act, and any other
Applicable Laws,

Other than through their participation in the Offer as mentioned above, none of the Directors.
key managerial personnel, senior management and relatives of Directors, key managerial
personnel andior senior management (as defined in the Companies Act and SEBI ICDR
Regulations) are concemed or interested in the proposed resolution.

No change in control of the Company or its management of its business is intended or expected
pursuant to the Offer,

The Board recommends this resolution to be passed by the members of the Company as a
Special Resolution. Accordingly, approval of the members of the Company is sought to issuc
Equity Shares under Section 62(1)(c) and other applicable provisions of the Companies Act
and the rules and regulations made thereunder, each as amended,

For Saatvik Green Energy Limited
(Formerly krown as Saatvik Green Energy Private Limiied)

Bhagyva Hasija
Company Secretary & Compliance Officer
Membership Namber: A49404
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