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CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF DHOOT TRANSMISSION LIMITED HELD ON TUESDAY,
23kP DECEMEBER 2025 AT 3:15 P.M. AT GUT NO. 102, FAROLA III, PAITHAN ROAD,
SAMBHAJI NAGAR |[ERSTWHILE AURANGABAD] - 431 105, MAHARASHTRA, INDIA

TO APPROVE FUND RAISING THROUGH IFO

“RESOLVED THAT subject to approval of the shareholders of the Company in a general
meeling and pursuant to the provisions of Sections 23, 62(1)(c) and all ather applicable
provisions of the Companies Act, 2013, and the rules and repulations made thereunder
{including any statutory modifications or re-ensctment thereof, for the time being in
foree), including the Companies (Prospectus and Allotment of Scourities) Rules, 2014, as
amended, the Companies [Share Capital end Debentures) Rules, 2014, as amended
[collectively the "Companies Act™), and in sccordance with and suhject to the provisions
of the Securities Contracts [Regulation) Act, 1956, "SCRA") and the Securities Contracts
[Repulation) Rules, 1957 [*SCRRE"), each as emended, the Securities and Exchange Board
of India {lszue of Capital and Disclosure Requirements| Regulations, 2018, as amended
{the "SEBI ICDR Regulations®), the Securitics and Exchange Board of India (Listing
Obligations and Disclosure Reguirements) Regulations, 2015, as amended [*SEBI Listing
Hepulations®), the Foreign Exchonps Menspement Act, 1999, as amended, and the rules
and regulations made thereunder, as amended, including the Foreipn Exchange
Management (Non-deit Instruments) Rules, 2019, and any other applicable rules,
regulatons, guidelines, press noles, clarifications, circulars and netifications issued by
the Government of India (*Gol"), including the Securities and Exchange Board of India
("SEBI"|, Resarve Bank of India (*REI"} Department for Promoticn of Industry end Internal
Trade and any other applicable laws, rules and regulations, in India or outside India
(including any amendment thereto or re-cnactment thereof for the time being in force)
[collectively, the “Applicable Laws"), and in sccordance with the provisions of the
memorandum of associetion ("Memorandum of Association™ and the articles of
association (“Articles of Association®} of the Company and the uniform lsting asreements
to be enteted inte between the Company and the respective stock exchanges where the
Eouity Shates sre proposed to be listed (the *Stock Exchanges™), end subject to any
approvals, consenls, permissions and sanctions as may be required fom the Gol, the
Registrar of Companies, Maharashtra at Pune (*RoC”), the SEBI, EBl, Department for
Fromotion of Industty snd Internal Trade and subject to such governmentsl and
reguiatory conditions end medifications as may be prescribed, stipulated or imposed by
any of them while granting such approvals, waivers, consenls, permissions and
sanctions and which may be agreed to by the board of directors of the Company [the
“Board” which term shall include a duly authorised committee thereo! [or the ime being
exercising the powers conferred by the Board including the powers conferred by this
reaolution), the consent and approveal of the Board be and is hereby sccorded to creste,
issue, offer, allol and for tranafor of its Equity Shares up o an ageresate of R 15000
milfion by way of [fresh issue of Equity Shares (the “Fresh [ssue”) and/or an offer for sale
of Equity Shares by certein existing sharehaolders [“2elling Shareholders"] (“Offer for 8ale”
together with the Fresh lasue, the "Offer”), as may be determined al the Board's absolute
digcretion alter considering the prevailing the matket conditions snd other relevant
factors for cazh either at par or premium [with an option to the Company ta retain an
over subscription to the extent of 1% of the nel Ofler or such other extent as may be
permitted under the Applicable Laws, for the purpese of rounding off to the ncarest
integer 10 meoke allotment while finalizing the basis of sllolment in consultation with the
designated stock exchange|, at a price to be determined, by the Company, in consultarion
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with the BRELMs, lhrough the Dook building process in termes of the SEEI ICDE
Begilabions or otherwize in accordance with Applicable Lasws, at such premium or
discounl per Equily SBhare as permilted under Applicable Laws and as may be fixed and
delermmined by the Company in consuliaticn with the BELMs: in accordance with the SEBI
ICDE Repulatons jthe “Ofer Price™}, to any category of persen or persons whao are eligible
investors we permilled under Applicable Laws, which may inclhude, without limitation the
tssue and allotment of Eguily Zhares to he stabilising agent pursuant o a green shoe
pption, il any, in terms of the SEBI ICDE Regulations, reservation of 2 certain number of
Equity Shares, discounts (il any) Tor any calegory or calegories of persons as rrﬁrrr‘mr'd
under the e'L'p'leﬂul‘.‘I]L' Laws al a price Lo be determ I.T.LELI by the ook building pracess in
terms of the SEHI [CDE Eesulalions or otherwise in accordance with Applicable Laws,
for cazh at such premivm or discount per Equily Sheoe as allowed under Applicable Taws
and s may be fixed and determmmined, in consulleticon with the BELMs, to any category of
peraons who are cligible imvestors, who meay or may nol be the shareholder(s) of the
Compeny 85 the Board mey, in consultabon with the BRLMs. Subject to the approwal of
the members of the Comparny, the Board shall do all suck acls, matiers, deeds and things
and negotiate, Bnalise and executs such deeds, documents and agreements, as it may,
in itz gbaolute discreton, deem necessory, proper o desirable in relation o the Offer
and the consequent bsdng of the Bguity Shares on the recognized Stock Exchangss on
behalf of, sand in the best interests, of the Company, inchuding determinaiion of the terms
of the Offer, the Hming, size and price, inoterms of the ZEEI ICDE Eegulations or
otherwize in accordence with Applicebls Lows, ol such premivm of discount per Eouicy
Share 53 mey be fixed and determined by the Board in censultation with the BELMs in
accordence with the SEBLICDHR Repulofions, ooy L;U.l:;ur_'.- of persons who are eligible
investors, who may or may not be the shereholder(z] of the Company a5 the Board may
decide in consultation wiath the BHLMs, including enchor inveslors and ¢ualified
institutional buyers, if any, as defined unr_{l:r Eegpulotons 2[11[c) and 2{1ss) respectively
of the SEEI ICDHE Eogulations, non-resident J resident investors whether they are ons of
more of the members of the Company, eligible employess {through o reservation or
otherwise], Hindu undivided femilies, [orelsn portdolio investors as delined under the
Securities and Exchange Board of Indis (Foreign Portolic Investors] Begulations, 2015,
as amended, veonture capitsl funds, elternefive ovestment funds, public Gnancizd
institutions, scheduled commercial banks, non-resident  Indians, stade industrizl
development corporations, nsurance companies registered  with the Insurance
Eegulatory and Development Authority of Indie, provident lunds with a mindmam corpus
of IMRE 230 million, penston Tunds with o minimom corpus of INE 250 million registered
with the Pension Fund Reguletory and Developmen! Authorily established under salb-
soction (1] of section 2 of the Pension Fund Begudotory and Development Authority Act,
2013, Netionel Investment Fund, insurance lends sel up by army, navy, o air force of
the Umon of Indis, insurence flunds sel up snd meaoaged by the Depactinent of Pasts,
Indiz, regiztered with the Insurance BEegulatory and Development Authority of Ihdia,
trugtsfgorieties repiatersd under 1he Socielies Repistration Act, 1860, as ametdedd,
multiiateral and bilateral development Inencal instlulions, systemically important fon-
banlking financial compenies, Indian multual unds, accredited investors as defined in
Reoulation 2(1)[ab) of the Securities and Exchange Board of [ndia (Allernaiive Invastment
Funda) Eepulations, 2012 ("SEBL ALF Repulations"] [or the limiled purpose of their
mnvestment in angel funds as registered with SEBI under the SEBI ATF Repularions,
Indian public, bodiss corporete, companies (privale or public) or olther entities [whether
Jr‘c'nrpl::-ratbd or nnot], authorities, and o such cther persons including high net worth
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individuals, retadl individusl bidders or other entitics, in one or more combinations
thereof and for any other galegory of investors 8z may be permitted and eligibie to invest
under Applicable Laws by wey of the Offer (colicctively, the “Investars”), in consultation
with the BELMs and/or underwriters and/or the stabilizing agent, pursuant to a green
shoe aption, if any, in accordance with the SEBI ICDR Regulatiens and for other advisora
ar such persons appoinled for the Offer and on such terms and conditions as may he
finalised by the Board in consultation with the BRLMs through an offer document,
prospectus and/or an offering memorandum, ae required, inchuding the decision to
determine Lhe catesory aor cateporics of inveators to whom the allotment/transfer shall
be made to the exclusion of &ll other categorice of investors and in such manner as the
Board may in its discretion, deem fie, inchiding in consultation with BRLM=, underwriters
atid/or clther advizsors as may be appointed for the Offer on such terms as may be deemed
appropriate by the Board aa permissible under Applicable Law, and that the Board in
consullation with the BRLM= may finzlise all matters incidental thereto as it may in its
absolute discretion think fit and proper in the best interest of the Comparny.

RESOLVED FURTHER THAT the Board, be and is hereby authorised on behall of the
Company to make available for allocation & portion of the Ofler Lo any calegory(ies) of
persons permitted under Applicable Law, including without limitation, eligible employees
({the *Reservation®) or to provide a discount to the Offer price to eligible emplovees (Lhe
*Di=count”), at the discretion of the Board; and to take any and all aclions in conneclion
with any Reservation or Discount as the Board may in conisultation with the BRLMs
think fit or proper, inghading, without limitation, to negotiate, Onalize and execule any
document or agreement, and any amendments, supplements, nolces or corripenda
thersto; seck any consent or approval required or necessory; give directions or
instructions and do all such acts, deeds, matters and things as the Board mey, from time
to time, in ite ahsohite discretion, think necessary, appropriate, or desirable; and secle
any queston, difficulcy, or doubt thar may arise with repgard to or in relstion @ the
foregning.

RESOLVED FURTHER THAT the Equily Shares so allotted or transferred pursuant to
the Offer shall be listed on one or more recopnized stoclk exchenpes in India, in
compliance with Applicable Law.

REEBOLVED FURTHER THAT the Eguity Shares so sllotted under the Fresh Issue
lincluding any reservation) and Uenslerred pursuant to the Offer for Ssele, shall be
subject to the Memotandum of Association and the Articles of Assoctation of the
Company, as applicable and shall remk pord passuoin sll respects with the existing BEquity
Shares of the Company including rghts in respect of dividend.

RESOLVED FURTHER THAT [or the purpose of piving =ffect to the sbove resolutions
and any transfer and allotment of Equily Shares pursuant to the Offer, the Board, or eny
duly authorized comimities herecl, in consultation with the BRLMs, may determine the
terms of the Offer including the class of investors to whom the Eguity Shares are to be
allotied or transferred, the number of Eguity Shares to be allotted or transferred, Offcr
price, premium amountl, discount (as allowed under Applicable Lews], listing on one or
miare steck exchanges in [ndia as the Bpard in its absclute discretion deems fic and do
all such acts, deeds, matlers and things including to tinalize, acttle, approve, adopt and
file, or resubmil, in consultation with the book running lcad managers appointed for the
Offer (the *“BRELMs") where applicable, pre-filed draft red herring prospectus, updeted
draft red herring prospectus-l, updated dreft red horring prospectus-II, red herring
prospecius and the prospectus in connection with the OQffer, the preliminary and final
Dhoot Transmission Limited
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internaticnial wrap, abridged prospectus, and any amendments, supplements, nolices,
addenda ar corrigenda thereto together with any summarics thereof as meay be
considered desirable or expedient [*Offer Documents”), and tzke all such actions as may
be necessary [or the submission and fling, inchading any resubmission (if applicable] of
these documents including incorpararing such alterations/ corroctions, modificeations o
mey he required by SERI, the RoC or any other relevant governmental and stalulory
authorities or in accordance with Applicable Laws, and to negotiate, finalize and execute
such deeds, documents agreements and any amendment thereto, as it may, in its
absolute diséretion, deem necessary, proper or desirable including arrangements with
BRLMs, underwriters, escrow apents, legal advisors, etc., to approve incurring of
expenditure and pavment of fees, commissions, brokerage, remuncration end
reimmbursement of expenses in connection with the Offer and to settle or give instructions
or directions for seltling any gquestons, difficulties or doubts thar may arise, in regard to
the Ofer, transler and allotment of the Equity Shares, and utilization of the Offer
procesds, if applicable and such other activides as may be necessary in relation to the
Offer and to wecoepl wnd Lo give elfect o such modifications, changes, variations,
alterations, deledons and for addilions as regards the terms and conditions ag it may, in
itz abzolute discretion, deem AL and proper in the best interest of the Company and the
Offer, and that all or any of the powers conferred on the Board pursuant to these
resclutions may be exercised by the Board or such duly autharised committee thereof as
the Board mey consibube inils behall,

RESOLVED FURTHER THAT ol monies received out of the Offer shall be transferred to
g separote bank accounl 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 shsll
be refunded within such Gme, as specified by SEBI and in accordance with Applicable
Laws, or the Company andfor the selling shareholderfs) shall pay interest on failure
thereod, ez per Applicabls Lows,

RESOLVED FURTHER THAT subject Lo complionce with Applicable Laws such Equity
Shares ss are not subscribed and/or nol transferred by way of the Offer, may be
disposed-off by the Board in consultation with the BELMs: to such persons and in such
manner and on such Lterms es the Beared in its abselure discretion thinks most beneficizl
to the Company including ofering of placing them with banks/ financisl
imstitutions /investment insdiutions/ mutual funds/ bodies corporate, foreign portfalia
imvestors S such other persons or otherwise,

RESOLVED FURTHER THAT in connection wilk any of the foregoing resohitions, the
members of the Board :and such other persons as may be authorised by the Board, on
behalf of the Compuny, be and are hereby severally authoriged to do such acts, deeds
and things as the Board in its absclute discretion deems necessary or desirable in
connection with the Ofer and Lo delegate all or any of the powers hergin conferred in
such menner z5 it may deem [, o execuls and deliver any and all other documents,
papers or instruments, 1ssue and provide certificates and to do or cause to be done any
and all acts or things as may be necessaey, apptopriate or advisable in order to carry out
the purposes snd intent of the loregoing resohutions for the Offer; and any such
documents so executed and delivered or acls and things done or caused o be done shall
be conclusive evidence of the autherily of the Company in so deing 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, conlinned and appeoved as the acts and deeds of the Company,
as the case may be.
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RESOLVED FURTHER THAT any of the Directors end/or end for Chiefl Financial Officer,
Company Secretary of the Company is anthorised to certily the true copy of the aforesaid
reschutions which may be forwarded to any concerned autheribes fur necessary acton.”

For and on behalf of Dhoot Transmission Limited
[Formerly known as Dhoot Transmizsion Private Limited)

Amey Jogas
Company Secretary
Membership No. ACS 39922

Date: 90 Janaty 2026
Address: Gut Noo 102, Faroela I, Paithan Rozd,

Chhatrapad Sambhbaginager (Erstwhile Aurangabed| - 431103,
Maharashira, [hdia
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CERTIFIED TRUE COPY OF SPECIAL RESOLUTION PASSED AT EXTRA-ORDINARY
GENERAL MEETING (NO. 03 / FY 2025-26) (“EGM”) OF THE SHAREHOLDERS OF
DHOOT TRANSMISSION LIMITED (FORMERLY KNOWN AS “DHOOT TRANSMISSION
PRIVATE LIMITED") (“COMPANY") HELD ON WEDNESDAY, 24™ DECEMBER, 2025 AT
1:00 P.M. (IST) AT GUT NO. 102, FAROLA III, PAITHAN ROAD, CHHATRAPATI
SAMBHAJINAGAR (ERSTWHILE AURANGABAD) - 431 105, MAHARASHTRA, INDIA

TO APPROVE FUND RAISING THROUGH INITIAL PUEBLIC OFFERING

"RESOLVED THAT pursuant to the provisions of Sections 23, 62(1)(c) and all other
applicable provisions 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), including the Companies (Prospectus and Allotment of Securities) Rules,
2014, as amended, the Companies (Share Capital and Debentures) Rules, 2014, as amended
(collectively the *Companies Act”), and in accordance with and subject to the provisions of
the Securities Contracts (Regulation) Act, 1956, (“SCRA") and the Securities Contracts
(Regulation) Rules, 1957 (“SCRR"), each as amended, 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 (“SEBI Listing Regulations”),
the Foreign Exchange Management Act, 1999, as amended, and the rules and regulations
made thereunder, as amended, including the Foreign Exchange Management (Non-debt
Instruments) Rules, 2019, and any other applicable rules, regulations, guidelines, press
notes, clarifications, circulars and notifications issued by the Government of India (*Gol”),
including the Department for Promotion of Industry and Internal Trade, the Securities and
Exchange Board of India (*“SEBI"), Reserve Bank of India (*“RBI") and any other applicable
laws, rules and regulations, in India or outside India (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 (*Memorandum of
Association”) and the articles of association (“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 Gol, the Registrar of Companies, Maharashtra at Pune (“RoC"}, the SEBI, RBI, the
Department for Promotion of Industry and Internal Trade (*"DPIT®), Ministry of Commerce
and Industry and all other appropriate statutory authorities and departments (collectively,
the “Regulatory Autharities”) and any third parties including but not limited to the lender(s)
of the Company and subject to such other approvals, consents, waivers, permissions and
sanctions as may be required from such governmental and regulatory conditions and
modifications as may be prescribed, stipulated or imposed by any of them while granting
such approvals, waivers, consents, permissions and sanctions and which may be agreed to
by the board of directors of the Company (the “Board” which term shall include a duly
authorized committee thereof for the time being exercising the powers conferred by the
Board including the powers conferred by this resolution), the consent and approval of the
shareholders of the Company be and is hereby accorded to create, issue, offer, allot and/or
transfer of its Equity Shares for cash either at par or premium, aggregating up to Rs, 15,000
million by way of fresh issue of Equity Shares (the “Fresh Issue”) and/or an offer for sale of
Equity Shares by certain existing sharehoelders [“Selling Shareholders”) (*Offer for Sale”
together with the Fresh [ssue, the “Offer”), as may be determined at the Board's absolute
discretion after considering the prevailing market conditions and other relevant factors for
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cash either at par or premium (with an option to the Company to retain an over-subscription
to the extent of 1% of the net Offer or such other extent as may be permitted under the
Applicable Laws, for the purpose of rounding off to the nearest integer to make allotment
while finalizing the basis of allotment in consultation with the designated stock exchange
and the book running lead managers appointed in relation to the Offer (the “BRLMs")) who
shall intimate their intention to sell equity shares to the Board, of such number of Equity
Shares held by them which are eligible to be offered for sale in the Offer in accordance with
the SEBI ICDR Regulations including any issue and allotment of Equity Shares to the
stabilizing agent pursuant to a green shoe aption, if any, and /or any other person pursuant
to any Pre-IPO Placement in terms of the SEBI ICDR Regulations, at a price to be determined,
by the Company, in consultation with the BRLMs through the book building process in
terms of the SEBI ICDR Regulations or otherwise in accordance with Applicable Laws, at
such premium or discount per Equity Share as permitted under Applicable Laws and as
may be fixed and determined by the Company in consultation with the BRLMs in accordance
with the SEBI ICDR Regulations (the “Offer Price”), to any category of person or persons who
are eligible investors as permitted under Applicable Laws. Subject to the above-mentioned
approval of the members of the Company, the Board shall 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 Offer
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 Regulations, to any category of persens who are eligible investors, who may or
may not be the shareholder(s) of the Company as the Board may decide in consultation with
the BRLMs including anchor investors and qualified institutional buyers, if any, as defined
under Regulations 2(1)(c) and 2(1)(ss] respectively of the SEBI ICDR Regulations, non-
resident/ resident investors whether they are one or more of the members of the Company,
eligible employees (through a reservation or otherwise), Hindu undivided families, foreign
portfolio investors as defined under the Securities and Exchange Board of India (Foreign
Portfolio Investors) Regulations, 2019, as amended, venture capital funds, alternative
investment funds, non-resident Indians, state industrial development corporations,
insurance companies, registered with the Insurance Regulatory and Development Authority
of India, provident funds with a minimum corpus of 250 million, pension funds with a
minimum corpus of INR 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 by 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, trusts/societies registered under the Societies Registration
Act, 1860, as amended, multilateral and bilateral development financial institutions,
systemically important non-banking financial companies, Indian mutual funds, accredited
investors as defined in clause (ab) of Regulation 2(1) of the Securities and Exchange Board
ol India {Alternative Investment Funds) Regulations, 2012 (“SEBI AIF Regulations”} for the
limited purpose of their investment in angel funds as registered with SEBI under the SEBI
AIF Regulations, Indian public, bodies corporate, companies (private or public) or other
entities (whether incorporated or not), authorities, and to such other persons including high
net worth individuals, retail individual bidders or other entities, in one or more combinations
thereof and /or any other category of investors as may be permitted to invest under
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Applicable Laws by way of the Offer (collectively, the “Investors”), in consultation with the
BRLMs and /or underwriters and/or the stabilizing agent, pursuant to a green shoe option,
ifany, in accordance with the SEBI ICDR Regulations and/or other advisors or such persons
appointed for the Offer and on such terms and conditions as may be finalised by the Board
in consultation with the BRLMs through an offer document, prospectus and/or an offering
memorandum, as required, including the decision to determine the category or categories of
investors to whom the allotment/transfer 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 BRLMs, underwriters and/or other advisors as may be
appointed for the Offer on such terms as may be deemed appropriate by the Board as
permissible under Applicable Law, and that the Board in consultation with the BRLMs may
finalise all matters incidental thereto as it may in its abselute discretion think 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 resolution may
be exercised by the Board;

RESOLVED FURTHER THAT in accordance with Applicable Laws, the Offer may include,
without limitation, issuarice 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 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;

RESOLVED FURTHER THAT the Board may invite the existing shareholders of the
Company to participate in the Offer by making an Offer for Sale in relation to such number
of Equity Shares held by them, and which are eligible for the Offer for Sale in accordance
with the SEBI ICDR Regulations, as the Board may determine in consultation with the
BRLMs (to the extent applicable), subject to the consent of and approvals from SEBI, Gol,
RBI, RoC, DIPPT and the Stock Exchanges, and /or such other approvals, permissions and
sanctions of all other concerned Regulatory Authorities, if and to the extent necessary, and
subject to such conditions and modifications as may be prescribed in granting such
approvals, permissions and sanctions, at a price to be determined by the book building
process in terms of the SEBI ICDR Regulations, for cash at such premium per share as may
be fixed and determined by the Company in consultation with the BRLMSs, to such category
of persons as may be permitted or in accordance with the SEBI ICDR Regulations or other
Applicable Laws, as may be prevailing at that time and in such manner as may be
determined by the Board in consultation with the BRLMs and/or underwriters and/or other
advisors or such persons appointed for the Offer:

RESOLVED FURTHER THAT the Board and any duly authorized committee thereof be and
is hereby authorized on behalf of the Company to make available for allocation a portion of
the Offer to any category(ies] of persons permitted under Applicable Law, including without
limitation, eligible employees (the “Reservation”) or to provide a discount to the Offer price
to eligible employees (the “Discount”), in consultation with the BRLMs; and to take any and
all actions in connection with any Reservation or Discount as the Board may think fit or
proper in its absclute diseretion, including, without limitation, to negotiate, finalize and
execute any document or agreement, and any amendments, supplements. notices or
corrigenda thereto; seek any consent or approval required or necessary; give directions or
instructions and do all such acts, deeds, matters and things as the Board may, from time
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to time, in its absolute discretion, think necessary, appropriate, or desirable; and settle any
question, difficulty, or doubt that may arise with regard to or in relation to the foregoing;

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

RESOLVED FURTHER THAT the Equity Shares so allotted under the Fresh Issue (including
any Reservation) and transferred pursuant to the Offer for Sale (including pursuant to green
shoe option) shall be subject to the Memorandum of Association and the Articles of
Association, as applicable and shall rank pari passu in all respects with the existing Equity
Shares of the Company and the investors who are issued, allotted or transferred the Equity
Shares in the Offer shall be entitled to participate in dividends, if any, declared by the
Company after the allotments of Equity Shares in the Offer, in compliance with Applicable
Laws;

RESOLVED FURTHER THAT for the purpose of giving effect to the above resolutions and
any issue, transfer and allotment of Equity Shares pursuant to the Offer, the Board, or any
duly authorised committee thereof, in consultation with the BRLMs, be and is hereby
authorised to determine the terms of the Offer including the class of investors to whom the
Equity Shares are to be allotted or transferred, the number of Equity Shares to be allotted
or transferred in each tranche, Offer Price, premium amount, Discount (as allowed under
Applicable Laws), listing on one or more stock exchanges in India as the Board in its absolute
discretion deems fit and do all such acts, deeds, matters and things in relation to the Offer
including appointment of the intermediaries, opening escrow accounts, finalising the basis
of allotment of the Equity Shares, and to negotiate, finalize and execute such deeds,
documents agreements and any amendment thereto, as it may, in its absolute discretion,
deem necessary, proper or desirable including arrangements with BRLMs, underwriters,
escrow agents, legal advisors, etc., to approve incurring of expenditure and payment of fees,
commissions, brokerage, remuneration and reimbursement of expenses in connection with
the Offer and to settle or give instructions or directions for settling any questions, difficulties
or doubts that may arise, in regard to the Offer, transfer and allotment of the Equity Shares,
and utilization of the Offer proceeds, 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 it may, in its absolute discretion, deem fit and proper in the best interest of
the Company and the Offer, and that all or any of the powers conferred on the Board
pursuant to these resolutions may be exercised by the Board or such duly authorised
committee thereof as the Board may constitute in its behalf:

RESOLVED FURTHER THAT all monies received out of the Offer shall be transferred to a
separate bank account 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 accordance with Applicable Laws,
or the Company and/or the selling shareholder(s} shall pay interest on failure thereof, as
per Applicable Laws;

RESOLVED FURTHER THAT subject to compliance with Applicable Laws such Equity
Shares as are not subscribed and /or not transferred by way of the Offer, may be disposed-
off 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
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including offering or placing them with banks/ financial institutions/ investment
institutions/ mutual funds/ bodies corporate/ foreign portfolio investors / such other
persons or otherwise;

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 behalf
of the Company, be and are hereby severally authorized to do such acts, deeds, matters and
things as the Board in its absolute discretion deems necessary or desirable in connection
with the Offer, and to make any filings, including with the RoC, furnish any returns or
submit any documents to any government, statutory or regulatory authorities as may be
required, and to settle any question, difficulty or doubt and further to do or cause to be done
all such acts, deeds, matters and things and to negotiate, finalize and execute all documents,
papers, instruments and writings as they may deem necessary, and to delegate all or any of
the powers herein conferred in such manner as it may deem fit, to execute and deliver any
and all other documents, papers or instruments, to accept and give effect to such
modifications, changes, variations, alterations, deletions and,/ or additions as regards to the
terms and conditions as may be required, issue and provide certificates and to do or cause
to be done any and all acts 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 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 hereby ratified, confirmed and approved as the acts and deeds of the Company, as the
case may be;

RESOLVED FURTHER THAT any of the Directors and/or Company Secretary of the
Company is authorised to certify the true copy of the aforesaid resolutions which may be
forwarded to any concerned authorities for necessary action."

For and on behaif of Dhoot Transmission Limited
(Formerly known as Dhoot Transerission Private Limited)

Amey J
Company Secretary
Membership No. ACS 39922
Date: 6" January 2026
Address: Gut No. 102, Farola [II, Paithan Road,

Chhatrapati Sambhajinagar (Erstwhile Aurangabad) - 431105,
Maharashtra, India
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ITEM NO. 5
TO APPROVE FUND RAISING THROUGH INITIAL PUBLIC OFFERING

The Company intends to list its equity shares of face value of Rs.2 each (the “Equity Shares”) on
one or more recognised stock exchanges to enable the shareholders to have a formal marketplace
for dealing with the Company's Equity Shares. For this purpose, the Company proposes to
undertake an initial public offering of Equity Shares by way of fresh issue of Equity Shares (the
“Fresh Issue”) and/or an offer for sale of Equity Shares by certain existing shareholders (*Selling
Shareholder(s)”) (*Offer for Sale™ and together with the Fresh [ssue, the “Offer”).

The Company intends to, at the discretion of the Board of directors of the Company (*Board”),
undertake the Offer and list its 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 regulatory approvals and other approvals, to the extent necessary. The Board has in
its meeting held on 237 December 2025 approved the Offer, subject to the approval of the
members of the Company.

In view of the above and in terms of Section 23, 42, 62(1)(c), and other applicable provisions of
the Companies Act, 2013 and the rules made thereunder, each as amended (the “Companies
Act”), the approval of the members of the Company is required through a special resolution.

The Company proposes to create, offer, issue and allot and/or transfer such number of Equity
Shares in the Fresh issue aggregating up to of Rs.15,000 million (including share premium),
including by way of an Offer on such terms and at such price or prices and at such time as may
be considered appropriate by the Board or a duly authorized committee thereof, in consultation
with the BRLMs, to the various categories of permitted investors who may or may not be the
shareholder(s) of the Company in the initial public offer by way of book building method under
the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended ("SEBI ICDR Regulations”] and the Securities Contracts
(Regulation) Rules, 1957. 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 net proceeds of the
Offer will be utilised for the purposes that shall be disclosed in the pre-filed draft red herring
praspectus ("PDRHF"), updated draft red herring prospectus-l, updated draflt red herring
prospectus-1l, with the Securities and Exchange Board of India (*SEBI") and the BSE Limited,
National Stock Exchange of India Limited and any other stock exchange as determined by the
Board at its absolute discretion (together, the "Stock Exchanges’), and subsequently file a red
herring prospectus (the *“RHP) and prospectus with the Registrar of Company, Maharashitra at
Pune and thereafter with SEBI, and the Stock Exchanges in respect of the Offer (the “Prospectus”,
and together with the PDRHP, the updated draft red herring prospectus-I, the updated draft red
herring prospectus-lI and the RHP, the *Offer Documents”), in accordance with the SEBI ICDR

Regulations, the Companies Act, and other applicable laws.
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The net proceeds of the Fresh Issue are to be utilized for the purposes that shall be disclosed in
the Offer Documents. The Board has the authority to modify the above 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 will be able to put in bids for Equity Shares offered in the Offer shall be determined and
finalised by the Company in consultation with the BRLMs to the Offer, in accordance with
applicable laws. Equity Shares are proposed to be listed on the Stock Exchanges and the
Company will be required to enter into listing agreements with each of the Stock Exchanges.

The Company will not make an offer of Equity Shares to the promoters, or member of the
promoter group of the Company in the Offer. However, the directors (except who are part of the
promoter group) or the key managerial personnel of the Company may apply for the Equity
Shares in the various categories under the 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 of the Company, or the relatives of the
aforementioned persons are interested in the said resolution, except to the extent of their
shareholding in the Company.

Neo change in control of the Company or its management of its business is intended or expected
pursuant to the Offer.

The allotment of Equity Shares pursuant to the Offer shall be completed within such time period
as may be prescribed under applicable law,

The Offer structure, will be finalized at the absolute discretion of the Board. The Offer may also
include a reservation of a certain number of Equity Shares for eligible employees or any category
or categories of persons as permitted under applicable laws (the “Reservation”).The Company
may further offer a discount on the price at which Equity Shares are offered pursuant to the
Offer, to any category or categories of persons as permitted under applicable laws (the
*Discount’}. -

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 and regulations made thereunder, each as amended,
the approval of the shareholders of the Company is required through a special resolution.

The Board recommend the resolutions in Item No. 5 of the accompanying Notice for vour approval
as Special Resolution.

For and on behalf of Dhoot Transmission Limited
{Formerly known as Dhoot

e

Company Secretary
Membership No. ACS 39922
Date: 6'h January 2026
Address: Gut No. 102, Farola I11, Paithan Road,

Chhatrapati Sambhajinagar - 431105, Maharashtra, India
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