
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE SHAREHOLDERS OF SD RETAIL TIMITED DULY CONVENED AND HELD ON THRUSDAY, 2oth JUNE, 2024 AT 5:OO PM AT

ilr,l:.J:l:[?.:::::.:i'.]T_::ylo* srruArED Ar c_e2e, srRAruM Ar vENUs GRouND,
, AHMEDABAD- 380006, GUJARAT, INDIA

10.

"RESoLVED THAT pursuant to the provisions of section 23 and 62(1)(c) and all other applicableprovisions' if any, of the companies Act, 2013 (hereinafter referred to as the ,,Act,,) 
(including anystatutory modification or re-enactment thereof for the time being in force), read with theMemorandum of Association and Articles of Association of the company and the Listing Agreementsto be entered into with the respective stock exchange, where the company,s equity shares areproposed to be listed and subject to the approvar to the extent necessary of the Government oflndia ("GOl"), Securities and Exchange Board of lndia ('sEBl,), Reserve Bank of lndia (,,R81,,) and allother concerned statutory and other authorities, as may be required (hereinafter collectivelyreferred to as "Appropriate Authority") and to the extent necessary, such other approvals, consents,permissions' sanctions and the like, as may be necessary, an J subject to such conditions andmodifications as may be prescribed, stipulated or impor"J oy any of them while granting suchapprovals' consents, permissions, sanctions and the like, which may be agreed to by the Board ofDirectors of the company, consent of the Members of the company be and is hereby accorded tothe Board of Directors to create, offer, issue and allot equity shares of the face value of Rs. 10/- eachof the company (the "Equity she res") from time to time, through public issue of amount not exceedRs' 100 crore at a price as may be decided by the Board of Directors in consultation with LeadManager' ranking pari-passu with the existing equity shares of the Company, to such person orpersons who may or may not be the shareholders of the company as the Board may decide,including anchor investors, if any, one or more of the members of the company, emproyees (througha reservation or otherwise), Hindu Undivided Families, foreign portfolio investors, venture capitalfunds' alternative investment funds, foreign venture capital investors, multilateral and bilateralfinancial institutions, non- resident lndians, state industriar deveropment corporations, insurancecompanies' provident funds, pension funds, the National rnvestment Fund, insurance funds set up byarmy, navy, or air force of the Union of rndia, insurance funds set ,p ,nj ,.nrgeo by theDepartment of Posts, lndia, trusts/societies registered under the societies Registration Act, 1g60,development financial institutions, systemically important non-banking financial companies, rndianmutual funds' members of group companies, lndian public, bodies corporate, companies (private orpublic) or other entities (whether incorporated or not), authorities, and to such other personsincluding high net worth individuals, reiail individual bidders or other entities in one or morecombinations thereof and/or any other category of investors as may be permitted to invest underApplicable Laws by way of initial public offering incruding General public their friends, relatives andassociates' toreign/ resident investors, financial institutions, venture capital funds, public financialinstitutions' banks' multilateral and bilateral development financial institutions, insurance whetherthey be holders of equity shares of the company or not, and/or through issue of offer documents("lnitial Public offer") / Allotment regulations of sEBl through the Book Building, in one or moretranches and in the manner, and on the terms and conditions, as the Board may in its absolute solediscretion' decide including the price at which the equity shares are to be issued, at par or at
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premium and for cash and the decision to determine the category or categories of investors toym:i,T::';J:'#:"?li1lT:'ljf'::::"1:fl*r;;:,pthe exc,usion of a,, other categories

; il.T:il"]#.il : :H' ff f 5T,1;finalize att matters incidentar the.eto .r i, ,.ri" ;r;;;;li]cretion think fit.
RESOTVED FURTHER THAT any of the Director of the Company, be and is hereby severallyauthorized to make addition or vary any of the above said clauses, in consultation with the Booker or such other authorities as may be required, and without prejudice to theesaid, deciding the exact rssue structure, and on the exact component of fre:;hlssue.

RESOTVED FURTHER THAT

7' All the monies received out of the issue of shares to the public shall be transferred to separatebank account referred to in sub-section (3) of section 40 of the companies Act, 2013;
2' Details of all monies utilized out of the lssue referred to in sub-item (a) above sha, be discrosedunder an appropriate separate head in the balance sheet of the company indicating the purposefor which such monies had been utilized; and

3' Deta ils of all unutilized monies out of the issue of sha res, if a ny, referred to in sub-item (a) a boveshall be disclosed under an appropriate separate head in the barance sheet of the companyindicating the form in which such unutirized monies have been invested.
4. Object of the issue is

A' capital expenditure to be incurred by our company for setting up new exclusive brandoutlets (,,EBOs,,)

B. Funding Working Capital Requirement
C. General Corporate Expenses

RESoLVED FURTHER THAT such of these equity shares to be issued as are not subscribed may bedisposed of by the Board in favour of underwriter(s) to the issue;

REsotvED FURTHER THAT any of the Director of the Company, be and is hereby severalyauthorized to take such action, give such directions, as may ue nece ssaryordesirabre to give effectto this resolution and to do all such acts, matters, deeds and things, including but not limited to theallotment of equity shares against the valid applications received in the lnitialpublic offering, as arein the best interests of the Company;

REsotvED FURTHER THAT any of the Director and company secretary of the company, be and arehereby severally authorized to execute and sign the documents incruding consent retter, power ofattorney, certificates etc., as may be required in connection with the above;
RESoLVED FURTHER THAT any of the Director of the Company be and are hereby severalyauthorized to appoint the Book Rr,nning Lead Manager to the above lssue;
REsotvED FURTHER THAT any of the Director of the company be and are hereby severalyauthorized to appoint the Registrar to the lssue;

RESOLVED FURTHER THAT
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a) The Company will furnish to the stock exchange on a quarterly / half yearly basis, a statement

indicating material deviations, if any, in the use of proceeds of the lnitial Public Offering from the

objects stated in the Draft Red Herring Prospectus / Red Herring Prospectus/ Prospectus;

b) The information mentioned in sub-clause (a) shall be furnished to the stock exchange along with

the interim or annualfinancial results submitted under Regulation 33 of SEBI (Listing Obligations

and Disclosure Requirements) Regulations, 2015 (SEBI (LODR), 2015) and shall be published in

the newspapers, if required simultaneously with the interim or annual financial results, after

placing it before the Audit Committee, in terms of Regulation 47 of SEBI (LODR) ,2015;

RESOLVED FURTHER THAT, for the purpose of giving effect to these resolutions, any of the Director

and Company Secretary of the Company, be and are hereby severally authorized, on behalf of the

Company, to decide and approve the terms and conditions of the lssue, including but not limited to

reservations for employees or other permitted categories, and shall be entitled to vary, modify or

alter any of the terms and conditions, including the size of the lssue, as it may consider expedient

and to do all such acts, deeds, matters and things, as it may in its absolute sole discretion deem

necessary, proper, desirable and to settle any question, difficulty or doubt that may arise in regard

to the above offer, issue and allotment and utilization of the proceeds of the lssue, to liaise with

regulatory authorities and further to do all such acts, deeds, matters and things and to negotiate and

finalize all such deeds, documents and writings as may be necessary, desirable or expedient to give

effect to the above resolution and to negotiate terms, appoint advisor(s), Book Running Lead

Manager, registrar(s), syndicate member(s), underwriter(s) any other intermediary/intermediaries

registered with SEBI, legal counsel or legal experts, advertising agents/agencies, consultants and to
pay any fees, commission, remuneration, incur expenses and take such further steps as may be

required necessary, incidental or ancillary for the allotment and listing of the aforesaid equity shares

on the Stock Exchanges (SME Segment) where the Company's equity shares are proposed to be

listed, as may be decided by the Board, and to make such modifications without being required to

seek further consents or approval of the members and that the Members shall be deemed to have

given their approval thereto expressly by the authority of this resolution;

RESOLVED FURTHER THAT any of the Director and Company Secretary of the Company be and are

hereby severally authorized to do all the necessary acts and take necessary steps that may be

deemed expedient to give effect to this resolution."
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(pursuanttosection,r:f;Fi;iffi'::y:;;:,,rctause1.2.sof 
ss_2Secretarial Standord on General)

The Company needs to raise funds for expansion of the busirutilized interalia:_ L^vqrlJrutr or rne business of the Company which will be

:L.ffi pf;penditure to be incurred bv our company for setting up

b) Funding Working Capital Requirement
c) General Corporate Expenses

Date:20-0G-2024

Place: AHMEDABAD

new exclusive brand

Therefore to meet such requirement, it is proposed to offeipublic. '! rJ PruPuseq to olTer, issue and allot equity shares to the

The Detailed Terms and conditions will be determined in consurtation with Book Running Lead
Manager' consuttants' Advisors, Underwriters and/orcu.i oir,". intermediary agencies as may be
appointed for the lssue' The Pricing oi,r," tssue wiri u.J"a-rir.o in accordan." ii,t, the appricabreil:i:[:'#,'ii?i;,i,1[Hil:[:l^::;,*fl,.,#ff Bank or rnoia-[nar;, securities and

Your company seeks consent by a special resotution pursuant to the provisions of section 62(1)(c) of
the companies Act' 2ot3 for f"th;;i;;e of equity in.r", ao any persons other than promoter 

and
Promoters Group (categorized .1 ,.r trr, (rssue of Gpital and oiscrosure Requirements)Regulations' 2078' pursuant to the rnitiar ir[ii.'5i"; t,"roi"lorr.nt of the Members is thereforesought to authorize the Board to orer, illue and arot equity shares.
The Directors are satisfied that this resolution wourd be in the interest of the company and itsmembers and accordingry recomm"na p.rring the resorution as speciat Resorution.
None of the director: ot-'n-y key managerial personnel or any relative of any of the directors/keymanagerial personnel of the compan| is, in anywrv, .onl"rned or ,nterested in the aboveResorution except to the extent or ti.i,. ,'r,.rehording in t'tre company.
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