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HE RESOLUTION PASSED BY THE BOARD OF
D.F_B.&E.IL.EIC' FLY STUDIO LIMITED AT THEIR MEETING HELD ON 23%" MAY 2023 AT
1.3 AM. AT THE REGISTERED OFFICE OFTHE COMPANY AT TOWER A, KRC
COMMERZONE, MOUNT POONAMALLEE ROAD, PORUR. CHENNAIL-600116. TAMIL
MADL, INDIA

TO APPROVE INITIAL PUBLIC OFFER OF EQUITY SHARES OF THE COMPANY

I'he Company Secretary informed the Board that subject to approval of members of the company and the
terms of Articles of Association of the Company and the listing agreement 1o be entered into with the Stock
Exchanpge where the equity shares and/or other securities of the Company are proposed to be listed, ihe
Board of Directors shall be authorised to issue, offer and allot equity shares of face value of Rs. 10/
{“Equity Shares™), cach and such other securities which may be convertible into or exchangeable for Equity
Shares, af a price including premium to be determined in accordance with the method as may be prescribed
by SEBI ICDR Regutations, 2018& and subsequent amendments thereto (“ICDR Regulations™), upto
68,40,000 equity shares comprising of upto 62,40,000 (Sixty Two Lac Forty Thousand) equity shares as
fresh issue of securities and upto 6,00,000 equity shares as offer for sale Face Value of Rs. 104 gach of
Basilic Fly Studio Limited (“the Company™ o the “1ssuer”) for cash at a price of Bs. [w] per Equity Share
(the “lssue Price™), including a share premium of Bs. [#] per Equity Share aggregating (o Rs. [«] Lakh
{including the issue and allotment of Equity Shares and/or other secunities to Market Maker ), in accordance
with the provizsions of regulation 261 of chapter X of the [CDR Regulations and the following resolutions
were passed ungnimously and proposed to be put before the members for their approval:

"RESOLVED THAT pursuant to Section 62(1)c) and all other applicable provisions, if any, of the
Companies Act, 2013 (the *Act") and Companies (Prospectus and Allotment of Securities) Rules, 20714
{including any statutory modification or re-enactment theraof), the applicable provisions of Securities
Contracts {Regulation) Act, 1936, the enabling provisions of the Memorandum of Association and Articles
of Association of the Company, and subject 10 and in accordance with any other applicable laws or
regulation in India, including without limitation, the provisions of the Chapter 1X of Securities and
Exchange Board of India (Issuc of Capital and Disclosure Requirements) Regulations, 2018 (the "SEBI
ICDR Regulations™) (including any statutory modification or re-enactment thereof, for the time being in
force) and the listing agreement to be entered into with the Stock Exchange where the equity shares andior
oiher securities of the Company are proposed to be listed on the SME/Startups platform and in accordance
with the rules, regulations, guidelines, natifications, circulars and clarifications issued thereon from tme 10
time by the Securities and Exchange Board of India ("SEBI"), Stock Exchange(s)the Reserve Bank of India
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(“REI™ Ministry of Corporate Affairs (“MCA™), the Registrar of Companies (the "RoC") and’ or any other
competent authorities, and all other appropriate applicable statutory and/or regulatory requirements and
subject to such approvals, consents, sanctions, permissions and conditions as may be prescribed by
competent statutory and/or regulatory authorities granting such and subject 10 such conditions which may
he agreed to by the Board of Directors of the Company (heremafter referred 1o as “RBoard”™ and which term
shall include such Committes of Directors constituted/to be constituted for the said purpose), subject to the
approval of members of the company in general meeting, consent of Board of the Company be and is hereby
sccorded 10 issue, offer and allot equity shares of face value of Rs. 10/ {"Equity Shares™), each and such
other securities which may be convertible into or exchangeable for Equity Shares, a1 a price including
premium to be determined in accordance with the method as may be prescribed by SEBITCDR Regulations,
2018 and subsequent amendments thereto (“1CDR Regulations upto 68,40,000 equity shares comprising of
upte 62,340,000 (Sixty Two Lac Forty Thousand) equity shares a5 fresh issue of securities and wpto 600,000
equity shares as offer for sale Face Value of Rs. 10V- each of Basilic Fly Studio Limited (“the Compary™
or the “Issuer™) for cash at a price of Rs. [#] per Equity Share (the "1ssue Price™), including a share premium
of Rs. [#] per Equity Share agpregating to Rs. [e] Lakh, (including the issue and allotrment of Equity Shares
andior other securities to Market Maker), in accordance with the provisions of regulation 261 of chapter
IX of the ICDR Regulations and/or other applicable statutory and/or regulatory requirements, 1o be issued,
at par or al premium and for cush or other consideration as may be resolved by the Board to be put forward
for approval by members.

RESOLVED FURTHER THAT such of these equity shares may &lso be tssued on Pre-IPO Placement
fas defined under SEBI ICDR Repulations) or to any catepory(ies) of persons s may be permissible in
accordance with the SEBI ICDR Regulations and other applicable laws, regulations, policies or guidelines
in such manner, if any, and an such terms as the Board and/or its Commiites in its absolute discretion may
think most beneficial to the Company including without limitation, w negotiate, finalise and execute any
document or agreement and any amendments or supplements thereto and generally do all such acts, deeds,
matters and things in relation to all matters incidental to or in relation to the foregoing and to seitle any
question, difficulty, or doubt that may arise with regard thereto or in relation to the foregoing: the same be
put forward by beard for the approval of members at the general meeting.

RESOLVED FURTHER THAT such of these equity shares to be issued a5 are not subscribed may be
dispesed of by Board to such persons and in such manner and on such tenms &5 the Board in its absolute
discretion may think most beneficial 10 the Company including offering or placing them with
Ranks/Financial Institutions/Tnvestment Instintions/Foreign Institutional Investors/Bodies Corporaie/Such
other persons or otherwise as the Board may in its absolute discretion decide, subject to the SEB] 1ICDRE
Regulations and other regulations, as applicable the same be put forward by board for the approval of
members &t the general meeting.

RESOLVED FURTHER THAT the Board be and is hereby authorised to finalise and execute the Offer
Documentis), Form of Application, appointment of the Book Running Lead Manager/Lead Manager(s),
Repistrac to the Issue/Offer, Market Marker(s), Nomirated Investors and other intermediaries as specified
in the applicable laws, rules, regulations and guidelines, for the time being in farce, and as may be deemad
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necessary 1o Carry out/settle any question ansing out of ar in relation to the proposed Issue/Offer, enter into
stand-by-srrangement with Brokers/Bankers/Book Running Lead Manager/Lead Manager for the whole or
the pan of the Issue/Offer and on such terms and conditions within the broad framework of parameters a3
prescribed by the Concerned authorities, and do all such acts, deeds and things as it may, in its wole
discretion, deem necessary and settle any or all matters arising with respect 1o the lssue/Offer, allotment
and utilisation of the proceeds of the issue of Equity Shares and further to do all such acts, deeds and things
and finalise and execute all such deeds, documents, agreements and writings, und such ather activities as
may be necessary for the purpose of giving effect 1o all the resolutions pertaining 10 the proposed initial
public offering, without reguiring any further approval of the members and that all or any of the powers
conferred on the Company and the Board vide this resolution may be exercizad by the Board or such
Committes thereof as the Board may constitute in this regard the same be put forward by beard for the
approvel of members at the general mesting.

RESOLVED FURTHER THAT in terms of the Act and all other applicable provisions of the Act, the
SEAI ICDR Regulations and other applicable laws, regulations, policies or guidelines, the Board be and is
herehy authorised at its option 1o make an allotment of not more than 10% of the net issueloffer 1o public
for the purpose of making allotment in minimum Yots, in case of oversubscription the same be put forward
by beard for the approval of members at the peneral meeting.

RESOLVED FURTHER THAT the Board or & Committes constituted thereof as the Hoard may
canstitute in this regard, be entitled 10 vary, modify, or alier any of the foregolng terms and conditions, 1o
conform to those as may be approved by the SEBI, or any other appropriate authorities’ and department{s)
or the stoek exchange(s) the same be put forward by board for the approval of members at the general
meeting.

RESOLVED FURTHER THAT for the purpose of undertaking the TPO andior 1o give effect to the above,
the Board or a Committes constituted thereof be and is hereby authoeized to do all such acts, things or deeds
as may be necessary for the issuance and allotment of the said Equity shares and to take such action or give
such directions as may be necessary or destrable, and to accept any modifications in the proposed and terms
of the IssuefOffer, including the price of the Equity shares to be so issued, as may be considered necessary
by the Board or as may be prescribed in granting appreavals 1o the lssuesOffer and which may be acceptable
1 the Board and 1o decide the Basis of Aliotment and settle any question or difficulty that may arise in
regard to the Issue/Oiter and Allotment of the Equity Shares the same be put forward by board for the
approval of members at the general meeting.

RESOLVED FURTHER THAT the Board be and is hereby authorised to approve the Drafi Red Herring
Prospectus/Draft Prospectus, Red Herring Prospectus as well as the Prospectus for the proposed issue of
Equity Shares and to authorise any Director or Directors of the Company or any other Officer or CHficers
of the Company ta sign the above documents fiur and on behalf of the Company together with the authority
1o vary; amend or modify the same as suich authorised person may consider necessary, desirable or expedient
and for the purpose aforesaid to give such declarations, affidavits, certificates and/or authorities as may, in
the opinion of such authorised persons, be required from time 1o ime
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RESOLVED FURTHER THAT the Board be and is hereby autherized to finalize and settle and o exociis
and deliver or arrange the delivery of the Draft Red Herring Prospectus/ Draft Prospectus, the Red Herring
Prospectus, the Prospectus, Syndicate Agreement, Underwriting Agreement, Market Making Agreement
Escrow Agreement’ Bankeér to the Issue Agreement, Siahilization Agreement, if any, and all other
documents, deeds, agreements and instruments as may be required or desirable in relation 10 the Initial
Public Offer the same be put forward by board for the approval of members at the genernl meeting.

RESOLVED FURTHER THAT the Board be and is hereby suthorized to finalise and settle and 10 execute
and deliver or arrange the delivery of the Draft Red Herring Prospectus/ Draft Prospectus, the Red Herming
Prospectus, the Prospectus, Syndicate Agreement, Underwriting Agreement, Market Making Agreemenl,
Escrow Agreement’ Banker to the Issue Agreement, Stabilization Agreement, if any, and all other
documents, deeds, apreements and instruments as may be required or desirable in relation to the Initial
Public Offer the same be put forward by board for the approval of members at the general meeting.

RESOLVED FURTHER THAT for the purposes of giving effect 10 this resolution, the Board or such
other Committee thereof as the Board may constitute in this regard, be and are herehy authorized to do all
or any of such acts, deeds, matters and things as it may in its discretion deem necessary or desirable Tor
such purpose including without limitation to enter into escrow, underwriting, marketing, depository.
market-making and any other arrangements or agreements deemed necessary by virtue of the proposed [PO,
with one or more intermediaries and to appoint and remunerate such intermediaries or agencies by way of
commission, brokerage, fees or the like and also 1o seek the listing of such securities on stock exchangeis)
in India with the power to act on behalf of the Company and to settle guch question, difficulties or doubts
that may arise in regard (o any such Issue or allotment & it may in its discretion deem fit the sarme be put
forward by board for the approval of members at the general meeting.

RESOLVED FURTHER THAT the Equity Shares to be 50 issued and allotted shall be subject (o the
provisions of the Memorandum and Articles of Association of the Company and shall rank pari-passu in
all respects with the existing equity shares of the Comparny, save and except that the said new equity shares
shall he entitled to such payment of dividend as may be declared at any time after allotment thereaf an the
armount paid up thereon on pro rata basis with the existing shares of the Company the same be put forward
by board for the approval of menibers at the general mesting.

RESOLVED FURTHER THAT

i All monies received by the Company out of the Tssue/Offer and allofment of the Equity Shares 1o
the: public shall be transferred 10 a separate bank account other than the bank account referred to in
sub-section [ 3) of Section 40 of the Companies Act, 2013,

i Detalls of all monies utilised out of the Issue/Offer as referred 1o above shall be disclosed and
continued to be disclosed until the time any part of the lssue/Offer proceeds remains unutilised
under an appropriate separate head in the halance sheet of the Company indicating the purpose for
which such monies had been utilised;
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ifi. Dietails of all unutilised monies out of the Issue/Offer, ifany, as referred 1o above shall be disclosed
under an appropriate separate head in the balance sheet of the Company indicating the form in
which such unutilised monies have been invested, and

iv. Our Company shall comply with the requiremsents of SEBI {Listing Obtigations and Disclosure
Requirements) Regulations, 2015 {(“Listing Regulations™) subject to the amendment, as may be
applicable in relation to the disclosure and monioring of the utilization of the proceeds of the 1ssue

the same be put forward by board for the approval of members at the general meeting,

RESOLVED FURTHER THAT the Board and/or a Comminee thereof be and is hereby authorized to do
all such acts, deeds, matters and things necessary under applicable provisions of laws, rules and regulations
and subject (o approvals, consents, permissions and sancticns from any authority/ies for the listing of Equity
Shares o one or mare Stock Exchange(s) in India, and to enter into agreements, deeds, documents and'or
incur costs in connection with the said listing, and to enter into depos itory arrangements to enable members
of the Company to trade in Equity Shares in a dematerialized form with regerd to any such issue or allotment
as it may in its absolute discretion deem fit and all such ather acts necessary for the listing without being
required to seek any further consent or approval of the members be put before the members for their
approval.

RESOLVED FURTHER THAT the Board may authortze 1o the Board to take decisions with regard to
the [PO) as it may, in its absolute discretion deem fil and proper in the imterest of the Company, without
requiring any further approval of the sharcholders of the Company be put before the members for their
approval.

RESOLVED FURTHER THAT for the purpose of giving pffect to the ahove resolutions, any of the
Directors or Company Secretary or authorized signatory, be and are hereby suthonsed 1o do all such acts,
deeds, matters gnd things and execute all such deeds, documents, instruments and writings as it may in its
ahsolute discretion deem necessary or desirable and pay any fees and commission and incur expenses in
relation thereto the same be put forward by board for the approval of members a1 the general meeting.”
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Company Secreta
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