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@ Aanganga PaPer Mills Limited

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS OF BANGANGA
PAPER MILLS LIMITED HELD ON MONDAY, 12TH FEBRUARY, 2024, AT 11.00 A.M. E CONCLUDED AT
12.00 NOON. AT THE REGISTERED OFFICE OF THE COA{PANY SITUATED AT SR NO 186 GAVALWADI
ROaDRAr\T1SIIEJ tAL O'*OO*' OttEWADl, NA!

INITIAL PUBLIC OFFER OF THE SHARES OF THE COIAPANY AND APPOINTMENT OF VARIOUS AGENCIES AND

INTERMEDIARIES FOR THE DUE PROCESS UPTO FIFTEEN CRORESI

'RESOLVED THAT in supersession of alt eartier resotutions passed in this regard, and in accordance with

and subject to Section 23, 62(1)(c) and atI other appticabte provisions, if any, of the Companies Act, 2013

and the rutes framed thereunder, inctuding the Companles (Prospectus and Attotment of Securities) Rutes,

2014, as amended, the Companies (share Capital and Debenture) Rutes, 2014, as amended, the Securities

Contracts Regulation Act, 1956 ("SCRA"), and the rutes framed thereunder, each as amended, the Securities

and Exchange Board of lndia (lssue of Capital and Disclosure Requirements) Regulations, 2018, as amended

('sEBl ICDR Regutations"), the Securities and Exchange Board of India (Listing Obtigations and Disctosure

Requirements) Regulations, 2015, as amended ("SEBl Listing Regutations"), and other appticabte

regutations, circulars, notifications, and guidetines issued by the Securities and Exchange Board of India

("SEBI"), the Foreign Exchange Management Act, 1999, as amended, and the rules and regutations made

thereunder inctuding the Foreign Exchange Management (Transfer or lssue of Security by a Person Resident

Outside Indja) Regutations, 2017, as amended, other appticabte laws, regutations, policies or guidetines

inctuding any foreign jnvestment law, poticy, notification, circutar, clarification or guidetine in India

prescribed by the Government of India, the SEBI, or any other competent authority from time to time,

(cotl.ectiveLy referred to as the "Appticable Laws"), the provisions of the Memorandum and Articles of

Association of the Company and the equity listing agreements to be entered into between the Company and

the respective stock exchanges where the equity shares of the Company of face vatue of {'10.00 ("Equity

Shares") are proposed to be listed ("Stock Exchanges"), and subject to the approval of relevant

government, statutory and/or regutatory authorities, inctuding the Department of Industriat Poticy and

Promotion, Ministry of Commerce and Industry, Government of India ("DlPP"), the sEBl, the Reserve Bank of

India ("RBl"), the Regjstrar of Companies, Mumbai, Maharashtra ("ROC"), the Stock Exchange and such

other approvals, as may be necessary and subject to such conditions and modifications as may be prescribed

or imposed by any of them white granting such approvats, consents permissions and sanctions, the consent,
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approvatandsanctjonoftheboardofdirectorsofthecompany(..Board''whichtermshaltinctudeaduty
authorised committee thereof for the time being exercising the powers conferred by the Board inctuding

the powers conferred by this resotution)'be and is hereby granted to create' issue' offer and altot Equity

shares, for cash either at par or premium' such that the amount that is being raised be and is hereby

modified pursuant to such issue aggregating up to { 15 crore (Rupees fifteen crore onty) ("Fresh lssue")'

together with an offer for sate by certain existing sharehol.ders of the company, for up to such number of

Equity Shares hetd by them that are eligibte for the offer for sate in accordance with the SEBI ICDR

Regu|ations(..offerforSa|.e,,andsUchshareholders,the.,settingShareholders'';theofferforSatetogether

with the Fresh lssue, the ,.tssue,,), (with an option to the company to retai n an over'subscription to the

extent of 10% of the lssue size, or such other extent as may be permitted under the Appticabte Laws' for

thepurposeoffoundingofftothenearestintegerwhitefinatisingthebasisofa|.l.otment)intermsofthe
sEBr rcDR Regutations at a pnce at such premium or at par per Equity shares to be determined' by the

CompanyandsettjngSharehotders,inconsultationwiththeLeadManagersoappointedbytheFixedPrice

process in terms of the SEBI ICDR Regulations or otherwise in accordance with Appticabte Laws'

RE5oLVEDFURTHERTHATsubjecttotheapprovatofsharehotdersofthecompanyinageneralmeeting'

andinaccordancewithAppticabteLaws,the|ssuemayinctude,withoutl'imitation,issuanceandallotment

ofEqUityShares,intermsoftheSEB||cDRRegulationsandreservationofacertainnumberofEquityshares

to be offered to such person or personsJ who may or may not be the members of the ComPany and as the

BoardmayatitsdiscretiondecidejnconsultationwiththeLeadManagerandasmaybepermissibleunder

Applicable Laws.

RE5oLVED FURTHER THAT the board may invite the existing sharehotders of the comPany to participate tn

the lssue by making an Offer tor Sale in retation to such number of Equity Shares hetd by them' and which

areetigiblefortheofferfor5a|'einaccordancewjththesEB|ICDRRegutatjons,astheBoardmaydetermine

in consultation with the Lead Manager' subiect to the consent' approvals' permissions and sanctions of such

concernedregutatory/statutoryauthorities'ifandtotheextentapPticabLe'ataPricetobedetermined'by

thecompanyandtheSe|'l.ingshareho|'dersjnconsultationw.ithLeadManagerthroughthebookbuitdjng

processintermsofthesEBl|cDRRegulationsorotherwiseinaccordancewjthAppticabletaws'atsucn

premium or discount or at par per Equity share as permitted under Applicabte Laws which shatl be fixed and

determinedbythecompanyandtheSettingshareholders'inconsuttationwiththeLeadManager'in

accordance with the SEBl ICDR Regutations'

RESoLVEDFURTHERTHATsub]ecttotheapprovalofshareho|'dersofthecomPanyinageneralmeeting,

the lssue may be made to foreign investors such as registered foreign portfotio investors, alternative

inVestmentfunds,foreignVenturecaPitatinvestorS,non-residentlndians,aswe[[asstateindustriat
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development corporatjons, venture capital funds' insurance companies regjstered with the Insurance



(i)

Regulatory and Devetopment Authority of India, insurance funds set up and managed by army, navy or air

force of the Union of India, insurance funds set up and managed by the Department of Posts, Ministry of

Communications and Information Technotogy, lndia, scheduted commerciaI banks, provident funds, pension

funds, national investment fund, trusts/ societies registered under the Societies Registration Act' 1850, as

amended, systemicalty important non-banking financial companies, devetopment financial institutions

and/or multilaterat. and bitaterat development financial institutions, Hindu undivided famities, mutuat

funds, employees and/or workers of the Company, in or out of India (through a reservation or otherwise),

lndian pubLic, bodies corporate, any other company/companies, private or Public or other body corporate(s)

or entjties whether incorporated or not, and such other persons, inctuding high net worth individuals, retait

indivjdual bidders or other entitjes, in one or more combinations thereof and/or any other categories of

investors as may be permitted under Appticable Laws, incl.uding anchor investors as defined under the SEBI

lcDR Regulations, whether they be hotders of Equity shares or not, in a manner, and ln one or rnore

tranches jn consultation wjth the Lead Manager and/or underwriters and/or other advisors or such persons

aDDojnted for the lssue and on the terms and conditions as the Board may in its discretion, in consuttation

with the Lead Manager, decide inctuding the price at which the Equity shares are to be issued, at par or at

premium and for cash as determined in accordance with the provisions of the SEBI ICDR Regutations or other

considerations that the Board may, in consuttation with the Lead Manager, deem fit'

RESOLVED FURTHER THAT the Equity Shares so attotted or transferred in the lssue (inctuding pursuant to

any Reservation) shatt be subject to the Memorandum and the Artictes of Association of the Company and

shatL rank pari passu in alt respects with existing Equity shares of the company including rights in respect of

dividend after the date of atlotment.

RESOLVED FURTHER THAT subject to the approval of sharehotders and the Applicabte Laws, the Equity

Shares attotted or transferred pursuant to the lssue shal.l. be listed on Designated stock Exchange.

RESOLVED FURTHER THAT subject to the aPprovat of sharehotders and the ApPticabte Laws, the Board be

and is hereby authorised to detegate alt or any of the powers herein conferred in such manner as it may

deem fit.

RESOLVED FURTHER THAT subject to the approvat of sharehotders in a general meeting, the Board be and

is hereby authorised to do such acts, deeds and things as the Board in its absotute discretion deems

necessarv or desirabte in connection wjth the lssue, including wjthout limitation, the fottowing:

To make appLications to seek ctarifications and obtain approvats from, where necessary, the sEBl, the

Reserve Bank of India (,,RBI") and any other governmental or statutory/ regulatory authorities as may be

required jn connection with the lssue and accept on behatf of the Board such conditions and



(ii)

modifications as may be prescribed or imposed by any of them white granting such apProvats'

permissions and sanctions as may be required;

To appoint and enter lnto arrangement with Lead Manager' underwriters to the lssue' advisors to the

|ssue(ifany),escrowcollectjonbanktothelssue,registrartothe|ssue,sponsorbank,refundbank(s)to

the lssue, pubtic issue account bank to the lssue' advertising agency(ies)' [ega[ counsel and any other

agencies or Persons or intermediaries to the lssue and to negotiate and finatise and amend the terms of

their appointment, inctuding but not Iimited to execution of the Lead Manager mandate letter'

negotiation, finalisation, execution and, if requirdd' the amendment of the lssue agreement with the

Lead Manager and the underwriting agreement with the underwriters;

Toinvitetheexistingsharehol'dersoftheCompanytoparticiPateinthelssuebyofferingforsalethe

Equity Shares hetd by them at the same price as in the lssue;

TotakeattactionsasmayDenecessaryandauthorisedinconnectionwiththeofferforSaleandto

approveandtakeonrecordtheaPprovatoftheSettingSharehotder(s)forofferingtheirEquitysharesin

the offer for Sa[e and the transfer of Equity Shares in the Offer for Sale;

To negotiate, finatise, settte, execute and deliver or arrange the detivery of the lssue agreement'

registrar agreement, underwritlng agreement' cash escrow agreement' share escrow agreement' sponsor

bank agreement, and att other documents, deeds' agreements' memorandum of understanding and any

notices, suPptements and corngenda thereto' as may be required or desirabte' and other instruments

whatsoeveTwiththeregrstrartothelssue,tegatadvisors,auditors,stockExchange,LeadManagerand

anyotheragencies/intermediariesinconnectionwiththelssuewiththepowertoauthoriseoneormore

officers of the Company to negotiate, execute and detiver att or any of the afore-stated documents;

(Vi)TodecideWiththeSettingShareholdersandinconsultationwiththeLeadManageronthesize,timing,
pricing,reservationandatfthetermsandconditionsofthelssue'incLudinglssuePrice'lssueperiod'and

to accept any amenoments, modifications' variations or atterations thereto;

(Vii)Totakeattactionsasmaybenecessaryinconnectionwiththe|ssue,inctudingextendingthe|ssue
oeriod, all.ow revjsion ot the offer for sale portion in case the Setting Sharehotders decides to revise it' in

accordance with the Appticable taws;

(viii)tofinaLise,approve,adopt,detiverandarrangefor'inconsuttationwiththeLeadManager'submission

of the Draft prospectus and the prospectus (inctuding amending, varying or modifying the same' as may

be considered desirabl.e or expedient), and any amendments, supptements, notices or corrigenda thereto

(iii)

(iv)

(v)
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(ix)

(x,

fortheofferofEquityShareslncIudjngincorporatingsuchalterations/corrections/modificatjonSasmay

be required by Stock Exchange, tlOC, or any other retevant governmental and statutory authorities or in

accordance with atI Appticabte Law;

To seek. if required, the consent of the tenders of the company' parties with whom the ComPany has

entered into various commercrat and other agreements, att concerned government and reguLatory

authorjties jn lndia or outside India, and any other consents that may be required in retation to the lssue

or any actions connected therewith;

To make aDptications to seek clarifications and obtain approvaLs from' if necessary' the Stock Exchange'

theRegistrarofCompanlesoranyotherstatutoryorgovernmentalauthoritiesinconnectionwiththe

lssue and, wherever necessaryJ incorporate such modifications/amendments/alterations/corrections as

mav be required in the Draft Prospectus, and the Prospectus;

(xr )

{xii) To authorise and approve incurring of expenditure and payment of fees' commiss'ions' brokerage'

remuneration and reimbursement of expenses in connection with the lssue;

(Xiii)ToapprovecodeofconductasmaybeconsiderednecessaryorasrequiredunderAppticableLawsforthe

Board, officers of the Company and other emptoyees of the Company;

(xiv) To authorise any concerned person on behatf of the company to give such dectarations, affidavits,

certjficates,consentsandauthoritiesasmayberequiredfromtimetotimeinrelationtothe|ssue;

(xv) To approve suitabLe poticies in relation to the lssue as may be required under Appticabte Laws;

(XVi)ToapproveanycorporategovernancerequirementthatmaybeconsiderednecessarybytheBoardoras

mav be required under AppLicabte Laws, in connection with the lssue;

(xvii) To authorise and approve notices, advertisements

retevant jntermediaries appointed for the lssue;

To open and operate bank account(s) of the Company tn

authorise one or more officers of the Company to execute

this regard:

terms of the cash escrow agreement and to

att documents/deeds as may be necessary in

in retation to the lssue in consultation with the
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(Xviii)ToopenandoperatebankaccountsoftheCompanyintermsofSection4o(3)ofthecompaniesAct,20l3

or as may be required by the regulations issued by SEB| and to authorise one or more officers of the

Company to execute atl documents/deeds as may be necessary in this regard;

(XiX)Todetermjneandfinatisetheissueopeningandissueclosingdates,the|ssueprice,approvethebasis
foral.|ocation/attotmentandconfirmattocation/attotmentoftheEquitySharestoVariouscategoriesof

DersonsasdisctosedintheDraftProspectusandtheProspectus'inconsuttationwiththeLeadManager;

(XX)ToissuereceiPts/a|.totmentletters/confirmationofallocationnoteseitherinphysicatoretectronlc
moderePresentingtheundertlngEquitysharesinthecapitatofthecompanywithsuchfeaturesand

attributesasmayberequiredandtoprovideforthetradabitityandfreetransferabil'itythereofasper

market practices and regutations' inctuding Listing on tne Stock Exchange' with power to authorise one

or more officers of the company to sign att or any of the afore-stated documents;

(xxi) To withdraw the Dratt Prospectus or the Prospectus or not to proceed with the lssue at any stage' if

considered necessary and expedient' in accordance with Applicabte taws;

(xxii) To authorise ano apProve notices' advertisements in retation to

relevant intermediaries appointed for the Issue;

(Xxjii)TomakeapPticationsfortistingofEquitySharesonthestockExchangeandtoexecuteandtodeliveror

arrange the detivery of necessary documentation to the Stock Exchange and to take atl such other

actions as may be necessary in connection with obtaining such tisting;

(XXiv)TodoatrsuchdeedsandactsasmayberequiredtodematerializetheEquitySharesandtosignand/or

modify,asthecasemaybe'agreementsand/orsuchotherdocumentsasmayberequiredwithNational'

securitiesDepositoryLrmited,CentratDePositoryServices(lndia)Limited,registrarandtransferagents

andsuchotheragencies,asmayberequiredinthisconnectionwithpowertoauthoriseoneormore
officers of the company to execute alt or any of the afore-stated documents;

the lssue in consuttation with the

(xxv)Todoattsuchacts,deeds,mattersandthingsandexecuteatlsuchotherdocuments'etc"asitmay'jn
itsabsorutediscretlonJoeemnecessaryordesirabteforthe|ssue,inconsultationwiththeLeadManager,

inctudingwithout|'imitation,finatisingthebasisofa|'|'ocationandattotmentofEquitysharestothe

successfulallotteesandcreditofEquitySharestothedemataccountsofthesuccessfulatlotteesln
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accordance with APPticabte Laws;



(XXvi)Tosettleallquestions,djfficu|tiesordoubtsthatmayarjseinregardtothe|ssue,includingsuchissues

orallotmentandmattersincjdentattheretoasitmaydeemfitandtodelegatesuchofitspowersasmay

be deemed necessary and permissibte under Appticable Iaws to the officials of the Company;

(xxvii) To approve the expenditure in retation to the lssue;

(XXVjii)Totakesuchactjon,givesuchdirections,asmaybenecessaryordesirabteasregardsthe|ssueandtodo

allsuchacts,matters,deedsandthings'inctudingbutnottimitedtotheattotmentofEquityShares

against the valid apptications received in the lssue' as are in the best interests of the ComPany;

(xxix)Tonegotjate,finarise,settte,executeandde|iveranyandattotherdocumentsorinstrumentsanddoing

orcausingtobedoneanyandal'lactsorthingsaStheBoardmaydeemnecessary,appropnateor

advisabl.einoTdertocarryoutthepurposesandintentoftheforegoingorinconnectionwjththeIssue

andanydocumentsorinstrumentssoexecutedanddetiveredoractsandthingsdoneorcausedtobe

done by the Board shatt be conctusive evidence of the authority of the Board in so doing;

(XXX)ToacceptandappropriatetheproceedsoftheFreshlssueinaccordancewithApplicableLaws.

REsoLvEDFURTHERTHATsub]ecttotheaPprovalofsharehotdersinageneralmeeting'forthepurpose

ofgivingeffecttotheaboveresolutionsandanyissue,transferandattotmentofEquitySharesPursuant

to the lssue, the Board be and is hereby authorised to settte atl questions, remove any difficutties or

doubtsthatmayarisefromtimetotimeinregardtotheissue,offerorallotmentoftheEquitySharesin
thelssueandtheUtjUsationofthe|ssueproceedsinaccordancewiththepurposesspecifiedinthelssue

documents, and to give such djrections and/or instructions as it may from time to time decide and to

acccptandgiveeffecttosucnmodifications'changes'variations'atterations'detetions'additionsas

regardsthetermsandconditions,tovarythesizeofthelssue'determinethectassofinvestorstowhom

thesecuritiesaretobeattotted,thenumberofsecuritiestobeattottedineachtranche'issuepnce'
premium amount on issue, tisting on one or more stock exchanges in India' appoint Lead Manager'

appointinconsultationwjththeLeadManager,otherintermediariessuchaslegatcounsets,banksor

agencies concerned, enter into any agreements or other instruments for such purpose' remunerate alt

such intermediaries / agencr es rnctuding the payments of commissions, brokerages, fees and the like' and

to take such actrons or grve such directions as may be necessary or desirabte and to obta'in any

approvats, permissions, sanctions which may be necessary or desirabte' as it may deem fit or as the

Board may decide in its absotute discretion in the best interests of the company without being required

to seek any further consent or approval of the members or otherwise to the end and intent that the
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members shatt be deemed to have given their approval thereto expressty by the authority of this



resolutionandtodoaltsuchacts,deeds,matterstodothingswhatsoever,inctudingsettleanyquestlon,

doubtordifficu|.tythatmayarisewithregardtoorinrelationtoraisingoffundsasauthorisedherein,
andthatattoranyofthepowersconferredontheBoardoracommitteethereofVidethisresolutionmay

be exercised by the Board or such committee'

RESOLVED FURTHER THAT, the Directors of the company are hereby authorised to fite necessary forms

withtheRegistrarofcompaniesandexecuteandsignattretevantdocumentsincludingbutnottimitedto

consenttetters,powersofattorney,certificatesetc.'asmayberequiredinordertogiveeffecttothese

resotutions and any such documents so executed and detivered or acts and things done or caused to be

doneshattbeconclusiveevidenceoftheauthorityofthecompanyinsodoingandanydocumentso
executed and detivered or acts and th.ings 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 De'

V r^-:-;^^ -^^-.;ind fha l<< A
RESOLVED FURTHER THAT in retation to the lssue, any decision regarding the lssue may be made by the

companytogetherwith,orinconsuttationwiththeSettingsharehotdersandtheLeadManagerasmayDe

mutuatty agreed upon in terms of any agreement in connection with the lssue'

RESoLVEDFURTHERTHATcertifiedcopiesofthisreso|'utionbeprovidedtothoseconcernedunderthe

hands of a Director or Company Secretary of the Company wherever required"'

ER MILLS LIMITED

\=/
CHETAN KAIRBHARI DHATRAK

WHOLE TIME DIRECTOR

DIN: 10064427

Date: 1 Zth February, 2024
Place: Nashik
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