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@ sanganga PaPer Mills Limited

CERTIFIED TRUE COPY OF THE SPECIAL RESOLUTIoN P4SS-EP^ar THE EXTRA oRDINARY GENERAL

MEEING OF rHE MEMBERs o' iHi"6irpaNi erNcnHCr-ltPER MILLs LlMlrED HELD oN FRIDAY'

16rh DAy oF FEBRUAR', zozo oi"ii.d6'n.u. nNo iotcr-uoEDar 12.00 NOON. AT rHE REGISTERED

oFFrcE oF THE CoMPANY srruriii:rr-'pi6i No'nlz' MlDc AMBAD' NASHIK' I'aAHARASHTRA-

422010, INDIA

,,REsoLVED THAT in supersession of att eartier resolutions passed in this regard, and in accordance

with and subject to Section 23, 62(1)(c) and att other appticabte provisions' if any' of the Companies

Act, 2013 and the rutes tramed thereunder' inctuding the Companies (Prospectus and Altotment of

Securitjes) Rutes, 20'14, as amended, the Companies (Share Capitat and Debenture) Rutes' 2014' as

amended, the Sccurities Contracts Regutation Act' 1956 ("SCRA")' and lhe rutes framed thereunder'

each as amended, the secunties and Exchange Board of India (lssue of capitat and Disctosure

Requirements) Regutations, 2018, as amended ("SEBI ICDR ReguLations")' the Securities and Exchange

Board of lndia (Listing Obtigations and Disctosure Requirements) Regutations' 2015' as amended ("SEBI

ListingRegufations"),andotherappticabteregutations'circulars'notifications'andguidetinesissuedby

the securitjes and Exchange Board of India ('sEBl"), the Foreign Exchange Management Act, 1999' as

amended,andtheru|'esandregulationsmadethereunderinctudingtheForeignExchangeManagement

(Transferor|ssueofsecuritybyaPersonResidentoutsidelndia)Regulations,2017,asamended'other

appticabte [aws, regulations, policies or guideLines including any foreign investment [aw' poticy'

notification,circutar,ctarificationorguidetineinlndiaprescribedbytheGovernmentoflndia'the

SEB|, or any other competent authority from time to time' (cottectively referred to as the "Appticabte

Laws"), the provisions of the Memorandum and Artjcles of Association of the Company and the equity

tisting aqreements to be enrered into between the ComPany and the respective stock exchanges where

the cquity shares of the company of face value of {10'00 ("Equity Shares") are proposed to be listed

(,,Stock Exchanges"), and sublect to the approvat of retevant government' statutory and/or regutatory

authorities, including the Department of Industriat Poticy and Promotion' Ministry of Commerce and

lndustry, Government of lndia ("DlPP")' the SEBl' the Reserve Bank of lndia ("RBl")' the Registrar of

Companies, Mumbai, Maharashtra, ("RoC")' the Stock Exchdnge and such other approvats' as may be

necessary and subject to such conditions and modifications as may be prescribed or imposed by any of
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them whiLe granting such approvats, consents, permissions and sanctions, the consent, approval and

sanction of the members of the Company, be and is hereby granted to create, issue, offer and attot

EquityShares,forcasheitheratparorpremium,suchthattheamountthatisbeinqraisedbeand
herebymodifiedpursuanttosucnissueaggregatinguptotl5crore(RuPeesFifteencroreonty)(..Fresh

lssue"), together with an offer for sate by certain existing sharehotders of the ComPany' for up to such

numberofEquityShareshetdbythemthatareetigibtefortheofferforsaleinaccordancewiththe

sEBl lcDR Regutations ("offer for sate" and such sharehotders, the "Setting Sharehotders"; the offer for

satetogetherwiththeFresh|ssue,the..|ssue''),(withanoptiontothecompanytoretainanover-

subscriDtion to the extent of 10% of the lssue Size, or such other extent as may be permitted under the

Apoticable Laws, tor the purpose of rounding off to the nearest integer white finatising the basis of

aLLotment) in terms of the SEBI ICDR Regulations at a price at such premium or at par per Equity Shares

to be determined, by the company and Sel'ting Shareho|ders, in consuttation with the Lead Manager So

appointed by the Fixed Price process in terms of the sEBl lcDR Regutations or otherwise in accordance

with Apolicabte Laws.

RESOLVED FURTHER THAT in accordance with Appticabte Laws, the lssue may include' without

timitation, issuance and atlotment of Equity Shares, in terms of the SEBI ICDR Regutations and

rescrvation of a certajn number of Equity shares to be offered to such person or persons, wno may or

may not be the members of the company and as the Board may at its discretion decide in consuttation

with the Lead Manager and as may be permissibte under Appticabte Laws'

RESOLVED FURTHER THAT the board may invite the existing shareholders of the company to

oarticjDate in the lssue by making an offer for Sale in retation to such number of Equity shares held by

them, and which are erigibte for the offer for sate in accordance with the SEB| lcDR Regutations, as the

Board may determine in consultation with the Lead Manager, subject to the consent, approvats,

permissionsanrlsanctionsofsuchconcernedregulatory/statutoryauthorities,ifandtotheextent

applicabLe,atapricetobedetermined,bytheCompanyandthesettingSharehotdersinconsuttation

with Lead Manager through the Fixed Price process in terms of the sEBl lcDR Regutations or otherwise

in accordance with Apptjcabte [aws, at such premium or discount or at par per Equity Share as

permitted under Appl.icabfe Laws which shatt be fixed and determined by the company and the Setling

sharehotders, in consultation with the Lead Manager, in accordance with the sEBl lcDR Regutations'

RESOLVED FURTHER THAT the lssue may be made to foreign investors such as registered foreign

Dortfotio investors, alternative investment funds, foreign venture caPital investors, non-resident

Indians,aswe[[asstateindUstriatdevelopmentcorporations,venturecapitaIfunds,insurance

companics registered with the Insurance Regutatory and Development Authority of lndia, insurance

funds set up and managed by army, navy or air force of the Union of India' insurance funds set up and
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managed by the Department of Posts, Ministry of communications and Information Technotogy, India'

scheduled commercia[ banks, provident funds, pension funds, nationat investment fund' trusts/

societies registered under the Societies Registration Act, 1850, as amended, systemicatly important

non-banking financia[ companies, devetopment financiat institutions and/or muttiLateral and bitaterat

development financiat institutions, Hindu undivided famities, mutual funds' emptoyees and/or workers

oftheCompany,inoroutoflndia(throughareservationorotherwise),|ndianpubtic,bodies
corporate, any other company/companies, private or pubtic or other body corporate(s) or entities

whetherincorporatedornot,andsuchotherpersons,inctudinghighnetworthindividuats,retait
individuat investors or other entities, in one or more combinations thereof and/or any other categories

of investors as may be permrtted under Appticabte Laws, inctuding anchor investors as defined under

the SEBl lcDR Regutations, whether they be hotders of Equity Shares or not' in a manner' and in one or

more tranches in consuttatlon with the Lead Manager and/or underwriters and/or other advisors or

suchpersonsappointedforthe|ssueandonthetermsandconditionsastheBoardmayinits
discretion, jn consuttation with the Lead Manager, decide inctuding the price at which the Equity

Sharesaretobeissued,atparoratpremiumandforcashasdeterminedinaccordancewiththe
provisionsoftheSEB|ICDRRegutationsorotherconsiderationsthattheBoardmay,inconsuttationwith

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 shal.t rank pari passu in aLt respects with existing Equity Shares of the Company inctuding rights in

resoect of dividend after the date of attotment'

RESOLVED FURTHER THAT BSE Limjted is the Designated Stock Exchange'

RESoLVED FURTHER THAT subject to the APpticabte Laws, the Equity Shares attotted or transferred

pursuant to the lssue shatt be tisted on Designated Stock Exchange'

RESOLVED FURTHER THAT subject to the Appticabte Laws, the Board be and is hereby authorised to

delegate alt or any of the Powers herein conferred in such manner as it may deem fit'

RESOLVED FURTHER THAT the Board be and is hereby authorised to do such acts' deeds and things as

theBoardinitsabso|'Utediscretiondeemsnecessaryor'desirab|.einconnectionwiththe|ssue'
inctuding without [imitation, the fottowing:

{j) To make appl.ications to seek ctarifications and obtajn approvats from' where necessary'

thesEBl'theReserveBankofIndia(..R8|',)andanyothergovernmentaIor
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(ii)

statutory/ regu latory authorities as may be required in connection with the lssue and

accept on behatf of the Board such conditions and modifications as may be prescribed or

imposed by any of them white granting such approvats, permissions and sanctions as may De

required;

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

advisors to the lssue (it any), escrow cottection bank to the lssue' registrar to the lssue'

sponsor bank, refund bank(s) to the lssue, pubtic jssue account bank to the lssue'

advertising agency(ies), [ega[ counset and any other agencies or persons or intermediaries

to the lssue and to negotrate and finatise and amend the terms of their appointment'

inctudjngbutnotLimitedtoexecutionoftheLeadManagermandatetetter'negotiation'

finalisation, execution and, if required, the amendment of the lssue agreement with the

Lead Manager and the underwriting agreement with the underwriters;

To invite the existing sharehotders of the company to participate in the lssue by offering

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

To take all actions as may be necessary and authorised in connection with the Offer for

Sale and to approve and take on record the approval of the Setting Sharehotder(s) for

offering their Equity Shares rn the Offer for SaLe and the transfer of Equity Shares in the

Offer for Sate;

To negotiate, finatise, settte, execute and detiver or arrange the detivery of the lssue

agreement, registrar agreement, underwriting agreement' cash escrow agreement' share

escrow agreement, sponsor Dank agreement, and att other documents' deeds' agreements'

memorandum of understandrng and any notices, supptements and corrigenda thereto' as

may be required or desirabte' and other instruments whatsoever with the registrar to the

lssue, tegat advisors, auditors, Stock Exchange, Lead Manager and any other

agencies/intermediaries 1n connection wjth the lssue with the power to authoiise one or

more officers of the Company to negotiate, execute and deliver atl or any of the afore-

stated documents;

To decide wjth the Setting Sharehotders and in consuttation with the Lead Manager on the

size, timing, pricing, reservation and all the terms and conditions of the Issue' inctuding

lssue Price, lssue period, and to accept any amendments' modifications' variations or

(iii)

(rv)

(v,

(vr )
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(Vii)Totakeattactionsasmaybenecessaryinconnectionwiththe|Ssue,includingextending

the tssue Deriod, attow revision of the offer for sal.e portion in case the Setting Sharehotders

decides to revise it, in accordance with the Appucable taws;

(viii) to finatise, approve, adopt, detiver and arrange for, in consuttation with the Lead Manager'

submissjon of the Draft Prospectus and the Prospectus (inctuding amending, varying or

modifying the same, as may be considered desirabte or expedient)' and any amendments'

supptements, notrces or corrigenda thereto for the offer of Equity Shares inctuding

jncorporating such atterations/ correcti ons / modifications as may be required by Stock

Exchange, ROC, or any other retevant governmentat and statutory authorities or in

accordance with att Appticabte Law;

(ix)

(x)

To seek, if required, the consent of the lenders of the Company, parties with whom the

Company has entered into various commerciat and other agreements, all concerned

government and regulatory authorities in lndia or outside lndia, and any other consents

that may be required jn relation to the lssue or any actions connected therewith;

To make applications to seek clarifications and obtain approvals from' if necessary' the

Stock Exchange, the Registrar of ComPanies or any other statutory or governmental

authorities in connection with the lssue and, wherever necessary, incorporate such

modifications / amend ments / atterations / corrections as may be required in the Draft

Prospectus, and the ProsPectus;

To open and operate bank account(s) of the Company in terms of the cash escrow

agreement and to authorise one or more officers of the Company to execute atl

documents/deeds as may be necessary in this regard:

To authorise and approve incurring of expenditure and payment of fees' commissions'

brokerage, remuneration and reimbursement of exPenses in connection with the lssue;

(ri)

(xii)

(xiii) To approve code of

Appticabte Laws for

Company;

conduct as may be considered necessary or as required under

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

{xiv) To authorise any concerned person on behatf of the ComPany to give such dectarations'

affidavits, certiticates, consents and authorities as may be required from time to time in

retation to the lssue;
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(xv) To approve suitabte poticies in

Laws;

rel.ation to the lssue as may be required under Appticabte

(xvi) To approve any coTporate governance requirement that may be considered necessary by

the Board or as may be required under Appticabte Laws' in connection with the lssue;

(xvii)ToauthoriseandaPprovenotices,advertjsementsinretationtothe|ssueinconsultation

with the relevant intermediaries appointed for the lssue;

(xviii) To open and operate oank accounts of the company in terms of Section 40(3) of the

Companies Act, 2013 or as may be required by the regutations issued by SEBI and to

authorise one or more otficers of the ComPany to execute att documents/deeds as may be

necessary in this regard;

(xix) To determine and finatise the issue opening and issue ctosinq dates' the lssue price'

aDDrovethebasisforattocation/altotmentandconfirmattocation/allotmentoftheEquity

Shares to varlous categories of persons as disctosed in the Draft Prospectus and the

Prospectus, in consuttation with the Lead Manager;

(xx) To issue fecei pts / altotment letters / confi rmation of attocation notes either in physical or

electronic mode representing the undertying Equity Shares jn the caPital of the Company

wjth such features and attributes as may be required and to provide for the tradabitity and

free transferabitity thereof as per market practices and regul.ations, inctuding [isting on the

Stock Exchange, with power to authorise one or more officers of the Company to sign aLt or

any of the afore-stated documents;

{xxi) To withdraw the Draft Prospectus or the Prospectus or not to proceed with the lssue at any

stase. jf considered necessary and expedient, in accordance with Appticabte tawi;

(xxii) To authorise and approve notices, advertisements in retation to the lssue in consuttation

with the relevant intermediaries appointed for the lssue;

(xxiii) To make applications for Listing of Equity Shares on the Stock Exchange and to execute and

to delivcr or arrange tne detivery of necessary documentation to the Stock Exchange and to

take all such other actrons as may be necessary rn connection with obtaining such tisting;
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(xxiv) To do att such deeds and acts as may be required to demateriatise the Equity shares and to

sign and/or modify, as the case may be, agreements and/or such other documents as may

be requjred with Nalional Securjties Depository Limited' Central Depository Services (lndia)

Limited, registrar and transfer agents and such other agencies' as may be required in this

connection with power to authorise one or more officers of the Company to execute atl or

any of the afore-stated documents;

(xxv) To do att such acts, deeds, matters and things and execute att such other documents' etc '

as it may, in its absotute discretion, deem necessary or desirabte for the lssue' in

consuttation with the Lead Manager, incLuding without limitation, finatising the basis of

attocatjonandal.LotmentofEquitySharestothesuccessfutattotteesandcreditofEquity

Sharestothedemataccountsofthesuccessful'allotteesinaccordancewithAppticabte

LAWS;

(xxvi) To settLe alL questlons, difficuttjes or doubts that may arise in regard to the lssue' including

such issues or aLtotment and matters incidentat thereto as it may deem fit and to detegate

such of its powers as may be deemed necessary and permissibte under APpticable Iaws to

the officiats of the ComPanY;

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

(xxviii) To take such action, glve such directions, as may be necessary or desirabte as regards the

lssue and to do aLl such acts, matters, deeds and things, inctuding but not [imited to the

altotment of Equity Shares against the vatid aPptications received in the lssue' as are in the

best interests of the company;

(xxix) To negotiate, finaLise, settLe, execute and detiver any and aLl other documents or

instruments and doing oT causing to be done any and aLt acts or things as the Board may

deem necessary, apProPriate or advisabte in order to carry out the purPoses and intent of

the foregoing or in connection with the lssue and any documents or instruments so

executed and detivered or acts and things done or caused to be done by the Board shatl be

conctusive evidence of the authority of the Board in so dolng;

(xxx) To accept and appropnate the proceeds of the Fresh lssue in accordance with Appticabte

6v,-lg\
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RESOLVED FURTHER THAT for the purpose of giving effect to the above resotutions and any issue,

transfer and attotment of Equity Shares pursuant to the lssue, the Board be and is hereby authorised to

settte att questions, Temove any difficutties or doubts that may arise from time to time in regard to the

issue, offer or allotment of the Equity Shares in the lssue and the utitisation of the lssue proceeds in

accordance with the purposes specified in the lssue documents, and to give such directions and/or

instructions as it may from time to time decide and to accept and give effect to such modifications,

changes, variations, atterations, detetions, additions as regards the terms and conditions, to vary the

size of the lssue, determine the ctass of investors to whom the securities are to be attotted, the

number of securitjes to be attotted in each tranche, issue price, premium amount on issue, listing on

one or more stock exchanges in India, appoint Lead Manager, appoint in consultation with the Lead

Manager, other intermediaries such as legat counsets, banks or agencies concerned, enter into any

agroements or other r'nstruments for such purpose, remunerate att such i ntermedi aries / agencies

inctuding thc payments of commjssjons, brokerages, fees and the like, and to take such actions or give

such directions as may be necessary or desirable and to obtajn any approvals, 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

aDDroval of thc members or otherwise to the end and intent that the members shatt be deemed to have

given their approvat thereto expressty by the authority of this resolution and to do atl such acts, deeds,

matters to do things whatsoever, inctuding settle any question, doubt or difficutty that may arise with

regard to or in relation to raising of funds as authorised herein, and that atl or any of the powers

conferred on the Board or a committee thereof vide this resotution mav be exercised bv the Board or

such committee.

RESOLVED FURTHER THAT the Directors of the Company be and is hereby authorised to fite necessary

forms with the Regjstrar of Companies and execute and sign att retevant documents jnctudjng but not

timited to consent tetters, powers of attorney, certjficates etc., as may be required in order to give

effect to these resotutions and any such documents so executed and detivered or acts and things done

or caused to be done shalI be conctusive evidence of the authority of the Company in so doing and any

documcnt so cxecuted 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 in relation to the lssue, any decision regarding the lssue may be made by

the Company together with, or in consultation with the Setting Sharehotders and the Lead Manager as

may be mutuatty agreed upon in terms of any agreement in connection with the lssue.
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RESOLVED FURTHER THAT certified copies of this resotution be provided to those concerned under the

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

FOR BANGANGA PAPER MILLS LIMITED

\W6W
cHrrffineHrRr DHATMK
WHOLE TIME DIRECTOR
DIN: 10O64427

12th February, 2O24
Nashik

v

,*t


