THE COMPANIES ACT 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION

OF
MOTHER AGRI FOOD LIMITED ™/

Preliminary

Subject as hereinafter provided the Regulations contained in Table “F' in Schedule | to the
Companies Act, 2013 shall apply 1o the Company.

Interpretation
L 1. In these regulations—

(a) “The Act” means the Companies Act, 2013,
[b) ~The Seal™ means the common seal of the company.
[€) “The Year” means 1" April to 31% March respectively,

2. Unless the context otherwise reguires, words or expressions contained in these regulations shall bear the same
meaning as in the Act or any statutory modification thereol in force at the date st which these regulations become
binding on the company.

Public Company

3. As per Section 2(71) of the Companles Act, 2013 “Public company™ meins & company which—
a) [Ismpota Private Company
Provided that o Company which is o subsidiary of a Company, not being a Private Company, shall be
deemed to be a Public Company for the purpose of this Act even where such Subsidiary Company
continues 1o be a Private Company in its articles;

Share capltal and variation of rights

I1. 1. Subject to the provisions of the Act and these Articles, the shares capital of the company shall be under the control
of the Directors who may issue. allot or otherwise dispose of the same or any of them 1o such persons, insuch proportion
and on such terms and conditions and either at a premium or at par and at such time #s they may from time w time
think fit. Further, provided that the option or right 1o call of shares shall not be given to any person except with the
sanction of the Company in general meeting.

2. (i) Every person whose name s entered as a member in the register of members shall be entitled to receive within
two months afier incorporntion, in cose of subscribers (o the memorandum or after allotment or within ong month
aficr the application for the registmation of transfer or transmission or within such other period as the conditions of
issue shall be provided,—

{a) one certificate for all his shares without payment of any charges: or

(b) several certificates, each for one or more of his shares, upon payment of twenty rupees for each
certificare after the first

fii) The Company agrees to issue certificates within fifteen days of the date of lodgement of transfer, sub-
division, consolidation. renewal, exchange or endorsement of calls/aflotment monies or 1o issue within
fificen days of such lodpement for transfer, Pucea Transfer Receipts in denominations corresponding to
the market units of trading sutographically signed by a responsible official of the Company and bearing
en endorsement that the transfer has been duly approved by the Directors or that no such spproval is

necessary;
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(i)  Every certificate shall be under the seal and shall specify the shares to which it relates and the amaunt
paid-up thereon.

{iv) I respeet of any share or shares held jointly by several persons, the company shall not be bound to issue
more than one certificate, and delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery 10 all such holders,

3. (i) If any share certificate be worn out, defaced, mutilated or tom or if there be no further space on the back for
endorsement of transfer, then upon production and surrender thereol 1o the company, a new certificate may be
issued in ficu thereof, and if any certificate 1s lost or destroyed then upon proof thereof to the satisfaction of the
campuny and on the execution of such indemnity as the company deem ndequate. i new certificate in lieu thereof
shall be given, Every cenificate under this Article shall be issued on payment of twenty rupees for gach
certificate.

(i) The provisions of Articles (2) and (J) shall mutatis mutandis spply 1o debentures of the company.

4. Except as required by law, no person shall be recognised by the company us halding any share upan any trust,
and the company shall not be bound by, or be compelicd in any way to recognise (even when having natice
thereof) any equitable, contingent, future or partial interest in any sharc. or any interest in any fractional part of
a share, or (except only as by these regulations or by law otherwise provided) any other rights in respect of any
share except an absolute right to the entirety thereof in the registered holder.

5, (i) The company may exercise the powers of paying commissions conferred by sub-section (6) of section 40_
provided that the rate per cent. or the amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by that section and rules made thereunder.

(i) The rate or amount of the commission shall not exceed the rate or amount prescribed in rules made under
sub-section [6) of section 40,

{11/} The commission may be satisfied by the payment of cash or the allotment of fully or partly paid sharss or
partly in one way and partly in the other.

6. (/) If ot any time the share capital is divided Into different classes of shares, the rights attached to any clnss
{unless otherwise provided by the terms of issue of the shares of that class) may. subject to the provisions of
section 48, and whether or not the company is being wound up, be varied with the consent in writing of the
holders of three-fourths of the issued shares of that class, or with the sanction of a special resolution passed at a
separate meeting of the holders of the shares of that class.

(i) To every such separate mecting. the provisions of these regulations relating to geneml meetings shall mutatis
rmutandis apply, but so that the necessary quorum shall be at least two persons holding at least one-third of the
issued shares of the class in question.

7. The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall net,
unless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied by
the creation or issue of further shares ranking pard passu therewith

8. i Subject to the provisions of section 5, any preference shares may, with the sanction of an ordinary
resolution. be issuad on the terms that they are to be redeemed on such terms and in such manner as the
company before the issue of the shares may, by special resolution, determine.

ii. Where at any tire Company having Share Capital proposes to increase ils subscribed capital by the issue of
further Shares., such shares shall be offered in compliance with the relevant provisions of the Companies Act,
2013 nnd any other applicable law.
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118 Demuterinlisation of Shires

. Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerinlise its
shares, debertures and other securities and 1o offer any shares, debentures or other securities proposed o
be issued by it for subscription in & dematerialized form and on the same being done, the Company shall
further be entitled to maintain o Register of Members/ Debenture holders/ other security holders with the
details of members/debenture holders’ other securities both in materialized and dempterinlized form in any
medium as permitted by the Act.

1. Every person subscribing to or holding securities of the Company shall have the eption to recelve secunity
certificates or 1o hold the securities in electronie form with a Depository. If a persan opts to hold his security
with a Depository, the Company shall intimate such Depository the details of allotment of the security, and
on receipt of the information, the Depository shall enter in its records the name of the allottee as the
Beneficinl Owner of the Security.

HL  Save as herein otherwise provided, the Company shall be entitled to treat the person whose name appears
us the beneficial owner of the shares, diebentures and other securities in the records of the Depository os
the absolute owner thereof as regards receipt of dividends or bonus on shares, interest/premium on
debentures and other securities and repayment thereof or for service of notices and all or any other matters
connected with the Company und accordingly the Company shall not (except as ordered by the Court of
competent jurisdiction or as by law required and except as aforesaid) be bound to recognise any benumi
trust or equity or equitable, contingent or other claim to or interest in such shares, debentures or other
mrmrl;s as ﬂrn- case may be, on the part oFany other person whether ornot it shall have express or implied
notice thereol.

V.  In the cuse of transfer of shares, debentures or other securities where the Company has not issued any
certificates and where such shares, debentures or other securities are being held in an electronic and
fungible form, the provisions of the Depositories Act, shall apply.

Provided that in respect of the shares and securities held by the depository on behalf of a beneficial
owner, provisions of Section 9 and any other applicable section as amended of the Depositories Act shall
apply 5o far ns applicable.

V. Every Depository shall furmish to the Company, information sbout the transfer of securities in the name of
the Beneficial Owner ol such intervals gnd In sugh manner as may be specified by the bye-laws of the
Depository and the Company on that behal £

VL. Except as specifically provided in these Articles, the provisions relating 1o joint holders of shares, calls,
lien on shares, forfeiture of shares and transfer and transmission of shares shall be applicable 1o shares
held in electronic form so fur as they apply to shares in physical form subject however (o the provisions of
the Depositories Act.

Lien
9. (/) The company shall have o first and paramount lien—
{a) on every share (not being a fully paid share), for all monies fwhnhwprﬂﬂ;tly payable or not) called, or
payable at o fixed time, in respect of thut share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a single person, for all monies
presently payable by him or his estate to the company:

Provided that the Board of Directors may atany time declare any share 10 be wholly or in part exermnpt from
the provisions of this clause,

Every fully paid shares shall be free from all lien and that in the case of partly paid shares the issuer’s lien
shall be restricted 10 moneys called or payable at fixed time in respect of such shares.

*! Altered vide resolution passed ar the Extra Ordinary General Meeting dated 11 September, 2025.
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4.

(1) The company's lien, if any, on a share shall extend to all dividends payable and bonuses declared from
time to time in respect of such shares.

The company may sell, in such manner as the Board thinks fit, any shares on which the company hus o lien:
Provided that no sale shall be made—

(a) unless & sum in respect of which the lien exists {s presently payable; or

(b) until the expiration of fourteen days after a notice in writing stating and demunding payment of such part
of the amount in respect of which the lien exists s is presently payuble, lias been given 10 the registered
holder for the time being of the share or the person entitled thereio by reason of his death or insolvency.

(1) To give effect to any such sale, the Board may autharise some person 1o transfer the shares sold to the
purchaser thereof.
(i) The purchaser shall be registered s the holder of the shares comprised in any such transfer.

(iii) The purchaser shall not be bound 1o see to the application of the purchase money, nor shall his title o
the shares be affected by any irregularity of invalidity in the proceedings in reference to the sale.

(i) The proceeds of the sale shall be received by the company and applied in payment of such pant of the
amount in respect of which the lien exists as is presently payable.

(if) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon the shares
before the sale, be paid to the person entitled to the shares at the date of the sale.

Calls on shares

() The Board may, from time to time, make calls upon the members in respest of any monies unpaid on their
shares (whethér on account of the nominal vatue of the shares or by way of premium) and not by the conditions
of allotment thereof made payable b fixed limes:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than one
month from the dite fixed for the payment of the last preceding call

(1) Each member shall, subject 1o receiving ai least fourteen days' notice specifying the time or times and
place of pavment, pay to the company, it the time or times and place so specified, the amount called on his
shares.

(iii) A call may be revoked or postponed ot the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution of the Board suthorising the call
was passed and may be required to be paid in installments.

The joint holders of a share shall be jointly and severally liable 1o pay all calls in respect thereof,

16. () If a sum called in respect of a share is not paid before ar on the day appointed for payment thereof, the person

17

from whom the sam is due shall pay interest thereon from the day appointed for payment thereof to the time
of actunl payment at ten per cenl. per annum or Al such lower rate, if any, as the Board may determine.

(i) The Bourd shall be at liberty to waive payment of any such interest wholly or in part.

(i) Any sum which by the terms of issue of i ¢hare becomes payable on allotment or ot any fixed date, whether
on account of the nominal value of the share or by way of premium, shall, for the purposes of these repulations.
be deemed to be a call duly made and payable on the date on which by the terms of issue such sum becomes
payable,

(i) In case of non-payment of such sum. all the relevant provisions of these regulations as to payment of
interest and expenses, forfeiture or otherwise shull apply as if swch sum had become payable by virtue of a
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call duly made and notified.

18. The Board—
(a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by him; and

(b) upon all or any of the monics so advanced, may (until the same would, but for such advance, become
presently payable) puy interest at such rate not exceeding. unless the company in general meeting shall
otherwise direct, twelve per cent. per annum, as may be agreed upen between the Board and the member
paying the sum in advance,

Trunsfer of shares

19. (i) The instrument of transfer of any share in the company shall be executed by or on behalf of both the
transferor and transforee.
(#f) The transferor shall be deemed 1o remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereol|

20. The Board may, subject to the right of appeal conférred by section SB decline 1o register —
fa) the wransfer of a share, not being u fully paid shure, 1o o person of whom they do not approve; or
(b} any wransfer of shares on which the company has a lien.
fel Provided however that the Company will not decline to register or acknowledge any transfer of shares
on the ground of the ransferor being either alone or jointly with any other person or persons indebted to
the Company on any account whatsoever.
el The common form of tmnsfer shall be used by the Company.

21, The Board may decline to recognise any instrument of transfer unless—
() the instrument of transfer is in the form as preseribed in rules made under sub-section (1) of section 56;

(b} the instrument of transfer s accompanied by the certificate of the shares to which it relates, and such other
evidence as the Board may reasonably require to show the right of the transferor to make the transfer; and

(¢} the instrument of transfer is in respect of only one class of shares.
22. On giving not less than seven days’ previous notice in acoordance with section 91 and rules made thereunder,

the registration of transfers may be suspended at such times and for such periods as the Board may from tlime
to time determine:

Provided that such registration shall not be suspended for more than thiry days at any ene time or for more
than farty-five duys in the aggregate in any year,
Tranymission of shures
23, (i), On the death of a member, the survivor or survivors where the member was a joint holder, and his nominee

or nominees or legal representatives where he was & sole holder, shall be the only persons recognised by the
campany as having any title 1o his interest in the shares.
{if). Nothing in clause (i) shall release the estate of a deccased joint holder from any liability in respect of any
share which had been jointly held by him with other persons.

24. (f) Any person becoming entitled to & share in consequence of the death or insolvency of a member may, upon
such evidence being produced as may from time 1o time properly be required by the Board and subject us
hereinafter provided, elect, either—

{it) to be registered himselfas holder of the share; or

[b) to make such transfer of the shure ns the deceased or insolvent member could have made.
*! Altered vide rexolution passed at the Extra Ordinary General Meeting duted | 1™ September, 2025,
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(i) The Board shall, in either case, have the same right to decline or suspend registration as it would have had,
if the deceased or insolvent member had transferred the share before his death or insolvency,

28, (1) If the person so becoming entitled shall elect to be registered as holder of the share himse!f, he shall detiver
or send to the nmmﬂue in writing signed by him stating that he so elects.
u&:me person id shall elect 1o transfer the share, he shall testify his election by executing o transfer
a share,

(il1) Al the limitations. restrictions and provisions of these regulations relating to the right to transfer and the
registration of wransfers of shares shall be applicable to any such notice or transfer as eforesaid as if the death
or instlvency of the member had not occurred and the notice or transfer were a transfer signed by thit
member.

26, A person becoming entitled 1o a share by reason of the death or insolvency of the holder shall be emitled to
the same dividends and other advantages 1o which be would be entitled if he were the registered holder of the
share, except that he shall not, before being registered as s member in respect of the share, be entitled in respect
of it W exercise any right conferred by membership in relation to meetings of the company:

Provided that the Board may, at any time, give notice requiring any such person 1o elect either to be registered
himself or to transfer the share, and if the notice is not complied with within ninety days, the Board may
thereafler withhold payment of all dividends, bonuses or other monies payable in respect of the share, until
the requirements of the notice have been complied with.

Forfeiture of shares

27. 1fa member fails to pay any call, or installment of a call, on the day appainted for payment thereof, the Board
may, at any time thereafler during such time as any part of the call or installment remains unpaid, serve a
notice on him requiring payment of so much of the call or installment as s unpaid, together with any interest
which may have socrued,

28, The nutice aforesaid shall—

(2) nume & further day (not being earlier than the expiry of fourteen days from the dite of service of the notice)
on or before which the payment required by the notice is to be made: and

m-ﬂﬂn that, in the event of non-payment an or before the day so numed, the shures in respest of which the
wiis made shall be liable to be forfrited.

29. If the requirements of any such notice as aforesaid are not complied with, any share in respect of which the
notice has been given may, at any time thereafler, before the payment required by the notice has been made,
be forfeited by o resolution of the Board to that effiect.

30. (1) A forfeited share may be sold or atherwise disposed of on such terms and in such manner as the Board
thinks fit.

(1) At any time before a sule or disposal as aforesaid, the Board may cancel the forfeiture on such terms as it
thinks fit

3. (i) A person whose shares have been forfeited shall cease to be a member in respect of the forfeited shares,
but shall, notwithstanding the forfelture, remain lishle 10 pay 10 the company all monies which, at the date of
forfeiture, were presently payable by him o the company in respect of the shares,

(i7) The liability of such person shall cease if and when the company shall huve received pavment in full of
all such monies in respect of the shares,

3L () A duly verified declaration in writing that the Declarant is a director, the manager or the secretary, of the

" Altered vide resolution passed at the Extra Ordinary General Meeting dated 11" September, 2025,
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compiny, and that o share in the company has been duly forfeited on a date stated in the declaration, shall be

conclusive evidence of the facts therein stated as against all persons claiming 1o be entitled to the share.

(11) The company may receive the consideration, if any, given for the shire on any sale or disposal thereof and
may execute a transfer of the share in favour of the person to whom the share is sold or disposed of.

(114) The transferes shall thereupon be registered as the holder of the share.

(iv) The transferee shall not be bound to see to the application of the purchase money, if nnv, nor shall his
title 10 the share be affected by any irregularity or invalidity in the proceedings in reference 1o the
forfeiture, sale or disposal of the share.

33, The provisions of these regulations as to forfeiture shall apply in the case of non-payment of any sum which, by

34,

35.

37,

the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of the
share or by way of premium, as if the same had been payable by virtue of o call duly made and notified.

Alverartion of capitul

The company may, from time 1o time, by ordinary resolution increase the share capital by such sum, 1o be
divided into shares of such amount, as may be specified in the resolution.

Subject 1o the provisions of section 61, the company may. by ordinary resolution, -
(a) consolidate and divide all or any of its share capital into shares of larger amounts than its existing shares;

(b) convertall or any of its fully paid-up shares into stock, and reconvert that steck into fully paid-up sharcs

of any denomination;
(¢) sub-divide its existing shares or any of them into shares of smaller amount than is fixed by
emorandum;

(d) cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed 1o
be ken by any person.

Where shares are converted inio siock, —
[a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the

same regulations under which, the shares from which the stock arose might before the conversion have been
transferred, or as near thereto as ¢ircumstances admit:

Provided that the Board may, from time 1o time, fis the minimum amount of stock transferable, so, however,

that such minimum shall not exceed the nominal amount of the shares from which the stock arose.
() the holders of stock shall, sccording 1o the amount of siock held by them, have the same rights, privilegas

and advantuges us regards dividends, voting a1 meetings of the company, and other matters, as if they held the
shares from which the stock arose; but no such privilege or advantage (except ];uﬁ{:fpuinn in the dividends
and profits of the company and in the assets on winding up) shall be conferred by an amount of stock which
would not, if existing in shares, have conferred that privilege or advantage.

(<) such of the regulations of the company as are upplicable to paid-up shares shall apply to stock and the

words “share™ and “shareholder” in those regulations shall include “stock”™ and “stock-holder” respectivel v.

The company may, by special resolution, reduce in any manner and with, and subject 1o, any Incident

authorised and consent required by law,—

" Altered vide resolution paxsed af the Extra Ordinary General Meeting dated 11* September, 2025,
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(a) its share capital;

(b)any capital redemption reserve sccount; or
(c) any share premium account,

Capitalization of Profit

. ({) The company in general meeting may, upon the recommendation of the Board, resolve—

{a) that it is desirable 1o capitalise any part of the amount for the time being standing to the eredit of any of
the company’s reserve accounts, or 1o the credit of the profit and loss account, or atherwise available for
distribution;

(b) that such sum be accordingly set free for disttibution in the manner specified in clause (4) smongst the
members who would have been entitled thereto, if distributed by way of dividend and in the same
proportions:

{it] The sum aforesnid shall not be paid in cash but shall be applicd, subject w the provision contined in
clause (i), either in or towards—

{Alpaying up any amounts for the time being unpaid on any shares held by such members respectively:

{B) paying up in full, unissued shares of the company 1o be allotted and distributed, credited as fully paid-up,
to and amongst such members in the proportions aforesaid;

(C) partly in the way specified in sub-clause (4) and partly in that specified in sub-clause ().
(D) A securities premium sccount and a capital redemption reserve account may. for the purposes of this

regulation, be applied in the paying up of unissued shares to be issued to members of the company as fully
paid bonus shares;

(E) The board shall give effect to the resclution passed by the company in pursuance of this regulation

. {{) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(&) make all appropriations and applications of the undivided profits resolved to be capitalized thereby, and all
allotments and issues of fully paid shares if any; and(h) generally do all acts and things required to give effect
thereto.

[1i) The Board shall have power—

(1) to make such provisions, by the issue of fractional certificates or by payment in cash or otherwise as it
thinks fit. for the case of shares becoming disiributable infractions; and v

(b) to authorise any person to enler, on behalf of all the members entitled thereto. into an apreement with the
company providing for the allotment 1o them respectively, credited as fully paid-up, of any further shares 1o
which they may be entitled upon such capitalization, or s the case may require, for the payment by the company
on their behalf, by the application thereto of their respective proportions of profits resolved 1o be capilized, of
the amount or any part of the amounts remaining unpaid on their existing shares;

(114) Any agreement made under such authority shall be effective and binding on such members.

(Iv) Capital paid-up in advance of calls on any sharc may carry interest but shall not in respect thereof confer u
*! Altered vide resolution passed af the Extra Ordinary General Mevting dated 11" September, 2075
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right 1o dividend or to participate in profits.

Buy-back of share
40, Notwithstanding anything contained In these articles but subject o the provisions of sections 68 to 70 and

any other applicable provision of the Act or any other law for the time being in force, the company may purchase its
own shares or other specified securities.

General meetings
41. All general meetings other than annuul general meeting shall be called extra-ordinary general meeting.

4. (/) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(#7) If at any time directors capable of acting who are sufficient in number to form & quorum are not within
India, any director or any two members of the company may call un extrunordinary general meeting in the same
manmer, os nearly as possible, os that in which such a meeting may be called by the Board,

Proceedings ar general meetings
43. () No business shall be transacted ot any general meeting unless o quorum of members is present al the time

when the mecting proceeds to business.
(i) Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section

103,
44, The chairperson, if any, of the Board shall preside s Chairperson al every general meeting of the company.
45, 1f there is no such Chairperson, or if he is not present within fifleen minutes after the time appointed for

holding the meeting, or is unwilling to act as chairperson of the meeting, the directors present shall elect one
of their members 10 be Chairperson of the meeting.

46, 1 at any meeting no director is willing to act us Chairperson or if no director is present within fifleen minutes
after the time appointed for holding the meeting. the members present shall choose one of their members 1o

be Chairperson of the meeting.
Adfournment of meeting

47, sa? The Chairperson may, with the consent of any meeting at which a quorum s present, and shall, if so
récted by the meeting, adjourn the meeting from time to trme and from place to place.

{1i) Mo business shall be transacted at any adjourned meeting other thun the business left unfinished at the
meeting from which the adjournment took place.

Fu When a mecting is adiourned for thirty days or more, notlce of the adjoumed meeting shall be given as
i the case of an original meeting.

(Iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any notice
of an adjournment or of the business to be transncted at an adjourned meeting.

! Altered vide resolution passed at the Exira Ordinary General Meeting dated 11 September, 2025,
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Voring rights
48. Subject to any rights or restrictions for the time being atrached 10 any class or classes of shares.—

(a) on @ show of hands, every member present in person shall have one vote; and

(4 on a pall, the voting rights of members shall be in proportion to his share in the paid-up equity share capital
of the company.

49, A member may exercise his vote at 8 mieeting by electronic means in actordance with section |08 and shall
vote only onve.

si, (i) Inthe case of joint holders. the vote of the seniof who tenders a vote, whether in petson Ot by proxy.
shall be accepted to the exclusion of the voles of the other joint holders.

(if) For this purpose, seniority shall be determined by the order in which the numes stand in the register of
members:

s1. A member of unsound mind, or in respect of wham an ordér has been made by any court having jurisdiction
in lunacy, may vote, whether on & show of hands or on a poll, by his committee or other kegal guardian. and
any such commitiee or guardian may, on a poll, vote by proxy.

52, Any business other than that upon which a poll has been demanded may be proceeded with, pending the
taking of the poll.

§3. No member shall be entitled 1o vote at any general meeting unless all calls or other sums presently payable
by him in respest of shares in the company have been paid.

s4. (i) No objection shall be raised 10 the qualification of any voter except at the meeting or adjourned meeting al
which the vote objected 10 is given or tendered, and every vole nol disallowed at such meeting shall be valid
for all purposes.

{if} Any such objection made in due time shall be refermed 10 the Chairperson of the mecting. whose decision
shall be final and conclusive.

Proxy

&5, The instrument appointing o proxy and the power-of-attorney or other authority, if any, under which it is
signed or a notarized copy of that power or suthority, shall be deposited 8t the registered © ice of the company
niot less than 48 hours before the time for holding the meeting or adjourned meeting at which the persen named

in the instrument proposes (o vote, o, in the case of @ poll, not less than 24 hours before the time appointed
for the taking of the poll: and in default the instrument of proxy shall not be treated ns valid

%6, An instrument BppOINting a proxy <hall be in the form as prescribed in the rules made under section 105,

&7, A voie given in accordance with the terms of an Instrument of proxy shall be valid, notwithstanding the
previous death or insanity of the principal or the revocation of the proxy or of the authority under which
the proxy wits executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of ssch deuth, insanity, revocation or wansfer shall have been received
by the company at its office before the commencement of the meeling or adjourned meeting at which the
proxy is used.

Board of Directors

54, The number of directors and thie niames of the first directors shall be determined in wriling by the subscribers
of the memorandum or a majority of them.
The First Directors of the Company arc:
+  Thesiya Atulbhal Nathabhai

“I Altered vide resolution passed af the Extra Ordinary General Meeting duted 1 1™ September, 2025,
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*  Thesiya Rameshbhai Nathabhai
= Thesiya Rajesh Vallabh

59, (i) The remuneration of the directors shall, in so far as it consists of s monthly payment, be deemed to sccrue
from day-to-day. _
(if) In addition to the remuneration payable to them in pursuance of the Act, the directors may be paid all
travelling. hotel and other expenses properly incurred by them—

(a) in anlending and returning from meetings of the Board of Directors or sny committee thereof or general
mieetings of the company; or

{b) in connection with the business of the company.
60. The Bourd may pay all expenses incwrred in gening up and registering the company.

61. The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign
register; and the Board may (subject to the provisions of that section) muke and vary such regulations as it
muy think fil respecting the keeping of any such register.

62, All cheques, promissory notes, drafts, hundls, bills of exchange and other negotiable instruments, and all
receipts for monics paid to the company, shall be signed. drawn, accepied, endorsed, or otherwise executed.
us the case may be, by such person and in such manner as the Board shall from time to time by resolution
determine.

63.  Every director present at any meeting of the Board or of a comm|tiee thereof shall sign his name in a book
to be kept for that purpose.

64. 1. (/) Subject to the provisions of section 149, the Bonrd shall have power at any time, and from time to time,
10 Bppoint a person as an additional director, provided the number of the directors and ndditional dircctors together
shall not at any time exceed the maximum strength fixed for the Board by the articles.

(1) Such person shall hold office only up to the date of the next annual general meeting of the company but shall
be eligible for appointment by the company as a director at that meeting subject 10 the provisions of the Act.

. MANAGING DIRECTOR(S)WHOLE TIME DIRECTOR(SVKEY MANAGERIAL PERSONNEL

The Managing Director or Whale Time Director shull be appointed in complinnce with the provisions of
Companies Act, 2013 and any other applicable law in force.

3. Powers and duties of Managing Director or whole-time Director
The Managing Director'Whole-time Director shall be subject to the supervision, control and direction of the
Board and subject 1o the provisions of the Act, exercise such powers as arc exercisable under these presents by
the Board of Directors, as they may think fit and confer such power for such time and 1o be exercised as they
may think expedient and they may confer such power either collaterally with or to the exclusion of any such
substitution for all or any of the powess of the Board of Directors in that behalf and may from time 1o time
revoke, withdraw, alter or vary all or any such powers. The Managing Directors/whole-time Directors may
excrgise all the powers entrusied to them by the Board of Directors in acoordance with the Board's direction.
Proceedingy of the Board

65. (i) The Board of Directors may meet for the conduct of business, adjoumn and otherwise regulate its meetings,
" Altered vide resolution passed at the Extra Ordinary General Meeting dated 11" September, 2025,
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as it thinks fit.

(i) A director may, and the manager or secretary on the requisition of a director shall, at any time, summon &
meeting of the Board.

66. (1) Save as otherwise expressly provided in the Act, questions arising a1 any meeting of the Board shall be
f::iwl;iudbylmajwhyufwm - :

(i) In case of an equality of votes, the Chairperson of the Board, if any, shall have asecond or casting vole.

67. The continuing directors may act notwithstanding any vacancy in the Board: but, if and so long s their
number is reduced below the quorum fixed by the Act for a meeting of the Board, the continuing directors or director
miay act for the purpose of increasing the number of directors 1o that fixed for the quorum, or of summoning a general
meeting of the company, but for no other purpose.

68. (i) The Board may elect a Chairperson of its meetings nnd determing the period for which he is to hold office.

(i) 1f no such Chairperson is elected, or if at any meeting the Chairperson is not present within five minutes
afier the time appointed for holding the meeting, the direciors present may choose one of their number 1o b
Chalrperson Of the mesting,

9. () The Board may, subject to the provisions of the Act, delegate any of its powers to committees
consisting of such member or members of its body as it thinks fit.

(i) Any committee %o formed shall, in the exercise of the powers o deleguted, conform 1o any regulations
that may be imposed on it by the Board

70. () A commitiee may elect a Chairperson of its mectings.

(i) 1f no such Chairperson is clected, or if at any meeting the Chuirperson is not present within five minites
afier the time appainted for holding the mecting, the members present may choose one of their members Lo be
Chusirperson of the meeting.

7L (f) A committee may mezt and adjourn as it thinks fit.

(if) Questions arising a1 any meeting of a committee shall be determined by a majority of votes of the members
present, and In case of an equality of votes, the Chairperson shall hayve a second or casting vote.

72. All acts done in any meeting of the Board or of a commitiee thereof or by any persan acting as a director, shall,
nolwithstanding that it may be afterwards discovered that there was some defect in the appointment of any one
or more of such directors or of any person acting as aforesaid, or that they or any of them were disgualified, be
as valid s if every such director or such person had been duly appointed and was qualified to be a director.

na, Save as otherwise expressly provided in the Act, 4 resolution in writing. signed by all the members of the
Board or of i committee thereof, for the time being, entitled to receive notice of a meeting of the Board or commitiec,
shall be valid and effective s if it had been passed at a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Compuny Secretary or Chicf Financial Officer

74.  Subject to the provisions of the Act,—
{i) A chief executive officer, manager, company secretary or chief financial officer may be appointed by the
Board for such term, at such remuneration and upon such conditions as it may think fit; and any chief executive

officer, manager, company seeretary or the chief financial officer so appointed may be removed by means of
a tesolution of the Board;

*I Altered vide resolution passed at the Extra Ordinary General Meeting dated 11" September, 2025,
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(il) A director may be appointed as chief exccutive officer, manager, company secretary or chief financial
officer.

A provision of the A¢t or these regulations requiring or authorising o thing to be done by or to a director and
chief exccutive officer, manager, company secretary ar chief financial officer shall not be satisfied by its
being done by or 1o the same person acting both as director and as, or in place of, chief executive officer,
manager, company secretary or chief financial officer.

The Sewl
(/) The Board shall provide for the safe custody of the seal

(i) The seal of the company shall not be affixed to any instrument except by the authority of & resolution

of the Board or of n committee of the Board authorised by it in that behalf, and except in the presence of &t
least wo directors and of the secretary or such other person as the Board may appoint for the purpose; and
those two directors and the secretary or other person aforesaid shall sign every instrument 1o which the seal
of the company is so affixed in their presence.

Dividenids and Reserve

The company in general meeting miry declare dividends, but no dividend shall excecd the amount
recommended by the Board.

Subject 1o the provisions of section 123, the Board may from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of the company.

() The Board may. before recommending any dividend, set aside out of the profits of the company such sums
as it thinks fit as a reserve or reserves which shall, at the discretion of the Board, be applicable forany purpose
to which the profits of the company may be properly npplied, including provision for meeting contingencies
or for equalising dividends; and pending such application, may, at the like discretion, either be employed in
the business of the company or be invested in such investments (other than shares of the company) as the
Board may, from time to time, thinks fit.

(i) The Board may also carry forward any profits which it may consider necessary not to divide, without
setting them aside as & reserve.

(1) Subject to the rights of persons, if any, entitled 1w shares with special rights as 1o dividends, all dividends
shall be declared und paid sccording to the amounts paid or credited as paid on the shares in respect whereof
the dividend is paid, but |f and so long as nothing is paid upon any of the shares in the company, dividends
may be declared and paid according to the amounts of the shares.

fif) No amount paid or credited as paid on i share in advance of calls shall be treated for the purposes of
this regulation as pald on the share. :

{ifi) All dividenis shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares during any portion or portions of the period in respect of which the dividend is paid: but if any share is
issued on terms providing that it shall rank for dividend as from # particular date such share shall rank for
dividend accordingly.

The Board may deduct from any dividend payable to any member all sums of money, if any, presently payable
by him 1o the company on account of calls or otherwise in relation to the shares of the company.

(f) Any dividend, interest or other monies payable in cash in respect of shares may be paid by cheque or
*l Alterei vide resolution passed ar the Extra Ordinary General Meeting dated [1* September, 2025,
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witrant sent through the post directed to the registered nddress of the holder or, in the case of joint holders. 10 the
registered nddress of that one of the joint holders who is first pamed on the register of members, of 1o such person
and to such address as the holder or joint holders may in writing direct.

(ii) Every such chégue or warrant chall be made payable 10 the order of the person 10 whom [t is sent.

83, Aiy one of two or more joint holders of a share may give effective receipts for any dividends, bonuses ar other
monies payable in respect of such share.

84. Notice of any dividend that may have been declared shall be given to the persons ¢ntitled to share therein in the
manner mentioned in the Act.

85, No dividend shall bear interest against the company.

Provided however that no amount outstanding as uncluimed dividends shall be forfeited unless the claim
becomes barred by law.

Accounts
86. (f) The Board shall from time (o time determine whether and Lo what extent and ot what times and places and
under what conditions or regulations, the accounts and books of the company, or any of them, shall be open
to the inspection of members not being directors.

(i) No member (not being a director) shall have any right of inspecting any sccount or book or document of
the compuny excepl as conferred by law or authorised by the Board or by the company in general meeting.

Winding up
7. Subject to the provisions of Chapter XX of the Act and rules made thereunder—

(i} If the company shall be wound up, the liquidator may, with the sanction of a special resolution of the
mnrm;r any other sanction required by the Act, divide amongst the members, in specic of kind, the
whole or any part of the assets of the company. whether they shall consist of property of the same kind or
not.,

(iii) For the purpose aforesaid, the liquidator may set such valuc as he deems fair upon any property 1o be
divided as aforesaid and may determine how such division shall be carried out as between the members
or different classes of members.

(i) The liquidator may, with the like sanction, vest the whole or u\{ part of sach assets in trustees upon stich
trusts for the benefit of the contributories ifhe considers . but s thut no member shall be compelled
to accepl any shares or other securities whereon there is any linbility.

Fndemmity

88. Every officer of the company shall be indemnified out of the assels of the company against uny lability ingurred by
him in defending any proceedings, whether civil or criminal, in which judgment fs given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the Tribunal.

“t Altered vide resolution passed af the Extra Ordinary General Meeting dated 11™ September, 2025.

MOTHER AGRI PO




Subscriber Details

We the several persons, whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of this Articles of Association and we respectively agree to
take the number of shares in the capital ol the company set opposite our respective names:

3 = '
Subscriber Details P

No. R — -
*Name, Address, Description and DIN/PAN/ No. of shares B Dated

Secopton Passport Taken
| number _ |
RAJESH VALLADHEBHAIL 10204247 1533500 Equity
1 |THESIYA G) n/ (_ﬂ
Address: Jin Plot, Dr Sureja Gali d 21 AN oA 0 5
Dhoraji Gujarat - 3604 10. Dhoraji
Rajkot India

Occ - Business _
AMESHBHAI NATHABHAL 10204248 | 1598500 Equity

HESIYA o ~ 0
ddress: Jin Plot. Dr Sureja Gali an2l AN AL
horaji Gujarat - 360410 Dhoraji ’ ]
ajkot India
cr - Business = A
ATULBHAI NATHABHAI 10204246 | 1041430 Equity / 21/0972023
THESIYA Jin Plot, Dhoraji
horaji Gujarat - 360410 :
horaji, Rajkot India.
cC — Business
4 BHAVNABEN SANJAYBHAI | BZMPT4992C | 521430 Equity 21/09/2023
ESIYA .
in Plot Dr Sureja Home Dhoraji mioaEg 2T )
ujarat - 360410 Dhoraji Rajkot S
ndia

Occ — Housewife
BHARAT NATHALAL AEWPTO269A | 1171430 Equity 21/09/2023

ESEYA g anua Maa @~
in Plot Dhoraji Dhoraji Gujarat
10 Dhoraji Rajkot India.

— Business
21/092023

6 CHETNABEN ATULBHAI ALGPT7453F | 911430 Equity
ESIYA Jin Plot, Dhoraji
horaji Gujarat 360410 Dhoraji .

jkot India.
oc — Housewife
7 ANJAY VALLABHBHAI AGIPT1074G | 586430 Equity 2 1/09/2023
HESIA RT%)
6-KH, Jin Plot, Near Or Sureja Savghay V- Th F
treet, Dhoraji Gujarat 360410
horaji Rajkot India.

- Business
Total shares taken 7364150 Equity

210072021

21/0%2023
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Signed before me

“Name Prefix *DIN | PAN |
MELICE Y | *Name of the *Address, Description and Passport Dated
FON A witness Occupation number [
__bewy Membership
Adidress
B - 1011, Shivanta, One The
JAYMEEN  [Business Park. Near Paldi
FCS DINESHBHAL  Cross Boad, Paldi, 9137 21092023
TRIVED Ahmedabad - 380007,

Occupation: Service




