
GST No.: 24AARCM31 96M 1 ZR
CIN No.: U46209GJ2023PLC144912
IEC No.: MRCM3196M
FSSAI Lic.No.: 1 0724999000094
MSME No.:- U DYAM-G J-20-0232223

SPECIAL RESOLUTION: TO APPROVE THE TN|TIAL PUBLTC OF,FERING OpO)

'RESOLvED THAT pursuant to the provisions of Sections 23( I)(a), 62( lXc) and other applicable provisions,
if any, of the Companies Act, 2013 (including any amendments, modifications o, ,..nu.t-"nt thereof, flor the
1tlne leing in force) ("Companies Act, 2013") and the rules made thereunder, the Securities Conrracrs
(Regulation) Act, 1956, as amended from time to time ("SCRA"), and the rules framed thereunder, the Secuntres
and Exchange Board oflndia (Issue ofCapital and Disclosure Requirements) Regulations, 2018, as amended from
time.to time ("SEBI ICDR Regulations"), the securities and Eichange Board;f India iListing obligations and
Disclosure Requirements) Regulations, 2015, as amended flom time t6 time (..SEBI LdDR R-egulatlons"), rhe
listing ageements to be entered into by the Company with the stock exchanges, where the equity shares of
company are proposed to be listed ("Listing Agreements,'), the Foreign Exchange Managemeni Act, lggg("FEMA") as amended lrom time to time, the Foreign Exchange Management (Transfer or Isiue of Secudty by
a Person Resident Outside India) Regulations, 2000, as arnendid fiom time to time and other applicable laws,
rules, regulalions, policies or guidelineE including the rules, rcgulations, guidelines, notifications ind circulars, it'
any, prescribed by the Govemment of India, Securities and Exchange Board of India C,SEBI) or any other
competent authority (collectively, the- "Regulatory Authorities"), from time to time, to the extent applicaLle and
in accordance with the provisions ofthe Memorandum ofAssociation and Articles ofAssociation ofihe compony
and subject to approvals, consents, permissjons and sanctions as might be required from tn. n"juiurory
Authorities including but not limited to the Department of Industrial Poliry and promotion, Govemment?f India('DIPP"), the SEBI. the Reserve Bank ofindia (,RBI',), the Foreign Investment promoiion eoara 1;;rtro";,the.jurisdictional Registrar of companies-("Roc") the siock exchan-ge(s) and such other approvals, permissions
and sanctions, as may be necessary, including any consent or approvalirnder any contru"t or ugr..r"ni-J,ru:""
to such conditions and modifications as may be prescribed or imposed by"any of them?iii. g.-ti"g,*r,'
approvals, consents, permissions and sanctions and which may be agreed, to by the Board of Diiectors"of thecompany (hereinafter refened to as the "Board"), subject to the memiers ofthe Comfanyin the general meetingofthe c^ompany be and is hereby accorded to create, offer, issue and arot up to 6j,27;000 lsiity iirree r_aru'Twenty Seven Thousand only) equity shares ofFace Value Rs. I0/- comprising ofentire Freshlssui ofSecurities('Fresh Issue") by.way of initial public offering ofthe equity shares of the-company, for cash at sucrr'priceincluding.premium, if any, as may be determined by the Board in consultation witrr tni uo'ot< ru-in! I"uo .unug",appointed.in rcspect ofthe offer ("BRLM'), by the book building process in terms ofthe SEBI ICD."R n"guiutron,
::-::TTf: in accordance wirh Applicable Laws ("Ipo/Initiaiiubric offering"), out of the authoriiJ sharecaplral or Ine L ompany, to any category ofperson or persons as permitted under applicabte laws, who may or maynot be the shareholder(s) ofthe company and as the'Board may, at its sole discretion, decide in consultation withthe BRLM so appointed, including but not limited to resioeni investors, mutual funds, non-resident Indians,qualified institutional buyers, Hindu Undivided rurlri.r, ioi"it" fortfolio investors, 

".",rr" 
-."plr"i' 

r""or,altemative investment funds, foreign venture capital inuestorsj etilio te tndian and./or multilateral financialinstitutions, eligible employees ofthe company (through reservation"or otherwise), individual investors, bodycorporates, and to such other persons including high net worth individuals, individual bidd"r, o, oth"r.ntiii"r, ,none or more combinations thereof and./or any other category of investors incruding the pre-rpo investon, andAnchor tnvestors, if any, as defined undir rhe sEBi IbDR Re;;lations (coiiectively ,.r....J 
-io- 

u. tr,."Investors',), through a Draft Red Herring prospe*us (.,DRHp;i Red Hening p.*i."t* i;nffp;i 
""0Prospectus and/or an issuing memorandumlas -uy u" t"quir.o uniih" oecirlon to determine the category orcategories of investors to whom the bansfer/issus shall be made to the exclusion of all other *t.loli., orinveston, considering the prevailing market conditions and other relevant factom *t...u". nr.arruf-uni in ,r.t
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manner as the Board may in its discretion, deem fit, including in consultation with BRLM and that the Board mayin consultarion with the BRLM finalize all matters incidenra] thereto as t; ;"t i; ;;;;;;i" iir.r""#,rr4 mand to Iist the shares on the stock exchange(s) as may be decided by the Board from time to time and that rn caseof oversubscription, an alotment of not more than royo of the net orer to puutic l. -"i"'i".lrr. prrp*. 
"rmaking allotment in minimum lots in consultation with the stock exchange as the Board may in its absolutediscretion deem necessary, appropriate or desirable.

RESoLVED FURTHER THAT the Board of Directors be and is hereby authorized ro make available forallocation a ponion ofthe Issue to any category(ies) ofpersons permitted undei Appri.uui. r-"*, ,.luoi"g *nlror,limitation, eligible employees or shareholders lthe ..Reservaiion';j *uo. ,n0", Regulation 254 of sEBI lcDRRegulations or to provide a discount to the issue prr.. to iniiuiouur bidders or eligible emplo),ees (rne"Discount"); and to take any and.all actions in connection *iirr uny n.r"r,nution or Discolunr ur rtJ elura -uythink fit or proper in its absolute discretion, including, *itt out iirnilution, to negotiate, finalize and execure anydocument or agreement, and any amerdments, suppi"ements, n*i... o, corrigen-da trr*","; ...[""i 
"onr.n, 

o.approval required or necessarv: sive dtections or-instructions and do all such acts, deeds, mafters a'nd things asthe Board may..from time ro tlmi, in its ausorute aisc.etio.,, ,r.iitli."rru.y, appropriare, or desirable; and settleany question, difficulty, or doubt that may arise with regard to or in relatron to the foregoing.

RESOLVED FURTHER THAT the Board of Directom ofthe company be and is hereby authorized to allotequity shares and finalize other matters in connection with or incidental to the issue, including determining anyanchor investor portion and allocate such number of equlty rtr*.rio in" anchor inyestor in accordance wjth theSEBI ICDR Regulations.

RISOLVED FURTHER THAT: .

a) all monies received out ofthe Issue shall.be transferred to a separate bank account referred to in Section40^(3).of the companies Act.20r3 and application roni.r''r...iu.o pursuant to the issue shal berefunded'/unblocked within such time, as specified uy seer ano'in accordance *ir}' 
"pp}""|" i"*,'".,rr.Company shall pay interest on failure thereof, u, p.. uppfiluUf" iu*.

b) details of all monies utilised out of the offer as refened to above shall be disclosed and continued to bedisclosed until the time any part ofthe Offer proceeds remains unutjlrsed under a;aper"p.t" ,ip"r"* f,."ain the balance sheet ofthe Company indicating the purposl ro, *hr"n ru.rr monres had been utilised; and

c) details of all unutilised monies out of the offer, if any, as referred to above shall be disclosed unoer anapproprlate separate head in the balance sheet ofthe company indicating the form i" *rri.ir-rr.rr'-"*niriraomonies have been invested.

RESOLVED FURTHER THAT Equity.shares to. be issued by the company as mentioned in the foregorngresolution shall rank pair-passu with ail existing Equity Shar.*iit.'"urnpuny

RESOLVED FURTHER THAT th-e.g"ird.:f p,l:.jg:gf the-Company be and is hereby accorded to make anyalteration, addition or variation in relation to the lnitial Public orer, iriconsultation with the BRLM or DesignatedStock Exchange or such other aurhoriries 1 ruy u. r.lrrr.J 
""j *itrr"r, pr..iroi.i"i" ,rri g.".r.r,iv'?,r,,r.aforesaid' decide the exact issue structure 

^and 
the ixact component of the lssue sfucture, without being requiredto seek any further consent or apDroval.ofthe uemuers oftrre Clm-fany or otirerwise to the end and intent thatthe Members shall be deemed to have glYen their approval thereto expressly by the authorify ofthis resolution.

RESOLVED FURTHER THAT the Board of Directors be and is hereby accorded to finalized, approve, and
:i:::l:.th. Draft Red Hering prospectus/Red hening erorp.lturl- Rro.p.ctus (,1he Offer Documents,, ), tonegohate, prepare, file, finalised, modis, reappry, redo,-execute and make nec"rrury 

"hung., 
th.r.io unilo oo

MoTHER i$i.tt r00l t'}#-
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all such acts, deeds, mafters and things, as it may, in its absolute discretion, deem necessary or desirable for such
purpose, including without limitation, appointment of Book Running Lead manager (s) to the issue, Registrar to
the lssue, Bankers to the issues, Depository Participants, Custodians, legal Advisors to the lssue, Underwriters
and other intermediates as may be required in terms of provisions of applicable laws, rules, regulations and
guidelines, for the time being in force, the determination of terms and conditions for issuance ofthe Equity Shares,
timing for issuance ofsuch Shares and shall be entitled to vary, modily or alter any ofthe terms and conditions as

it may deem expedient, entering into and executing arrangements for managing, underwriting, marketing, listing,
trading and providing legal advice as well as acting as depository, custodian, registrar, trustee, escrow agent and
executing other agreements, including any amendments or supplements thereto, as necessary or appropriate and
to finalise, approve and issue any document(s), including but not limited to draft red herring prospectus, red
hening prospectus, prospectus and/or offer documents and agreements including filing ofregistration statements,
prospectus and other documents (in draft or final form) with any regulatory authority or stock exchanges and sign
all deeds, documents and *Titings and to pay any fees, commissions, remuneration, expenses relating thereto and
with power on behalfofthe Company to settle all questions, difficulties or doubts that may arise in regard to the
issue, offer or allotment of Shares pursuant to the Initial Public Offer and take all steps which are incidental and
ancillary in this connection, including in relation to utilization of the issue proceeds, as it may in its absolute
discretion deem fit without being required to seek further consent or approval ofthe members or otherwise to the
end and intent that the members shall be deemed to have given their approval thereto expressly by the authority
ofthis resolution;

RESOLVED FURTHER THAT for the purpose of giving effect to any offer, issue or allotment of Shares
pursuant to the lnitial Public Offer, the Board be and is hereby authorised on behalfofthe company to seek lisring
ofsuch Shares on one or more stock exchanges in India including SME platform;

RESOLVED FURTHER THAT Mr. Atulbhai Nathabhai Thesiya and,/or Mr. Rajesh Vallabhbhai Thesiya,
Directors ofthe Company be and are hereby severally authorized on behalfofthe Company to sign and execute
all such deeds, agreements, writing, papers and documents etc. as may be required and to sign digitally and file
necessary e-forms wilh Registrar ofCompanies, Ahmedabad and to do all such acts, deeds, matters and things as
may considered expedient and necessary in this regard in the best interest ofthe Company.

RESOLVED FURTHER THAT the certified copies ofthis resolution be provided to those concemed under the
hands ofany Director and./or Company Secretary ofthe company wherever required.

For, M AGRI FOOD LIMITED

Atulbhai Nathabhai Thesiya
Managing Director
DIN: 10204246

Mother
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EXPLANATORY STATEMENT

IPURSUANT TO SECTION 102 (t) oF THE COMPANIES ACT' 2013]

The following statement sets out all material facts relating to the Special Business mentioned in the accompanytng

Notice:

ITEM:

Tlpe ofResolution: Special Resolution (Approval oflnitial Public Offer (lPO))'

Thecompanyproposestoraisefundsbycreating,offering'issr'ing'andal|oningupto63'27,000(Sixty-ThreeLakh
t*enty_deuen'tt ousand) equiry shar", 1,,Fr.rii tssue") of Face V-alue Rs. tOf each by way of book building

-."t u'"lrr", initial public offir oithe equiiy shares ofthe Company, for cash at such price including premium, ifany,

on such terms and conditions and at such'time as may be considered applopriate by the Boald of Directols of the

g;d;y, to the various caregories of permitted Invesiors who may or may not be the shareholders of the^ Company

in the initial public ot1er, in consultaiion with the book running lead manager appointed in respect of the Offer

lCnfl4"l, by ttre boot< building process in terms of the SEBI ICDR Regulations or otherwise. in accordance with

app1caUte Laws Uy way ofa fteJh issuance ofEquity Shares, out ofthe Authorised Share Capital ofthe Company in

ui.ordun.. with ihe applicable laws, including but not limited to the Companies Act, 2013 and Securities and

e*"riun!. ooa.a orlndia (Issue ofCapital and Disclosure Requirements Regulations, 2018) as amended.('SEBI ICDR

negu'fat'ionr). fl" equity shares ifany issued and allotted puriuant to the offer shall rank pari passu in all respect with

the existing equity shares ofthe Company.

The object ofthe issue is to achieve the benefit of listing the equity shares ofthe company on the stock exchange The

firti,u iftn, pqulty shares will enhance it 
" 

co-p-y'JUtund name and provide liquidity to the existt"q 'l"i:Y.]*:t-
ifr. iro*"", *ir.d though the issue would faiilitate company for Funding capital Expenditure towards settrng up

oii viti, tnrtattution of S-olar power plant, to meet Compani's Working Capital Requirements, lssue Expenses,

C.rarui .o.po**.*p"nr". und uny.*igerrcies including pu*uing n"* oppottunities, etc. as the Board may deem fit

and as disclosed in the Offer Document.

The Board ofDirecto$ ofthe company believes that the issue ofsecurities to investors whethel existing shaleholders

or not, is in the inrerest ofthe Com;;;i Jnd th"r.for" ,..on'mends the resolution for yourdpproval by way ofSpecial

Resolution.

The Company will not make an offer ofequity shares to anylfthe Promote$' or Members ofthe

promoter Group ofthe company rn the o#er. iloweuer, the'Key Managerial penonnel ofthe company may apply for

th" aquiry atturaa in the various categories under the issue in accordance

with the SEBI IcDR Regulations

NochangeincontloloftheCompanyoritsmanagementofitsbusinessisintendedolexpectedpursuanttotheoffer

As lequired by Section 102 (3) oithe Companies Act, 2013, the related documents shall be available for inspection at

the negistered Offce ofthe Company during business hours'

Inviewoftheaboveandintermsofsection23,62(l)(c)andotherapplicableprovisionsofthec^ompaniesAct,20l3
and the rules and regulations made there under,.as amended, the approval ofthe members ofthe company is required

by way ofa SPecial Resolution.

Attention of the members is drawn to the provisions gtnu]il1g-t^o. !*k-in and Restrictions on Transferabiliry as

stipulated in Regulation 238 of pan iV-oicr.rapte, tx ot seot (tcbR) Regulations, 20 l8 ("tcDR"), pursuant to which

Mother
ri Food Limited

Ph.No.:02824 - 224431 I 224455
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Managing Director
DIN: 10204246

Date: 19.09.2025
Place: Rajkot. cujarat

{

Mother
Agri Food Limited
Dhoraji-360 410, Disr.: Rajkor (cuj.) India.
Ph.No.r 02824 - 224433 / 224455
Mo.: +91 94282 82761
info(4)motheragrifood.com
www,mothera grifood. com

the equity shares ofthe company existing before the initial public off€r shail be locked_in for:

a) a period ofthree years from the date ofcommencement ofcommercial production or the date ofallotment inthe initial public offeq whichever is later, for the minimum promoters'contribution i.e., 20o% ofthe posr rssuecapital shares held by the promoters ofthe Company, as defined in ICDR;

b) promoters holding in excess ofminimum promoters'contribution shall be locked-in as follows:i' fifty percent ofpromoters'holding in excess ofminimum promoters, conhibution shall be locked infbr a period of two years from the dare ofallotment in the i;itial public on .; una 
-:.---

ii remaining fifty percent.^ofpromoters'holding in excess ofminimum proro,.rr; 
"ont.ibution 

shall belocked in for a period ofone year fiom the date of allotment in the iniiial public offer

"Individual Applicants" means individual^Applicants (including HUFs and NRIs) who have applied tor EquiryShares for an amount of more than Rs. 2,00,000, in any oith" appilcation options in tie Issue;

"Minimum Application Size" The minimum application size shall be of 2 (Two) Iots provided that the mrnrmumapplication value shall be above { 2.00 (Two) Lakhs.

Pleaselote that the above time period is subject to changes in line with any amendment(s) in the ICDR. Furthermore,the lock-in period may-increase subject to arv encumbra-nce or any other law for the time being in force. Except to theextent oftheir shareholding and remunerations, no Director, Manager, Key Managerial persoinnel and their relativesrespectively are interested in the foregoing resolution.

As required by Section 102(3 ) of the Companies Act, 20 13, the related documents shall be available for inspectron atthe registered ofiice ofthe Company during business hours.

Certified True Copy

For and on behalf of MOTHER AGRI FOOD LIMITED

M0THER ,',rlii!
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