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ASIARC

NOTICE

NOTICE is hereby given that the 35t Annual General Meeting (“Meeting” or “AGM”) of the Members of ASIA PACK LIMITED
(“Company” or “APL”) will be held on Wednesday, 30t day of September, 2020 at11.00 A.M. at the registered office of
the company at 3™ Floor, Miraj Campus, Uper Ki Oden, Nathdwara, Rajsamand, Rajasthan, India, PIN-313301 through Video
Conferencing / Other Audio Visual Means (“VC”) to transact the following business:

ORDINARY BUSINESS:

1. ADOPTION OF AUDITED FINANCIAL STATEMENT TOGETHER WITH REPORT OF THE BOARD OF DIRECTORS AND AUDITORS:
To receive, consider and adopt the audited financial statements of the Company for the financial year ended March 31,
2020 and the Report of the Board of Directors (“the Board”) and Auditors thereon.

2. APPOINTMENT OF DIRECTORS IN PLACE OF RETIRING DIRECTOR:
To consider appointment of a Director in place of Mr. Prakash Chandra Purohit (DIN: 01383197) who retires by rotation
and, being eligible, offers himself for re-appointment.

SPECIAL BUSINESS:

3. INCREASE THE BORROWINGS POWER OF THE COMPANY:
To consider and if thought fit, to pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, in supersession to the Special Resolution passed by the members of the Company at the 315t Annual
General Meeting of the Company held on 11t August, 2016 and pursuant to the provisions of section 180(1)(c) of the
Companies Act, 2013 and rules framed there under (including any statutory modification(s) or re-enactment thereof, for
time being in force), consent of the members be and is hereby accorded to the Board of Directors of the Company (herein
after called "the Board" which term shall be deemed to include any committee thereof, which the Board may have
constituted or hereinafter constitute to exercise its powers including the powers conferred by this resolution and with the
power to delegate such authority to any person or persons) to borrow any sum or sums of money or monies, from time to
time, as and when required, in one or more tranches, from various bank(s), financial institution(s), body(ies) corporate(s),
firm(s), company(ies), individual(s), trust(s), entity(ies), etc., upon such terms and conditions and with or without security,
notwithstanding the fact that the money or monies to be borrowed together with the monies already borrowed by the
company (apart from the temporary loans obtained from the company’s bankers in the ordinary course of business) may
exceed, at any time, the aggregate of the paid up capital of the Company and its free reserves, provided, however, that the
total amount of such exceeded borrowings shall not exceed, at any time, a sum of Rs. 200,00,00,000/- (Rupees Two Hundred
Crore Only).”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and to sign and
execute all such deed, documents and instruments as may be necessary, expedient and incidental thereto to give effect to
this resolution.”

4. CREATION OF CHARGES, MORTGAGE, HYPOTHECATION ON THE IMMOVABLE AND MOVABLE PROPERTIES OF THE
COMPANY UNDER SECTION 180(1)(A) OF THE COMPANIES ACT, 2013:
To consider and if thought fit, to pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, in supersession to the Special Resolution passed by the members of the Company at the 315t Annual
General Meeting of the Company held on 11t August, 2016 and pursuant to Section 180(1)(a) and other applicable
provisions if any, of the Companies Act, 2013, consent of the members of the company be and is hereby accorded to the
Board of Directors of the Company (herein after called "the Board" which term shall be deemed to include any committee
thereof, which the Board may have constituted or hereinafter constitute to exercise its powers including the powers
conferred by this resolution and with the power to delegate such authority to any person or persons) to pledge, mortgage,
lien, hypothecate and/or create charge, whether fixed or floating (in addition to any other hypothecation, pledge, lien,
mortgage, charges created/to be created by the Company), in such form and manner and with such ranking and at such
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time and on such terms as the Board may determine, on all or any of the immovable properties and movable assets (both
tangible and intangible) of the Company, both present and future, and the whole or substantially the whole of the
undertaking(s) or any properties of the Company where so ever situated, in favour of banks, financial institutions, investors,
debenture holders or any other lenders and their agents or trustees (together, the "Lenders") to secure any borrowings,
debentures, financial assistance or financial indebtedness availed by the Company or any third party from time to time
(including without limitation, the due payment of the principal and/or together with interest, at the respective agreed rates,
additional interest, compound interest, accumulated interest, liquidated damages, commitment charges, remuneration of
the agent(s), trustee(s), prepayment premium, all other costs, charges and expenses and all other monies payable by the
Company) (together, the "Financial Indebtedness") in terms of the financing documents, or any other documents, entered
into or to be entered into between the Company and any Lender(s) in respect of the Financial Indebtedness, on such terms
and conditions as may be agreed between the Company and any Lender(s), provided that the maximum extent of the
Financial Indebtedness secured by the assets of the Company may exceed, at any time, the aggregate of the paid up capital
of the Company and its free reserves, provided, however, that the total amount of such exceeded Financial Indebtedness
shall not exceed, at any time, a sum of Rs. 200,00,00,000/- (Rupees Two Hundred Crore Only).”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and to sign and
execute all such deed, documents and instruments as may be necessary, expedient and incidental thereto to give effect to
this resolution.”

5. CONSENT OF MEMBERS FOR INCREASE IN THE LIMITS APPLICABLE FOR MAKING INVESTMENTS / EXTENDING LOANS AND
GIVING GUARANTEES OR PROVIDING SECURITIES IN CONNECTION WITH LOANS TO PERSONS / BODIES CORPORATE:
To consider and if thought fit, to pass with or without modification(s) the following resolution as a Special Resolution:

“RESOLVED THAT, in supersession of the Special Resolution adopted at the 315t Annual General Meeting of the Company
held on 11t August, 2016 and pursuant to the provisions of Section 186 of the Companies Act, 2013 (“the Act”) read with
the Companies (Meetings of Board and its Powers) Rules, 2014 and other applicable provisions, if any, of the Act (including
any modification or re-enactment thereof for the time being in force) and subject to such approvals, consents, sanctions
and permissions as may be necessary, consent of the Members of the Company be and is hereby accorded to the Board of
Directors of the Company (herein after called "the Board" which term shall be deemed to include any committee thereof,
which the Board may have constituted or hereinafter constitute to exercise its powers including the powers conferred by
this resolution and with the power to delegate such authority to any person or persons), to (i) give any loan to any person
or other body corporate; (ii) give any guarantee or provide any security in connection with a loan to any other body
corporate or person and (iii) acquire by way of subscription, purchase or otherwise, the securities of any other body
corporate, as they may in their absolute discretion deem beneficial and in the interest of the Company, subject however
that the aggregate of the loans and investments so far made in and the amount for which guarantees or securities have so
far been provided to all persons or bodies corporate along with the additional investments, loans, guarantees or securities
proposed to be made or given or provided by the Company, from time to time, in future, shall not exceed a sum of Rs.
200,00,00,000/- (Rupees Two Hundred Crore Only) over and above the limit of 60% of the paid-up share capital, free
reserves and securities premium account of the Company or 100% of free reserves and securities premium account of the
Company, whichever is more, as prescribed under Section 186 of the Companies Act, 2013.”

“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds and things and to sign and
execute all such deed, documents and instruments as may be necessary, expedient and incidental thereto to give effect to
this resolution.”

By Order of the Board of Directors

For Asia Pack Limited,

Sd/-

Name: Ankita Mata

Designation: Company Secretary and Compliance Officer

Membership No.: A56788

Date: 24th August, 2020 Address: 60, Jawahar Nagar, Udaipur,
Place: Nathdwara Rajasthan, India, PIN-313001
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NOTES:

10.

11.

12,

13.

EXPLANATORY STATEMENT:
The Explanatory Statement pursuant to sub-section (1) of section 102 of the Companies Act, 2013 in respect of the Special Business is
annexed hereto and forms part of the Notice.

Pursuant to the General Circular numbers 20/2020, 14/2020, 17/2020 issued by the Ministry of Corporate Affairs (MCA) and Circular number
SEBI/HO/CaFD/CMD1/CIR/P/2020/79 issued by the Securities and Exchange Board of India (SEBI) (hereinafter collectively referred to as
“the Circulars”), companies are allowed to hold AGM through VC, without the physical presence of members at a common venue. Hence,
in compliance with the Circulars, the AGM of the Company is being held through VC.

A member entitled to attend and vote at the AGM is entitled to appoint a proxy to attend and vote on his / her behalf and the proxy need
not be a member of the Company. Since the AGM is being held in accordance with the Circulars through VC, the facility for appointment of
proxies by the members will not be available.

Participation of members through VC will be reckoned for the purpose of quorum for the AGM as per section 103 of the Companies Act,
2013 (“the Act”).

Members of the Company under the category of Institutional Investors are encouraged to attend and vote at the AGM through VC.
Corporate members intending to authorize their representatives to participate and vote at the meeting are requested to send a certified
copy of the Board resolution / authorization letter to the Company or upload on the VC portal / e-voting portal.

The Register of Directors and Key Managerial Personnel and their shareholding, maintained under Section 170 of the Act, and the Register
of Contracts or Arrangements in which the directors are interested, maintained under Section 189 of the Act, will be available electronically
for inspection by the members during the AGM. All documents referred to in the Notice will also be available for electronic inspection
without any fee by the members from the date of circulation of this Notice up to the date of AGM, i.e. September 30, 2020. Members
seeking to inspect such documents can send an email to cs@mirajgroup.in / ankita.mata@mirajgroup.in

Members whose shareholding is in electronic mode are requested to direct notifications about change of address and updates about bank
account details to their respective depository participants(s) (DP).

In compliance with Section 108 of the Act, read with the corresponding rules, and Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 (“the Listing Regulations”), the Company has provided a facility to its members to exercise their
votes electronically through the electronic voting (“e-voting”) facility provided by the National Securities Depository Limited (NSDL).
Members who have cast their votes by remote e-voting prior to the AGM may participate in the AGM but shall not be entitled to cast their
votes again. The manner of voting remotely by members holding shares in dematerialized mode, physical mode and for members who have
not registered their email addresses is provided in the instructions for e-voting section which forms part of this Notice.

The Board has appointed Mr. Abhishek Gelra Proprietor of M/s. Abhishek Gelra & Associates, Chartered Accountants, Rajsamand, (Firm
Registration No. 021265C), as the Scrutinizer to scrutinize the e-voting in a fair and transparent manner.

The e-voting period commences on Saturday, September 26, 2020 (09:00 A.M.) and ends on Tuesday, September 29, 2020 (05:00 P.M.).
During this period, members holding shares either in physical or dematerialized form, as on cut-off date, i.e. as on September 23, 2020 may
cast their votes electronically. The e-voting module will be disabled by NSDL for voting thereafter. A member will not be allowed to vote
again on any resolution on which vote has already been cast. The voting rights of members shall be proportionate to their share of the paid-
up equity share capital of the Company as on the cut-off date, i.e. as on September 23, 2020.

The facility for voting during the AGM will also be made available. Members present in the AGM through VC and who have not cast their
vote on the resolutions through remote e-voting and are otherwise not barred from doing so, shall be eligible to vote through the e-voting
system during the AGM.

Any person who acquires shares of the Company and becomes a Member of the Company after sending of the Notice and holding shares
as of the cut-off date, may obtain the login ID and password by sending a request at evoting@nsdl.co.in. However, if he / she is already

registered with NSDL for remote e-voting then he / she can use his / her existing user ID and password for casting the vote.

In compliance with the Circulars, the Annual Report 2019-20, the Notice of the 35" AGM, and instructions for e-voting are being sent only
through electronic mode to those members whose email addresses are registered with the Company / depository participant(s).

Members may also note that the Notice of the 35" AGM and the Annual Report 2019-20 will also be available on the Company’s website.
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Additional information, pursuant to Regulation 36 of the Securities and Exchange Board Of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“Listing Regulations”), in respect of the directors seeking appointment / reappointment at the AGM,
forms part of this Notice.

SEBI has mandated the submission of the Permanent Account Number (PAN) by every participant in the securities market. Members holding
shares in electronic form are, therefore, requested to submit their PAN to their depository participant(s). Members holding shares in
physical form are required to submit their PAN details to the RTA.

As per the provisions of Section 72 of the Act, the facility for making nomination is available for the Members in respect of the shares held
by them. Members who have not yet registered their nomination are requested to register the same by submitting Form No. SH-13.
Members are requested to submit these details to their DP in case the shares are held by them in electronic form, and to the Registrar and
Transfer Agents (RTA) in case the shares are held in physical form.

REMOTE E-VOTING / VOTING THROUGH ELECTRONIC MEANS / INSTRUCTIONS OF E-VOTING:

A. In compliance with Section 108 of the Companies Act, 2013 read with Rule 20 and Rule 21 of the Companies (Management and
Administration) Rules, 2014, as amended by the Companies (Management and Administration) Amendment Rules, 2015 and
Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, the Company is pleased to provide
members facility to exercise their right to vote on resolution (s) proposed to be considered at the meeting by electronic means and
the business may be transacted through e-Voting Services. The facility of casting the votes by the members using an electronic voting
system from a place other than venue of the AGM (“remote e-voting”) will be provided by National Securities Depository Limited
(NSDL).

B.  The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below:

Step 1 : Log-in to NSDL e-Voting system at https://www.evoting.nsdl.com/
Step 2 : Cast your vote electronically on NSDL e-Voting system.

Details on Step 1 is mentioned below:

How to Log-in to NSDL e-Voting website?
1.  Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com/ either on a

Personal Computer or on a mobile.
2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under ‘Shareholders’ section.
3. Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ with your existing IDEAS

login. Once you log-in to NSDL eservices after using your log-in credentials, click on e-Voting and you can proceed to Step 2 i.e. Cast
your vote electronically.

4. Your User ID details are given below :

Manner of holding shares i.e. Demat |Your User ID is:

(NSDL or CDSL) or Physical

a) For Members who hold shares in | 8 Character DP ID followed by 8 Digit Client ID

demat account with NSDL. For example if your DP ID is IN300*** and Client ID is 12****** then your user ID is
|N300***12******'

b) For Members who hold shares in | 16 Digit Beneficiary ID

demat account with CDSL. For example if your Beneficiary ID is 12¥**¥*¥**x*x**x then your user ID is
12**************

c) For Members holding shares in | EVEN Number followed by Folio Number registered with the company
Physical Form. For example if folio number is 001*** and EVEN is 101456 then user ID is 101456001 ***

5. Your password details are given below:
a) If you are already registered for e-Voting, then you can use your existing password to login and cast your vote.
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was
communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the system
will force you to change your password.
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c) How to retrieve your ‘initial password’?

(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is communicated to
you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the email and open the
attachment i.e. a .pdf file. Open the .pdf file. The password to open the .pdf file is your 8 digit client ID for NSDL
account, last 8 digits of client ID for CDSL account or folio number for shares held in physical form. The .pdf file
contains your ‘User ID’ and your ‘initial password’.

(ii)  Ifyour email ID is not registered, please follow steps mentioned below in process for those shareholders whose email
ids are not registered

If you are unable to retrieve or have not received the “Initial password” or have forgotten your password:
a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with NSDL or CDSL) option
available on www.evoting.nsdl.com.

b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on www.evoting.nsdl.com.

c) If you are still unable to get the password by aforesaid two options, you can send a request at evoting@nsdl.co.in
mentioning your demat account number/folio number, your PAN, your name and your registered address.
d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting system of NSDL.

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
Now, you will have to click on “Login” button.
After you click on the “Login” button, Home page of e-Voting will open.

Details on Step 2 is given below:

How to cast your vote electronically on NSDL e-Voting system?

1.

~

After successful login at Step 1, you will be able to see the Home page of e-Voting. Click on e-Voting. Then, click on Active Voting
Cycles.

After click on Active Voting Cycles, you will be able to see all the companies “EVEN” in which you are holding shares and whose
voting cycle is in active status.

Select “EVEN” of company for which you wish to cast your vote.
Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for which you wish to
cast your vote and click on “Submit” and also “Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.
You can also take the printout of the votes cast by you by clicking on the print option on the confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote.

General Guidelines for shareholders

1

Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy (PDF/JPG Format) of the
relevant Board Resolution/ Authority letter etc. with attested specimen signature of the duly authorized signatory(ies) who are
authorized to vote, to the Scrutiniser by e-mail to abhishek.gelra@gmail.com with a copy marked to evoting@nsdl.co.in.

It is strongly recommended not to share your password with any other person and take utmost care to keep your password
confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts to key in the correct password. In
such an event, you will need to go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting user manual for
Shareholders available at the download section of www.evoting.nsdl.com or call on toll free no.: 1800-222-990 or send a request
at evoting@nsdl.co.in

18. Process for those shareholders whose email ids are not registered with the depositories for procuring user id and password and
registration of e mail ids for e-voting for the resolutions set out in this notice:

1. In case shares are held in physical mode please provide Folio No., Name of shareholder, scanned copy of the share certificate (front
and back), PAN (self attested scanned copy of PAN card), AADHAAR (self attested scanned copy of Aadhaar Card) by email to
cs@mirajgroup.in
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In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit beneficiary ID), Name, client master
or copy of Consolidated Account statement, PAN (self attested scanned copy of PAN card), AADHAR (self attested scanned copy of
Aadhar Card) to cs@mirajgroup.in

19. INSTRUCTIONS FOR PARTICIPATION THROUGH VC:

INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE AGM ARE AS UNDER:

1.

The procedure for e-Voting on the day of the AGM is same as the instructions mentioned above for remote e-voting.

Only those Members/ shareholders, who will be present in the AGM through VC/OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting system in
the AGM.

Members who have voted through Remote e-Voting will be eligible to attend the AGM. However, they will not be eligible to vote at
the AGM.

The details of the person who may be contacted for any grievances connected with the facility for e-Voting on the day of the AGM
shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE AGM THROUGH VC/OAVM ARE AS UNDER:

1.

Member will be provided with a facility to attend the AGM through VC/OAVM through the NSDL e-Voting system. Members may
access the same at https://www.evoting.nsdl.com under shareholders/members login by using the remote e-voting credentials. The
link for VC/OAVM will be available in shareholder/members login where the EVEN of Company will be displayed. Please note that the
members who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may retrieve the same
by following the remote e-Voting instructions mentioned in the notice to avoid last minute rush. Further members can also use the
OTP based login for logging into the e-Voting system of NSDL.

Members are encouraged to join the Meeting through Laptops for better experience.

Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance during the meeting.
Please note that Participants Connecting from Mobile Devices or Tablets or through Laptop connecting via Mobile Hotspot may
experience Audio/Video loss due to Fluctuation in their respective network. It is therefore recommended to use Stable Wi-Fi or LAN

Connection to mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/ask questions during the meeting may register themselves as a speaker may send
their request mentioning their name, demat account number/folio number, email id, mobile number at cs@mirajgroup.in.

Shareholders who would like to express their views/have questions may send their questions in advance mentioning their name demat
account number/folio number, email id, mobile number at cs@mirajgroup.in. The same will be replied by the company suitably.

Those shareholders who have registered themselves as a speaker will only be allowed to express their views/ask questions during the
meeting.

20. The Scrutinizer will submit his report to the Chairman of the Company (‘the Chairman’) or to any other person authorized by the Chairman

after the completion of the scrutiny of the e-voting (votes casted during the AGM and votes casted through remote e-voting), not later than

48 hours from the conclusion of the AGM. The result declared along with the Scrutinizer’s report shall be communicated to the stock

exchanges, NSDL, and RTA and will also be displayed on the Company’s website, www.asiapackltd.com.

21. Since the AGM will be held through VC in accordance with the Circulars, the route map, proxy form and attendance slip are not attached to
this Notice.

By Order of the Board of Directors

For Asia Pack Limited,

Sd/-

Name: Ankita Mata

Designation: Company Secretary and Compliance Officer
Membership No.: A56788

Date: 24 August, 2020 Address: 60, Jawahar Nagar, Udaipur,
Place: Nathdwara Rajasthan, India, PIN-313001
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EXPLANATORY STATEMENT IN RESPECT OF THE SPECIAL BUSINESS PURSUANT TO SECTION 102 OF THE COMPANIES ACT, 2013
(“the Act”)

ITEM NO. 3 AND 4:

In terms of Section 180 (1) (c) of the Companies Act, 2013 (“the Act”) in respect of the borrowing powers of the Board of Directors
of a company, the Board of Directors of a company shall exercise the power to borrow monies, where the monies to be borrowed,
together with the monies already borrowed by the company, apart from the temporary loans obtained from the company's
bankers in the ordinary course of business, is in excess of the aggregate of its paid-up share capital and free reserves, only with
the consent of the company by a Special Resolution.

The Members of the Company at its 315t Annual General Meeting of the Company held on 11" August, 2016 had accorded their
consent to the Board of Directors for borrowing monies up to Rs. 50 Crore (Rupees Fifty Crore Only) in addition to paid-up share
capital of the Company and its free reserves, apart from temporary loans obtained/to be obtained from the bankers in the
ordinary course of business. In View of eventualities, growth and future expansion of the Company’s operations all over India it
is expected that this limit may not be sufficient.

Further, in view of Section 180 (1) (c) of the Companies Act, 2013 relating to the borrowing powers of the Board and considering
requirements for funds for the present business operations and future plans and additional working capital requirements of the
Company, consent of shareholders by special resolution under Item No. 4 is proposed to be sought to enable the Board of
Directors to borrow monies upto an aggregate amount not exceeding Rs. 200,00,00,000/- (Rupees Two Hundred Crore Only) in
excess of the paid up capital of the Company and its free reserves, (that is to say, reserved not set apart for any specific purpose)
and apart from the temporary loans obtained from the company’s bankers in the ordinary course of business.

The borrowings of the Company are in general required to be secured by suitable mortgage or charge on all or any of the movable
or immovable properties of the Company, in such form, manner and ranking as may be determined by the Board, from time to
time, in consultation with the lender(s).

It is therefore, necessary for the members to pass a Special Resolution under Section 180(1)(c) and 180(1)(a) of the Companies
Act, 2013, as set out at Item No. 3 and Item No. 4 of the Notice, to enable the Board of Directors to borrow money Rs.
200,00,00,000/- (Rupees Two Hundred Crore Only) in excess of the paid up capital of the Company and its free reserves, (that is
to say, reserved not set apart for any specific purpose) and apart from the temporary loans obtained from the company’s bankers
in the ordinary course of business and inter alia, authorised the Board to secure its borrowing by mortgage / charge on any of the
movable and/or immovable properties and/or the whole or any part of the undertaking(s) of the Company.

The Board recommends the Special Resolution(s) as per the accompanying Notice, for approval by the Shareholders of the
Company.

None of the Directors and the Key Managerial Personnel of the Company and their respective relatives are concerned or
interested in the passing of the above resolution.

ITEM NO. 5:
The Company has been making investments in, giving loans and guarantees to and providing securities in connection with loans
to various persons and bodies corporate from time to time, in compliance with the applicable provisions of the Act.

The provisions of Section 186 of the Act read with the Companies (Meetings of Board and its Powers) Rules, 2014, as amended
to date, provides that no company is permitted to, directly or indirectly, (a) give any loan to any person or other body corporate;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and (c) acquire by
way of subscription, purchase or otherwise, the securities of any other body corporate, exceeding sixty percent of its paid-up
share capital, free reserves and securities premium account or one hundred per cent of its free reserves and securities premium
account, whichever is more. Further, the said Section provides that where the giving of any loan or guarantee or providing any
security or the acquisition as provided under Section 186(2) of the Act, exceeds the limits specified therein, prior approval of
Members by means of a Special Resolution is required to be passed at a general meeting.
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The shareholders of the Company had by a special resolution passed in the 315t Annual General Meeting of the Company held on
11t August, 2016, authorized / empowered the Board of Directors to (a) give any loan to any person or other body corporate;
(b) give any guarantee or provide security in connection with a loan to any other body corporate or person; and (c) acquire by
way of subscription, purchase or otherwise, the securities of any other body corporate, upto a maximum aggregated amount of
Rs. 50 Crores (Rupees Fifty Crores Only) outstanding at any point of time, over and above the permissible limited under Section
186 (2) of the Act (being sixty percent of the Company’s paid-up share capital, free reserves and securities premium account or
one hundred per cent of the Company’s free reserves and securities premium account, whichever is more).

In view of increased turnover and profitability during past years, sometime company may have spare funds. Further for better
utilization of funds available with the company and considering the long term business plans of the Company, which requires the
Company to make sizeable loans / investments and issue guarantees / securities to persons or bodies corporate, from time to
time, prior approval of the Members is being sought for enhancing the said limits. Hence, the Special Resolution at Item No. 5 of
the Notice, notwithstanding the fact that the same exceeds the limits provided under Section 186 of the Act.

The Directors recommend the Special Resolution as set out at Item No. 5 of the accompanying Notice, for Members’ approval.

None of the Directors or Key Managerial Personnel of the Company and their relatives is concerned or interested, financially or
otherwise, in the Special Resolution.

By Order of the Board of Directors

For Asia Pack Limited,

Sd/-

Name: Ankita Mata

Designation: Company Secretary and Compliance Officer

Membership No.: A56788

Date: 24th August, 2020 Address: 60, Jawahar Nagar, Udaipur,
Place: Nathdwara Rajasthan, India, PIN-313001
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