(THE COMPANIES ACT, 1956)
(COMPANY LIMITED 8Y SHARES)
ARTICLES OF ASSOCIATION

ANYA POLYTECH & FERTILIZERS LIMITED
INTERPRETATION |
1. In these requlations:

a) *Acl” means the Companies Act, 2013 or any statutory modificalion or re-enactment thereof for the
Hme being in force and the Companies Acl, 1856. so far as may be applicable.

b) “Articles” means these Articles of Association of the Company as originally framed or is altered from
time lo time by Special Resolution

c) “Auditars” shall mean and include those persens appointed as such for the ime being by the.
Company.

d) ‘Board of Direclors” or"Board”. means the collechive body of Ine directars of the Company and shall
include a Nominee thereof.

e) “Company” means ‘ANYA POLYTECHNIC & FERTILIZERS LIMITED.

f) "Deposilories Act” means the Depositories Act, 1986. or any statutory madification or re-enactment
theveof, for the time being in force.

a) “Depository” means a depository as defined under Section 2(1)(e) of the Depositories Act, 1996,

h) "Diraclor” means a member of the Board appointed in accardance withthese Arlicles. including any
additional and/or alternate diractor.

1) “Debenture” includes Debenture slock. bonds or any olher instrumenl of a Company avidencing a
debl, whether constituting a charge an the assets of the Company or not.

i) "Dividend" shall include interim ¢widend.
k) *Document” includes summons, notice, requisition. order, declaralion, form and register, whetner
issued, sent or keplin pursuance of this Act or under any other Iaw for the time being in force a¢ otherwise,

maintained on paper or in electronic form.

) "General M2eling” means a general meeting of tihe Sharaholders ofthe Company. whether an annua)
general meeting or an exiraordinary general meeling.

m)  “Independenl Direclor” shall have he meaning prescnbed to it in lhe Act

n) *Key Managerial Personnel” means the Chief Executive Officer or the Managing Oirector or the
manager, the Company Secretary, whale-bme diraclar; Chief Financial Officer; and such ather officer as
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may be nolified from 1ime ta tme in the Rulea.

0) "Memorandum” shall mean the memorandum of associalion of the Company. as amended from lime
tolime.

p) “Ordinary & Special Resolution” shall have the ma@anings assigned lo these terms by Seclion 114 of
the Act.

a) “Rules” means the applicable rules for the time being in {orce as prescribed under relevant
Seclions of the Act.

) *Seal” means the Common Seal of the Company

s) “Secretary” is aKey Managerial Person appointed by the Directors to pedorm any of the dulies of a
Company Secrelary.

1) "The ofiice” means the Registered Office for the time being of ine Company

2. Unless the context otherwise requires, words or expressions contained in these

requlations shall bear the same meaning as in the Act or the Rules, as the case may be or any stalutory
modificalion thereof in lorce at the dale at which these regulations become binding on the Company.

A The regulations conlained ynder Table F of Schedule | of lhe Companies Act, 2013 shall
be 2pplicable tothe Company ta the extenl nol modified or excluded by these Adicles.

4 Words importing the singular numbde¢ shall. where the conlext requires or admits, alsa
include Lhe plural number ang vice-versa.

5. Words imporling the rnascuiine gender shall, whers the context requires or admits, also
inclugde ihe feminine and neuter gender.

6. Reference lo statutory provisions shall be construed as meaning and including
refecences also to any amendment or re-enactment for the time beng in force and 1o all siatutory
insrumenls or orders made pursuant to such statulory provisions.

7 In the event any of ihe provisions of the Arhicles are conlrary to Lhe provisions of the Act
and lhe Rules. Ihe provisions of the Act and Rules will prevail

SHARE CAPITAL AND VARIATION OF RIGHTS

B. The Share Capil2l of the Company shall be as per Clause V of the Memorandum of
Association of the Company. If the share capital of the Company consisls of Preference Shares, the
Comgany shall have right 1o issue and redeem [he preference shares in accorgance with Ihe provisions
of the Act Subject to the provisions of ihe Act and these Arlicles, the shares in the capital of ihe Company
for the ime being shall be under the control of the Direclors who may issue. allat or otherwige dispose of
the same ar any of them to such persons, In such proportion and on such lerms and conditions and either
at a premium or al par or at 2 discount (subjecl to compliance with the provisions of the Acl) .and at such
time as they may from lime to time think {it and with the sanction of the Compaay in the General Meeting to
give to any person or persons (he aplion ar righl to call for any shares either at par or pramium during such
time and for such considaration as the Board may think f). and may jssue and allot shares in the capital of
the Company on payment in full or part of any property sold and transferred or for any services rendered
to the Company in the conduct of its budiness and any shares which may so be allolted may be issued as
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fully paid up shares and if so issued. shall be deemed to be fully paid shares.

PIROVIDED THAT option or right {o call of shares shall not be given to any person or persons
wilhout the sangtion of the Company in the General Meeting.

SHARE CERTIFICATES

9 i) Every member shall be entitled, without payment, lo one or more certificates in
markelable lois, tor all the shares of each class or denominalion registered in his name, or if the Board of
Directors so approve (upon paying such fee as provided in the relevan( laws) 10 several certificatas, aach
for one or more of such shares and the Company shall complete and have ready for delivery such
cerlihcales wathin two months from the date of allotment. unless the condilons of issve thereof otherwise
provide, or within one month of the receipt of applicalion for registration cf Iransfer, transmission,
subdivision, consolidation or renewal of any of As shares as the case may be. Every cedificate of shares
shall be under the seal of the Company and shall specify (he number and distinclive numbers of shares in
respect of which it isissued and the amount paid-up thereon and shall be in such form as the directors may
prescnbe and approve.

iy PROVIDED THAT inrespect of a share or shares held jointly by several persons, the Company shalinot
be bound (o issue more than one certificate and delivery of a cerbficate of shares lo ane ar severaj joint
hclders shall be 3 sufficient delivery 1o a2k such holdar,

i) Any 1wo or mare joint alloltees of shares shall, for lhe purpose of Ihis Articles. be Ireated as a
single member, and the certilicate of any shares which may be the subjecl of joint ownership. may be
delivered 10 the first holder of the share. The Company shall be entitled to decline to regisier more than
three persons as the joint holders of any shares, For any further certificate the Board shall be entitled.
but shall not be bound, 1o prescrined a charge not exceeding Rupess Fifty. The Company shall
company wilh the provistons of seclion 39 af the Act

niy If any share certificate he worn out, defaced, mutilated ortom oc it there be no furihier space onlhe
back for endorsement of transfer, or in case of sub-division or consolidation of Shares, then upon
production and surrender thereol to the Company. a new certificate may be issued in lieu thecrsof, and if
any certificate is losl or destroyed then upon proof thereof to the satisfaction of the Company and on
execution of such indemnity as the Company deem adeguate, a new cerlificate in lieu thereof shall ba
given. Every certificate imder the article shafl be issued without payment offees if the Board of Directors
so decide, or on payment of such fees (not exceeding 1 2 for each cerlificate) as the Board of Directars
shall preseribe.

PROVIDED THAT no fee shall be charged for issue of new cerlificales in replacement of
those which are old, defaced ar wora gul of where there is no further space on the back thereol for
endorsement of iransfer.

FURTHER PROVIDED THAT netwithstanding what s stated above. the Board of Direclors shail
compty with such rules or regulation or requirements of any Stock Exchange or the rules made under the
Cornpanies Act. 2013 or rules made under Secuntizs Contracts (Regulation) Act, 1956 or any other act, or
rules applicable thereof in this behalf.

iv) The provistons of this Arlicie 8, shall mwlols mutandis apply 10 debeniures or other securities
of (ha Company as and when applicable,
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COMPANYNOTBOUNDTO RECOGNIZE ANYINTERESTIN SHAREOTHER THAN THAT OF
REGISTERED HOLDER

10. Excepl as required by law, no person shall be recogmized by the Company as holding any
share upon any trust, and the Company shall not be bound by, or be compelled in any way to recognize
(even when having notice thereof) any equitable, contingent, future or parfial interest in any share. or any
interesl in any fraclional part of a share, or {excepl only as by these reguiations oc by law otharwise
provided) any other rights in respect of any share except an absolute right 1o the entirety lhereof n the
registered holder,

COMMISSION FOR PLACING SHARES, DEBENTURES, ETC.
11, () The Company may exercise the powers conferred under the Act of paying

commissions la any person in connection with the subscription (o its securmcq subject to compliance with
the requirements of the Actand rules made thereunder.

(1) The rate or amouni of the commission shall not exceed the rate or amount prascnbed under the
rules.
{mn} The commission may be satisfied by the paymént of ca’sh or the allotment of fully or partiy paid

shares or partly in one way and panly in the other.

12, () If at any tme the share capita) is divided into different classes af shares, the rghls
aflached 1o any class (unless olherwise provided by the terms of issue of the shares of that class) may,
subject to the provisions of ihe Act, and whether or not the Company 1s being wound vp, be varied wilh the
consenl in writing of such number of holders of 1ha issued shares of that class.” or with the sanction of a
Special Resolution passed at a separale meeting of the holders of the shares of thal class, in the manner
prescriped under the Act.

(i) Toevery such separate meeting, the provisions ofthese Articles relalingto general meetings shall inutalis
mutandis apply, bul.so thal the necessary quorum shzll be at least two persons holding at least one- third
of the issued shares of the class in quesfion.

13. Therights conferred upon the holders of the shares of any class issued with preferred or
other rights shall nol, unless olherwise expressly provided by lne lerms of issue of the sharas of (hat class.
be deemed to be varied by lhe crealion or issue of further shares ranking parnt passu therewith,

14, Subjed 1o the provisions of the Act, any preference shares of one or more classes
which are liable lo be redeemed or converted into equity shares, may be issued or re-issued by the
Company by Special Resolution and on such terms and in such manner as the Company may bafore the
issue of the shares determine.

18, Subject to he provisions of Seclion 55 of the Act and the Rules and subjecl 0 ks
provisions on which any Shares may have been issued. the redemption of preferenca Shares may be
effected on such terms and in such manasr as may be provided by the terms and conditions of their issue
and subject (heretlo in, such manner as tire’ Directors may think fit,

FURTHER ISSUE OF SHARE CAPITAL

16.  Subject io Law and any amendments thereto from lime 1o lime, where: al any ime, il is proposed to
increase the subscribed capnal of lhe Company by issue/aliotmeni of turther shares such shares shall be
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offered:

a) (o the persons who, al the dale of the offer, are holders of the equity shares af
the Company, in proportion, as nearly as circumstances admit, to the paid-up capilal on those shares at
that dale by sending 3 lelter of offer subject lo Ihe following condition, namely;

) The offer aforesaid shall be made by a nolice specifying the number of shares
offered and limiling a time nol being tess than 15 (fifteen) days or such lesser number of days as may be
prescribed and not exceeding 30 (thirty) days from the date of the offer wilhin which the offer. if not accepled.
will be deemed to nave been declined;

i1 The aforesaid offer shall be deemed to incluge a right exercisable by the parson
concerned to renounce the shares offeced Lo hirn or any of them 1n favour of any other person and the
notica referred (0 in sub-clause (i) shall contain a slatement of this right; and

i) After the expry of the time specified in the aferesaid natice, or on recerpt of
earlier inimaticn from the person to whom such notice is given hat he declines to accept lhe shares
offered, the Board of Directors may dispose of them in. such manner which is not disadvantageous to the
shareholders and the Company.

b) To employees under a scheme ol employees’ slock option, subject to Speacial
Resolution passed by the Company and subject la such condit|ons as may be prascribed under the Act and
other apyplicable Laws. or

c) To any persons, if authorized by @ Special Resolution. whethar or not those
persons incluge the persons referred ton (i) or (i) above. either for cash or far a consideration other than
cash, subject to compliance with applhcable Laws.

The nolice referred to in Adicle 16(1)(a) above shall be dispatched (hrough registered posl or speed past
or through electronic mode or courier or any othver mods having proof of delivery or as permissible under the
Act to all the exising shareholders as prescribed undear the act/ regulations.

Nothing In this Article shall apply to the increase of the subacrihed capital of the Company caused by the
exercise of an oplion as a term altached to the debentures issued by lhe Company issued ar loan raised
by the Company to converl such debenltures or (oans into shares in the Company.

Provided thal the terms of issue of such debentures or loan containmng such an option have been
approved before the issue of such debentures aor the raising of loan by a Special Resolutjon passed by
the Company in general meeling.

Notwithstanding anylhing contained abave, in case of debentures issued ar loan granted by any
Governmenl, if that Government considers il necessary in the public interest so {o do. it may, by order,
direct thal such debenturas or loans or any part thereof shall be converted imto shares in the Company
on sueh terms ang condilions as appear lo the Government to be reasonable in the circcumstances of the
case even if lerms of the issut of such debentures or the raising of such loans do not include a term for
providing lor an option for such conversion, subject to the requirements of the Act being complied with.

In the case of debentures or loans or other than debentures 13sued to, or loans obtained from the
Govermnment or any institution specified by the Central Governmant in lhis behalf, such terms shail also have
been approved by the Special Resolulion passed by Llhe Company in General Meeting before Ihe 1ssue of
the loans.
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DEBEMNTURES

17.  Any debenlures, or ofher securilies may be issued at a discount, premium or olherwise and may
be issued on condition thal they shall be convertible into shares of any denominalion and with any
privilegas and conditions as to redemption, surrender, drawing, allotment of shares, allending (but nol
voling) at the General Meeting, appointment of Directors and otherwise. Debenlures with the right 1o
conversion into or aliotment of shares shall be issued only wilth the consent of the Company in the
General Meeling by a Special Resolufion and subject 10 provisions of lhe Act and applicable Laws.

LIEN

18. Tha Company shall have a first and paramount lien upon all the shares/debenlures (other
{han fully paid-up shares/debentures) registered in the name of each member (whether solely ar joinlly with
olhers) angd upon the proceeds of sale thereof for all moneys (whather presently payable or not) called or
payable at a fixad time inrespect of such shares/debentures and no equitable interest in any share shali ba
created excepl upon the footing and condition that this Article will have full effact. and such lien shall extend
to all dividends and bonuses from time to lime declared in respect of such shares/debeniures. Unless
otherwise agreed the registration of a transfer of shares/debentures shall operate as a waiver of the
Company's lien if any. on such shares/debentures. Fully paid up shares shall be free from all liens and in
case of panly paid-up shares the Company’s lien shall be resiricied 1o roneys called or payable at a
fixed Wme in respect of such shares. Unless aiherwise aqreed. the registration of a transfer of shares shall
operate as a wawer of the Company's lien if any, on such shares, The Direclors may at any lime declare
any shares/debeniures wholly orin part lo ba exempt from Ine provisions of this clause,

19. The Company may gell. in such manner as the Board thinks M. any shares on which lhe
Company has afien: Provided thal no sale shall be made —

i) unless a sum in respect of which the lien exists is presently payable; or

(i) until the expiralion of fourleen days after a notice in wriling stating and demanding payment of
such pact of the amount In respect of which the lien exisls as is presentiy payable, has been grven to
the registered holder for the time being of the share or the person entilled thereto by reason of s death

or insolvericy.

20. i) To give effect to any such sale, the Board may authorize some person lo transfer the
shares sold to the purchaser theraof.

11y The purchaser shall be registered as the holder of Ihe shares camprised in any such transfer.

in The purchaser shall not be baund 1o see to the application of (he purchase moneay, nor shallhs litle
to the shares be affecled by any irregularity or invalidily in the proceedings in reference (o the sale.

21. (i) The proceeds of the sale shall be recaived by the Company and applied in
payment of such part of the amount in respect of which the lien exisis as is presenlly payable.

(i) The regidue, if any. shall, subjsct 10 a like {1en for sum3 nal presently payable as existed upon the
shaces before the sale, be paid 10 Ihe person entitled o the shares al the da2te of the sale.

22, In exercising its ien, lhe Company shall be énlitied 1o (reat {he regislered halder of any
share as lhe absolute owner thereol ang accordingly shall not (excepl as ordered by a coud of competent
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jurisdichion or unless required by any statute) be baund to recognlze any equitable or other claim to, or
inferest in, such share on the part of any other Person, whethes a credilor of the registered holder or
olhenwise. The Comparnty's lien shall prevail nolwilhstanding thal it has received nolice of any such clasm.

23. The provisions of (hese Artcles relating to Lien shall mufals mutandis apply 10 any other
Securilies including debesures of the Cornpany, if any.

CALLS ON SHARES

24, (i) The Board may, frém time lo lime, make calla upon the members in respect of any
moanies unpaid on their shares (whether on account of the nominal value of the shares or by way of
premium) ond nof by the conditions of allotment thereof made payable at fixed limes

Provided thai no call shall exceed one-lourth of the nominal value of the share or be payable
atlessthian one monih from the date fixed for the payment of the last preceding call.
(i) Each member shall subject to receiving al least 14 days nolice spacifying the time or hmes and
place of payment. pay o company. al lhe tima or limes and place so specified, the anwount called on his
shares.
i) A call may be revoked or postponed al the discrelion of the Board

25, A cali shall be deerned to have béen made at the time when {he resolulion of the Board
authorizing the call was passed and may be requiréd to be paid by instalments.

26. The joint holders of a share shall be jointly and severally liable to pay 21l calls n respect
thereof.
)] Il @ sum called in respecl of a share is not paid before or an the day appoinled far

payment thereof. lhe person from whom e sumis due sha{ pay interest thareon fromthe day appointed for
payment lhereof to the fime of actual payment at ten per cenl per annum or at such lowei rate, If any, as lthe
Board may determina.

(n The 8oard shall be at liberty lo waive payment of any such interesl wholly of in part.

27. {i’ Any sum which by the terms of issue of 2 share becomes payable on allotment or at
any fixad date, whether on account of the neminal value of the share or by imeans of premium, shall, ler the
purposes of these regulalions. be deemadto be a call duly made and payabla on Lhe dare on which by the
terms of issue such sum becomes payable,

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

28. () The Board may. if iL thinks fit. subject to the pravisions of the Act, receive lram any
Member willing to advance the same, all or any part of the amounts of his respeclive shares beyond lhe
sums actually called up and upon (he monies so paid or satisfied in advance. or upon so much theraof,
from time to tme. and at any lime thereafier as exceeds the amount of the calls then made upon and due in
respect of the shares on account of which such advances arg made the Board, may pay or allow interast,
al such rate as the member paying the sum in advance and the Board agree upon.

The Board may agree (o répay al any tme any arnount so advanced: provided that monies paid in advance
of calis 6n any shares may carry interest bul shall not in respect thereafcont’er a right lo dividend or lo
panticipate In profils.



(i) No Member paying any such sum in advance shall be entitled io dividend or voting rights in respect of lhe
monies o paid by him untif the same would but for such payment hecome presently payable.

28. The provisiens of these Arlicles retaling to calls shall mutalis nuitandis apply 10 any other
secunlies including dehentures of the Company. It any.

TRANSFER OF SHARES
30. (1) Any member may transfer his/her sharas (o any other person,

(u) The instcument cf transfer of any share in the Company ahall be execuled by or on behalf of both
the transferor and transferee and shall be deposiled with Ihe Company for the registralion of transfer of
shares within 60 days (rom the dale of execution,

(Wit The instrument of transfer shall afier registration be retained by the Company and shall remain m
its custody. All the instruments of transfer which the Board may dscline (o register shall on demand be
returned Lo the, person deposiling {he same unless the Board otherwise determines. The Directors may
cause to be destroyed all transfer deeds lying with the Company after such period as they may determine:

{iv) The transferor shall be deemed to remain a holder of the share unlil the name of \he ransferee is
entered in the register of members in respect(hersol.

31 A common form of ranster shall be used in case of lransfer of shares

32. No fee shall be ¢charged for registration of transfer. iransmission, probate, succession
certificate, letler of administration, cerlificate of death or mairiage, power of attomey or other similar
documaent.

Subject to the provisions of the Act. these Articles, the Securitias (Contracls) Regulabon Act 1956, as
amended, any listing agreement enterad into with any recognized stock exchange and other applicable
provisions of the Act or any other law for the time being in force, the Board may register the transfer of, or Lhe
transmission by operation of law of the righl to, any shares or inlerest of a Memkar in or Debenlure of the
Company.

The Company shall, Within one month from the dale on which the instrument of transfer, or lhe inlimation
of such transmission, as the case may be, was delivered to Company, send notice of refusal to lhe
\ransferee and the transferor or to the person giving intimation of such transmission, as the case may be,
giving reasons for such refusal

PROVIDED THAT registration of transfer shall however not be refused on the ground ol the transfecor
being either alone or joinily with any other person or persons indebled to the Company on any account
whatsoever, except where the Company has fien on shares. Transfer of shares/debenlures in whalever
lol shall not be refused.

33. The Instrument af ransfer of any shaie or debenture shall be in wnung and all the
provisions of Section 86 of lhe Adl and other applicable provisions of lhe Acl shall be duly complied with
in respect of all transfers of shares or debentures ang registration thereof.

34. On giving nol less than seven days’ previous nolice in accordance with the Acl and
rules mage lhereunder, the registration of transfers may be suspended at such times and for such
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panods as Ihe Board may irom time to lime detenmine:

Provided that such registration shall not be suspended for arose than thirty days al any one time or for
more {b-an forty-live days in the aggregate in any year,

The pravision of thase Articles refating to transfer of shares shall mutatis snutandis apply to any olher
securities including debeniures of the Company.

TRANSMISSION OF SHARES

35. (i) On Ihe death af a member. the survivor or: survivors where the member was a joint
holder, and his nominee or nominees or legal reprasentatives where e was 3 sole helder. shall be Ihe
only persons recognized by the Company as having any litle (6 his interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joinl holder from any liabifily in raspect of
any share which had been jointly held by him with other persons.

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

(2) to be regislered himself as the holder of the share: or
(b)  to make such Wransfer of Ine share as the deceased or insolvent member could have made.

(1) The Board shall, in either case. have the same cght te decline or suspend registration as il would
have had, if the deceased or insolven member hag Iransferred the share before hla death or insalvency.

37. () If the person so becoming entilled shall elect lo be registered as the holder of the
share himself, he shall deliver or send to the Company a nolice in writing signed by him stating that he
S0 elecls.

on If the person aloresald shall elect to Iransfer the share, he shall teshfy his etection by executing a
transfer of the share.

(i)  All the lmitalions, reslrictions and provisions of lhase regulations relating (o the right 10 transfer
and the registranon of transfers of shares shall be applicable to any such nolica or iransfer as aforesaid
as if the death or insolvency of the member had not occurred and e notice or transfer were a transfer
signed by that member.

38, A person becoming enliled o a share by reason of the dealh or insalvency of the
helder shall be entitled o the same dividends and other advantages to which he would be enlitled if he
was the registered holder of the share, excepl hat he shaff not, before being registered as a member in
respect of the share, ba entitled in respect of il 10 exercise any right conferred by membership in relation
10 imeetings of the Company.

Provided that lhe Board may, af anylime, give nolice requiring any such person (o elecl either (o be
registered himself or 10 transfer lhe share. and f the notice is not complied with within ninely days, the

Board may thereafler withtield payment of all dividends. bonuses or olher monies payable 1n respact of
the share. unlil the requirements of lhe notice have been complied with.
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39. The Company shall incur no liability or responsibility whatsoever in conseguence of iis
registenng or giving effect to any transfer of shares, made or purporling to be made by any apparent
legal owner (hereof(as shown or appearing iIn the Regisler of Members) to the prejudice of Persons
having or claiming any equilable nght, title-or interest 10 or in the said shares, notwithstanding that the
Company may have had nolice of such equitable right, title or interes! or notice prohibiting registration of
such transfer and may have entered such notice referred thereto in any book of the Company and lhe
Company shall not be bound or required o regard or altend or give effect to any notice which may be
given to it of any equitable right, fitle or inlerest or be under any liability whalsosver for refusing or
neglecting so to do, though it may have beep eitered or referred to in some book of the Company, hut
the Company shall nevertheless be at liberty to regard and atiend to any such nolice and give sffect
thereto if lhe Direclors shall so think fit

FORFEITHIRE OF SHARES

40. if a member (ails to pay any call, or inslalment of a call, on the day appointed for
payment lhereof, the Board may, at any time thereafter duing such lime as any pan of the .call or
instalment remains unpaid, serve a nohce on hin requiring payment of so much of ihe call or instalment
as is unpaid, logether with any interest which may have accrued.

41, The aforasaid nobice shall—

1a) name a further oay {not being earlier than the expiry of lourteen days from the dale
ol service of the notice) on of before wineh the payment requirea by fhe notice 1s to be made; and

10} stale Ihat, in the evenl of nan-paymant on or before the day so named, the shares n
respecl of which the call was made shall be liable lo be (arieited.

42. If the requirements of any such notice as aferesaid are nol complied with, any share in
respect of which (he notice has been given may, at any time thereafier, before the payment required by the
notica hasbeen made, be forfeited by a resolution of the Board to that effect. :

43, (i) 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 e before a sale or disposal as aforesaid, the Board may cancef the forfeiture on such terms as it
thinks fiv

44, Neither the receipl by the Company for a porion of any money which may from lime to
bme be due from any Member inrespect of such Member's shares, nor 2ny indutgence that may be granted
by the Company in respect of payment of any such money, shall preclude the Company from lhereafier
proceeding 1o enforce a forfeilure in respect of such shares as herein provided. Such forfeiture shall include
all dividends declared or any other monies payable in respect of the forfeited shares and not actually paid
befare the forfeiture. The forfeiture of a share shall invalve extinction at the lime of forfeilure, of al
interest in and all claims and demands against the Company, in respect of the share and 2ll other rights
incidental to the share.

45 (i} A person whose shares have been forfeited shall cezse (o be a member in respect of the forfeited
shares, bhut shall, notwithstanding the forfeited, remain liable 10 pay to the Company all monies which, al
the date of forfeitura, were presently payable by him lo the Company in respect of the shares

(i} The liability of such person shall caase if and whaa the, Company shall have received payment in full
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of all such manies in respact of the shares.

46. (N A duly verified declaralion in writing that the declarant is a director, the manager or the
secrelary. of Ihe Company. and that a share in the Cempany has been duly forfeited on a date stated inthe
declaration, shall be conctusive evidence of the facts [herein stated as against all persons claiming 1o ba
entitled to the share;

(ir) The Company may raceive the consideration. if any, given for the share an any sale or
disposal lhereaf and may execute a transfer of the share in favour of the person to whom the share i1s sold or
disposedaf,

(i) The transferee shall thereupon be registered as the holder of the share; and

{iv) The transferee shall not be bound Lo see to the apphcation of the purchase maoney, if
any, nor shall his title 10 the share be affected by any irregulanty or invalidily in the proceedings in
reference o the forfeiture, sale or disposal of the share.

47, The provisions of these regulations as to forfeiture shall apply in the case of non-payment
of any sum which. by the lerms of issua of a share, becomes payable at afixed 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 a call
duly wade and nolified.

48. The previsions of these Articles relating to forfeilure of stares shall mulals mutangis
apply to any olher securitied including debenlures of the Company. if any.

SHARE WARRANTS

48. The Company may issue share warrants subject to, and in accardance wilh. Ihe
provisions of the Act; and actordingly the Board may in its discretion, wilh respect lo any share which s
fully paid up, on application in writing signad by the person registered as the holder of the share, an,d
authenticated by such evidance (if any) as the Board may, from time to time. require as 1o the idenlity of the,
person signing the application, and on receiving the cerslificate (if any) of the share, and (he amount of the
stamp duty on lhe warrant and such fee as the Board rnay fromn lime o likne require, issue a share
warrant,

50. The bearer of a share warrant may . any time deposit the warrant al the office of the
Company, and so fong as the warrant remains 30 deposited. the depositor shall have the same right of
signing a requisilion for calling 2 meeting of tha Company. and of attending, and voling and exercising
the other privileges of a Shareholder at any meeling held after the expiry of two clear days from the time
of deposit, as if his name were inserted in the register of members as the holgder of the shares included in
ihe deposited warrant.

51. Not more \han one person shall be recognized as depositor of Ihe share warrant.

52. The Company shall, on two days' writen nolce -return the deposiled share warrant \o
lhe depositor.

53. Subjact a8 herein otherwise expressly provided. no person shall, as bearer of a share

warrant, sign a requisition for calling a meeting of (he Company. or attend. or vole or exercise 2ny other
privilege of a2 Shareholder at a meeling of the Company, or be entitled 1o receive any notices from lhe
Company.
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54, The bearer of a share warrant shall be enfifled in 3il olthar respects to the same pnvilegyes
and advantages as il he were named in the register of members as the holder of the shares included in \he
warrant, and he shall be a member of the Company.

55. The Board may, from lime Lo time, make rules as 10 the terms on which (if 1 shall think
fil) a new share warrant or coupon may be tssued by way of renewal in case of defacement, {oss or
destruchion

ALTERATION OF CAPITAL
36. Subjact to Ine provisions of tha Act, lhe Company may, lrom time to time. increase he
share capital by such. sum, to be divided inio shares aof such amount as may be specified :n the

resolution,

Subject to the prawvisions of the Act, the Company may. from time (o time:.

(3) increase its share capital by such amount as it thinks expedient by issuing new
shares.
{b) consolidate and divide all or any of Ils share capilal Into shares of larger amount than

its existing shares;

(€) converl all or any of its fully paid-up shares inlo steck, and reconvert that slock into fully
paid-up shares of any denomination;

{d) sub-dwvide its existing shares or any of Ihem info shares of smaller amount than is
fixed by the memorandum; and

(e) cancel any shares which, al the dzle of the passing of the resolutian, have nol been
laken or agreed to be laken by any person.

57. Where shares are converied into stock,—

(a) lhe holders of stock may transfer the same or any pad thereof inihe same manner as,
and subjecl 10 the same regulations under which. the shares frorn which {he slack arose might before the
conversian have been lransfsrred, or as naar therelo as circomstances agmit;

i) provided that the Board may. from lime 10 ime, fix The minimum amount of slock
transferable. so, however, that such minimum shall nat Exceed the naminal amount of the shares from
which the stock arose:

(c) (he holders of slock shall. according to the amountaf stock held by them, have the same
nights, povileges and advantages as regards dividends, voting at mieetings of the Company. and other
matiers, as if they held the shares from which the stock arase; but no such privilege or advantage (except
participation in the dividends and profils of tha Company and in the assets on winding up) shall be
confarred by an amoum of slock which would rot. if exisling in shares, have conferred thal privilege or
advantage,

(S) such of the requlations of the Company as are applicable lo paid-up shares shall
apply to stock and the words “share® and “sharenholder’ in those regulations shall inciude “slock™ and
“stock-holder” raspeciively.

58. The Company may. by Special Resolution. reduce in any manner and with, and subject
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lo. any incidenl aunthorized and consent required by law,—

(a) its share capital;

(b) any capital redempton reserve accoun;

(c) any share premiym accounl, or

(d) any other reserve in lhe nature of share capital.

CAPITALIZATION OF PROFITS

59, (iy The Company in general meeting may, upon the recommendation of the Board.
resolve —
(a) that it is desirable to capitahze any part of the amount for the Llime being stanging to

lhe credil of any of lhe Company's reserve accounis, or to the credit of the prott and loss accoun!, or
otherwise available for distribution; and

{b) that such sum be accordingly set free for distribution it (he manner specified in
clause (iiy amongsl the members whao would have been entilled therelo, if distributed by way of dividend and
inthe same proportions.

tn The sum afaresaid shafl not be paid in ¢cash but shall be applied, subject o the
provision comtained in clause (i), either in or towacds-

) paying up 2ny amounts for (he time being unpaid on any shares held by such
members respactively;

ihy paying up @ full, unissued shares of ihe Company to be allotted ana distributed,
credited as fully paid- up. to and amongst such members in the proportions aforesaid; and

i padly in the way specified in sub-clause (&) and partly in that specifizd 1y aun-
clause (b).

iy A securities premium accounl 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 lo members of the
Company as fully paid bonus shares.

liv) The Board shall give effect to the resolution passed by lhe Company In pursuance
of this Article.

60. (i) Whenever such a rasolution as aloresaid shalt have been passed. the Board shall —

(c) make all appropnations and applications of the uncivided profils resolved to be
capitalized thereby, and all allotments and issues of fully paid shares if any. 2nd

(d) generally do all acls and hings reguired (0 give effect therelo.

(i _ The Board shall have power—

() 1o make such provisions, by Ihe issue of fractional certificates or by payment in cash




or atherwise 35 It thinks fit, for the case of shares becoming disitibutable m fraciions, and

vy 10 autharize any person lo enter, on behalfl of all the members entitled thereto, imo an
agreament wilh 1he Company providingfor the allotmentiothemrespectively, credited as fully paid-up, of any
further shares 1o which they may be entitled upon such capilalization, or as the case may raquire, for (he
payment by \the Company on their behalf, by the application (hereto of their respactive proportions ofprofits
resolved to be capilalized, of the amount or any part of the @mounts remaining unpaid on therrexisling
sharas.

i Any agreement magde under such aulhority shall be dinging on such members,

BUY-BACK OF SHARES

61, Nolwithstanding any(hing contained in Ihese Arlicles but subject 1o the provisions of the
Acl and any other anplicable provision of the Acl or any other law for the ime teing in force, the Company
may purchase its own shares or olher specifiad securities.

EMPLOYEE STOCK OPTION SCHEME

62, Subjact o and in accordance with e provisions of the AclL and any other rules,
regulations or guidelines ag may be presciibed if any, the Company may frame guidelines or scheme (o
be known as Employee Stoek Option Scheme (ESOP) or Employees Stock Purchase Scheme (ESPS).

813 ESCP or ESPS may provide (or the issue of sharesfwarranls, bonds or alher debt
instruments including the terms of payment.

64. The 8oard of Directors shall have the power o vary, Alter or amend the terms ang

conditions of the ESOP or ESPS, at their sole discretion. 1n such manner as they may deem fitin the best
interest of the Company.

ISSUE OF SWEAT EQUITY SHARES
B5. Notwithstanding anything contained in these Ariicles the Company shall have righl to
issue sweat equity shares lo its promoters, Directors, employe=s or 10 such olher persons as may be
decided by the Board in accordance with the provisions of the Companies Act, 2013 and any stalutory
amendments or re-enaclment thereof or any other applicable laws,

GENERAL MEETING

86 () Sectian 10110107 and Section 109 of lhe Acl shall apply 16 the Company tu the extent
notconlrary o (he provisians of these Arbicles.

() All general meebings olher than annual general meeling shall be called extraordinary general meeling.
67. () The Board may, whenever it thinks fil, call an extraordinary general meeling,

tn) Any General Meeting may & called by giving lo the members a clear 21 clear days’
notice or a shorler nokice. if consent is accorded Iherelo by members of the Company as prescribed uader
relevant provisions of the Act. Notice-of general mesting. may be given eilher in writing or through
eleclronic mode,

{ir) The peovisions of section 102 of the Aok shail nol apply and it shall nol be necessary
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o annex any explanalory statemeant to the notice convening Genecal Meetng.

(i Two members present in person shall be a quorum for he General Meeting The
proxy. if appointed 15 entitled to speak al the meeling and vote on a show of hands ifrequirad.

i) . I( at any lime director capable of acling who are sufficient in number to form a guorum
are nol within Ingia, any director or any two members of the Company may call an extraordinary general
meeting in lhe same manner, as nearly as possible, as thsl in which such a2 meeling may be called by the
Board.

PROCEEDINGS AT GENERAL MEETINGS

68. No business shall be transacted al any genaral meeting unless a quorum of members is
present 2l (he hme when the meeting proceads (o business.

89, The chairman. if any. of the Board shall preside as Chairman al every general meeting
of the Company.

70. If there is no such chairman, or if he is nol present within fifteen minutes after tha time
appointed for haolding lhe meehng, or is unwilling to aci as chawrman of Ihe meeting, the directors preseni
shall elect one of theic members o be chairman of the meeting.

71. If at any meeting no director is willing to act as chairman or  no direclor is present
wathin fifteen minules after the ime appointed for holding ihe meeting, the mambers present shall choose
oneg of their members 1o be charman of the meeting.

72 On any business at any General Meeting in the case of an equality of votes. whether on
a show of hands, electronically or on a poll. the Chaimman of the General Meeling shall have second ar
casting vote,

ADJOURNMENT OF MEETING

73. {i) The cha:rman may, with the consenl of any meeling at which a quorum is present, ang
shall, if so direcled by the meeting, adjeurn the meeting from lime 1o time and from place o place.

i} No business shall be transacted af any adjourned meeting other than the business left

unfinished out ol the business to be transacted as mentioned in the natice from which the adjoornmant
took place.

Vit When a general meehng (s adjourned for thirty day s or more. a notice of the adjourned
meeting shall be given as in the case of an original meeling.

(1) Save as aforasaid, and as provided in section. 103 of he Act, it shall nol be necessary
te give any natce of an adjournment or of the business to be ransacied atl an adjourned meeting.

VOTING RiIGHTS

74. Subject to any nghts or restrictions for the time being atlached to any class or classes of
shares —
(8) on a show of hands, every member holding equity shares presentn person or Proxy



shall have one vole. and

(o) on a poll or voting Ihrough eleclcanic means, the vohng rights of members shall be in
proportion 10 his share in (he paid-up equity share capital of L(ha Company.

75. A member may exercise his vote at a meeting by electronic means in accordance wilh lhe
Acl and the Rules and shall volte only once at a General Meeting or otherwise.

76. (i) In the case oljaint holders, the vole of the senior who tenders a vote, whether in person
or by proxy. shall be accepted lo (he exclusion of the votes of the other joint holders.

() For ihis purpose. seniorily shall be determined by the order in which the naies stand in the register of
members.

77. A member of unsound mind, or ia respect of wharn an order has been made by any court
having jusisdiction in lunacy. may vole, whether on a show of hands or on a poll. by his commiltee or olher
(egal guardian, and any such committee or guardian may, on a poll. vote by praxy.

78, Any business other than that upon whch a poll has baen demanded may be preceded wilh,
pending the 1aking of the poll.

79. No member shall be entifed 1o vote at any general meeting unless all calls or other sums
preseatly payable by him in respecl of shares in lhe Company have baen paid.

BO. (1) No objection shall be raised lo the qualification of any voter excepl al the meeting or
adjourned meeting ‘ al which the vole objecled to is given or tenderad, and every vote not disallowed at
such meeting shalil be valid for all purposes.

(1) Any such objection made in due ime shall be referred to the chairman of the meeling, whose decision
shall be final and conclusive

81. Any Memipar whose name is entered in the regisler of memoers of the Company shall
enoy the same rights and be subject to the same liabilities as all other Members of the same class.

PROXY

82. Any member of a Company enlilled 1o attend and vote a2i a general meeting of the
Company shall be entitled to appoint another persan as a proxy to attend and vote at \he general meeling
nstead of himself, and (hat 2 proxy need not to be a member of the Cosmpany.

83. The instrument appointing a proxy and lhe power-of-atiorney or other authonty, if any,
under which it is signed or a notarized copy of that power or auiRority, shall be deposiled at the registered
office ofthe Company nolt less than 48 hours before the time for holding the meeting or adjourned meeting
21 which the person named. in the instrument proposes to vote, or, in the case of 3 poll, not less than 24
hours hefore the time appointed for the laking of the pell; and in default, the instrument of proxy shall nol
be treated as valid.

84, An mislrumenl appointing a proxy shall be in the form as prescribed in the rules.

a5, A vole givenn accordance with Ihe terms of an instrument of proxy shall be valid.
nolwithslanding the previous death or insanity of the principal or the revoczlion of the proxy or of the
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aulhorily under which the proxy was execuled. or the (ransrer of lhe shares in respecl of which the. proxy
1S given.

Provided that no Intim alion in writing of such death, nsanily, revocation or transfer shall have been received
by the Company at its office before the commencement of the meeting or adjourned meeling at which the
proxy is used.

BOARD OF DIRECTORS

86. Until otherwise delermined by a General Meeting of the Company and subject to the
pravisions of the Acl, the number of Directors shall not be less than three and shall not be more than
fiflgen,

87 Firs( Direcloars of \he Company ace;
| BISHWANATH SHUKLA
3 Yashpal Singh Yadav

88. (1) The remuneration of the direclors shall, in so far as it consisls of amonthly payment, be
deemed lo accrue from day-lo-day. The directors may be paid such olher remuneralion arid fees or
otherwise recompensed for lheir time and for the services rendered by them.

{u) In addition to ihe remunerabon payable Lo them in pursuance of the Act, e direciors may be paid all
trevelling, hotlel and other expenses properly incurred by them—

al in attending and returning from meelings of ihe Board of Directors or any
committee thereof or general meetings of the Coampany; or

m in connechion wilh the business af the Cempany
8¢, The Board may pay all expenses incuwred in getuing up and regislering the Company.
80. All cheques, promissory notes, drafts, hundis, bills of exchange ang other negoliable

instruments. and all receipts for monias paid to the Compaany, shall be signed, drawn, accepted. endorsed,
oratherwise executed. as ihe case may be, by such person and in such manner as the 8oard shall from
time totime by resolution determine.

21, Every direclor present at any meeting of the Board or of a commiitee thereof shall sign his
name in arecord to dbe kepl for that purpose.

92. (i) Subject to the provisions of the Acl. the Board shall have pawer at any time. and from
time 10 lime, 15 appoint a person as an additional director provided the number of the direciors and
addilional directors together sthall not at any lime exceed the maximum strength fixed for the Board by the
Adicles.

1y Such person shall hold office only up 1o the date of the nexl annual general meeiing of
Ihe Company bul shall be eligible for appointment by the Company as 3 direclor at that meeling subject lo
lhe provisions of the Act

Wi Appointment ot'directprs need not Lo be voted indvidually. Any number of directors,
subjecltolhe limit Imposed by the Act, can be appointed by 3 single resolulion.
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93. (1) The Board may appoint an Alternale Duweclor (not being a person holding altemate
direclorship for any olhar Director) lo act for a Director (herein after in this Article called "the Original
Cirector’) durning his absence for a perind not less than three months from India.

fal An Allernale Director shall not hoid office for a period longer than thal permissible to
the Onginal Director in whose place e has been appointed and shall vacate the office if and when Original
Direcior returns to India.

i If lhe lerm of office of the Original Director 15 determined belore he returas 1o India,
the automatic reappoinlment of retiring Directors in default of another appointment shait apply to the Onginal
Direcior and not the Allernate Direclor.

L) The Director so appo.inted shall hoid office only up to the date il whiéh the Director in
whose place he is appointed would have held office il it had nol been vacated.

94 H the office of any Director appeinted by the Company in General Meeling is vacated
bafore his term of office expires in the normal course, the resulting casual vacancy may be filled by the
Board at ameeling of the Board.

95. Nolwithstanding anything to the cantrary contained in these Articdes, sa long 25 any.
manies shall ba owing by the Company to arly financial instiiulions, corporations, banks or such cther
financing entities, or so long as any of lhe alorasaid banks. financia) instituhons or such ather financing
enliliag hold any shares / debenluresin the Comipany as aresult of subscription or solong as any guarantee
given by any of (he aforesaid financial institulions or such other financing entities in respect of any financial
abligation or commitment of the Company remains oulstanding, then in that event any of the saig
finanaial institutions or such other financing entities shall, subject to an agreement in that behalf between il
and the Company, hava a night but not an obligation, t6 appoint one or more persons as Direclor(s) on the
Board as their nominee an the Board. The aforesaid financial inslitutions or sucn other financing entilies
may at any time and from time (o ime remove the Nominee Director appointed by it -and may in the even|
of such removal and also in case of the Nominee Director ceasing to hold office for any reason whatsoever
including resignation or death, appoint other or others to Gill up the vacancy. Such appointment or removal
shall be mads i wriling by the relevant corporation and shall be delivered to the Company and the
Company shall have no power 10 remove fhe Nominee Director from office. Each such Nominee Director
shall be entitied to attend all General Meelings, mealings of Ihe Board and of any commillee theraol of
which he is a Member and he and the financial institutions or such other financing entities appointing um
shall also be entitled to receive notice of all such meetings.

96. Tha general condrol, management and supervision of the Company shall vestinthe Board
and the Board may exercise all such powers and do all such acts and things as lhe Company is by Ils
Memorandum or otherwise authorised, excepl as are required to he exercised or done by the Company ina
General Meeting. bul subject nevertheless to the provisions of the Acl. and of these presents and to any
regulations not being inconsistent with these prasents from time o ime made by the Company in
General Meeting, provided thal no such regulation shall invalidate any prior acls of the Diractors which
would have been valid if such regutation had not been made. Subjecl to the restictions imposed under the
Act, the Directors sihall have the right lo delegate any of thelr powers to such managers, agenls or other
persons as they may deam i and may al their own dis¢retion revoke such powers

97. Subject to the provisians of the Acl, lhe Company may enter into any contract,

arcangement or agreement in which a DireCor or Diractors aré. in any manner, inlecesled.

98. A Director. Managing Director, officer or employee of the Company may be or become a
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Oirector or can be in the management board of (he Company. of any Company promoled by lhe Company
or in which 1t may be interested as a vendor. member or olherwise. and no such Diirector shall be
accountable for any benefils recesived as Director or member ¢f such Company excepl lo the exlent and
under the circumstances as may be provided m the Act.

99. Ifthe Direclors or any of them or any. olher person, shall become personally liable for the
payment of sum primasly due from the Company, the Board may subjecl 1o the provisions of the Acf
execula or cause 0 he execdted any mortgage, charge or security over or affecting the whole or any pan of
the assets of the Company by way of indemnily (o secure the directors or persons so becoming liable as
aforesaid from any loss in respect of such liabilily.

100 A Director may resign irom his office vpon giving notice in waling to the Company,
BORROWING POWERS

101. The Board may frem time o time, for. the purpose of the Company's business raise or
norrow or secure the paymenl of any sum or sums exceeding paid wp capital and free reserves in addition
to temporary loans, if any, obtained irom the Company's bankars as fhey, in their discrebon deem it and
peoper, without such approval from the members. Any such money may be raised or the payment or
repaymen| of thereof may be secured in such manner and upon such terms and conditions in all respect
as the Board may think it by promissory notes or by opening loan or current accounts of by receiving
deposits and adgvances at interest with or without Security or otherwise and in panicular by the issue of
bonds. perpetual or redeemable debentures, stoeks of the Company charged upon all or any part of (he
property of the Company both present and future including its uncalled capital {or the time being or by
mortgaging or ¢harging or pledging any {ands, buildings, machinery, plant, goods or clher property and
securibes of the Company of by otharimaans as the Board deems expedient.

MANAGING DIRECTOR OR WROLE-TIME DIRECTOR

102. Subjecl o the provisions of the Sections 196; 197, and 203 and Schedule V of the Act and
of thase Articles. The Board of Directors may, from time to lime, appoint ona or more of their body to the
office of the Managing Director or Whole-Time Direclor for such period and on such remunerabon and
other lerms, as they think fit and subject to the terms of any agreemententered into in any particular case,
may revoke such appairiment. His appointment will be autamatically terminated if he ceases to be a Director,
Such appointment can e made with the formal Letler of Appointment and by passing ofresclulion as may be
required inthe Acl. However —

Uy Subjact lo the provisions of lhe Acl, the appoiniment and payment of remuneration to
the Managing Directars / Whole-Time Direclor shall be subject o approval of Ihe Members in the General
Meeting. if required,

i A nolice of the Board Meeling proposing a resolulion required to be passed for the
appointment of Managing Oirector or Whole-Time Director shall not mandataaly contain Terms &
Conditions of appointment and détails pertaining to remuneration and

103, A Managing or Whole-Time Director may be paid such remuneralion(whether by way of
salary. commission or paricipation in profils or panlly in one way and parlly in olher) as the Board of
Direciors may determine.

104, The Board of Directors, subject to the provisions of lhe Act, may entrusl to and confer
upon a Managing or ‘Whole-Time Director or Committee of Directors any of the powers exercisable by hem.

bpon such terms and conditions and with such resirictions. as they may think fit and either coflaterally vath
or Lo the exclusion of their own powers and may, from ime to ime, revoke, withdraw or slter or vary all or
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any of such powers.
PROCEEDINGS OF THE BOARD

103. 105.(i)) The Board of Dwrectors may meet for Ihe conduct of business, adjourn and
olherwise regulate ils meetings, as it thinks fit,

fin Adirector may, and the manager of secretary on(he requisition of a director shall. al
any time, summon a meeting of the Board.
1 The quorum for a Board meeling shall be as provided in the Acl. Any subsequenl

meeting, due 1o adjpummeant of the Board Meeting {or want of guorum shall be held as provided in the
Acl.

108. () Save as otherwise expressly provided in the Act, questions ansing al any meeting of
the Board shall be decided by a majority of voles.

(1) n case of an equality of voles, the chairman of the Board. if any, shall have a sscond or casting vote.

107. The conlinuing directors may act notmthstanding any vacancy in (he Board: bul, if and
so long as their number is reduced below thr quorum fixed by the Act for a meeling of the Board, the
continuing directors or direcior may act for the purpose of increasing the number of directors to that fixed
for the quorum, or of summoning a general maoling of the Company, but for no ofher purpose.

108. (i) The Board may elect a chairman of its meetings and determine the period for which
he is 1o hold office.

(i) If no such chairman is efected, or if at any meeting the chairman is not present within five minutes after
fhe time appoinled (ar holding the meeling, the directars presenl may choose one of their members to be
chairrman ol the meeling.

109, () The Board may. subject lo the provisions of lhe Acl, delegate any of its powers to
commiliees consisting of such member or membaers of ils body as it thinks {it.

(1 Any cominittee so formed shall, in the exercise of the powers so delegaled, conform 1o 2ny regulatwons
that may be imposed on it by the Board.

1140. (13 A commitlee ray elect a chairman of ils meetings.

() 1 no such charman is elected, or if at any meeting the chairman is not present wilhin five minutes after
the time appointed for holding the meeting, the members. present may choose one of their members to be
chairman of the meeting,

111, () A commiftee may meet and adjourn as it (hinks fit,

(iiy Questions arsing at any meeling of a committee shall ba determned by a majerity of voles of the members
present, and in case of an equality of vates, the chairman shall have a second aor casling vote,

112. All acls done in any meeting of the Board or of a committee therzof or Dy any person
acting as a direclor. shall, notwithstanding that il may be afterwards discovered thal there was some
defect in (ne appointmant of any one or more of such directors ar of any person acting as aforesaid, or
fhat they or any of them were disqualified, be as valid as if every such director or such person had been
¢uly appoinled anad was qualified to be a director.

Far Anya Polylech & Ferhihzers Limiied
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CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFICER

113, - Subject to the provisions of the Ad —

(. Achiefexecutive ofiicer, manager. Company secrelary or chief financial officer may be
appoinled by Lhe Board for such term, al such remuneration and upon such conditions as it may think fi,
and any chief execulive officer. manager, GCompany secretary or chief financial officer so appointed may be
removed by means of a resolution of the Board;

2 A dweclor may be appointed as chief execulive officer, manager, Company secrelary
or ¢chief financial officer.

114, In compliance wilh Section 203 of the A¢l, and subject to compliance wilh applicable
laws, the same individual may, at the same time, be appainted as the Chairman of tne Company as well
as the Managing Director or Chiel Executive Officer of the Company.

115. A provision of the Acl or thase regulations requining or autherizing a thing to be done by
or to a DIRECTOR and chief executive officer, manager, Company secretary or chief inancial officer
shall not be satisfied by its being done by or (o the same person acting bolh as direclor and as, or in
place of. chief executive afficar. manager, Company secretary or chief financial officer.

THE SEAL
116. (N The Board shal provide for the safe custody of the seal.

(i) The seal of the Company shall not be affixed to any instrumant excepl by the autharity of a resolulion of
the Board or of a commitiee of the Board authorised by it in thal behalf. and except in the presence of at
least ene director and of he secretary or two directors or such other person as the Boarc may appoint
for the purpose, person aforesaid shall sign evary instrument to which the seal ¢of the Company is so affixed
intheir presence as the cass may be.

DIVIDENDS AND RESERVES

117, The Company in its general meetings may declare dividends, but no dividend shall
exceed the amount recommended by the Board.

118. Subject to the provisions of the Ac), the Board may from lime to time pay lo the
members such interim dividends as appear to it to be justified by the profits of the Company.

114, (i) The Board may, before recommanding any dividend. may set aside oul ofthe profits
of the Company such sums as it thinks fit as a reserve or reservas which shall. at the disceelion of the
Board, be applicable for any purpose {c which the profits of the Company may .be properly applied,
including provision for meeting contingencies or {or equalizing 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 o time. thinks fil.

{W) The Board may also carry forwacd any profits which it inay consider necessary not lo divide, without
setting them aside as a reserve .

120. (§) Subject to the ngnts o1'persans. T any. enlitled 10 shares wilh special rnghts as 1o

X
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dividands, all gividends shall be declared and paid acgcording o the amounts paid of ¢fedited as paid on
the shares in respect whereof the dividend is paid, bul if and 30 long as nothing 1s paid upon any af the
shares in the Company, dividends may be daclared and paid according lo the amaunls of the shares.

(o No amount paid or credited as patd on a share in advance of calls shall be ireated for
the purposes of this regulation as paid on the skare,

(il All dividends shall be apportsoned and paid pragortionalely to Ine amounts paid or
credited as paid on the shares dunng any portion or portions of the period in respect of which the gdividend
is paid; but If any share is issued on terms providing thal il shall rank for dividend as fram a particular date
such share shall rank for dividend accordingly.

121, The Board may deduct from any dividend payable to any member all sums of money. if
any. presently payable by him to the Company on accounl of calls or otherwise in relation to the shares
of the Campany.

122. (1) Any dividend, interest or olher monies payable in cash in raspect of shares be paid by
cheqgue or warranl or in any electronic mode to the shareholder enlilied ta The paymenl ofthe dividend.
Cheque or warrant sent through the posi direcled to the registered address of the holder or. in the case ’
of joint holders, 1o the regislered address of that one of the joint holders who is first named on the
register of members, or lo such person and lo such addrass as the holder of joint holders may in writing
direct.

s Every such cheque or warrant shafl be made payable Lo the order afthe person lo
whon it is sent.

i Payiment in any way whalsoever shall be made at the nsk of the Person entilled Lo the
roney pald or 10 be paid. The Company will not be responsible for any payment which is lost or delayed
The Company will be deemed to having made a paymant and received a good discharge for it if a
payrmenl vsing any of Lhe foregoing permissible means is made.

123. Any one of two or more joinl holdets of a share may give effective receipls for any
dividends, bonuses or other monies payable in respect of such share.

124, Nolice of any dividend that may have been declared shall be given to the persons
enlitied to share therein in the manner menlioned in e Act

125. Unpaid or unclaimed dividénd:

a If the Company has declared a dvidend but which has not been paid or claimed
or the dividend warrant in respect therea! has not been pastad or sent within 30 (thirty) days from the
gate of declaration, the Company shall, within 7 (seven) days from the date of expiry of the said period of
30 (thirty) days, transfer Ine total anmounl of dividend. which remained 30 unpaid or unclaimed to a special
account (o be opened by the Company in that behall in any scheduled bank 1o be called "Unpaid
Dividend Accouni™.

) Any money so lransferred to the unpaid dividend account of the Cempany which
remains unpad or unclaimed {or a perned of 7 (seven) ysars from Ihe date of such ransfer. sha? be
{ransferred by the Company (o the fund established under sub-section (1) of Section 125 of {the Act, wiz.
“Investor Education ang Protection Fund” and the Company shall send a stalement in Uhe prescribed form
of the delails of suich transfer to the autharily which administers the 32id fund and that authority shall issue
areceipt to the Company as evidence of such lransfar. No unclaimed or uopaid dividend snall be forfeited

o)
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by lhe Board before the claim becomes barred by the law.
ACCDUNTS

128. (1Y The books of accounls and books and papers of the Compaay, or any of iham, shall
be open to the inspeclion of Directors. in accardance with the applicable provisions of (he A¢l and the
Rules.

@iy Nomember (not being a diteclor) shall have any right of inspecting any account of book or document of
Ihe Company excepl as conferred by law or authorized by Lhe Board or by the Company in genéral meeting

STATUTORY REGISTERS

127, The Company shall keep and maintain either in physical or slectronic form at its
registerad oftice or such other place as may be permitted under {he Act and approved by the Board. (he
statutory registers reguired to be maintain under the act and applicable rules, for such duration and
manner as the Board may unless olberwise prescribed, decidae, and in such manner and containing such
particulars as prescribed by the Act and the Rules. The registers, records and copies of annual return
shall be open for inspection during business hours at the registered offica of the Company or such other
place as may be permitted under the Act and approved by the Board by the gersons entilled thereto on
payrment, where applicable, of such fees as may be fixed by the Board but not ex¢eeding the Wmits
prescribed by the Rules.

128. The Company may exercise lhe powsrs ¢onferred on it under the Act with regacd to the
keeping of a foreign register; and the Board may (subject to the provisions of that secOon) make and
vary such regulations as it may think ft respecting the keeping of any such register,

WINOING UP
129. Subject Yo the provisions of (he Acl and rules made there under—
o Iftha Company shall be wound up, the liquidator may, with Ihe sanction of a Special

Resolution of Ihe Company and any other sanction required by the Act, divide amongst the members, in
specie or kind. (he whole or any part of (he assels of the Company, whelner they shall consist of property
of the same kind or not:

y For the purpose aforesaid, the liquidator may sel such value as he deems fair upon
any property to be divided as aforesaid and may determine how such division shall be carried out as
belween the members or different classes of members; ang

v . Tha liguidator may, with the tike sanction, vest ihe whoie or any part of such assets
in lrustees upon such trusts for the benefit of the contribuiories if he considers necessary, bul so that no
member shall be compelied to accepl any sharas or olher securities whereon (here is any liability.

INDEMNITY ANO INSURANCE

130. (i) Every officer of the Company shall be :ndemnified aut of the assels of the Company
agains! any liabilities incurred by him in defending any proceedings, whether civil or criminal. in which
judgment is given in his favour or in which he is acauilted or in which relief is granted {0 him by the count
or the Tribunal.



(i) The Company may take and maintain any inswance as the Board may think (it on behall of its
present and/or lormer Directors and key managerial personnel for indemnifying all ar any of them against
any liabilty for any acls in relation lo the Company for which they may be hable bul have acled honestly
and reasonably .

DEMATERIALISATION OF SECURITIES

131, Notwithstanding anything confained in lhese Articles, {the Company shall be entilled to
dematerialize its existing securities, rematerialize its securities held in the Depositeries and / or offerifs |
fresh securilies in a dematerialized form pursuant to the Oepositories Act, 1998 and the rules framed
thersunder or pursuanl to any other acl as may be applicable, if any.

{a) Oplions for Investors:

(i) Every exisling subscriber and every person subscribing (0 securities offered by the Company shall have
the oplion to recsive secunty cartificates or to hold the securities with a dapository. Such a person who (s
the beneficial owner of the securilies can at any ime opl out of a depesitory, if penmitted by the
applicable law in respect of any secunty in the manner provided by the Depositories Act, 1996 and the
Cormnpany shall, in the manner and within the lime prescribed. 1ssue to the baneficial owner the required
cenificales of securilies, and

(n) If a person opls (o hold his securily with a deposilory, the Company shall inimate Such depasitory the

aatails of allolment of lhe securily and/or transfer of securifies in his name and on recepl of the
information, the depasitory shall enter in its record the name of the alloliee andior kransferee as the
beneficial owner of the secunty.

(b) Securities in Depositones o be in Fungible Farm:

All securiies held by a Deposillory shall be dematerialized and be in fungsble form. Nothing contained in
Section 89 and other applicable provisions of tha Act shall apply 1o a2 Deposilory in respect of the securities
held by it on behalf of the Beneficial Owner.

(&) Dhstinctive Numbers of Securities held in a Depasilary:

Nolhing contained in the Acl or these Articles regarding the necessity of having disfinclive numbers for
securities issued by the Company shall apply to securities hald with a depasitory. The Shares in the Capital
shall be numbered progressively according lo their several denaminations provided,’ however. that the
provision relaling to progressive numbering shall nol apply to the Shares of the Cormnpany which are
dematerialized or may be dematenalized (n future or issued in fulure in dematerialized form. Except in the
manner hereinabove mentioned, no Share shall be subdivided. Every forfeited or surrendered Share held
in material form shall contitrue 16 bear the number by which the same was originally distinguished.

(G)) Rights of Depositories and Beneficial Owners:
(1 Notwithstanding anything {o the contrary conlained in the Act or shese articies, a
depaository shall be deemed Lo be the registered cwner for the purposes of effecling transfer of ownership of

security onbehalf of the beneficial owner;

Ly Save as olherwise provided in (a) above, the depository as the registersd owner of the
secunes shallnot have any voting rights or any other nghts in respecl of the securibes held byii;



(i} Every person holding securnities of the Company and whose name is entered as the
beneficial OWNER in the records of the depository shall be deamed 10 be a member of the Company.
The beneficial owner of securities shall ba entilled to all the rights and benefils and be subject to all the
liabilities in respect of is secunhes which are held by a depository; and

av) Except as ordered by any Courl of competant jurisdiclion or asrequired by any Law, the
Company shzll be entitled lo Ureat the person whose name appears on the Register of Members a5 the
holder of any Share or where the nama appears as the Beneficial Owner of the Shares in the records of the
Depository as the absolute owner thereof and accordingly shall not be bound to recognize any benami
trust or equilable contingent. future or partial inlerest in any Share. or {except only as is by these Articles
otherwise exprassly provided) any dight in respect of a Share other than an absolute nght thereto in
accordance wilh these Articles, on the part of any other person whether or not it has express or implied
aotice thereof, but the Board shall ba entitled at heir sole discretion 10 register any Share in the joint
names of any twao or more Persons of the survivors or survivors of them.,

(e) Service of Documents:

Notvithstanding anything to ihe conirary contained Iin the Acl or these Anicles, where securites are held in
a depository, ihe records of the beneficial cwnership may be served by such depository on the Company
by means of electronic mode or by delivery of floppies or discs.

() Provisions relating to physical shares mutatis mulondis apply to shares held in Demal
form:

Excepl as speciically provided in these Anlicles, the prowisions relating lo joint holders of Shares. calls, lien
on Shares, forfeiture of Shares and transfer and \ransmission of Shares shall be applicable 10 Shares neld
in Depository so far as they apply lo Shares in physical form subject to the provisions of the Oepository Acl.

Q) Aflotment of Securilies Dealt in aDepository:

Notwithslanding anything conlained inthe Actor these Aticles, where securities are dealtin a depository, the
Company shall inlimate the details thereof to the depository immediately on allatment and/or registration of
transfer of such securities.

" Register and Indax of 8eneficial Owners

The register and index of beneficial owners maintained by 2 depasitory under the Dapositories Act, 1998,
shall be deemed {0 be the reqgister and index of members and security halders for the proposes of these
Articles.

(i) The Company or an investor may exercise an oplion to issue, dealin, hold tha securilies
(including shares) with a Deposilory in electronic form and the cerlificales in respact thereol shall be
dematerialized, in which event the rights and obligations of lhe parlies cancerned and matters connecled
therewith or incidental thereof, shall be governed by lhe provisions of the Depositories Act. 1996 as
amended from time to time or any statutory modification therelo or re-enactment thereof,

SECRECY CLAUSE
132. (i) Every Direclor, Manager, Auditor, Treasurer, Trustee, member of 2 commiltee; officer,
servant, agent, accountant or other person employed in the business of the company in India or abroad.

ghall, if so required by the Directors, before entering upon his duties, sign & declaration pledging himself
to observe slrict secrecy. respecting all transactions and affairs of the company wilh the customers and

l,,’):'" Director
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the slate of the accounts with individuals and in matters relating thereto, and shali by such declaration
pledge himself nol to reveal any of the matters which may ¢ome to his knowledge in the discharge of his
duties except when required so to do by the Directors or by law or by the person to whom such malters
relate and except so far as may be necessary in ocder lo comply with any of the provisions in these
presents contained.

(n) No members shall be enlitied to visit or inspect lhe Company's Works without the permission of the
Oirectors orto require the discovery of or any information respecting any detail of the Company’s rading ar
any malter which is or niay be m the nature of a2 trade secret, myslery of irade or secret process which may
celate to the conduct of lhe business of the Company and which, in Lthe opinion of the Directors, il will be
irexpedient in the interest of the membars of the Company to communicate to the public.

GENERAL POWER

133. Wherever in the Act or in any olher la w or statwe, it has been provided that the
Company shall have any righl, pnvilege or authority or that the Company could carry eut any transaction
only if the Company is authorized by its Articles, then, in that case, his Article authorizes and empowers
Ve Company to have such rights, privileges or authorities and 10 carry such transaclions as have bean
permitted by the Act, without tnere being any specific Aricle in that behalf herein provided.
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Sr.No. Name, Description, Signature of Name, Address
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i

it YasnpALl SicGH YADAY r)'\
Io (HANIRAPAL S AO'/

YaoA Vv

Q[o ~ YL, MASIHALAN]

17 rwf

2
-—

SI1PRL BA2AR, JHANST
LVTTAR PRADESH
2 401 A -2 84400 |
G - Busimesy

abe, feaksl Begt, Dolba

<
2
2
N
or
\‘\
Ny
S N
Cy M
~
E S
2 g 3
KE\BHLo JNFRACTRYMTURE 4 x> 9
L70 LR £ 3
L45-Ko, Rep RosE Howe| & ﬁ N < <
3 : *
NEyLu PLACE , NEw DRI £ . g by 3 - P
— lloo19. y l w3 ‘& R
T Rov Gr - RISHWARATH| < gé é 2 <
S54owLA g N~ LE -9 g
S 55 %
© =3 N VY
3 3 ~ NG
3 AnYA Acee A Feeiniifes < a '§ i lb‘
3 .
PROAIE Limi1£ p e ~3
3 o G
40-99 MAL now Moyl T ’:OJ}(\ < Coy
KARAMPUR A LotamIL £LiA "2) 3 ™
o o
COIMAPLEX, NNEw BELHY| @ 3 3 2
ARSI 2 e N
THeoun v -~ Y ASKPAL SINGyY c‘; ) !
VA AV w — S
Place:- Dol hot Date:-R 4 -09 /s

ir v
Mmited

N>
.".’; b .
e Direclor

- —
‘-/...



e

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

ROC Delhi
4 New Dealhi4th Floor IFCI Tower, 61.Dethi, 110019,India

Certificate of Incorporation Consequent upon conversion to public company

Corporata ldentity Number: U014030L201 1PLC225541
IN THE MAYTER OF ANYA POLYTECH & FERTILIZERS PRIVATE LIMITED

| hereby certify (hat ANYA POLYTECH & FERTILIZERS PRIVATE LIMITED which was originally incorporated on TWENTY
SEVENTH day of SEFTEMBER TWO THOUSAND ELEVEN under Companias Act, 1956 as ANYA POLYTECH PRIVATE
LIMITED and upon an inlimation made for conversion into public company Company under Section 18 of the Companies
Act, 2013; and approval of Central Government signified in wriling having been accorded thereto by the ROC Delhi vide
SRAN AA4505549 datad 01/09/2023 the name of the said company is this day changed to ANYA POLYTECH &
FERTILIZERS LIMITED

Given under my hand at New Delhi this ELEVENTH day of SEPTEMBER TWQ THOUSAND TWENTY THREE

Verified

AFFAIRS (GOVTIQF INDIA) 1

Date: 2023.09.1

Mangal Meena

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
Reglstrar of Companies

ROC Delhi

Note: The corresponding form nas been approved by Mangal Meena, Assistant Registrar of Companes/ Daputy Registrar
of Companies/ Reqistrar of Companies and this lelter has been di?ilany signed by he Registrar through a system generated
digital signature under rule 9(2) of the Companies (Registralion Offices and Fees) Rules, 2014

Mailing Address as per record availzble in Registrar of Companies office:

ANYA POLYTECH & FERTILIZERS LIMITED

S - 2, Leve). Upper Grourk Floor, Block - E.Intermational Trade Tower, Nehru Place Nehru Place, Mew
Delhi,Delhi,India, 110019,

;“-ﬂwnruuhch&EnHM&wsLmnwd
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Director V&S|
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GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Delfi
Ath Flgor , IFCE Tower , 61, Nebru Place New Delni - V10019, Dalhi, INOIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]
Comporale ldentification Mumber {CINY: : UD1403DL2011PTC225541
| hereby certify thal the name of the company has been changed from ANYA POLYTECH FPRIVATE LIMITED to
ANYA POLYTECH & FERTILIZERS PRIVATE LIMITED with effect from the date of this cenificate and that the
company is limited by shares.

Company was originally inconporated with the name ANYA POLYTECH PRIVATE LIMITED

Given under my hand a1 Delhi this Seventeenth day of December Two Thousand Fourtaen,

S

Afsar  All

Assistant Hegistrar of Companies
Registrar of Companias

Dalhi
Mailing Address as per record available in Registrar of Companias office:
ANYA POLYTECH & FERTILIZERS PRIVATE LIMITED
G- 9. MAGMNUNM HOUSE - 1, KARAM PURA, COMMERCIAL COMPLEX,
DELHI - 110015,
Delhi, \INDIA
Anya Polytech & Ferfilizers Limited

=
Director
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GOVERNMENT OF INDIA
FHNISTRY QOF CORPORATL AFFAIRS
Repistrar of Companies, Delhi

4th Floor, IFC! Tower, 61, Nehru Place, New Dalin, Dethi, INDIA, 110019

Corporate Identity Number : UG14030DL2011PTC225541.

SECTION 13(1) OF THE COMPANIES ACT, 2013

Certificate of Registration of the Special Resolufion Confirming Alleration of Object Clause(s)

The share holders of M/s ANYA POLYTECH RRIVATE LIMITED having passed Speacial Resalulion in the
Annual/Extra Crdinary General Meeling held on 27/10/2014 alterad the provisions of its Memorandum of Association
with respect to s objects and complied with the Section 131} of the Companies Adl, 2013,

I hereby certify that the =sail Specizl Resolution togethey with the copy of the Memorandum of Association as allered
has this day been registered

Given under my hand al Delh this Ninateenth day of November Two Thousand Fourteen

Afsar Al
Assistant Reyistrar of Companies
Registrar of Companies

Delhi
Malling Addrass as per record available in Registrar of Companies offica: #,{-"‘T‘w‘ﬁ;_
Hi e
ANYA POLYTECH PRIVATE LIMITED x\x_\! Jg-'

G -9, MAGNUM HOUSE - 1, KARAM PURA, COMMERCIAL COMPLEX,
DELHI - 110015,
Dalnt. INDIA

For Anya Polytech & Fertllizers Limited

e

Director
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Certificate of Incorporation

Corporate Identily Number ; U25209DL2011PTC225541 2011 -2012
| hereby certify that ANYA POLYTECH PRIVATE LIMITED is this day incorporated
under the Companies Act, 1956 (No. 1 of 1856) and that the company is private

ltmited. %

Given at Delhi this Twenty Seventh day of Septembeér Two Thousand Elevenay, :%).. %
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certillcale nas bean dlgilally signed by the Raglstrer (hrough 2 systam generated diguai signalure under ruts 5(2) ¢( he
Carnpanies {Electranic Filing and Authentealion of Doouménts) Rules, 2006.

%%%%%%%%%%%%@%%%%%% > .%“

ﬁ%%’

The digially signed carlificale can be veried at the Minkstry wehsite {(viww.mca.gov in). g
v : _
Wy ARG @ widtorg aferRa N SieTer TETTR B G - e
%' Malling Address es per record available In Reglsirar of Companles offica: [-'; B \a _
{ ANYA POLYTECH PRIVATE LIMITED &\ //r’

- DELHI - 510015,
Delhi, INDIA

S5 e S e S e
e

% G - 9. MAGNUM HOUSE - 1, KARAM PURA, COMMERCIAL COMPLEX,

ya roiyiec é_ o r Y. 'éf;;
2 :
/’>/ . CREETER

-




(THE COMPANIES ACT,1956)
(COMPANY LIMITED BY SHARES)
MEMORANDUN OF ASSOCIATION

OFfF
ANYA POLYTECH & FERTILIZERS LIMITED
l. The name of the Company is ANYA POLYTECH & FERTILIZERS LIMITED
Il.  The Regisiered Office of (he Company will be stuated in lhe National Capital Territory of Delni.
I, (A) The objects o be pursued by the company on its incorparation are:-

l. To carry on the business of manufaclurers, processor, refine. makers, formulation, tragers,
dealars, impont a2nd expont of all kinds of plastic finished & semi-finished goods, organic and inerganic
chéemicals, industrial chemicals, rubber chemicals, pharmaceutical chemicals. agriculture chemicals,
adhnesives, paints, dyes, colours thinner varnishes, all kinds of plasticisers, plastic raw materialg, blowing
cumn foming agents, P.V.C. Resin, P.VV.C compound C.P.W., D.O.P., D.B.P., P.V.C., moulding, plastc
goods, plaslic finer and sales of high density polythene. palyproplene. low density polythene, sheets
synthetic resins fiber glass, any type of resins pigments, chemical producis of any nature and kind and
their byproducts use for Industrial Plastic products and joint products ang Polymeansaben of Monomers,

2. To carry on he business of chemicals engineers, consuliants, technical know-how, Analytical
chemists. importers. exporters, manufacturers of and dealers in heavy chemicals. acids. alkalies, pelro
chemicals, chemical compounds and chemicals of all kinds (solid, liguid, gaseous) drugs, medicines,
pharmaceuticals, extracls. essences solveni. dyes. paints. thinner. vamishes resins vats and other
organic dyestuffs, chemical auxiliaries, disinfectants, plasticisers, insecticides. fungicides, deodurants,
bio~chencals and bleaching photographical and other preparations and arlicles.

3. To manufacture produce. refine, farmulate, purchase, sell, import and otiverwise deal in all lypes
of chemicals. pharmaceulical drugs, chemical elements and compounds including laboralory and
scientific chemicals,

4, To carry on in India or olsewhere the business to manulaciure, process, produce, formulate mix,
dizsinfect, clean, wash, dilute. concantrale, compound, segregalte, pack, repack, add, rermove. heal grade,
freeze. fermentate, reduce, improve, buy. sell, resell, import, expon, barler. transport, store, forward,
disiribule. dispose, develop, handle, manipulate, markst, produce. supply treal, work and to act as agent.
broker, representative, consultants, collaborators, stockiest, liasoner, job workers or otherwise o dealing
all kinds of fertilizers and chemicals whether nitroganous, phosphalic, potash or otherwise suchi as single
super phosphate, urea, sulphur, gypsum, silicon fluoride vanadivm pentoxide, oleuim, sulphurc acid,
zinc sulphate, silicon dioxide, phosphoric acid, ndric zcid. hydrocholoric acid, soda. ash, caustic soda.
chlonne hased chemicals, diammonium phosphate, monoammonium phosghate, calcium chloride and
other arganic salts, by producls, derivatives, compounds. rasidues. wasie. whethier straight, complex or
mixed and whether granulated or otherwise and lo do all incidentaf acts and lhings as may be necessary
for attainment of ahove objecl.



(11.(B) Mattevs which are necessary for furthérance of the objects specified in clause lll{(A)ara:-

1. To purchase, exchange or olherwise any movable or immovable property and 2ny rights or
privileges which the Company may deern necessary or convenienl for Ine purpose of its main business.

2. To enter into partnership or into any arrangement for sharing orofits, unmn of interest, joint
venlure, reciprocal concession or co-operation wilh persons or companies camying on ar engaged in the
mamn business ar transaction of this Company.

3. To import, buy. exchange. aller, improve and manipulate in 2all kinds of plants, machinery,
apparatus. lools and things necessary os conveniant for carrying on the main business of the Company.

4. To vest any movable or immovable property, rights or imeresls required by or receivad or
belanging to the Company in any person or company an behalf of or far the bensfit of lne Company and
with or without any declared trust in favour of the Company.

5. To purchase, bulld, carry out, eguip, maintain, alter, improve, develop, manage. work, control and
superintend any plants, warehouse, sheds, offices, shops, stores, buildings, machinery, apparatus,
labour lines, and houses, warehouses, and such other works and conveniences necessary for carrying
on the main business of the Company.

6. To underlake or promote scieniific research relating to the main business or class of business of
the Company.

7. To takeover ihe whole or any parl of the business, goodwill, trade-marks properties and liabilities
of any person or persons, firm, companies or undenrtakings either exisling or new. engaged in or caitying
on or praposing to carry on business this Company is authorised to carry on, possession of any praperty
or rights suilable {or the purpose of tha Company and to pay for the same either in cash or in shares or
partly in cash and parily in shares or otherwise.

8 To negotiale and enter into agreements and contracts with Indian and foreign individuals,
companies, corporations and such other organizations for technical, or any other such assistance for
carrying out all or any the main objects of the Company or for the purpose of aclvily research and
development of manufacturing projects on the basis of know-how, or techrical collaboration and
necessary formulas and patant rights for furthering the main objects of the Company.

9. Subject (o the Provisions of the Campanies Acl 2013, to amalgamate wilh any alher company of
which all or any of their objects companies having similar to the objects of the Company in any manner
whether with or wilhou! the liquidstion.

10. Subject 10 any law for the lime being in force, to underlake or lake pan in the formalion.
supervision or control of the tusiness or operalions of any person. firm, body corporate, association
undertaking carrying on the main business of lhe Company.

1. To apply [or, oblain, purchase or otharwise and prolong and renew any patents, palent-rights,
brevets, inventions, processes, scienlific technical or other assislance. manufaciurning processes know-
how and other information, patierns, copyrights, irade-marks. licenses concessions and the like rights or
benefits, conferring an exclusive or non-exdlusive or limited or unlimited nght of use lhereof, which may
seem capable of being used for or in connection with the main objects of the Company or the
acquisition or use of which may seem calculaled direclly or indirectly 1o benefil the Company on
payment of any fee royaliy or olher considerabon and to use, exercise or develop the same under or
granl licenses in respecl thereof or otherwise deal with same and 10 spend meney in experimenting upon
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testing or improving any such palenls, inventions, right or concessions.

12, To apply for and obiain any order under any Acl or Legislature, charter, privilege concession,
ficense or autharisalion of any Government. State or olher Authority for enabling the Company to carry
on any of s main abjecls into effecl or for extending any of the powers of the Company or lor eifecling
and modilication of the conslitution of the Company ar for any other such purpase which may seem
expedient and lo oppose any proceedings or applications which may seem expedient or cateulaied
directly or indireclly {o prejudice the interest of the Company.

13. To enlar into any arrangements with any Govermment or Authonlies or aay persons or companies
that may seem conducive to the main objects of the Company or any of them and 1o obtain from any
such Government. authority, person or company any rights, charters, contracls. licenses and
concessions which the Company may think desirable o obtain and (o carry oul. exercise and comply
therewih.

14. To procure the Company 10 be registerad ar recognised in or under the l[aws of any place outside
India and to do all act necessary for carrying on in any foreign counlry for the business or profession of
the Company.

15. To draw, make. accept, discount, execule and issue bills of exchange, promissory notes dills of
lading. warrants, debentures and Ssuch other negoWable or transferable instruments, of all types or
securilies and to open Bank Accounts of any type and to operate lhe same In Ihe ordinary course of (he
Company

186. To advance money either with or without secunly, and 1o such persans and upon such lerms and
condilions as Ihe Company may deem fit and also to deal with the money of \he Company nol
immediately required.

17. To undertake and execule any trusts, the undertaking af which may seem to Ihe Company
desirable, eiiher gratuilously or olherwise.

18. To establish. or promole or concur in estabishing or promote any company fof the purpose of
deating all or any of the propenies, righls and liabilities of the Company,

18. To sell, mortgage. exchange, grant licenses and other rights improve, manage, davelop and
dispose of undertakings, properlies, assels and effecta of the company or any part thereof for such
consideration as may be expedient and in parlicular for any shares, slocks, debenlures or other
secUrities of any other such company having main objects altogelher or in part similar t0 those of the
Company,

20. Subject to the Provisions of Companies Act 2013, to dislribute among Ihe niembers in specie or
otherwise any property of the Company of any proceeds of sala or disposal of any property of lhe
Company in the evenl of winding up.

21. To distribute as dividend or bonus among the member or 10 place 10 reserve or otherwise lo
apply, as lhe Company may. from lime 10 hime. delerming any money recsived by way of premium on
debenlures issued at a premium by the Company and any money received in respect of forfeited shares.
money arising from the sale by the Company of forfeited sharas subjecl 10 the provisions of Sec 52 of
the Companies Acl, 2013.

22. Ta employ agents or experts lo investigale and examine into the conditions, prospecls value,
character and circumstances of any business concerns and undertakings and generally of any assets



properyies or rights which the Company purpose \o acquire,

23. To creale any reserve fund, sinking fund, or any ather such special funds whether for
depreciation, repainng, improving, research, exiending or maintaining any of the properties of the
Company or for any other such purpose conducive o the interest of the Company

24, Subject to the provisions of Seclion 178, 182 & 183 of Companies Acl, 2013, to subscribe
conlribute, gifi or money, righls or assels for any national educational, religious. charitable, scientific.
public. general or usual objects or to make gifls or such other assets to any iastitutions, clubs, socleties,
associations, trusts, scientific research associations, funds, universities, coflege or any individual. body
of individuals or bodies corporate,

235, To establish and maintain or procure the eslablishment and maintenance of any conlribulary or
nan-contributory pension er superanualion. provident or orzluity funds for lhe benefil of and give of
procure lhe giving of the gratuities pensions, allowances, bonuses or emoluments of any persons who
are or were at any time in the employment or service of the company or any ¢company which is 2
supsidiary of the Company or is allied 1o or associated with the Company or with any such subsidiary
company or wno are or weve ai aiy time Directors or officers of lhe Company or any other company as
aforesaid and the wives, widows, families and dependents of any such persons and also to establish and
subsidise and subscribe to any institutions, associations, club or funds calculated to be for the benefit of
ar agvance aloresaid and make payments to any such persons as aforesaid and to do any of the malters
aforesaid, eilher alone or in conjunction with any such other company as aforesaid.

26. To establish, for any of Ihe main objects of the Company, branches or 10 eslablish any firm or
firmg at places in or outside (ndia as the Company may deem expedieni.

27. To pay for any property ar fights acguirad by or [or any services rendereg to the Company and In
particular to remunerale any person, firm or company introducing business ta the company either in cash
or fully or partly-paid up shares with or without preferred or deferred rights in respect of dividend or
rapaymeant of capilal or otherwise or by any securities which the company has pawer lo issue or by the
granl of any rights or options or partly in one mode and partly in anolher and generally on such {erms as
the company may determine.

28, Ta pay out of the funds of lhe company all costs, charges and expenses of and (ncidental 1o the
{ormation and registration of the company and any company promoled by the company and also all
costs, charges, dulies, impaosilions and expenses of and incidental to the acquisilicn by the campany of
any property or assets.

29, To send oul lo foreign countries, its director, employees o/ any other person or persons for
Invesligation possibllities of main business or {rade procuring and buying any machinery or establishing
trade and business connections or for promoting the inferests of the company and lo pay all expenses
incurred in the connection.

30. To comgensate for (oss of office of any Managing Direclor or Directors or other officers of the
Company within the fimilations prescribed under the Companies Act or such other statute or rule having
the force of law and to make payments ta any person whaose office of employment or dulies may be
determined by vinue of any transaction in which the Company is engaged.

31. To agree to refer o arbitcalion any dispute. present or future between the Company and any

other company, firrn, individual or any olher body and to submit the same Lo arbitration in India or abroad
etlher in accordance wilh Indian or any foreign systam of law.

Pl Director



32 To apponl agenls, sub-agents, dealers, managers canvassers, sales, representatives or
salesmen for transacting all or any kind of the main business of which this Company is authorised lo
carry on and to constitute agencies of the Company in India or in any otlier country and establish depots
and ageacies in different parts of the world.

IV.  The liability of the member(s) is hmited and this liability 18 fimited to the amount unpaid. If any. on
the shares held by them,

V. "The Authorised Share Capital of the company 1s Rs.32,00.00.000/- (Rupees Thirty Two Crore
Only) divided into 16,00.00,000 (Sixteen Crore) equity shares of Rs,2/- (Rupees Two Only) each.
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We the several persons whase names and addresses are subscribed below are
desirous of being formed into a company in pursuance aof this Memorandum af
Association, and respectively agree to take the number of shares in the Captltal

of the Company set opposite our respective names:-

Fot ANYA POLYTECH PRIVATE LIMITED
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DIRECTOR
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