SECTION VI - DESCRIPTION OF EQUITY SHARES AND TERMS OF THE
ARTICLES OI' ASSOCIATION

Pursuani to the Companies Act and the SEBI ICDR Regulations, ihe Description of Equity Shares and Terms of
the Articles of Association are detailed below. Capitalised terms used in this section have the meaning given fo
them in the Articles of Association. Each provision below is numbered as per the corresponding article number
in the Articles of Association and defined terms herein have the meaning given 1o them in the Articles of
Association.

The following regulations comprised in these Articles of Association were adopted pursuant to members’
resolution passed at the Exiraordinary General Meeting held on. 13" February, 2025 in substitution for and to
the entire exclusion of, the regulations contained in the existing Articles of Association of the Company.
MAIN PROVISIONS OF ARTICLES OF ASSOCIATION
Articlel
1 I'he regulation contained in the Table marked ‘F* in Schedule FF 1o the Companies Act, 2013 as amended
from time to time, shall not apply to the company. except in o [ar as the same are repeated, contained or

expressly made applicable in these Articles or by the said Act.

Article 2

| ]

I he regulations for the management of the Company and for the observance by the members thereto and
their representatives. shall subject to any exercise of the statutory powers of the Company with reference
to the deletion or alteration or addition to its regulations by resolutions as prescribed or permitted by the
Companies Act 2013, as amended from time to time, be such as are contained in these Articles.

General Powers
1. Wherever in the Act or other laws, it has been provided that the company shail have any right, privilege
or authority or that the Company could carry out any transaction only if the Company is authorized by
its articles, then and in that case, this Article authorizes and empowers the Company and its board of
directors to have such rights, privileges or authorities to carry such transaction as have been permitted by
the Act. without there being any specific article in that behalt’and it shall be deemed that the said rights,
privileges or authorities arc existing in these Articles

Act to override these Articles in case of inconsisteney
2. Notwithstanding anything contained in these Articles, it any provision of thesc Articles is inconsistent
with the provisions of the Act or any other laws or becomes inconsistent or repugnant with the provisions
of the Act or any other laws on account of any amendment or modification or statutory re-enactment
thereof, the Company shall be governed and bound by. and the Board shall be deemed to be authorized
oy these Artic'es to comply with, the provisions of the Act or any other laws to the extent of inconsistency
Or repugnancy.

Interpretation Clause

I the interpretation of these Articles the following words and cxpressions shall have the following

meanings unless repugnant to the subject or context.

B “Act” incans the Companies Act, 2013 along with the relevant Rules made there under, in force
and any statutory amendment thereto or replaceinent thereol and including any circulars,
notifications and clarifications issued by the relevant authority under the Companies Act, 2013,
along witn the relevant Rules made there under. Reference to Act shall also include the
Secretarial Standards issued by the Institute of Company Sccretaries ol India constituted under
the Con:pany Secretaries Act, 1980.

. “Annual General Mecting™ shall mean a General Meeting of the holders of Equity Shares held
annually and any adjournment thereof in accordance with the applicable provisions of the Act.

v “Articles™ shall mean these articles of association us adopied or as from time to time altered in

accordance with the proyis of these An'“]lletu'lm lt\c[.




“Auditors™ shall mean and include those persons uppointed as such for the time being by the
Company.

“Board™ or “Board of Directors” shall mean the collective board of directors of the Company,
as duly called and constituted from time to time, in accordance with Law and the provisions of
these Articles.

“Board Meeting” shall mean any meeting of the Board, us convened from time to time and any
adjournment thereof, in accordance with law and tic provisions of these Articles and Act.
“Business Day” shall mean a day on which scheduled conimercial banks are open for normal
banking business;

“Capital™ or *Share Capital” shall mean the authorized share capital ol the Company.
“Charge™ means an interest or lien created on the property or assets of a Company or any of its
undertakings or both as security and includes a mortgage

*Chairman / Chairperson” shall mean Chairian of Bourd of Directors.

“Company™ or “this Company” shall mean Advince Agroelife Limited.

“Company Secretary™ or “Secretary” shall means a Company Secretary as defined in Section
(¢) of subsection (i) of Section 2 of the Company Sceretary Act, 1980 and who is appointed by
a Company te perform the functions of a Company Secretary under this Act.

“Debenture” includes debenture stock, bonds or any other instrument of the Company
evidencing a debt. whether constituting a chare: on the assets of the Company or not.
*Depositories Aet” shall mean The Depositorics Act, 2018 and shall include any statutory
modification or re-cnactment thereof.

“Director™ shall mean any director of the Company. inciuding alternate directors, independent
directors and nominee dircctors appointed in accordance with the Law and the provisions of
these Articles.

“Dividend™ shall include interim dividends.

“Document™ includes summons, notice, requisition, order. declaration, form and register,
whether issued. sent or kept in pursuance of this Act or under any other law for the time being
in force or otherwise. mamtained on paper or in electronic form.

“Encumbrance™ shall mean any encumbrance including without limitation any mortgage,
pledge, charge. liein. deposit or assignment by way of sccurity, bill of sale, option or right of
pre-emption, entitizment to beneficial ownership and any interest or right held, or claim that
could be raised. by a third party or any other encumbrance or security interest of any kind;
“Equity Share Capital” shall mean the total issued and paid-up equity share capital of the
Company, calculated on a fully diluted basis.

“Equity Shares™ shall mean fully paid-up equity shares of'the Company having a par value per
equity shares of the Company, or any other issued Share Capital of the Company that is
reclassilied, reorganized, reconstituted or converted into cquity shares of the Company.
“Executor™ or “Administrator” shall mean o nerson who has obtained probate or letters of
administration, as the case may be, from a court ol competent jurisdiction and shall include the
holder of a succession certificate authorizing thic holder thereof to negotiate or transfer the
Shares or other Securities of the deceased Sharcholder uad shall also include the holder of a
certificate grantec by the Administrator-Genera! appointed under the Administrator Generals
Act. 1963,

“Extraordinary General Meeting” shall nmcun an exiraordinary general meeting of the
members duly calied and constituted and adjouriied holding in accordance with the provisions
of the Aruicles and Act,

“Financial Year” shall mean any fiscal year of the Company. beginning on April 1 of each
calendar year and ending on March 31 of the following calendar year,

*Law/Laws” shall mean all applicable provisicus of'all (1) constitutions, treaties, statutes, laws
(including the comman iaw), codes, rules, regitlations, circulars, ordinances or orders of any
governmental authority and SEBI, (ii) sovermiaental approvals, (iii) orders, decisions,
injunctions. judgments, awards and decrees of or aureemonts with any governmental authority,
(iv) rules or guidelines for compliance, of v stock cxchanges. (v) international treaties,
conventions and protocols, and (vi) Indian GAAP or lnd-AS or any other generally accepted
accounting principles. )

LI

*Memorandum™ shali mean the Memoranaum of Associdon of the Company, as amended
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“Member” — means duly registered holder for the time being of the shares of the Company
and in case of shares held in dematerialized form, such person whose name is entered as a
beneficial owner in the records of a depository

"Month" means a calendar month.

“Office™ shall mean the registered office for the time being of the Company.

“Paid-up™ shall include the amount credited as paid up.

“Person™ shall mean any natural person, sole proprictorship, partnership, company, body
corporate, governmental authority, joint venture, trust, association or other entity (whether
registered or not and whether or not having separate legal personality).

“Register of Members” shall mean the register of Sharcholders to be kept pursuant to Section
88 of the Act.

“Registrar” shall mean the Registrar of Companics, froni time to time having jurisdiction over
the Company.

“Rules” shall mean the rules made under the Act and as potified from time to time.

“Seal” shall mean the common seal(s) for the time beine of the Company, if any or any other
method of authentication of documents as specified under the Act or amendment thereto.
“SEBI” shall mean the Securities and Exchange Board of India, constituted under the Securities
and Exchange Board of India Act, 1992.

“SEBI Listing Regulations” shall mean the SEBI (lListing Obligations and Disclosure
Requirements) Regulations, 2015, any statutory amendment thereto and any listing agreement
entered into by the Company with the Stock Exchanges.

“Securities” or “sccurities” shall mean any Share (including Equity Shares), scrips, stocks,
bonds. debentures. warrants or options whether or not, dircctly or indirectly convertible into, or
exercisable or exchangeable into or for Equity Shares, and any other marketable securities.
“Shares™ or *“shares™ shall mean any share issued in the Share Capital of the Company,
including Equity Shares, preference shares and includes stock.

“Shareholder” or “shareholder” or “member™ shall mean any shareholder of the Company,
from time to time.

“Shareholders’ Meeting” shall mean any mceting of the Shareholders of the Company,
including Annual General Meetings as well as Extraordinary General Meetings, convened from
time to time in accordance with the Act, applicable Laws and the provisions of these Articles.
“Stock Exchanges™ shall mean the BSE Limited, the National Stock Exchange of
India Limited and any other stock exchange in India where the Securities will be / are listed.

Interpretation

In these Articles (unless the context requires otherwise):

a)

b)

2)

h)

References to a person shall, where the context permils. include such person’s respective
successors. legal heirs and permitted assigns.

The descriptive headings of Articles are inserted solely for convenience of reference and are not
intended as complete or accurate descriptions of content thereof and shall not be used to interpret
the provisions of these Articles and shall not affect the construction of these Articles.
References to articles and sub-articles are refercnces to Articles and sub-articles of and to these
Articles unless otherwise stated and references to these Articles include references to the articles
and sub-articles herein,

Words importing the singular include the plural and vice versa, pronouns importing a gender
include cach of the masculine, feminine and neuter genders, and where a word or phrase is
defined, other parts of speech and grammaticzl forms of that word or phrase shall have the
corresponding meanings.

Wherever the words “include,” “includes,” or “including™ is used in these Articles, such words
shall be deemed to be followed by the words ~without limitation™.

The terms “hereof”. “herein”, “hereto”, “hercunder” or similar expressions used in these
Articles mean and refer to these Articles and not to any particular Article of these Articles,
unless expressly siated otherwise.

Reference to statutory provisions shall be construed as nicaning and including references also
to any amendment or re- enactment for the time being in torce and to all statutory instruments
or orders made pursuant to such statutory provisions.

In the event any of the provisions of the Arricﬁt '”Eﬁmt‘n to the provisions of the Act and
the Rules, the pru\‘isipmo Agre ﬁ;)rcvmf
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Save as aforesaid. any words or expressions defined in (he Act shall. if not inconsistent with the subject
or context, bear the same meaning in these Articles.

Public Company

(1) “public company™ means a company which-—

(a) is not a private company;

(b) has a minimum paid-up share capital as may be prescribed:

Provided that a company which is a subsidiary of a company. not being a private company, shall be
deemed to be public company for the purposes of this Act cven where such subsidiary company
continues to be a private company in its articles

Share capital and Variation of Righ(s

Subject to the provisions of the Act and these Articles, the shares in the capital of the company shall
be under the control of the Directors who may issue, allot or otherwise dispose of the same or any
of them to such persons, in such proportion and on such terms and conditions and either at a
premium or at par and at such time as they may from time to time think fit.

(1)

(ii)

(ii)

()

Every person whose name is entered as a member in the register of members shall be entitled

to receive within two months after incorporation. in cise of subscribers to the memorandum

or alter allotment or within one month after the application for the registration of transfer or

transmission or within such other period as the conditions of issue shall be provided, -

(a) one certificate for all his shares without payment of any charges; or

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

Every certificate shall specify the shares to which it relates and the amount of paid-up

thercon and shaii be signed by two directors or by dircctorand the company secretary, where

the company has appointed a company sccrctary:

Provided that in case the company has a common seal. it shall be affixed in the presence of

the persons required to sign certificate.

In respect of any share or shares held jointly by several persons, the company shall not be

bound to issue more than one certificate, and delivery of a certificate for a share to one of

several joint holders shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced. mutilated or torn or if there be no further space
on the back for endorsement of transfer, then upon production and surrender thereof to the
company, a new certificate may be issued in licu thereof, and il any certificate is lost or
destroyed then upon proof thereof to the satisliaction of the company and on execution of
such indemnity as the company deem adequate, a now certificate in lieu thereof shall be
given. LEvery certificate under this Article shall be issued without payment of fee if the
directors so decide or on payment of not exceeding twenty rupees for each certificate as the
directors shall prescribe.

Every Certificate shall be issued in such manner as prezeribed under the Act or Rules framed
thercunder or under other applicable laws applicable from time to time,

The particulars of every renewed or duplicate share certificate issued shall be entered
forthwith in a Register of Renewed and Duplicate Share Certificates maintained in
prescribed format indicating against the namc(s) of the person(s) to whom the certificate is
issued, the number and date of issue of the share certificate in lieu of which the new
certificate is issued, and the necessary changes indicated in the Register of Members by
suitable cross-references in the “Remarks™ column.

Provided that notwithstanding what is stated above the Directors shall comply with such
Rules or Regulation or requirements of any Stock Exchange or the Rules made under the Act
or the rules made under Securities Contracts (Regulation) Act, 1956, or any other Act, or
rules applicable in this behalf.

The provisions ol Articles {2) and (3) shall muatis mutandis apply to debentures and other
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Except as required by law, no person shall be recognized 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 thereot) any equitable, contingent, future or partial interest in any share, or any
interest in any fractional part of a share, or (except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except an absolute right to the entirety thereof in
the registered holder.

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

(fiy  Therate or amount of the commission shall not exceed the rate or amount prescribed in rules
made under sub-section (6) of section 40.

(7if)  The commission may be satisfied by the pavment of cash or the allotment of fully or partly
paid shares or partly in the one way and partly in the othier.

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

(ify  To every such separate meeting, the provisions of these regulations relating to general
meetings shall mutatis mutandis apply, but so that the necessary quorum shall be at least two
persons holding at lcast one-third of the issued shares of the class in question.

The rights conferred upon the holders of the shares of any class issued with preferred or other rights
shall not, unless otherwise expressly provided by the terms of issue of the shares of that class, be
deemed to be varied by the creation or issue of further shares ranking Pari passu therewith.

Subject to the provisions of section 35, any prefercnce shares may. with the sanction of an ordinary
resolution, be issued on the terms that they are to be redeemed on such terms and in such manner
as the company before the issue of the shares may, by special resolution. determine.

Any debentures. debenture-stock or other securitics may be issued at a discount, premium or
otherwise and may be issued on condition that they shall be convertible into shares of any
denomination and with any privileges and conditions as to redemption, surrender, drawing,
allotment of shares. attending (but not voting) at the General Meeting, the appointment of Directors
and otherwise. Debentures with the right to conversion into or allotment of shares shall be issued
only with the consent of the Company in the General Meeting by a Special Resolution.

The Company may exercise the powers of issuing sweat equity shares conferred by Section 54 of
the Act of a class of shares already issued subject 1o such conditions as may be specified in the Act
and Rules framed thereunder.

The Company may provide share-based benefits including but not limited to Stock Options, Stock
Appreciation Rights, or any other co-investment share plan and other forms of share-based
compensations to Employees including its Directors other than independent directors and such other
persons as the rules may allow, under any scheme. subject to the provisions of the Act, the Rules
made thereunder and any other law for the time being in force, by whatever name called.

Subject to compliance with applicable provision ol the Act and Rules framed thereunder and other
applicable laws, the Company shall have power to issue depository receipts and other permissible
securities in any foreign country and to seek listing thereol on any foreign stock exchange(s).
Subject to compliance with applicable provisions of the Act and Rules framed thereunder, the
Company shall have power to issue any kind of securities or kinds of share capital as permitted to
be issued under the Act and rules framed thereunder

The Company may issuc warrants subject to compliance with the provisions of the Act, the SEBI
(Issue of Capital and Disclosure Requirements) Regulations. 2018 or any statutory modifications
or re-enactment thereof and other applicable laws us may be applicable.

The provisions of these Articles relating to share capital and variation of rights thereon shall mutatis
mutandis apply to Debentures and other securities of the Conipany, as applicable,

Fo Agrolife Limited
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The Board shall comply with such Rules or Regulations or Requirements of any stock exchange or
the Rules made under Sccurities Contract (Regulations) Act, 1956 or any other Act or Rules as may
be applicable [or the purpose of these Articles.

Provided that any restriction, condition or prohibition required to be included in the Articles of
Association pursuant to any such Rules, Regulations or Requircments of any stock exchange or the
Rules made under Securities Contract (Regulations) Act, 1956 or any other Act and which are not
incorporated in these Articles shall be deemed have effect as if such restriction, condition or
prohibition are expressly provided by or under these Articles.

Company shall not give whether directly or indirectly. by means of a loan, guarantee, the provision
of security or otherwise, any financial assistance for or in connection with the purchase or
subscription of any shares in the Company or in its holding Company, save as provided by Section
67 of the Act.

If by the conditions of allotment of any share the whole or part of the amount or issue price thereof
shall be payable by installment. every such installment shall when due be paid to the Company by
the person who for the time being and from time to time shall be the registered holder of the share
or his legal representative.

Dematerialization

Subject to the provisions of the Act and Rules made thereunder the Company shall offer its members
facility to hold securities issued by it in dematerialized form and will offer the Securities for
subscription in dematerialized form pursuant to the Depositories Act, 1996 and the rules framed
thereunder, il any, and the register and index of beneficial owners maintained by the relevant
Depository under section 11 of the Depositories Act, 1996, shall be deemed to be the corresponding
register and index maintained by the Company.

Notwithstanding anything contained herein, the Company shall be entitled to treat the person whose
names appear in the register of members as a holder of any share or whose names appear as
beneficial owners of shares in the records of the Depository. as the absolute owner thereof and
accordingly shall not (except as ordered by a Court of competent jurisdiction or as required by law)
be bound to recognize any benami trust or equity or equitable contingent or other claim to or interest
in such share on the part of any other person whether or not it shall have express or implied notice
thercof.

Unless otherwise permitted under the Act or the Depositorics Act, 1996, the Company shall offer
and allot, and cvery person subscribing to securities offered by the Company shall hold, the
securities in dematerialized form with a Depository. The Company shall intimate such Depository
the details of allotment of the security, and on reccipt of the information. the Depository shall enter
in the records the name of the allottee as the beneficial owner ol the security. Such a person who is
a beneficial owner of the securities can at any time opt out of u Depository. if permitted by the law,
in respect of any security in the manner provided by the Depositories Act, 1996, and the Company
shall, in the manner and within the time prescribed issuc (0 the beneficial owner the required
Certificates of Securities.

All securities held by a depository shall be dematerialized and be in fungible form. Nothing
contained in Sections 89 and 90 and such other applicable provisions of the Act shall apply to a
Depository in respect of the securities held by it on behall of the beneficial owners,

(a) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository
shall be deemed to be the registered owner for the purpose of effecting transter of ownership of
securities on behalf of the beneficial owner. (b) Save and otherwise provided above, the Depository
as the registered owner of the securities shall not have any voting rights or any other rights in respect
of the securities held by it. (¢) Every person holding securitics of the Company and whose name is
entered as the beneficial owner in the records of the Depository shall be deemed to be a member of
the Company. The benelicial owner of securities shall be cntitled to all rights and benefits and be
subject to all liabilities in respect of the securitics held by a Depository on behalf of the beneficial
owner.

Notwithstanding anything contained in these Articles, where securities issued by the Company are
g any k2 )

dealt with by a Dep, he Company shall intimate the details thereof to the Depository
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Nothing contained in Section 45 of the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company, shall apply to securities held with a
Depository.

Lien
9. (i). The company shall have a first and paramount lien
a. on every share (not being a fully paid share), for all monies (whether presently payable or
not) called, or payable at a fixed time, in respect of that share; and
b. on all shares (not being fully paid shares) standing registered in the name of a single person,
for all monies presently payable by him or his estate to the company: Provided that the Board
of directors may at any time declare any share to be wholly or in part exempt from the
provisions of this clause.
(ify  The company’s lien, if any, on a share shall extend 1o all dividends payable and bonuses
declared from time to time in respect of such shares.
(iii). That fully paid shares shall be free from all licn and that in the case of partly paid shares the
Issuer’s lien shall be restricted to moneys called or payable at a fixed time in respect of such
shares.

10.  The company may sell, in such manner as the Board thinks {it, any shares on which the company

has a lien:

Provided that no sale shall be made—

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

(h)  until the expiration of fourteen days after a notice in writing stating and demanding payment
of such part of the amount in respect of which the licn exists as is presently payable, has
been given to the registered holder for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

1t | G To give effect to any such sale, the Board may authorize some person to transfer the shares
sold to the purchaser thereof.
(/) The purchaser shall be registered as the holder of the <hares comprised in any such transfer.
(éif) ~ The purchaser shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any irregularitv or invalidity in the proceedings in
reference to the sale.

V2. Wi The proceeds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable.

(i) The residue, if any, shall, subject to a like lien for sums not presently payable as existed upon

the shares before the sale, be paid to the person entitled o the shares at the date of the sale.

No Shareholder shall exercise any voting right in respect of any shares or Debentures
registered in his name on which any calls or other sums presently payable by him have not
been paid, or in regard to which the Company has excrcised any right of lien.

Underwriting and Brokerage
12A.

(@) Subject to the applicable provisions of the Act, the Compuny may at any time pay a commission
to any person in connection with the subscription or procurcment of subscription to its securities,
whether absolute or conditional, for any shares or Debentures in the Company in accordance
with the provisions of the Companies (Prospectus and Allotment of Securitics) Rules, 2014,

(b) The Company may also. on any issue of sharcs or Debeniures, pay such reasonable brokerage
as may be lawful.

Calls on Shares

13. () The Board may, from time to time, make calls upon the members in respect of any monies
unpaid on their shares (whether on account of ihe nominal value of the shares or by way of
premium) and the conditions of allotment thercot made payable at fixed times:

ce Agrolife Limited
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16.

1%

18.

21.

(i)

(i)
(iv)

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable
al less than one month from the date fixed or the payinent of the last preceding call.

Each member shall, subject to receiving at least fourteen days’ notice specitying the time or
times and place of payment, pay to the company, at the time or times and place so specified,
the amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

That any amount paid up in advance of calls on any share may carry interest but shall not in
respect thereof confer a right to dividend or to participate in profits.

A call shall be deemed to have been made at the time when the resolution of the Board authorizing
the call was passed and may be required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

()

()

(#)

(i)

If a sum called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay intercst thereon from the day
appointed for payment thereof to the time of actual pavment at ten per cent. per annum or at
such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest wholly or in part.

Any sum which by the terms of issue of @ sharc becuimes payable on allotment or at any
fixed date, whether on account of the nominal valuc of the share or by way of premium,
shall, for the purposes of these regulations. be deemed to be a call duly made and payable
on the date on which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had
become pavable by virtue of a call duly made and notitied.

The Board-—

(a)

(b)

()

(#1)

(iii)

may. il it thinks fit, receive from any member willing to advance the same, all or any part of
the monies unealled and unpaid upon any shares held by him; and

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

Transfer of Shares

The instrument of transfer of any sharc in the company shall be executed by or on behalf of
both the transferor and transferee.

Where the application is made by the transferor and relates to partly paid shares, the transfer
shall not be registered unless the Company gives notice of the application to the transferee
in a prescribed manner and the transferee communicates no objection to the transfer within
2 (two) weeks trom the receipt of the notice.

The transferor shall be deemed to remain a holder of the share until the name of the transferee

is entered in the register of members in respect thercor.

‘The Board may. subject to the right of appeal conierred by scetion 58 decline to register—

()

(b)

the transfer of a share, not being a fully paid share, to o person of whom they do not approve;
ar

any transfer of shares on which the company has a fien.

The Board may decline to recognize any instrument of transir unless—

(ar)

(h)

the instrument of transfer is in the form as prescribed in rules made under sub-section (7) of
section 56

the instrument of transfer is accompanied by the certilicate of the shares to which it relates,
and such other evidence as the Board may reasonubly require to show the right of the
transferor to make the transter; and

the instrumentastransfer is in respect of only one class of shares.

nce Agrolife Limited




[
=

24,

[
n

On giving not less than seven days’ previous notice in accordance with section 91 and rules made
thereunder, the registration of transfers may be suspended at such times and for such periods as the
Board may from time to time determine:

Provided that such registration shall not be suspended for more than thirty days at any one time or
for more than forty-five days in the aggregate in any year.

Transmission ol Shares

() On the death ol a member, the survivor or survivors where the member was a joint holder,
and his nominee or nominees or legal representatives where he was a sole holder, shall be
the only persons recognized by the company as having any title to his interest in the shares.

(ify  Nothing in clause (/) shall release the estate of a deccased joint holder from any liability in
respect of any share which had been jointly held by him with other persons.

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

(@) 10 be registered himself as holder of the share; or
() to make such transfer of the share as the deccused or insolvent member could have
made.

(ify ~ The Board shall, in cither case, have the same right to decline or suspend registration as it
would have had, if the deceased or insolvent member had transferred the share before his
death or insolvency.

(1) If the person so becoming entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the company a notice in writing signed by him stating that he so
elects.

(iiy  If the person aforesaid shall elect to transfer the share, he shall testify his election by
executing a transfer of the share.

(iiiy  All the limitations, restrictions and provisions of these regulations relating to the right to
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer as aforesaid as if the death or insolvency of e member had not occurred and the
notice or transfer were a transfer signed by that membor.

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

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

In the case of transfer and transmission of shares or other markciable securities where the Company
has not issued any certificates and where such shares or securities are being held in any electronic
and fungible form in a Depository, the provisions of the Depositories Act, 1996 shall apply.

Every holder of securities of the Company who intends to transfer such securities shall get such
securities dematerialized before the transfer;

Provided that. requests for effecting transfer of sccurities shall not be processed by the Company
unless the securities are held in the dematerialized form with a depository.

Nothing contained in Section 56 of the Act or these Articles shall apply to transfer of securities
issued by the Company, affected by a transferor and transferee both of whom are entered as
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NOMINATIGH

Notwithstanding anything contained in these Articles. every holder of securities of the Company
may, at any time, nominate a person in whom his/her securities shall vest in the event of his/her death
and the provisions of Section 72 of the Act, shall apply in respect of such nomination.

No person shall be recognized by the Company as a nominee unless an intimation of the appointment
of the said person as nominee has been given to the Company during the lifetime of the holder(s) of
the seeuritics of the Company in the manner specified under Scetion 72 of the Act, read with Rule
19 of the Companies (Share Capital and Debentures) Rules, 2014,

The Company shall not be in any way responsible for transterring the securities consequent upon
such nomination.

If the holder(s) of the securities survive(s) nominee, then the nomination made by the holder(s) shall be of
no effect and shall automatically stand revoked.

A nominee, upon production of such evidence as may be required by the Board and subject as hereinafter
provided, elect, either-

a)
b)

c)

d)

28.

29,

30.

to be registered himsclfas holder of the security. as the case may be; or

to make such transfer of the security, as the case may be. @s the deceased security holder, could
have made;

if the nominee elects to be registered as holder of the security. himself, he shall deliver or send to
the Company, a notice in writing signed by him stating that he so elects and such notice shall be
accompanied with the death certificate of the deccased security holder:

anominee shall be entitled to the same dividends and other advantages to which he would be entitled
to, if he were the registered holder of the security except that he shall not, before being registered
as a member in respect of his security, be entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company.

Forfeiture and Surrender of shares

Ifamember fails to pay any call, or instalment of a call. or anv inoneys due in respect of any shares
either by way of principal or interest on the day appointed for payment thereof, the Board may, at
any time thereafter during such time as any part of the eall or instalment any part thereof or other
moneys as aforesaid remains unpaid, serve a notice on him or lis legal representatives or to any of
the Persons entitled to the shares by transmission requiring payment of so much of the call or
instalment as is unpaid, together with any interest which may have accrued.

The notice aforesaid shall

(a)  name a further day (not being earlier than the expiry of fourteen days from the date of service
of the notice) on or before which the payment required by the notice is to be made; and

(h)  state that. in the event of non-payment on or before the day so named. the shares in respect
ol which the call was made shall be liable to be forfeited

[f the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thereafter. before the payment required by the
notice has been made, be forfeited by a resolution of the Board 1o that effect, Such forfeiture shall
include all Dividends declared or any other money payable in respect of the forfeited share and not
actually paid before the forfeiture subject to the applicable provisions of the Act.

When any share shall have been so forfeited. notice of the forfeiture shall be given to the
Sharcholder on whose name it stood immediately prior to the forfeiture or if any of his legal
representatives or (o any of the Persons entitled to the shares by transmission. and an entry of the
forfeiture with the date thereof, shall forthwith be made in the Register of Members, but no
forfeiture shall be in any manner invalidated by any omission or neglect to give such notice or to
make any such entry as aforesaid.

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

(i) Atany mebelorea sile C&ga)osal as aloresaid, the Board may cancel the forfeiture on
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(0 A person whose shares have been forfeited shall cease to be a member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to the company
all monics which, at the date of forfeiture, were presently payable by him to the company in
respect ol the shares.

(i) The liability of such person shall cease if and when the company shall have received payment
in full of all such monies in respect of the shares.

(1) A duly verified declaration in writing that the declarant is a director. the manager or the
secretary, of the company, and that a share in the company has been duly forfeited on a date
stated in the declaration, shall be conclusive evidence of the facts therein stated as against
all persons claiming to be entitled to the share:

(ify  The company may receive the consideration. il any. given for the share on any sale or
disposal thercof and may execute a transfer of the share in favour of the person to whom the
share is sold or disposed of]

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

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

Upon any sale, re-allotment or other disposal under the provisions of the preceding Articles, the
certificate or certilicates originally issued in respect of the relevant shares shall, (unless the same
shall on demand by the Company have been previously surrendered to it by the defaulting
Sharcholder). stand cancelled and become null and void and of no effect and the Board shall be
entitled to issuc a new certificate or certificates in respect of the said shares to the person or persons
entitled thereto.

The Board may, at any time, before any share so forfeited shall have been sold, re- allotted or
otherwise disposed of, annul the forfeiture thereof upon such conditions as it thinks fit.

The Directors may, subject to the provisions of the Act, accept a surrender of any share from or
by any Member desirous of surrendering on such terms the Dircctors may think fit.

The provisions of these regulations as to forfeiture shall apiiy in the case of nonpayment of any
sum which, by the terms of issue of a share, becomes payable at a fixed time. whether on account
of the nominal value of the share or by way ol premium, as if the same had been payable by virtue
of a call duly made and notified.

Alteration of capital

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

Subject to the provisions of section 61, the company may, by ordinary resolution.

(«)  consolidate and divide all or any of its share capital into shares of larger amount than its
existing shares;

(h)  convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully
paid-up shares of any denomination;

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

()  cancel any shares which, at the date of the passing of the resolution, have not been taken or

agreed to be taken by any person.

Permission for sub-division/ consolidation of share ccrtilicates

-
L)

Where shares are converted into stock, —
(a)  the holders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulations under which, the shares from which the stock arose might

before t version have been transferred. or as near thereto as circumstances admit:
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(b)

Provided that the Board may, from (ime to time. fix the minimum amount of stock
transferable. so. however, that such minimum shall not cxeced the nominal amount of the
shares from which the stock arose.

the holders of stock shall, according to the amount of stock held by them, have the same
rights, privileges and advantages as regards dividends, voling at meetings of the company,
and other matters, as if they held the shares from which the stock arose: but no such privilege
or advantage (except participation in the dividends and profits of the company and in the
assets on winding up) shall be conferred by an amount of stock which would not, if existing
in shares. have conferred that privilege or advantage.

such of the regulations of the company as are applicable to paid-up shares shall apply to
stock and the words “share™ and “shareholder™ in those regulations shall include “stock™ and
“stock-holder™ respectively.

The company may. by special resolution, reduce in any manner and with, and subject to, any
incident authorized and consent required by law.

(@]
(h)
()

(i)

(i

its share capital:
any capital redemption reserve account; or
any share premium account.

Capitalization of Profits

The company in general meeting may, upon the recommendation of the Board, resolve—

(a)  that it is desirable to capitalize any part of the amount for the time being standing to
the eredit of any of the company’s reserve accounts, or to the credit ol the profit and
loss account, or otherwise available for distribution: and

(h)  that such sum be accordingly set fiee for distribution in the manner specified in clause
(ii) amongst the members who would have been entitled thereto, if distributed by way
of dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject to the provision

contained in clause (i), either in or towards—

(4)  paying up any amounts for the time being unpaic on any shares held by such members
respectively:

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

(¢)  partly in the way specified in sub-clause (4) and partly in that specificd in sub-clause
(5):

(D) A securities premium account and a capital redemption reserve account may, for the
purposes of this regulation, be applied in the paving up of unissued shares to be issued
to members of the company as fully paid bonus shares;

(£)  The Board shall give effect to the resolution passed by the company in pursuance of
this regulation.

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

(¢)  make all appropriations and applications of the undivided profits resolved to be
capitalized thereby, and all allotments and issues of fully paid shares if any; and

(hy  generally, do all acts and things required to give ciect thercto.

The Board shall have power—

(¢)  to make such provisions, by the issuc of [ractional certificates or by payment in cash
or otherwise as it thinks fit, for the case of shares becoming distributable in fractions;
and

(h) to authorize any person to enter, on behalf of all the members entitled thereto, into an
agreement with the company providing for the allotment to them respectively,
credited as tully paid-up, of any further shares to which they may be entitled upon
such capitalization, or as the case may require. for the payment by the company on
their behalf, by the application thereto of their respective proportions of profits
resolved to be capitalized, of the amount or any part of the amounts remaining unpaid

ag their existing shares;

ement made under such authority shail be effective and binding on such members.
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Buy-back of shares

Notwithstanding anything contained in these articles but subject to the provisions of sections 68 to
70 and any other applicable provision of the Act or any other faw for the time being in force, the
company may purchase its own shares or other specified securities.

General meetings

All general meetings other than annual general meeting shall be called extraordinary general
meeting.

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

(i) Ifat any time directors capable of acting who are sufficicnt in number to form a quorum are
not within India, any director or any two members of the company may call an extraordinary
general meeting in the same manner, as nearly as possible, as that in which such a meeting
may be called by the Board.

Proceedings at general meetings

(i) No business shall be transacted at any general mecting unless a quorum of members is
present at the time when the meeting proceeds to business.

(iiy  Save as otherwise provided herein, the quorum for the general meetings shall be as provided
in section 103,

The chairperson, if any. of the Board shall preside as Chairperson at every gencral meeting of the

company.

If there is no such Chairperson, or if he is not present within filteen minutes after the time appointed
for holding the meeting or is unwilling to act as chairperson of the meeting. the directors present
shall elect one of their members to be Chairperson of the meciing.

[f"at any meeting no director is willing to act as Chairperson or i no director is present within fifteen
minutes after the time appointed for holding the meeting, the members present shall choose one of

their members to be Chairperson of the meeting.

Adjournment of meeting

(i).  The Chairperson may. with the consent of any meeting at which a quorum is present, and
shall. if so directed by the meeting, adjourn the meeting (rom time to time and from place to
place.

(ii).  No business shall be transacted at any adjourned mecting other than the business left
unfinished at the mecting from which the adjournment ook place.

(iii).  When a meeting is adjourned for thirty days or more. notice of the adjourned meeting shall
be given as in the case of an original meeting.

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

Voting rights

(i).  Subject to any rights or restrictions for the time being attached to any class or classes of
shares

(ii).  on ashow ol hands. cvery member present in person shall have one vote: and

(iii). on a poll. the voting rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

A member may exercise his vote at a meeting by electronic mcans in accordance with section 108
and shall vote only once.

(i).  Inthe case of joint holders, the vote of the senior who tenders a vote, whether in person or
Il be ;iccurtcd 1o the exclusion of the voies of the other joint holders.
\
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(a)

(ii).  For this purpose. seniority shall be determined by the order in which the names stand in the
register of members

A member of unsound mind. or in respeet of whom an order hus been made by any court having

jurisdiction in lunacy, may vote, whether on a show of hands or on a poll, by his committee or other

legal guardian, and any sucl committee or guardian may. on o poll, vote by proxy.

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

No member shall be entitled to vote at any general meeting unless all calls or other sums presently
pavable by him in respect of shares in the company have been paid

(). No objection shall be raised to the qualification ol any voter except at the meeting or
adjourned meeting at which the vote objected to is viven or tendered, and every vote not
disallowed at such meeting shall be valid for all purposcs,

(ii).  Any such objection made in due time shall be referred to the Chairperson of the meeting,
whose decision shall be final and conclusive.

Proxy

The instrument appointing a proxy and the power-of-attorney or other authority, if any. under which
it is signed or a notarized copy of that power or authority, shall be deposited at the registered office
of the company not less than 48 hours before the time for holding the meeting or adjourned meeting
at which the person named 11 the instrument proposes to vote. or. in the case of a poll. not less than
24 hours before the time appointed for the taking of the poll: and in default the instrument of proxy
shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the rules made under section
105.

A vole given in accordance with the terms of an instrument ol proxy shall be valid, notwithstanding
the previous death or insanity of the principal or the revocation of the proxy or of the authority
under which the proxy was executed, or the transfer of the shares in respect of which the proxy is
given:

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

Board of Dircetors

Unless otherwise determined by General Meeting. the number of Directors shall not be less than
three (3) and not more than fifteen (15), and at least one (1) Director shall be resident of India in
the previous year

Provided that the Company may appoint more than lificen (15) directors after passing a Special
Resolution.

I'he Persons named hereinafter are the Directors of the Compuny at the time of adoption of new set
ot Articles:

L. Shri Hanuman Sahai Jat

2. Shri Gopal Lal Jac

3. Shri Madan Lal Jat

The Company shall also comply with the provisions of the Companies (Appointment and
Qualification of Directors) Rules. 2014 and the provisions of the SEBI Listing Regulations or any
other Law, if applicable 1o the Company. The Board shall have an optimum combination of
executive, Non-exceutive and Independent Directors with at least 1 (one) woman Director, as may
be prescrj Law from time (o time.




(d)

(c)

(g)

Subject to Article 41(a), Scctions 149, 152 and 164 of the Act and other provisions of the Act, the
Company may increase or reduce the number of Directors,

The Company may. and subject 1o the pravisions of Section 169 of the Act. remove any Director
before the expiration of his period of office and appeint another Director.

Whenever the Company ¢nters into a contract with any Government, Central. State or Local, any
bank or financial institution or any person or persons (hereinalier referred to as “the appointer™) for
borrowing any money or for providing any guarantee or security or for technical collaboration or
assistance or for under-writing, the Directors shall have, subject to the provisions of the Act and
notwithstanding any(hing (o the contrary contained in these Articles, the power 1o agree that such
appointer. to appoint by a notice in writing addressed to the Company, one or mare persons as a
Director or Directors of the Company for such period and upon such conditions as may be
mentioned in the agreement. Any Director so appointed is hercin referred 1o as a Nominee Director.
The Nominee Director/s so appointed shall not be required 10 hold any qualificaticn shares in the
Company nor shall be lable to retire by rotation. The Board ol Directors of the Company shall have
1o power to remove from office the Nominee Director/s so appointed. The said Nominee Director/s
shall be entitled to the same rights and privileges including receiving of notices. copies of the
minutes, sitting fees, ete. as any other Director of the Company is entitled.

I the Nominee Director/s is an officer of any of the financial institution the sitting [ces in relation
to such nominee Directors shall accrue to such financial insiitution and the samce accordingly be
paid by the Company to them. The Financial Institution shalf be entitled to depute observer to attend
the meetings of the Board or any other Committee constituted by the Board.

The Nominee Director's shall, notwithstanding anything to the contrary contained in these Articles,
be at liberty to disclose any information obtained by him'them to the Finuncial Institution
appointing him/them as such Director/s.

The Board may appoint an Alternate Director to act for a Dircetor (hereinafter called ~The Original
Director™) during his absence for a period of not less than three months from Indiz. An Alternate
Director appointed under this Article shall not hold office for period longer than thai permissible to
the Original Dircctor in whose place he has been appointed and shall vacate office il and when the
Original Director returns to India. If the term of office of the Original Dircctor is determined before
he so returns 1o India, any provision in the Act or in these Articles for the automutic re-appointment
ol retiring Director in default of another appointment shall apply to the Griginal Dircetor and not to
the Alternate Director.

Subject to the provisions of the Act, the Board shall have power at any tinme and from time to time
to appoint any other person to be an Additional Director but 5o that the total number of Directors
shall not at any time exceed the maximum fixed under these Articles. Any such Additional Director
shall hold office only up to the date of the next Annual General Meeting but shall be eligible for
appointment by the Company as a Director at that Mecting subject to the provisions of the Act.

Subject to the provisions of the Act, the Board shall have pawer at any time and frony time to time
1o appoint a Director, whose appointment shall be subsequently approved by nicmbers in the
immediate next general meeting, if the office of any director uppointed by the company in general
meeting is vacated before his term of office expires in the normal course. who shall hold office only
up to the date up to which the Director in whose place he is appointed would have held office if it
had not been vacated by him.

The Company shall appoint such numbar of Independent Directors as it may devn lit, for a term
specified in the resolution appointing him. An Independent Director may be appointed o hold office
for a term of up to five consecutive years on the Board 6f the Company and shail be cligible for re-
appointment on passing ol Special Resolution and such other compliances as may be required in
this regard. No Independent Director shall hold office for more than two consceutive terms, The
provisions relating to retirement of directors by rotation shal! not be applicable to uppointment of
Independent Directors.

The office of a Director shall be deemed to be vacated in accordance with Section 167 of the Act

The Company may by an ordinary resolution remove any Dircclor (not being a Dircctor appointed
by the Tribunal in pursuance of Section 242 of the Act) in accordance with the provisions of Section
169 of the . Director so removed shall not be re-appointed a Director by the Board of

Directors
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Subject to the provisions ol Section 168 of the Acta Dircetor may at any time resign from his office
upon giving notice in writing to the Company of his intention so to do, and thercupon his office
shall be vacated.

(i) The remuneration of the directors shall. in so far as it consists of a monthly payment, be
deemed to accrue from day-to-day.

(i) In addition to the remuneration payable to them in pursuance of the Act, the directors may
be paid all travelling, hotel and other expenses properly incurred by them-
(¢)  inattending and returning from meetings of the Board of Directors or any committee

thereof or general meetings of the company: o

(h)  inconnection with the business of the conipany.

The Board may pay all expenses incurred in gefting up and registering the company.

The company may exercise the powers conferred on it by section 88 with regard to the keeping of
a foreign register: and the Board may (subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such registeér.

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

Every director present at any imecting of the Board or of a commitlee thereof shall sign his name in
a boak to be kept for that purpose.

(1) Subject to the provisions of section 149, the Board shali have power at any time, and from
time to time, to appoint a person as an additional director, provided the number of the
directors and additional directors together shall not at uny time exceed the maximum strength
fixed for the Board by the articles.

(/) Such person shall hold office only up to the date of the next annual general meeting of the
company but shull be cligible for appointment by the company as a director at that meeting
subject to the previsions of the Act.

Proceedings of the Board

(0 'he Board of Directors may meet for the conduct of business, adjourn and otherwise regulate
its meetings, as it thinks it

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

(ifi) At least 4 (four) Board Meetings shall be neld in any calendar year and there should not be
a gap of more than 120 (one hundred tweity) days between two consecutive Board Meetings.

(iv)  The participation ol Directors in a meeting of the Board may be either in person or through
video conferencing or other audio-visval means, as may be prescribed under the Act, which
arc capable of recording and recognizing the participation of the Directors and of recording
and storing the proceedings of such meetings along with date and time. However, such
matters as provided under the Companies (Meetings of Board and its Powers) Rules, 2014
shall not be dealt with in a meeting through video conferencing or other audio-visual means.
Any meeting ol the Board held through video conferencing or other audio-visual means shall
only be held in accordance with the Companies (Meetings of Board and its Powers) Rules,
2014,

(/) The quorum for a meeting of the Board shall, uniess otherwise provided under the Act or
other applicable laws. be one-third of its total streng(h (any fraction contained in that one
third being rounded off as one), or two directors whichever is higher and the directors
participating by video conferencing or by other permitted means shall also counted for the
purposes of this Article. Provided that where at any time the number of interested Directors
execeeds or is equal 1 two-thirds of the total strength, the number of the remaining Directors,
that is to say. the number of the Directors who are not interested. being not less than two,
shall be the quorum during such time,

r Advance :\g@olifc Limited

Director



|
Explanation: The expressions “interested Director” shall have the meanings given in Section
184(2) of the said Act and the expression “total strength” shall have the meaning as given in
Section 174 of the Act. |
Save as otherwise expressly provided in the Act. questions arising at mf meeting of the
Board shall be decided by a majority of votes.

(i) Save as otherwise expressly provided in the Act, questions arising at any meeting of the
Board shall be decided by a majority of votes.

{iii)  In case of an equality of votes, the Chairperson of the Board, if any, shall Bave a second ar
casting vote.

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

68. (i) The Board may elect a Chairperson of its meetings and determine the period for which he is

to hold office.

(i) The same individual may be appointed as the chairperson of the Co as well as the
managing Director and/or the chief executive officer of the Company, subject to applicable
Law including the SEBI Listing Regulations,

(it} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the di present may
choose one of their number to be Chairperson of the meeting.

69. (i)  The Board may, subject to the provisions of the Act, delegate any of its POwWers Lo committees

consisting of such member or members of iis body as it thinks fit.

(#)  The Meetings and proceedings of any such Committee of the Bourd consisting of two or
more members shall be governed by the provisions herein contained for| regulating the
meetings and proceedings of the Directors so far as the same are applicable thereto. Any
commitiee so formed shall, in the exercise of the powers so delegated, conform to any
regulations that may be imposed on it by the Board.

0. () A committee may elect a Chairperson of its meetings.
() Ino such Chairperson is elected, or if at any meeting the Chairperson is not present within

five minutes after the time appointed for holding the meeting, the members present may
choose one of their members to be Chairperson of the meeting.
7L () A committee may meet and adjourn as it thinks fit,

(i) Questions arising at any meeti ng of a committee shall be determined by a majority of votes
of the members present, and in case of an equality of votes, the Chairpersdn shall have a
second or casting vote,

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

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

Resolution by Circulation

No resolution shall be deemed to have been duly passed by the Board or by a committee thereof by
circulation, unless the resolution has been circulated in draft, together with the necessary papers, if any, to
all the Directors, or members of the committee, as the case may be, at their addresses registered with
the company in India by hand delivery or by post or by courier, or through such electronic means as may
be prescribed and has been approved by a majority of the Directors or members, who are ct_hitled lo vote
on the resolution:
Provided that, where not less than one-third of the total number of Directors of the company for the time
being require that any resolution under circulation must be decided at a meeting, the chairperson shall pul
the resolution o be decided at a meeting of the Board.
A resolution approved by way of circulation shall be noted at a subsequen
committee thereof, as the case may be, and made pﬂrﬂjr-lm
Powers of the Board




The business of the Company shall be managed by the Board who may exercise all such powers of the
Company and do all such acts and things as may be necessary, unless otherwise restricted by the Act, or
by uny other law or by the Memorandum or by these Articles required te be exercised by the Company in
General Meeting. However, no regulation made by the Company in General Mecting shall invalidate any
prior act of the Board which would have been valid if that regulation had not been made.

Managing and Whole-Time Dircctors

(@)  Subject to the provisions of the Act and of these Articles, the Directors may from time to time appoint one
or more of their body to be a Managing Director, Joint Managing Dircctor or Managing Directors or Whole-
time Director or Whole-time Directors or Manager either for a fixed term or for such term not exceeding
five years at a time as they may think fit to manage the affairs and business of the Company and may from
time to time (subject to the provisions of any contract between him or them and the Company if any)
remove or dismiss him or them from office and appoint another or others in his or their place or places.

(b)  Subject to the provisions of the Act and these Articles, the Managing Director, or the Whole Time Director
shall not. while he continues to hold that office, be subject to retirement by rotation but he shall, subject to
the provisions of any contract between him and the Company, be subject to the same provisions as the
resignation and removal of any other Directors of the Company and he shall ipso facto and immediately
cease to be a Managing Director or Whole Time Director if he ceases to hold the office of Director from
any cause provided that if at any time the number of Directors (including Managing Director or Whole
Time Directors) as are not subject to retirement by rotation shall exceed one-third of the total number of
the Directors for the time being, then such of the Managing Director or Whole Time Director or two or
maore of them as the Directors may from time to time determine shall be iiable to retirement by rotation to
the intent that the Directors not so liable to retirement by rotation shall not exceed one-third of the total
nwnber of Directors for the time being.

(c) A Managing Director or Whole-time Director who is appointed as Director immediately on the retirement
by rotation shall continue to hold his office as Managing Director or Whole-time Director and such re-
appointment as such Director shall not be deemed to constitute a break in his appointment as Managing
Director or Whole-time Director.

(d) (@) Subjecct to control, direction and supervision of the Board of Dircctors, the day-to-day management of
the company will be in the hands of the Managing Director or Whole-time Director appointed in accordance
with regulations of these Articles with powers to the Directors to distribute such day-to-day management
functions among such Directors and in any manner as may be directed by the Board. (b) The Directors may
from time to time entrust to and confer upon the Managing Director or Whole-time Dircetor for the time
being save as prohibited in the Act. such of the powers exercisable under these presents by the Directors as
thev may think fit, and may confer such objects and purposes, and upon such terms and conditions, and
with such restrictions as they think expedient: and they may subject to the provisions of the Act and these
Articles confer such powers, either collaterally with or to the exclusion of, and in substitution for, all or
any of the powers of the Directors in that behalf, and may from time (o time revoke, withdraw., alter or vary
all or any such powers, (¢) The Company’s General Meeting may also from time to time appoint any
Managing Director or Managing Directors or Whole-time Director or Whole-time Directors of the
Company and may excrcise all the powers referred o in these Articles, (d) The Managing Director or
Whole-time Director shall be entitled to sub-delegate (with the sanction of the Directors where necessary)
all or any of the powers, authorities and discretions tor the time being vested in them to any officers of the
Company or any persons/firm/company/ other entity for the management and transaction of the affairs of
the Company in any specified locality in such manner as they may think fit, (¢) Notwithstanding anything
contained in these Articics. the Managing Director or Whole-time Divector is expressly allowed generally
to work for and contract on behalf of the Company and specially to do the work of Managing Director or
Whole-time Director and also to do any work for the Company upon such terms and conditions and for
such remuneration (subject to the provisions of the Act) as may [rom time to time be agreed between them
and the Directors of the Company.

Chief Exceutive Officer, Manager, Company Seeretary or Chief Financial Officer

74. Subject to the provisions of the Act,
(i) A chiel exeeutive officer, manager, company secretary or chiel” financial officer may be
appointed by the Board for such term, at such remuncration and upon such conditions as it

|é\AI ;‘.émw.xemii\c officer. manager, company secretary or chief

OITicTr so appointed may be removed by means of a resolution of the Board;
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75.

76.

.

78.

79.

80.

81.

(i) A director may be appointed as chiel exeeutive ofticer. manager, company secretary or chief
financial officer.

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

The Scal
Common seal is not mandatory under the Companies Act 2013, therefore not required.
Dividends and Reserve

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

Subject Lo the provisions of section 123, the Board may [rom time to time pay to the members such
interim dividends as appear (o it to be justiticd by the profits of the company.

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

(f) I'he Board may also carry forward any profits which it may consider necessary not to divide,

without setting them aside as a reserve.

7

(i) Subject to the rights of persons, if any. entitled to shares with special rights as to dividends,
all dividends shall be declared and paid according to the anounts paid or credited as paid on
the shares in respect whercof the dividend is paid, but if and so long as nothing is paid upon
any of the shares in the company, dividends may be declared and paid according to the
amounts of the shares.

(iiy  No amount paid or credited as paid on a share in advance of calls shall be treated for the
purposes of this regulation as paid on the share.

{(7iiy  All dividends shall be apportioned and paid proportionately to the amounts paid or credited
as paid on the shares during any portion or portions of the period in respect of which the
dividend is paid: but if any share is issued on terms providing that it shall rank for dividend
as from a particular date such share shall rank for dividend accordingly.

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

(/) Aany dividend. interest or other monics payable in cash in respect of shares may be paid by
cheque or warrant sent through the post directed to the registered address of the holder or, in
the case of joint holders, to the registercd address of that one of the joint holders who is first
named on the register of members, or to such person and to such address as the holder or
joint holders may in writing direct. The Company shatl not be bound to register more than
three persons as the joint holders of any share. The Company shall not be liable or
responsible for any cheque or warrant lost in transimission or for any dividend lost to the
member or person entitled thereto by forged endorsements on any cheque or warrant, or the
fraudulent or improper recovery thercol by any other means.

(ify  Every such cheque or warrant shall be made payable to the order of the person to whom it is

sent.

Any onc of two or more joint holders of a share may give effective receipts for any dividends,

ForAdy e .gblLf;'i:'btaspccl ol such share.

3
e



Except as ordered by a Court of competent jurisdiction or as by law required, the Company shall
not be bound to recognize (even when having notice thereo?) any cquitable, contingent, future or
partial interest in any share or any interest in any fractional part of a share, or (except only as is by
these Articles otherwise expressly provided or by law otherwise provided) any right in respect of a
share other than an absolute right thereto, in accordance with these Articles, in the person from time
(o time registered as the holder thereof but the Board shall be at liberty at its sole discretion to
register any share in the joint names of any two or more persons or the survivor or survivors of
them.

81.  Notice ol any dividend that may have been declared shall be given to the persons entitled to share
therein in the manner mentioned in the Act. A transfer of shares does not pass the right to any
dividend declarcd thercon before the registration of the transior.

85.  No unciaimed dividend shall be forfeited before the claim becomes barred by law and no unpaid
dividend shall bear interest against the company.

Documents and service of Notices

Any document or notice to be served or given by the Company be sivned by a Director or such person duly
authorized by the Board for such purpose and the signature may be written or printed or lithographed or
through electronic transmission.

Save as otherwise expressly provided in the Act, a document or proceeding requiring authentication by the
company may be signed by a Director, any Key Managerial Personnel or other Authorized Officer of the
Company (digitally or electronically) and need not be under the Common Seal of the Company and the
signature thereto may be written, facsimile, printed. lithographed, Photostat.

A document may be served on the Company or an officer thercof by sending it to the Company or officer
at the registered office of the Company by Registercd Post or by speed post or by courier service or by
leaving it at its registered ofiice or by means of such electronic or other mode as may be prescribed:
Provided that where securitics are held with a Depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of electronic or other mode.

Accounts

The Board shall from time to time determine whether and to what extent and at what times
and places and under what conditions or regulations. the accounts and books of the company,
or any of them, shall be open to the inspection of meinbers not being directors.

(/) No member (not being a director) shall have any right of inspecting any account or book or
document of the company except as conferred by lav or authorized by the Board or by the
company in general imeeting.

86. (i

~—

Winding up

87.  Subject to the provisions of Chapter XX of the Act and rules mnade thercunder—

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

(i)  For the purpose aforesaid, the liquidator may set 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 between the members or differcent classes of members.

(7ify  The liquidator may. with the like sanction, vest the whole or any part of'such assets in trustees
upon such trusts for the benefit of the contributeries il he considers necessary. but so that no
member shali be compelled to accept any shares or other securities whercon there is any
lability.

Indemuity

88. Every officer of the company shall be indemuified out ot the assets of the company against any
liabiligy a - Liva jn doekowdigo any proceedings. whether civil or eriminal, in which
For A olifeLitede  procecdins
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89.

90. (a)

(b)

(c)

(d)

(c)

judgment is given in his favour or in which he is acquitted or in which relief is granted to him
by the court or the Tribunal.

Inspection and Extract of Docunients

Subject to provisions of the Act and other applicable laws and of these Articles, the Company
may allow the inspection of documents. register and returns maintained under the Act to
menibers. creditors and such other persons as are permitted subject lo such restrictions as the
Board may prescribe and also furnish extract of documents, registers and returns to such persons
as are permitted to obtain the same on payment of such fees as may be decided by Board which
shall, in no case, exceed the limits prescribed under the Act.

Shares at The Disposal of The Directors

Subject to the pravisions of Section 62 and other applicable provisions of the Act. and these
Articles, the shares in the Capital of the Company for the time being (including any shares
forming part ol any increased Capital of the Company) shall be under the control of the Board
who may issuc. allot or otherwise dispose of the same or any of them to Persons in such
proportion and on such terms and conditions and cither at a premium or at par at such time as
they may, from time to time, think fit.

Subject to applicable Law, the Directors are hercby authorized to issue Equity Shares or
Debentures (whether or not convertible into Equity Shares) for offer and allotment to such of
the officers. cmplovees and workers of the Company as thie Directors may decide or the trustees
of such trust as may be set up for the benefit of the officers, employees and workers in
accordance with the terms and conditions of such scheme. plan or proposal as the Directors may
formulate. Subject to the consent of the Stock Exchanges and SEBI under SEBI Listing
Regulations or any other Law. if applicable to the Company. the Directors may impose the
condition that the shares in or debentures of the Company so allotted shall not be transferable
tor a specified period.

If. by the conditions of allotment of any share, the whole or part of the amount thercof shall be
payable by instalments. every such instalment shall, when due, be paid to the Company by the
person who, for the time being, shall be the registered holder of the shares or by his executor or
administrator.

Everv Shareholder, or his heirs, Executors, or Administrators shall pay to the Company, the
portion of the Capital represented by his share or shares which may for the time being remain
unpaid thercon in such amounts at such time or times and in such manner as the Board shall
from time to time in accordance with the Articles require or fix for the payment thercof.

In accordance with Section 36 and other applicable provisions of the Act and the Rules:

Every Shareholder or allottec of shares shall be entitled without payment, to receive one or more
certificates specifying the name of the Person in whose favour it is issued, the shares to which
it relates and the amount paid up thereon. Such certiflicates shall be issued only in pursuance of
a resolution passed by the Board and on surrender to the Company of its letter ol allotment or
its fractional coupon of requisite value, save in cases of issuc of share certificates against letters
of acceplance or of renunciation, or in cases of issuc of bonus shares. Such share certificates
shall also be issued in the ¢vent of consolidation or sub-division of shares of the Company.
Every such certificate shall be issued in the manner prescribed under section 46 of the Act and
the Rules framed thereunder. Particulars of every share cortificate issued shall be entered in the
Register of Members against the name of the Person, to w o it has been issued. indicating the
date of issue. A certificate issued under the Seal of the Company, il any, or signed by two
Directors or by a Director and the Secretary. specilying the Shares held by any Person shall be
prima facie evidence ol the title of the Person to such Shares. Where the Shares are held in
depository form, the record of Depository shall be the prima facie evidence of the interest of the
beneficial owner.

Every Sharcholder shall be entitled, without payment. to one or more certificates. in marketable
lots, for all the shares of each class or denomination registered in his name. or if the Directors
s0 approve (upon paying such fee as the Directors may from time to time determine) to several
certiticates, each for one or more of such shares and the Company shall complete and have
readv for delivery such certiticates within 2 (two) months from the date of allotment in case of

SharcFOR Agrolife:Limitedouncn: in case of Debentures, or within 1 (one)
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91.

(i)

(i)

(iii)

(iv)

(v)

{(vi)

(2)

month of the receipt of instrument of wansfer, transmission, sub-division, consolidation or
rencwal of its shares as the case may be. Fvery certificate of shares shall be in the form and
manner as specified in Article 17 above and in respeet of @ share or shares held jointly by several
Persons, the Company shall not be bound 1o issue more than one certificate and delivery of a
certificate of shares to the first named joint holders shall be sufficient delivery to all such
holders. For any further certificate, the Board shall be entitled but shall not be bound, to
prescribe a charge not exceeding Rs. 20 (Rupees 20).

The Board may, at their absolute discretion. refuse any applications for the sub-division of share
certificates or Debenture certificates, into denominations less than marketable lots except where
sub-division is required to be made to comply with any statutory provision or an order of a
competent court of law or at a request from a Shareholder or to convert holding of odd lot into
transferable/marketable lot. Where share certificates arc issued in either more or less than
marketable lots, sub-division or consolidation of share certificates into marketable lots shall be
done free of charge.

A Director may sign o share certificate by affixing his sivnature thereon by means of any
machine, equipment or other mechanical means, such as engraving in metal or lithography, but
not by means of a rubber stamp, provided that the Director shall be responsible for the safe
custody of such machine, equipment or other material used tor the purpose.

Further issuc of Shares

Where at any time the Board or the Company, as the case may be, proposes to increase the
subscribed capital by the issue of further shares then such shares shall be offered, subject to the
provisions of section 62 of the Act, and the rules made thercunder:

To the persons who at the date of the offer are holders ol the Equily Shares, in proportion, as
nearly as circumstances admit. o the paid-up share capital on those shares at that date, by
sending a letter of offer subject to the conditions mentioned n (ii) to (iv) below;

The offer aloresaid shall be made by notice specifying the number of shares offered and limiting
a time not being less than fifteen days, or such lesser number of days as may be prescribed and
not exceeding thirty days from the date of the offer, within which the offer, if not accepted, shall
be deemed to have been declined,

Pravided that the notice shall be dispatched through registered post or speed post or through
electronic mode or courier or any other mode having prool” of delivery to all the existing
shareholders at least three days before the opening of the issue;

The offer aforesaid shall be deemed to include a right excreisable by the person concerned to
renounce the shares oflered to him or any of them in favour of any other person and the notice
referred to in sub-clause (ii) shall contain a statement of this right;

After the expiry of time specified in the notice aforesaid or on receipt of earlier intimation from
the person to whom such notice is given that the person declines to accept the shares offered,
the Board of Directors may dispose of thens in such manner which is not disadvantageous to the
Members and the Company:

to employees under any scheme of emplovees’ stock option subject to Special Resolution passed
by the sharcholders of the Company and subject to the Rules and such other conditions, as may
be prescribed under applicable law: or

to any person(s). if'it is authorized by a Special Resolution. whether or not those persons include
the persons referred 1o in clause (A) or clause (B)Y above either for cash or for a consideration
other than cash, if the price ot such sharcs is determined by the valuation report of a registered
valuer subject to such conditions as may be preseribed under the Act and the rules made
thereunder:

I\mll.nedv.ﬂsﬁu@tg{ﬂlﬂl% f-ai@é '(tﬂd ) shall be deemed:
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(i) To extend the time within which the offer should be accepted: or

(ii) To authorize any person to exercise the right of renunciation for a second time on the
eround that the person in whose favour the renunciation was [irst made has declined to take the
shares compromised in the renunciation.

Nothing in this Articlc shall apply to the inerease of the subscribed capital of the Company
caused by the exercise of an option as a term attached to the debentures issued or loans raised
by the Company to convert such debentures or loans into shares in the Company or to subscribe
for shares of the Company:

Provided that the terms of issue of such debentures or loans containing such an option have been
approved before the issue of such debentures or the raising of such loans by a Special Resolution
passcd by the shareholders in a General Macting,

Notwithstanding anything contained in Articles hereol. where any debentures have been issued,
or loan has been obtained from any government by the Company, and if that government
considers it necessary in the public interest so to do, it may. by order. direct that such debentures
or loans or any part thercof shall be converted into shares in the Company on such terms and
conditions as appear to the government to be reasonable in the circumstances ol the case even
if terms of the issue of such debentures or the raising of such loans do not include a term for
providing for an option for such conversion:

Provided that where the terms and conditions of such conversion are not acceptable to the
Company, it may, within sixty days from the date of communication of such order, appeal to
National Company Law Tribunal which shall after hearing the Company and the government
pass such order as it deems fit.

The Board may issue and allot shares in the capital of the Company on payment or part payment
for any property or assets of any kind whatsoever sold or transferred, goods or machinery
supplied or for services rendered to the Company in the conduet ol its business and any shares
which may be so allotted may be issued as fully paid-up or partly paid-up otherwise than for
cash, and if so issued, shail be deemed to be fully paid-up or partly paid-up shares. as the case
may be.

The Company may issue securities in any manner whatsocver as the Board may determine
including by way of a preferential offer or private placcment, to any persons whether or not
those persons include the persons referred to in clause (21) or clause (b) of sub-section (1) of
section 62 subject to compliance with scction 42 and / or 62 of the Act and rules framed
thereunder as amended from time to time

No fee on transler or transmission

No fec shall be charged for registration of transfer, transmission, probate. succession certificate
and Letters ol administration, Certificate of Death or Marriage, Power of Attorney or similar
other document.

Payment in anticipation of call may carry interest

The Directors may, il they think fit, subject to the provisions of Section 92 of the Act, agree to
and receive from any member willing to advance ihe same whole or any part of the moneys due
upon the shares held by him beyond the sums actually catled for, and upon the amount so paid
or satisfied in advance, or so much thereof as from time tc iime exceeds the amount or the calls
then made upon the shares in respect of which such advance has been made, the company may
pay interest at such rate, as the member paying such sum in advance and the Dircctors agree
upon provided that money paid In advance of calls shall not confer a right to participate in
profits or dividend. The Directors may at any time repay the amount so advanced

The members shall not be entitled to any voting rights in respect of the moneys so paid by him
until the same would but for such payment. become presently payable.

The provisions of these Articles shail mutatis mutandis apply to the calls on debentures of the
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96. (a)

(©)

(d)

Nomnation For Deposits

A sceurity holder may. at any time, make o nomination and the provisions of Section 72 of the
Act shall, as far as may be, apply to the nominations made in relation to the deposits made
subject to the provisions of the Rules as may be prescribed in this regard.

Nomination in Certain Other Cases

Subject to the applicable provisions of the Actand these Articles, any person becoming entitled
to Securities in conseguence of the death, lunacy, bankruptey or insolvency of any holder of
Securities, or by any lawful means other than by a transfer in accordance with these Articles,
may. with the consent of the Board (which it shall not be under any obligation to give), upon
producing such evidence that he sustains the character in respect ol which he proposes to act
under this Article or of such title as the Board thinks sufficient, cither be registered himself as
the holder of the Securitics or elect to have some Person nominated by him and approved by the
Board registered as such holder; provided nevertheless that. if such Person shall clect to have
his nominec registered, he shall testify the election by exccuting in favour of his nominee an
instrument of transfer in accordance with the provisions herein contained and until he does so,
he shall not be freed from any liability in respect of the Sccurities.

Borrowing Powers
Subject to the provisions of Sections 73, 179 and 180, and other applicable provisions of the

Act and these Articles, the Board may, from time to time. at its discretion by resolution passed
at the meeting of a Board:

(1) accept or renew deposits from Shareholders:

(I borrow money by way of issuance of Debentures;

(1) borrow money otherwise than on Debentures:

(V) accept deposits from Shareholders cither in advance of calls or otherwise: and

(V) generally, raisc or borrow or secure the payment of any sum or sums of money for the

purposes of the Company.

Provided, however, that where the money to be borrowed together with the money already
borrowed (apart from temporary loans obtained from the Company’s bankers in the ordinary
course of business) exceed the aggregate of the Paid-up capital of the Company and its free
reserves (not being rescrves set apart for any specific purpose), the Board shall not borrow such
money without the consent of the Compuny by way ol a Special Resolution in a General
Meeting.

Subject to the provisions of these Articles. the payment or repayment of money borrowed as
aforesaid may be secured in such manner and upon such terms and conditions in ull respects as
the resolution of the Board (not by circular resolution) shall prescribe including by the issue of
bonds, perpetual or redeemable Debentures or debenture stock, or any morigage, charge,
hypothecation, pledge. lien or other security on the undertaking of the whole or any part of the
property of the Company (including its uncalled Capital), both present and future and
Debentures and other Sceuritics may be assignable free from any equities between the Company
and the Person to whom the same may be issued.

Subject to the applicable provisions of the Act and these Articles, any bonds. Debentures,
debenture-stock or other Securities may i permissible in Law be issued at a discount, premium
or otherwise by the Compuny and shall with the consent of the Board be issued upon such terms
and conditions and in such manner and for such consideration as the Board shall consider to be
for the benefit of the Company, and on the condition that they or any part of them may be
convertible into Equity Shares of any denomination, and with any privileges and conditions as
to the redemption, surrender, allotment of shares. appointment of Directors or otherwise.
Provided that Debentures with rights to alletiment of or conversion into Equity Shares shall not
be issued except with, the sanction of the Company in General Meeting accorded by a Special
Resolution.

The Board shall cause o proper Register (o he kept in accordance with the provisions of Section
85 of the Act of all mortgages and charges specifically atiecting the property of the Company;
and shall cause the requirements of the relevant provisions of the Act in that behall to be duly
with within the time preseribed under the Act or such extensions thereol as may be
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(b)

99,

permitted under the Act, as the case may be. so far as they are required to be complied with by
the Board. Comipany shall have the power to keep in any stale or country outside India a branch
register of debenture holder’s resident in that state or country.

Any capital required by the Company for its workin: capital and other capital funding
requirements may be obtained in such form as decided by the Board from time to time.

The Company shall also comply with the provisions of the Companies (Registration of Charges)
Rules, 2014 in relation to the creation and registration of atoresaid charges by the Company.

Share Warrants

Share warrants may be issued as per the provisions of applicable Law.

Power to issue share warrants

The Company may issue share warrants subject to, and in accordance with the provisions of the
Act, and accordingly the Board may in its discretion, with respect to any share which is fully
paid-up on application in writing signed by the persons registered as holder of the share, and
authenticated, by such cvidence (if any) as the Board may, from time to time, require as to the
identity of the person signing the application, and on receiving the certificate (if any) of the
share, and the amount of the stamp duty on the warrant and such fee as the Board may from
time to time require, issuc a share warrant.

Deposit of share warrant

(1) The bearcr of a share warrant may at any time deposit the warrant at the office of the
Company, and so long as the warrant remains so deposited, the depositor shall have the same
right of signing a requisition for calling a meeting of the Company. and of auending. and voting
and exercising the other privileges of'a Member atany mecting held after the expiry of two clear
days Irom the time of deposit as if his name were inserted in the Register of Members as the
holder of the share included in the deposited warrant.

(11) Not more than one person shall be recognized as depositor of the share warrant.

(11} The Company shall, on two days® written notice, returi the deposited share warrant to the
depositor,

Privileges and disabilities of the holders of share warrant

(1) Subject as herein otherwise expressly provided, no person shall, as bearer of a share warrant
sign a requisition for calling a meeting o the Company, or attend or vote or exercisc any other
privileges of a Member at a meeting of the Company, or be entitled to receive any notices from
the Company.

(1) The bearcr of a share warrant shall be entitled in all other respects to the same privileges
and advantages as if he was named in the Register of Members as the holder of the share
included in the warrant, and shall be a Member of the Company.

Issue of new Share Warrant or Coupon

The Board may. from time to time, make rules as to the terms on which (if it shail think fit) a
rew share wairrant or coupon may be issued by way of renewal in case of defacement, loss or
destruct.

Passing of Resolutions by Postal Ballot

Notwithstanding any of the provisions ol these Articles, the Company may. and in the case of
resolutions relating to such business as notified under the Companies (Management and
Administration) Rules. 2014, as amended. or other Law required to be passed by postal ballot,
shall get any resolution passed by means o a postal ballot, instead of transacting the business
in the General Meeting of the Company . Also, the Company may, in respect of any item of
business other than ordinary business and any business in respect of which Directors or Auditors
have a right to be heard at any meeting, transact the same by way of postal ballot.

Where the Company decides to pass any resolution by resorting to postal ballot. it shall follow
the procedures as prescribed under Section 110 of the Act and the Companies (Management
and Administration) Rules, 2014, as amended from time.

Special Remuneration for Extra Services Rendered by A Director

I any Director be called upon to perforn: extra services or special exertions or efforts (which
expression shall include work done by a Dircetor as a member of any Committee formed by the
v ). the Board may arrange with such Dircctor for such special remuneration for such
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extra services or special exertions or efforts either by o fixed sum or otherwise as may be
determined by the Board. Such remuneration may cither be in addition, to or in substitution for
his remuneration otherwise provided, subject to the applicable provisions of the Act.

Disqualitication And Vacation Of Office By A Director

100.(a) A person shall not be eligible for appointment as a Director of the Company if he incurs any of
the disqualifications as set out in section 164 and other reievant provisions of the Act. Further,
on and after being appointed as a Director, the office of a Director shall ipso facto be vacated
on the occurrence of any of the circumstances under section 167 and other relevant provisions
of the Act.

(b) Subject to the applicable provisions of the Act, the resignation of a director shall 1ake effect
from the date on which the notice is received by the company or the date, if any, specified by
the director in the notice. whichever is later,

Committees And Delegation By The Board

101. (a) The Company shall constitute such Committees as may be required under the Act. applicable
provisions of L.aw and the SEBI Listing Regulations or any other Law. if applicable to the
Company. Without prejudice to the powers conferred by the other Articles and so as not to in
any way to limit or restrict those powers, the Board mayv. subject to the provisions of Section
179 of the Act, delegate any of its powers to the Managing Director(s). the executive director(s)
or manager or the chiel executive officer of the Company. The Managing Dircctor(s), the
executive director(s) or the manager or the chief executive officer(s) as aforesaid shall, in the
exercise of the powers so delegaled, conform to any regulations that may from time to time be
imposed on them by the Board and all acts done by them in exercise of the powers so delegated
and in conformity with such regulations shall have the like force and effect as if done by the
Board.

(b) Subject to the applicable provisions of the Act, the requirements of Law and these Articles, the
Board may delegate any ol its powers to Committees ol the Board consisting ol such member
or members of the Board as it thinks fit, and it may from time to time revoke and discharge any
such committec of the Board either wholly or in part and cither as to persons or purposes. Every
Committee ol the Board so formed shall. in the exercise of the powers so delegated. conform to
any regulations that may from time to time be imposcd on it by the Board. All acts done by any
such Commitiee of the Board in conformity with such regulations and in fulfilment of the
purposes of their appointment but not otherwise, shall have the like force and effect as if done
by the Board.

(¢) The meetings and proceedings ol any such Committee of the Board consisting of more members
shall be governed by the provisions herein contained for regulating the mcetings and
proceedings of the Dircctors. so far as the same are applicable thercto and are not superseded
by any regulation made by the Directors under the last preceding Article.

Acts of Board or Committee Valid Notwithstanding Informal Appointment

102.(a)All acts undertaken at any meeting of the Board or of a Committee of the Board, or by any person
acting as a Director shall, notwithstanding that it may afterwards be discovered that there was
some defect in the appointment of such Director or persons acting as aloresaid, or that they or
any of them were disqualified or had vacated office or that the appointment of any of them had
been terminaied by virlue of any provisions contained in the Act or in these Articles. be as valid
as il every such person had been duly appointed, and was qualified to be a Director. Provided
that nothing in this Article shall be deemed 1o give validity to the acts undertaken by a Director
after his appointment has been shown to the Company to be invalid or to have been terminated.
(b)Save as otherwise expressly provided in the Act, a resolution in writing, signed by all the
members of the Board o of a committee thereof, for the time being entitled to receive notice of
@ meeting of the Board or committee, shall be valid and cffective as iff it had been passed at a
mecting of the Board or committee, duly convened and held.
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Notice by Advertisenient

103. Subject to the applicable provisions of the Act, any document required to be served or sent by
the Company on or to the Shareholders, or any of them and not expressly provided for by these
Articles, shall be deemed to be duly served or sent if advertised in a newspaper circulating in
the District in which the Office is situated.

Dircetor’s ete. Not Hiable for certain acts

104. Subject to the provision of the Act, no Director, Manager or Officer of the Company shall be
liable for the acts. defaults, receipts and neglects of any other Director, Manager or Officer or
for joining in any reccipts or other acts for the sake of conformity or for any loss or expenses
happening to the company through the insufficiency or deficiency of title to any property
acquired by order of the directors or for any loss or expenses happening to the Company through
the insufficiency or deficiency of any sccurity in or upon which any of the monies of the
Company shall be invested or for any loss or damage arising from the bankruptey. insolvency
or tortuous act of any person with whom any monies, securities or effects shall be deposited or
for any loss vccasioned by an error of judgement or oversight on his part, or for any other loss,
damage or misfortune whatsoever which shall happen in the execution thereof, unless the same
shatl happen through the negligence, default, misfeasance, breach of duty or breach of trust of
the relevant Director, Manager or Officer.

General Powers

105, Wherever in the Act, it has been provided that the Company shall have any right privilege or
authority or that the Company could carry out any transaction only if’ the Company is so
authorized by its Articles, then and in that case this Article authorizes and empowers the
Company to have such rights, privileges or authorities and to carry out such transactions as have
been permitted by the Act, without there being any specific Article in that behalf herein
provided.

Copies of Memorandum and Articles to be sent to Members

106. A copy of the Memorandum and Articles of Association of the Company and of any other
document referred 1o in Section 17 of the Act shall be sent by the Company 1o a Member at his
request on payment of Rs. 100 or such reasonable sum for cach copy as the Directors may, from
time to time. decide. The fees can be waived off by the Company.

Notes:-

a. Name of the Company has been changed from Advence Micro Fertilizers Private
Limited to Advance Agrolife Private Limited as per new certificate of incorporation
issued by ROC dated 03 February, 2021.

b. Articles of Association have been altered with new clanses as per Table I” of Schedule
1 of Caompanies Act, 2013 vide special resolution passed at EGM held on Saturday, 20"
July, 2024,

c. Adoption of revised Articles of Association of the Company vide special resolution
passed at EGM held on Wednesday, | 3" November, 2024 for converting the status of
the Company from "Private Limited" into "Public Limited".

d. The Company had adopred the revised Articles of Association pursuant 1o the extra-
ordinary general meeting of the members held on Thursday, 13" February, 2025,
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