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NOTICE OF THE 15™ (FIFTEENTH) ANNUAL GENERAL MEETING

NOTICE is hereby given that the 15™(FIFTEENTH) ANNUAL GENERAL MEETING of the Members
of YASH CHEMEX LIMITED will be held on Wednesday, September 29, 2021 at 02.30 p.m. at 411,
Sigma Icon-1, 132ft Ring Road, Opp. Medilink Hospital, Satellite, Ahmedabad to transact the
following BUSINESS.

ORDINARY BUSINESS:
1. To adopt Financial Statements for the Financial Year ended March 31, 2021.

To receive, consider and adopt the Audited Financial Statements (including Standalone and
Consolidated Financial Statement(s)of the Company for the Financial Year (F.Y.) ended March 31,
2021 and the Reports of the Board of Directors and the Statutory Auditors thereon, including
Annexures thereto.

2. To appoint a Director in place of Mr. Pritesh Y. Shah, Director (DIN:00239665), who retires by
rotation and being eligible, offers himself for re-appointment, as a Director of the Company.

To consider, and if thought fit, to pass, the following resolution as a ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to the provisions of Section 152 and other applicable provisions of
the Companies Act, 2013, Mr. Pritesh Y. Shah, Director(Managing Director) (DIN:00239665) and
who retires by rotation and being eligible, offers himself for re-appointment, be and is hereby re-
appointed as a “Director”(Managing Director) of the Company.”

SPECIAL BUSINESS:

3. To make loans or investments and to give guarantees or to provide security in connection
with a loan made under Section 186 of the Companies Act, 2013 .

To consider and if thought fit, to pass with or without modification(s), the following resolution as
SPECIAL RESOLUTION:

“RESOLVED THAT pursuant to Section 186 and all other applicable provisions, if any, of the
Companies Act, 2013 read with the Rules thereof (including any statutory modification(s) or re-
enactment(s) thereof for the time being in force consent of the members of the Company be and
is hereby accorded to the Board of Directors of the Company (hereinafter referred to as “the
Board” ) (i) to give any loans to any person or other body corporate, or (ii) give any guarantee or
to provide security in connection with a loan to any other body corporate or person, or (iii) acquire
by way of subscription, purchase or otherwise, the securities of any other body corporate
exceeding sixty percent of Company’s Paid up capital and its free reserves and securities premium
account or one hundred percent of its free reserves and securities premium account whichever
is higher as the Board of Directors may think fit, provided that the total loans or investments
made, guarantee given, securities provided and acquire any other security shall not any time
exceed Rs. 50 Crores.”
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4. Approval of Related Party Transaction regarding Purchase and Sale with Yasons Chemex Care
Limited

To consider and if thought fit to pass with or without modification(s) the following resolution on
as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to provisions of Section 188 of Companies Act, 2013, and all other
applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), the Companies (Meetings of
Board and its Powers) Rules, 2014 and such other rules as may be applicable and amended from
time to time and Regulation 23 of Securities and Exchange Board of India (Listing Obligations and
Disclosure Requirements) Regulation,2015, (“Regulations”), consent of the members of the
Company be and is hereby accorded for Material Related Party Transactions to be entered into
by Company with Yasons Chemex Care Limited for purchase/sale of goods and supply of goods
and materials up to 15 Crores for Financial Year 2021-22 as set out in explanatory statement
annexed to the notice.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and hereby authorized to
determine and finalize the terms & conditions related thereto from time to time and all other
matters arising out of the incidental to the transactions and generally to do all acts, deeds,
matters and things including variation in amount that may be necessary, proper, expedient or
incidental thereto for the purpose of giving effect to this resolution.”

5. Approval of Related Party Transaction with Yash Chem:
To consider and if thought fit to pass the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to provisions of Section 188(1)(a) of Companies Act, 2013, and all
other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), the Companies
(Meetings of Board and its Powers) Rules, 2014 and such other rules as may be applicable and
amended from time to time and Regulation 23 of Securities and Exchange Board of India (LODR)
Regulations, 2015, (“Regulations”), the consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company to approve Related Party Transactions entered
by the Company as defined under section 188 of the Companies Act, 2013 with Yash Chem for
purchase/sale of goods and materials not exceeding Rs. 7 Crores for the financial year 2021-22.”

“RESOLVED FURTHER THAT the Board of Directors of the Company be and hereby authorized to
determine and finalize the terms & conditions related thereto from time to time and all other
matters arising out of the incidental to the transactions and generally to do all acts, deeds,
matters and things including variation in amount that may be necessary, proper, expedient or
incidental thereto for the purpose of giving effect to this resolution.”

6. Approval of Related Party Transaction with Yash Corporation:

To consider and if thought fit to pass the following resolution as an ORDINARY RESOLUTION:
“RESOLVED THAT pursuant to provisions of Section 188(1)(a) of Companies Act, 2013, and all
other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), the Companies

(Meetings of Board and its Powers) Rules, 2014 and such other rules as may be applicable and
amended from time to time and Regulation 23 of Securities and Exchange Board of India (LODR)
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Regulations, 2015, (“Regulations”), the consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company to approve Related Party Transactions entered
by the Company as defined under section 188 of the Companies Act, 2013 with Yash Corporation
for purchase/sale of goods and materials not exceeding Rs. 7 Crores for the financial year 2021-
22"

“RESOLVED FURTHER THAT the Board of Directors of the Company be and hereby authorized to
determine and finalize the terms & conditions related thereto from time to time and all other
matters arising out of the incidental to the transactions and generally to do all acts, deeds,
matters and things including variation in amount that may be necessary, proper, expedient or
incidental thereto for the purpose of giving effect to this resolution.”

7. Approval of Related Party Transaction with Rishit Polysurf LLP:
To consider and if thought fit to pass the following resolution as an ORDINARY RESOLUTION:

“RESOLVED THAT pursuant to provisions of Section 188(1)(a) of Companies Act, 2013, and all
other applicable provisions, if any, of the Companies Act, 2013 (‘the Act’), the Companies
(Meetings of Board and its Powers) Rules, 2014 and such other rules as may be applicable and
amended from time to time and Regulation 23 of Securities and Exchange Board of India (LODR)
Regulations, 2015, (“Regulations”), the consent of the members of the Company be and is hereby
accorded to the Board of Directors of the Company to approve Related Party Transactions entered
by the Company as defined under section 188 of the Companies Act, 2013 with Yash Corporation
for purchase/sale of goods and materials not exceeding Rs. 7 Crores for the financial year 2021-
22

“RESOLVED FURTHER THAT the Board of Directors of the Company be and hereby authorized to
determine and finalize the terms & conditions related thereto from time to time and all other
matters arising out of the incidental to the transactions and generally to do all acts, deeds,
matters and things including variation in amount that may be necessary, proper, expedient or
incidental thereto for the purpose of giving effect to this resolution.”

8. To approve payment of remuneration to Mr. Yashwantlal Shah (DIN:01002342), Whole Time
Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force) read with Schedule V of the said act, and
pursuant to the recommendation of Nomination Remuneration Committee and such other
approvals, permissions and sanctions of such authorities and/or agencies as may be required in
this regard and subject to the provisions of Articles of Association of the Company, approval of
the members be and is hereby accorded to payment of such remuneration of Rs. 8,50,000 (Rupees
Eight Lacs Fifty Thousand Only) to Mr. Yashwantlal C. Shah (DIN:01002342), Whole Time Director,
for the period from 01.04.2021.
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FURTHER RESOLVED THAT any of the Directors and the Company Secretary of the Company be
and are hereby severally authorised to do all such acts, deeds, matters and things, as they may in
their absolute discretion deem necessary, proper or desirable and settle any question, difficulty
or doubt that may arise in this regard.”

9. To re-appoint Mr. Yashwantlal C. Shah (DIN:01002342), As a Whole Time Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to recommendation of the Nomination and Remuneration Committee
and approval of the Board of Directors and pursuant to the provisions of Sections 196, 197, 198
and 203 and all other applicable provisions, if any, read with Schedule V of the Companies Act,
2013 (‘Act’) and pursuant to the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended from time to time and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force) and Nomination and Remuneration Policy of the
Company and any subsequent amendment/modification in the Rules, Act and/or applicable laws
in this regard and subject to such approvals, consents, permissions and sanctions of the
concerned authorities as may be necessary and subject to such conditions and modifications as
may be prescribed, imposed or suggested by such concerned authorities while granting such
approvals, consents, permissions and sanctions and as agreed to by the Board of Directors of the
Company, the approval of the Members of the Company be and is hereby accorded for the re-
appointment and payment of remuneration to Mr. Yashwantlal C. Shah (holding DIN 01002342)
aged 81 years as a Whole Time Director of the Company for a period of 3 (three) years with effect
from 2" September, 2022 to 1 September, 2025 (both the days inclusive) to alter, amend, vary
and modify the terms and conditions of the said re-appointment and remuneration payable from
time to time as they deem fit in such manner as may be agreed upon by the Board of Directors
and Mr. Yashwantlal C. Shah within the limits prescribed under Schedule V to the said Act or any
statutory amendment(s) and/or modification(s) thereof:

1. Terms of Re-appointment:
With effect from 2" September, 2022 to 1%t September, 2025

2. Remuneration:
i Salary: 8,50,000/- per annum (Rupees Eight Lacs Fifty Thousand per annum only)
as may be decided by Board of Directors of the Company from time to time.
ii. Perquisites and allowances: In addition to the salary, Mr. Yashwantlal C. Shah
shall also be entitled to the perquisites and allowance

“RESOLVED FURTHER THAT notwithstanding to the above, in the event of any loss or inadequacy
of profits in any financial year of the Company during the tenure of Mr. Yashwantlal C. Shah, aged
81 years ,Whole Time Director of the Company, the remuneration payable to him shall be in
accordance with the limits prescribed in Schedule V read with Sections 196 and 197 to the
Companies Act, 2013 and subject to the approval of the members at the General Meeting, if
required, as amended from time to time.”
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“RESOLVED FURTHER THAT the Office of Mr. Yashwantlal C. Shah, Whole Time Director shall be
liable to retire by rotation pursuant to Section 152(6) of Companies Act, 2013 and Rules made
thereunder and any subsequent amendment(s) and / or modification(s) in the Act, Rules and / or
applicable laws in this regard and Article of the Articles of Association of the Company.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do and perform
all such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or
desirable to give effect to above resolution.”

10. To approve payment of remuneration to Mr. Pritesh Shah (DIN:00239665), Managing
Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force) read with Schedule V of the said act, and
pursuant to the recommendation of Nomination Remuneration Committee and such other
approvals, permissions and sanctions of such authorities and/or agencies as may be required in
this regard and subject to the provisions of Articles of Association of the Company, approval of
the members be and is hereby accorded to payment of such remuneration of Rs. 22,00,000/-
(Rupees Twenty Two Lacs Only) to Mr. Pritesh Shah (DIN:00239665), Managing Director, for the
period from 01.04.2021.

FURTHER RESOLVED THAT any of the Directors and the Company Secretary of the Company be
and are hereby severally authorised to do all such acts, deeds, matters and things, as they may in
their absolute discretion deem necessary, proper or desirable and settle any question, difficulty
or doubt that may arise in this regard.”

11. To re-appoint Mr. Pritesh Y. Shah (DIN: 00239665), as a Managing Director

To consider and if thought fit, to pass, with or without modification(s), the following resolution
as a Special Resolution:

“RESOLVED THAT pursuant to recommendation of the Nomination and Remuneration Committee
and approval of the Board of Directors and pursuant to the provisions of Sections 196, 197, 198
and 203 and all other applicable provisions, if any, read with Schedule V of the Companies Act,
2013 (‘Act’) and pursuant to the Companies (Appointment and Remuneration of Managerial
Personnel) Rules, 2014, as amended from time to time and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder (including any statutory modification(s) or re-
enactment thereof for the time being in force) and Nomination and Remuneration Policy of the
Company and any subsequent amendment / modification in the Rules, Act and / or applicable
laws in this regard and subject to such approvals, consents, permissions and sanctions of the
concerned authorities as may be necessary and subject to such conditions and modifications as
may be prescribed, imposed or suggested by such concerned authorities while granting such
approvals, consents, permissions and sanctions and as agreed to by the Board of Directors of the
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Company, the approval of the Members of the Company be and is hereby accorded for the re-
appointment and payment of remuneration to Mr. Pritesh Y. Shah (holding DIN : 00239665) as
Managing Director of the Company for a period of 5 (Five) years with effect from 14™ March, 2022
to 13™ March, 2027 (both the days inclusive) to alter, amend, vary and modify the terms and
conditions of the said re-appointment and remuneration payable from time to time as they deem
fitin such manner as may be agreed upon by the Board of Directors and Mr. Pritesh Y. Shah within
the limits prescribed under Schedule V to the said Act or any statutory amendment(s) and/or
modification(s) thereof:

3. Terms of Re-appointment:
With effect from 14" March, 2022 to 13" March, 2027

4. Remuneration:
iii.  Salary: 22,00,000/- per annum (Rupees Twenty Two Lacs per annum only) as may
be decided by Board of Directors of the Company from time to time.
iv. Perquisites and allowances: In addition to the salary, Mr. Pritesh Y. Shah shall
also be entitled to the perquisites and allowance

“RESOLVED FURTHER THAT notwithstanding to the above, in the event of any loss or inadequacy
of profits in any financial year of the Company during the tenure of Mr. Pritesh Y. Shah, Managing
Director of the Company, the remuneration payable to him shall be in accordance with the limits
prescribed in Schedule V read with Sections 196 and 197 to the Companies Act, 2013 and subject
to the approval of the members at the General Meeting, if required, as amended from time to
time.”

“RESOLVED FURTHER THAT the Office of Mr. Pritesh Y. Shah, Managing Director shall be liable to
retire by rotation pursuant to Section 152(6) of Companies Act, 2013 and Rules made thereunder
and any subsequent amendment(s) and / or modification(s) in the Act, Rules and / or applicable
laws in this regard and Article of the Articles of Association of the Company.”

“RESOLVED FURTHER THAT the Board of Directors be and is hereby authorised to do and perform
all such acts, deeds, matters or things as may be considered necessary, appropriate, expedient or
desirable to give effect to above resolution.”

12. To approve payment of remuneration to Mrs. Dimple Shah (DIN:06914755), Executive
Director

To consider and if thought fit, to pass with or without modification(s), the following resolution as
a Special Resolution:

“RESOLVED THAT pursuant to the provisions of Sections 196, 197 read with Schedule V and other
applicable provisions, if any, of the Companies Act, 2013 read with the Companies (Appointment
and Remuneration of Managerial Personnel) Rules, 2014 (including any statutory modification(s)
or re-enactment(s) thereof, for the time being in force) read with Schedule V of the said act, and
pursuant to the recommendation of Nomination Remuneration Committee and such other
approvals, permissions and sanctions of such authorities and/or agencies as may be required in
this regard and subject to the provisions of Articles of Association of the Company, approval of
the members be and is hereby accorded to payment of such remuneration of Rs. 15,00,000/-
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(Rupees Fifteen Lacs Only) to Mrs. Dimple Shah (DIN:06914755), Managing Director, for the
period from 01.04.2021.

FURTHER RESOLVED THAT any of the Directors and the Company Secretary of the Company be
and are hereby severally authorised to do all such acts, deeds, matters and things, as they may in
their absolute discretion deem necessary, proper or desirable and settle any question, difficulty
or doubt that may arise in this regard.”

13. Approval of loans, investments, guarantee or security under Section 185 of Companies Act,
2013

To consider and if thought fit, to pass with or without modification, the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to Section 185 and all other applicable provisions, if any, of the
Companies Act, 2013, read with the relevant Rules thereof (including any statutory
modification(s) or re-enactment(s) thereof for the time being in force) consent of the members
of the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as “the Board”) for making of loan(s) including loan represented by way of Book
Debt(the “Loan”) to, and/or giving of guarantee(s), and/or providing of security(ies) in connection
with any Loan taken/ to be taken by any person in whom any of the directors of the company is
interested as defined under Section 185 of the Act provided that the aggregate amount of loan
and guarantee given and security provided pursuant to this resolution shall not at any time exceed
Rs. 100 Crores;

RESOLVED FURTHER THAT for the purpose of giving effect to this Resolution, the Board be and is
hereby authorized to do all such acts, deeds, matters and things and to give such directions as
may be necessary or expedient and to settle any question, difficulty or doubt that may arise in
this regard as the Board in its absolute direction may deem necessary or desirable and its decision
shall be final and binding.”

14. To authorise the Board of Directors to borrow money over and above the the paid up
capital, free reserves and securities premium of the Company:

To consider and if thought fit, to pass with or without modification, the following resolution as
Special Resolution:

“RESOLVED THAT pursuant to provisions of Section 180(1)(c) and all other applicable provisions,
if any, of the Companies Act, 2013, read with the relevant Rules thereof (including any statutory
modification(s) or re-enactment thereof for the time being in force) consent of the members of
the Company be and is hereby accorded to the Board of Directors of the Company (hereinafter
referred to as “the Board”) to borrow from time to time in one or more tranches, any sum or
sums of money so borrowed together with money, if any, already borrowed by the Company
(apart from temporary loans obtained / to be obtained from the Bankers of the Company in the
ordinary course of business) may exceed the aggregate of the paid up capital, free reserves and
securities premium of the Company provided that the total amount so borrowed shall not at any
time exceed Rs. 100 Crores;



