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Particulars

1. [ Mo regulation contained in Table “F" in the First Schedule b Companies | Table

Act, 2013 shall apply to this Company bul the regulations for the
Management of the Company and for the observance of the Members
thereof and their representatives shall be as set out in the relevant
provisions of the Companies Act, 2013 and subject to any exercise of the
statutory powers of the Company with reference to the repeal or alteration
of or addition to its regulations by Special Re

soliution & prescribed by the said Companies Act, 2013 be such as are
contained in these Articles unless the same are repugnant or contrary to the
provisions of the Companies Act, 2013 or any amendment therefo,

1A

the Companies Act, 20013

The Company is a Public Company within the meaning of Section 2{71) of Public Company

Interpretation Clause

2. | In the interpretation of these Articles the following expressions shall have

the following meanings unless repugnant to the subject or context

(a) 'The Act' means the Companies Act, 2013 and includes any | Act
statutory modification or re-enactment thereof for the time being in
force.

(b) “These Articles” means Articles of Association for the time being in | Articles
force or as may be altered from ime o ime vide Special Resolution.

*Adoption of new set of Article of Association vide Special resolution passed m EOGM held on 759
February, 2018

“Adaption of mea set of Article of Association vide resoliction possed i AGM held on 29% September,
ding

“**Adoption of Restated Articles of Association vide resolution passed in EOGM held on 20th March,
2024

4 Altered vide Special Resolution passed in the EGM held on 17/06/2024, previously if was Vikran
Engineering & Exim Privake Linnbed

s 332 onpersion of Private Company freto Public Company, which results inlo Name change of the
Company from “Vikran Engineering Private Limited” b “Vikean Engineering Limited "vide Spectal
resolubon dated 128 August, 2024,

swvees A domiedd new Articles of Association of the Compeany for complinmee with te listimg requirements
of the stock exclmnges by passing special resolution in Extra-Ordinary General Meeting deted 25th
September, 2024




Rakesh Ashol Marr

Managing Director
DIN: 07009284

() " Auditors” means and includes thase persons appointed
as such for the time being of the Company,

Auditors

{d) "Capital” means the share capital for the time being
raised or authorized to be raised for the purpose of the
Company.

Capital

() ******The Company” shall mean VIKRAN
ENGINEERING LIMITED

Company

(f} "Depository” means a depository, as defined in clause
(e} of sub-section (1) of Section 2 of the Depositories Act,
1996 and a company formad and registered under the
Companies Act, 2013 and which has been granted a
certificate of registration under sub-section (1A) of
Section 12 of the Securities and Exchange Board of India
Act, 1992,

Do pository

() “Execulor” or “ Administrator means a person who has
obtained a probate or letter of administration, as the case
may be from a Court of competent jurisdiction and shall
nclude a holder of a Succession Certificate autharizing
the holder thereof to negotiate or transfer the Share or
Shares of the deceased Member and shall also include
the holder of a Certificate granted by the Administrator
General under section 31 of the Administrator General
Act, 1963,

Executor

or Administrator

iid,

(h) Electronic Mode™ means carrying out E[;-i:-hmically
based, whether main server is installed in India or not,
including, but not limited to

business to business and business to consumer
ransactions, data interchange and other digital supply
transactions;

offering to accept deposits or mviting deposits or
accepting deposits or subscriptions in securities, in India
or from citizens of India;

financial settlements, web based marketing, advisory and
transactional services, database services and products,
supply chain management;




i,

i,

Vil

Wik

online services such as telemarketing, telecommuting,
telemedicing, education and information research; and all
related data communication services;

facsimile lelecommunicaion when directed o the
facsimile number or electronic mail directed to electronic
mail address, using any electronic communicaton
mechanism  that  the message so sent, received or
forwarded s storable and retrievable;

posting of an electronic message board or network that the
Company or the officer has designated for such
communications, and which transmission shall be validly
delivered upon the posting;

other means of electronic communication, in respect of
which the Company or the officer has put in place
reasonable systems to verily that the sender is the person
purporting to send the transmission; and

video conferencing, audio- visual mode, net conferencing
and /or any other electronic communication facility,

(i) "Legal Representative" means a person who in law
represents the estate of a deceased Member.,

Legal Representative

(i} Words importing the masculine gender also include the
feminine gender.

Gender

(k} "In  Writing" and “Written” includes printing
lithography and other modes of representing or
reproducing words in a visible form.

In Writing and Written

() The marginal notes hereto shall not affect the
construction thereal,

Marginal notes

(m)"Meeting” or "General Meeling” means a meeting of
members.

Meeting or General

Meeting

{n) "Month® means a calendar month.

{0} "Annual General Meeting" means a General Meeting of
the Members held in accordance with the provision of
seclion 96 of the Act.

Month

Annual General

Meeting

{p) "Extra-Ordinary Genecral Meeting' means an
Extraordinary General Meeting of the Members duly
called and constituted and any adjourned holding
thereof.

Extra-Ohrdinary General
Meeting

“National Holiday” means and includes a day declared
as Matonal Haliday by the Central Government.

(q)

Malional Holiday

(r) “MNon-retiring Directors” means a director not subject o

retirement by rotation

MNon-retiring Directors

(5] "Office” means the registered Office for the time being

of the Company.

Ofice

“Ordinary Resoluton” and "Special Resolution” shall
have the meanings assigned thereto by Section 114 of the
Act,

{t

Ordinary and Special
Hesolution

{u) “Person® shall be deemed o bnclude corporations and
firms as well as individuals.

Person

(v} "Proxy” means an instrument whereby any person is
authorized to vote for a member at General Meeting or
Poll and includes attorney duly constituted under the
power of altorney

Proxy




{w)"The Register of Members” means the Register of
Members to be kept pursuant to Section 88(1) (a) of the
Act

Begister of Members

(x}) "Seal® means the comman seal for the time being of the
Company.

Seal

() "Special Resolution” shall have the meanings assigned to
it by Section 114l the Act.

Special Resolution

{z) Words im porting the Singular number include where
the comtext admits or requires Ele pluml number amc
WTOE VTS

Singular number

{aa) “The Statutes” means the Companies Act
2013and every other Act for the bme being in Force
affecting the Company.

Statules

(bl "These presents” means the Memorandum of
Association and the Articles of Association as originally
framed or as altered from Hme 1o lime.

These presents

(ec)*Variation” shall include abrogation; and “vary” shall
include abrogate.

| Vanation

{dd) “Year” means the calendar year and "Financial
Year” shall have the meaning assigned thereto by
Section 2(41) of the Act

Year and Financial Year

save as aloresand any words and expressions contained in these
Articles shall bear the same meanings as in the Act or any
statutory modifications thereol for the ime being in force.

Expressions in the Act to
bear the same meaning
in Articles

CAPITAL

a) The Authorised Share Capital of the Company shall be
such amount as may be mentioned in Clause V ol
Memorandum of Association of the Company from time

by ime.

Authorised Capital.

b} The minimum paid up Share capital of the Company shall
be Rs 100000/- or such other higher sum as may be

prescribed in the Act from time to time.

The Company may in General Meeting rom time to tme by
Ordinary Eesclution merease its capital by creation of new
Shares which may be unclassified and may be classified at the
time of issue in one or more classes and of such amount or
amounts as may be deemed expedient. The new Shares shall be
issued upon such terms and conditions and with such rights
and privileges annexed thereto as the resolution shall prescribe
and in particular, such Shares may be issued with a preferential
or qualified right to dividends and in the distribution of assets
of the Company and with a right of voting at General Meeting
of the Company in conformity with Section 47 of the Act
Whenever the capital of the Company has been increased under
the provisions of this Article the Directors shall comply with the
provisions of Section 6lof the Act,

Increase of capital by the
Company how carried
into effect

Except so far as otherwise provided by the conditions of issue
or by these Presents, any capital raised by the creation of new
Shares shall be considered as part of the existing capital, and
shall be subject to the provisions herein contained, with

New Capital same as
existing capital




ST

reference to the payment of calls and installments, [orfeiture,
lien, surrender, transfer and lransmission, voling and
otherwise,

The Board shall have the power Io issue a part of authorized
capital by way of non-voling Shares al price(s) premia,
dividends, eligibility, volume, quantum, proportion and other
terms and conditions as they deem fit, subject however to
provisions of law, rules, regulations, notifications and
enforceable guidelines for the time being in force.

Non Voling Shares

Subject to the provisions of the Act and these Articles, the Board
of Directors may issue redeemable praference shares to such
persons, on such terms and conditions and at such times as
Dhrectors think [t either at preminm or at par, and with full
power to give any person the option to call for or be allotted
shares of the company either at premium or at par, such option
beng exercisable at such times and for such consideration as the
Board thinks fit.

Redeemable Preference
Shares

The holder of Preference Shares shall have a right 1o vote only
on Resolutions, which directly affect the rights attached to his
Preference Shares.

Voting rights of

preference shares

On the issue of redeemable preference shares under the
provisions of Article 7 hereof , the following provisions-shall
take effect:

{a} Mo such Shares shall be redeemed excepl oul of profils of
which would otherwise be available for dividend or out of
proceeds of 4 fresh issue of shares made for the purpose of
the redemption;

MNo such Shares shall be redeemed unless they are fully
praid;

Subject to section 35{2)(d){i} the premium, if any payable
on redemption shall have been provided for out of the
profits of the Company or out of the Company’s security
premium account, before the Shares are redeemed;

()

(<)

Where any such Shares are redeemed otherwise then out
ol the proceeds of a fresh issue, there shall out of profits
which would otherwise have been available for dividend,
be transferred to a reserve fund, to be called “the Capital
Redemption Reserve Account’, 2 sum equal to the nominal
amount of the Shares redeemed, and the provisions of the
Act relating to the reduction of the share capital of the
Company shall, except as provided in Section 350f the Act
apply as il the Capital Redemption Beserve Account were
paid-up share capital of the Company; and

Subject to the provisions of Section 55 of the Act, the
redemption of preference shares hereunder may be
effected in accordance with the terms and conditions of
their issue and in the absence of any specific terms and
conditions in that behalf, in such manner as the Directors
may think fit. The reducbon of Preference Shares under the

id)

(e)

Provisions to apply on
issue of Redeemable
Preference Shares




provisions by the Company shall not be taken as reducing
the amount of its Authorised Share Capital

Where al any time, the Company proposes to increase ils
subscribed capital by issue of further shares, either out of the
unissued capital or the increased share capital, such shares shall
be affered:

{fa) to persons who, at the date of offer, are holders of Equity
Shares of the Company, i proportion as near as
circumstances admit, to the share capital paid up on those
shares by sending a letter of offer on the lollowing
comditions:

() the aforesaid offer shall be made by a notice specifying
the number of shares offered and limiting a time not
being less than [ifteen days or such lesser number of
days as may be prescribed under Section 62 of the
Companies Act, 2013 and rules made thereunder and
not exceeding thirty days from the date of the offer
within which the offer, if not accepted, will be deemed
to have been declined
unless the articles of the Company otherwise provide,
the aforesaid offer shall be deemed to include a right
exercisable by the person comcerned to renounce the
shares offered to him or any of them in favour of any
ather person and the notice

(i) referred above shall contain a statement of this right;
and

(&l) after the expiry of the time specified in the aforesaid
notice or on receipt of earlier intimation from the person
to whom such notice is given that he declines to accept
the shares offered, the Board of Directors may dispose
of them in such manner which is not disadvantageous
to the shareholders and the Company; or

(b} to employees under any scheme of employees’ stock
option, subject 0 a spedial resolution passed by the
Company and subject to the conditions as specified under
the Act and Rules thereunder; or

<) boany persons, if it is authorized by a special resolution
passed by the Company in a General Meeting, whether or
not those persons include the persons referred to above,
either for cash or for consideration other than cash, if the
price of such shares is determined by the valuation report
of a registered valuer subject to such conditions as may be
prescribed in the Act and rules made thereunder.

The notice referred above shall be dispatched through
registered post or speed post or through electronic mode to all
the existing Members at least 3 (three) days before the opening
of the issue,

Further
capital

issue of share

—




Mothing in this Article shall apply to the increase 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 debenture or Joans into
shares in the Company.

Provided that the terms of issue of such debentures or loan
contamning such an option have been approved before the issue
of such debenture or the raising of loan by a special resolution
passed by the Company in general meeting.

Motwithstanding anything contained in this Article, 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 thereof
shall be converted into shares in the Company on such terms
and conditions as appear to the Government to be reasonable in
the crcumstances of the case even if terms of the issue of such
debentures ar the raising of such loans do not include a term for
providing tor 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 Mational Company Law Tribunal which shall after
hearmg the Company and the Government pass such order as
it deems fit.

In determining the terms and conditions of conversion in terms
of the above provision, the Government shall have due regard
to the financial position of the company, the terms of issue of
debentures or loans, as the case may be, the rate of interest
payable on such debentures or loans and such other matters as
it may consider necessary.

Where the Government has, by an order made in terms of the
above provision, directed that any debenture or lnan or any part
thercof shall be converted into shares in a company and whoere
no appeal has been preferred to the Tribunal in terms of the
above provision or where such appeal has been dismissad, the
memorandum of such company shall, stand altered and the
authorized share capital of such company shall stand increased
by an amount equal to the amount of the value of shares which
such debentures or loans or part thereol has been converted
into,




A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject o and in
accordance with the Act and the Rules,

Maode of further ssue of
ahares

The tully paid-up shares of the Company shall be [ree from all
lien, In the case of partly paid shares, the Company's lien, if any,
will be restricted to moneys called or payable at a fived lime in
respect of such shares.

The Company may (subject to the provisions of sections 52, 55,
a6, both inclusive, and other applicable provisions, if any, of the
Act) from Hime to tfime by Special Resolution reduce

(a} the share capital;

(b) any capital redemption reserve account; or

(€} any security preminm account

[n any manner for the time being, autheorized by law and in
particular capital may be paid off on the footing that it may be
called up again or otherwise, This Article is not to derogale from
any power the Company would have, if it were omitted.

!
' Reduction of capital

Any debentures, debenture-stock or other securities 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 voling) at the General Meeting, appointment of
Directors and otherwise. Debentures with the right o
conversion into or allotment of shares shall be issued only with
the consent of the Company in the General Meeting by a Special
Resolution.

Debentures

The Company may exercise the powers of issuing sweat equity
shares conferred by Section 34of the Acl of a class of shares
already issued subject to such conditions as may be specified in
that sections and rules framed thereunder.

Issue of Sweat Equity
Shares

The Company may issue shares to Employess including its
Directors other than independent directors and such other
persons as the rules may allow, under Employee Stock Ophion
Scheme (ESOP) or any other scheme, if authorized by a Special
Resolution of the Company in general meeting subject to the
provisions of the Act, the Rules and applicable guidelines made
there under, by whatever name called.

ESOP

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 law for the time
being in force, the company may purchase its own shares or
other specified securities.

Buy Back of shares

Subject to the provisions of Secthion blof the Act, the Company
in general meeting may, from Hme o bme, sub-divide or
consolidate all or any of the share capital into shares of larger
amount than its existing share or sub-divide ils shares. or any

Consolidation, Sub-
Division And
Cancellation




of them mto shares of smaller amount than is fixed by the
Memorandum; subject nevertheless, to the provisions of clause
(d} of sub-section (1) of Section 61; Subject as aforesaid the
Company in general meeting may also cancel shares which
have not been taken or agreed o be taken by any person and
diminizh the amount of its share capital by the amount of the
shares so cancelled.

Subjpect to compliance with applicable provision of the Actand
riiles framed thereunder the company shall have power o issue
depository receipts in any loreign country.

Issue of Depository
Receipts

Subject ko compliance with applicable provigion of the Actand
rules framed thereunder the company shall have power to issue
any kind of securities as permitted to be issued under the Act
amd rules framed thereumder.

Issue of Securifies

MODIFICATION OF CLASS RIGHTS

(@) If at any tHime the share capital, by reason of the issue of
Preference Shares or otherwise is divided into different classes
of shares, all or any of the rights privileges attached to any class
(unless otherwise provided by the terms of issue of the shares
of the class) may, subject to the provisions of Section 48 of the
Act and whether or not the Company 18 being wound-up, be
varied, modified or dealt, with the consent in writing of the
holders of not less than three-fourths of the issued shares of that
class or with the sanchon of a Special Resolution passed at a
separate general meeting of the holders of the shares of that
class. The provisions of these Articles relaling to general
meetings shall mutatis mutandis apply to every such separale
class of meeting,

Provided that if variation by one class of shareholders affects
the rights of any other class of shareholders, the consent of
three-fourths of such other class of shareholders shall also be
obtained and the provisions of this section shall apply to such
variation.

Modification of rights

The rights conferred upon the holders of the Shares including
Preference Share, if any) of any class issued with preferred or
other rights or privileges shall, unless otherwise expressly
provided by the terms of the issue of shares of that class, be
deemed not ko be medified, commuted, affected, abrogated,
dealt with or varied by the crealion or issue of further shares
ranking paripassu therewith.

MNew lssue of Shares not
to affect rights attached
to existing shares of that
class.

Subject to the provisions of Section 62 of the Act and these
Articles, the shares in the capital of the company for the time
being shall be under the control of the Directors who may issus,
allot or otherwise dispose of the same or any of them o such
persans, 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 and with the sanction of the company
in the General Meeting to give o any person or persons the
ophion or right to call for any shares either at par or premium
during such ime and for such consideration as the Directors

e

Shares at the disposal of
the Threctors.




company on payment in full or part of any property sold and
transferred or for any services rendered to the company in the
conduct of its business and any shares which may so be allotted
may be issued as fully paid up shares and if so issued, shall be
cdeemed ko be fully paid shares. Provided that option or right to
call of sharcs shall not be given to any person or persons
without the sanction of the company In the General Meeting.

The Company may issue shares or other securities in any
manner whatsoever including by way of a preferential offer, to
any persons whether or not those persons include the persons
referred to in clause (a) or clavuse (b) of sub-section (1) of section
62 subject to compliance with section 42 and £2 of the Act and
rules framed thereunder,

Power to issue shares on
preferential basis,

The shares in the capital shall be numbered progressively | Shares  should be
according to their several denominations, and except in the | Numbered

manner hereinbefore mentioned no share shall be sub-divided. | progressively and no
Every forfeited or surrendered share shall continue to bear the | share to be subdivided.
number by which the same was orginally distinguished.

An application signed by or on behalf of an applicant for shares | Acceptance of Shares.

in the Company, followed by an allotment of any shares therein,
shall be an acceptance of shares within the meaning of these
Articles, and every person who thus or otherwise accepts any
shares and whose name is on the Register shall for the purposes
of these Articles, be a Member,

Subject to the provisions of the Act and these Articles, the
Directors may allot and issue shares in the Capital of the
Company as payment or part payment for any property
{including goodwill of any business) sold or transferred, goods
or machinery supplied or for services rendered to the Company
gither in or about the formation or promotion of the Company
or the conduct of its business and any shares which may be so
allotterd may be issued as fully paid-up or partly paid-up
otherwise than in cash, and if so issued, shall be deemed to be
fully paid-up or partly paid-up shares as aforesaid.

Diirectors may  allot
shares as full paid-up

The money (if any) which the Board shall on the allotment of
any shares being made by them, require or direct to be paid by
way of deposit, call or otherwise, in respect of any shares
allotted by them shall become a debt due to and recoverable by
the Company from the allottee thereof, and shall be paid by
him, accordingly.

Deposit and call ete. to
be a debl payable
immediately,

Every Member, or his heirs, execators, admimistrators, or legal
representatives, shall pay to the Company the portion of the
Capital representad by his share or shares which may, for the
lime being, remain unpaid thereon, in such amounts at such
time or times, and in such manner as the Board shall, from Hme
o me in accordance with the Company’s regulations, require
on date fixed for the payment thereof.

Liability of Members,




Shares may be registered in the name of any limited company
or other corporate body but not in the name of a firm, an
insolvent person or a person of unsound mind.

Registration of Shares.

RETURN ON ALLOTMENTS TO BE MADE OR
RESTRICTIONS ON ALLOTMENT

The Board shall observe the restrictions as regards allotment of
shares to the public, and as regards returmn on aflotments
contained in Sections 39 of the Act

CERTIFICATES

{a) Ewvery member shall be entitled, without payment, to one
or more certificales in marketable lots, for all the shares of
each class or denomination registered in his name, or if the
Dhrectors so approve (upon paying such fee as provided in
the relevant laws) to several certificates, each for one or
more of such shares and the company shall complete and
have ready for delivery such cerlificates within two
maonths from the date of alletment, unless the conditions of
issue thereof otherwise provide, or within one month of
the receipt of application for registration of transfer,
transmussion, sub-division. consolidation or renewal of
any of its shares as the case may be. Every certificate of
shares shall be under the seal of the company and shall
specify the number and distinctive numbeis of shares in
respect of which it is issued and amount paid-up thereon
and shall be in such form as the directors may prescribe or
approve, provided that in respect of a share or shares held
jointly by several persons, the company shall not be bound
to issus more than one certificate and deflivery of a
certificate of shares to one of several joint holders shall be
sufficient delivery to all such holder. Such certificate shall
be fssued only in pursuance of a resolution passed by the
Board and on surrender to the Company of its letter of
allotment or its fractional coupons of requisite value, save
in cases of issues against letber of acceptance or of
renunciation or in cases of issue of bonus shares. Every
such cerbificate shall be issied under the seal of the
Company, which shall be affixed in the presence of two
Directars or persons acting on behalf of the Directors under
a duly registered power of attorney and the Secretary or
some other person appointed by the Board for the purpose
and two Directors or their altorneys and the Secretary or
other person shall sign the share certificate, provided that
if the composition of the Board permits of it. at least one of
the aforesaid bwo Directors shall be a person other than a
Managing or wholelime Director. Particulars ol every
share certificate issued shall be entered in the Register of
Members against the name of the person, to whom il has
been issued, indicating the date of issue.

(b} Any two or more joint allottees of shares shall, for the
purpose of this Article, be reated as a single member, and
the certificate of any shares which may be the subject of
joint ownership, may be delivered to anvone of such joint

Share Certificates.




owners on behalf of all of them. For any further certificate
the Board shall be entitled, but shall not be bound, to
prescribe a charge not exceeding Rupees Fifty. The
Company shall comply with the provisions of Section 39 of
the Act,

(c] A Director may sign a share certificate by affixing his
signature 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 for the
purpose.

A person subscribing o the securibies (including shares) of fered
by the Company shall have the option either to receive
certificates for such shares or hold the shares in a
dematerialired state with a depository, in which event the
rights and obligabons of the parties concerned, and matters
connected therewith or incidental thereol, shall be governed by
the provisions of the Depositories Act, 199 as amended from
time to time, or any statutory medifiation thereto or re-
enactment thereof, the Securities and Exchange Board of India
{Depositories and Participants) Regulabons, 2018 and other
applicable laws. Where a person opts to hold any share with the
depository, the Company shall intimate such depository the
details of allotment of the share to enable the depository to enter
in {ts records the name of such person as the beneficial owner of
that share.

The Company shall also maintain a register and index of
beneficial owners in accordance with all applicable provisions
of the Companies Act, 2013 and the Depositories Act, 1996 with
details of shares held in dematerialized form in any medium as
may be permitted by law including in any form of electronic
medium.

Option o receive share
certificate or held
securibies {irechuding
shares) with depository

Notwithstanding anything to the contrary of inconsistent
contained in these Articles, the Company shall be entitled to
dematerialise its existing securities, rematerialise ifs securities
held in Depositories and/or offer its fresh securities in the
dematerialised form pursuant o the Depositories Act, 1996 and
the regulations framed thereunder, if any.

Dematernialisation/Rema
terialisation of securities

All securities held by a Depository shall be dematerialized and
held in elecironic form, No certificate shall be issued for the
securities held by the Depository.

| Securities in electronic
form

Except as ordered by a court of compatent jurisdichion or by
applicable law required and subject to the provisions of the Act,
the Company shall be entitled to treat the person whose name
appears on the applicable register as the holder of any security
or whose name appears as the beneficial owner of any securily
in. the records of the Depository as the absolule owner thereof
and accordingly shall not be bound o recognize any benami
trust or equity, equitable contmgent, future, partial interest,

Heneficial nwner
deemed as  absolute
OWner




other claim to or interest in respect of such securities or jexcept
only as by these Articles otherwise expressly provided) any
right in respect of a security other than an absolute right thereto
in accordance with these Articles, on the part of any other
person whether or not it has expressed or implied notice thereof
but the Board shall at their sole discrebon register any securily
in the joint names of any two or more persons or the survivor
or survivors of therm.

The Company shall cause to be kept a register and index of
Members with details of securities held in materialised and
dematerialised forms in any media as may be permitted by law
including any form of electronic media in accordance with all
applicable provisions of the Companies Act, 2013 and the
Lrepositories Act, 1996, The register and index of beneficial
owvners maintained by a Depository under the Depositories Act,
1996 shall be deemed to be a register and index of Members for
the purposes of this Act. The Company shall have the power to
keep in any state or country outside India, a branch Register of
Members, of Members resident in that state or country.

Register and index of
beneficial owners

If any certificate be worn oul, defaced, mutilated or tom or if
there be no further space on the back thereof for endorsement
of transfer, then upon production and surrender thereof to the
Company, a new Certificate may be issued in lien thereof, and
if any certificate lost or destroyed then upon proof thereof to the
salisfaction of the company and on execution of such indemnity
as the company deem adequate, being griven, a new Certificate
in lieu thereof shall be given to the party entitled to such lost or

destroyed Certificate, Every Certificate under the Article shall
e issued without payment of fees if the Directors so decide, or
on payment of such fees (nol exceeding Rs2/- for each |
certificate) as the Directors shall prescribe. Provided that no fee
shall be charged for issue of new certificates in replacement of
those which are old, defaced or wom eut or where there is ne
further space on the back thereof for endorsement of transfer.

Provided that nobwithstanding what is stated above the
Directors shall comply with such Rules or Regulation or
requirernents 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 m
this behall.

The provisions of this Article shall mutalis mutandis apply o
ssue of certificates for any other securities including
debentures {excepl where the Act otherwise requires) of the
Company.

Issue of new certificates
in place of those defaced,
lost or destroyed.

la) If any share stands in the names of two or more persons, the
persan first named in the Register shall as regard receipls of
dividends or bonus or service of notices and all or any other
matter connected with the Company except voting al meetings,
an the transfer of the shares, be deemed sole holder thereof but
the joint-holders of a share shall be severally as well as jointly

liable for the payment of all calls and other payments due m

The first named joint
halder deemed  Sole
holder.




respect of such share and for all incidentals thereof according to
the Company's regulations.

{b) The Company shall not be bound to register more than three
persons as the joint holders of any share.

Maximum number of

joint holders.

Except as ordered by a Court of competent jurisdiction or as by
law required, the Company shall not be beund Lo recognise any
eqmtahle, contingent, future or partial interest in any share, or
fexcept only as is by these Articles otherwise expressly
provided) any right in respect of a share other than an absolube
right thereto, in accordance with these Articles, in the person
from time to 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.

Company not bound o
recognise any interest in
share other than that of
registered holders.

[f 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 nstallment shall when due be paid o
the Company by the person who for the ime being and from
ime to time shall be the registered holder of the share or his
legral representative.

Installment on shares to
be duly paid.

UNDERWRITING AND BROKERAGE

Subject to the provisions of Section 40 (6) of the Act, the
I.'_"nmpan}l may at any bime pay a commission o any person n
consideralion of his subscribing or agreeing, to subscribe
{whether absolutely or conditionally) for any shares or
debentures in the Company, or procuring, or agreeing to
procure subscriptions (whether absolutely or conditionally) for
any shares or debentures in the Company but so that the
commission shall not exceed the maximum rates laid down by
the Act and the rules made in that regard. Such commission
may be satisfied by payment of cash or by allotment of fully or
partly paid shares or partly in one way and partly in the other.

Commission

The Company may pay on any issue of shares and debentures
such brokerage as may be reasonable and lawful.

Brokerage

CALLS

(1) The Board may, from time o lime, subject to the terms on
which any shares may have been issued and subject to the
comdditions of allotment, by a resolution passed al 8 meeting
of the Board and not by a circular resolution, make such
calls as it thinks fit, upon the Members in respect of all the
moneys unpaid on Hw shares held by them respectively and
each Member shall pay the amount of every call so made on
him to the persons and at the time and places appointed by
the Board.

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

{3) A call may be made payable by installments,

Directors may make calls




Fifteen days’ notice in writing of any call shall be given by the
Company specifyving the time and place of payment, and the
person or persons to whom such call shall be paid.

Motice of Calls

A call shall be deemed to have been made at the time when the
resolution of the Board of Directors authorising such call was
passed and may be made pavable by the members whose names
appear on the Register of Members on such date or at the
discration of the Directors on such guh&equent dale az ray be

Hwed by Dhirectors.

Calls to
resolution.

date from

Whenever any calls for further share capital are made on shares,
such calls shall be made on uniform basis on all shares falling
under the same class. For the purposes of this Article shares of
the same nominal value of which different amounts have been
paid up shall not be deemed to fall under the same class.

Calls on uniform basis.

The Board mav, from time to time, at ils discretion, extend the
timee fixed for the payment of any call and may extend such lime
as toall or any of the members who on account of the residence
at a distance or other cause, which the Board may deem fairly
entitled to such extension, but no member shall be entitled to
such extension save as a matter of grace and favour.

Directors may extend
e,

If any Member fails to pay any call due from him on the day
appointed for payment thereof, or any such extension thereof as
aforesaid, he shall be liable 1o pay interest on the same from the
day appointed for the payment thereof to the time of actual
payment at such rabe as shall from bEme o bme be fixed by the
Board not exceeding 21% per annum but nothing in this Article
shall render it obligatory for the Board to demand or recover
any interest from any such member.

Calls to camry interest.

If by the terms of issue of any share or otherwise any amount is
made payable at any fixed time or by installments at fixed Gome
{whether on account of the amount of the share or by way of
premium)every such amount or installment shall be payable as
if it were a call duly made by the Directors and of which die
notice has been given and all the provisions herein contained in
respect of calls shall nppi}r to siuch amount or nstallment
accordingly.

Sums deemed to be calls.

On the trial or hearing of any action or suit brought by the
Company against any Member or his representatives for the
recovery of any money claimed to be due to the Company in
respect of his shares, if shall be sufficient to prove that the name
of the Member in respect of whaose shares the money is sought
to be recoverad, appears entered on the Register of Members as
the holder, at or subsequent to the date at which the money is
sought to be recovered is alleged to have become due on the
share in respect of which such money is sought to be recovered
in the Minute Books: and that notice of such call was duly given
to the Member or his representatives used in pursuance of these
Articles: and that it shall not be necessary o prove the
appointment of the Directors who made such call, nor that a
quorum of Directors was present at the Board at which any call
was made was duly convened or constituted nor any other

Proof on trial of suit for
money due on shares.




matters whatsoever, but the proof of the matters aforesaid shall
be conclusive evidence of the debt

Meither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any shares nor any part
payment or satisfaction thereunder nor the receipt by the
Company of a portion of any money which shall from time to
time be due from any Member of the Company in respect of his
shares, either by way of principal or interest, nor any
indulgence granted by the Company in respect of the payment
of any such money, shall preclude the Company from thereafter
proceading b enforce forfeiture of such shares as hereinafter
provided.

Judgment, decree,
partial payment molto
proceed For forfeiture.

(@) The Board may, if it thinks Fil, receive from any Member
willing to advance the same, all or any part of the amounts
of his respective shares beyond the sums, actually called
up and upon the moneys so paid in advance, or upon so
much thereol, [rom time Lo time, and at any time thereafter
as exceeds the amount of the calls then made upon and due
in respect of the shares on account of which such advances
are made the Board may pay or allow interest, at such rate
as the member paying the sum in advance and the Board
agree upon. The Board may agree to repay at any Hme any
amount so advanced or may at any ime repay the same
upon giving to the Member three months’ notice in '
writing: provided that moneys paid in advance of calls on !
shares may carry interest but shall not confer a nght to |
dividend or o participate in profits. ;

(b) Mo Member paying any such sum in advance shall be |

entitled to voting rights in respect of the moneys so paid
by him untl the same would but for such payment become
presently payable. The provisions of this Article shall
mutabs mutandis apply to calls on debentures issued by
the Company.

Payments in
Anlticipation of calls may
carry interest

LIEM

The Company shall havea first and paramount lien upon all the
shares/debenbures {other than fully paid-up
shares/debentures) registered in the name of each member
{whether solely or jointly with others) and upon the proceeds of
sale thereof for all moneys (whether presently payable or not)
called or payable at a fixed tme m respect of such
shares /debentures and no equitable interest in any share shall
be created except upon the fooling and condition that this
Article will have full effect. And such lien shall extend to all
dividends and bonuses from time to ime declared in respect of
such  shares/debentures.  Unless  otherwise agreed  the
registration of a ranster of shares/ debentures shall operate as
a waivar of the {:nm}'.uan].r'ﬁ lien if any, on such
shares /debentures. The Directors may at any time declare any
shares/debentures wholly or in part to be exempt from the
provisions of this clause.

Company to have Lien
on shares.




For the purpose of enforcing such len the Directors may sell the
shares subject thereto in such manner as they shall think fit, but
no sale shall be made until such period as aforesaid shall have
arrived and until notice in writing of the intention to sell shall
have been served on such member or the person (if any) entitled
by transmission to the shares and default shall have been made
by him in payment, fulfillment of discharge of such debis,
liabilities or engagements for seven days after such notice. To
give effect to any such sale the Board may authorse some
person to transfer the shares sold to the purchaser thereof and
purchaser shall be registered as the holder of the shares
comprised m any such bransfer. Upon any such sale as the
Certificales in respect of the shares sold shall stand cancelled
and become null and void and of no effect, and the Directors
shall be entitled to issue a new Certificate or Certificates in lieu
thereof to the purchaser or purchasers comcerned,

As to enforcing lien by
sale.

The net proceeds of any such sale shall be received by the
Company and applied in or towards payment of such part of
the amount in respect of which the lien exists as is presently
payable and the residue, if any, shall (subject to lien for sums
not presently payable as existed upon the shares before the sale)
b paid to the person entitled to the shares at the date of the sale.

Application of proceeds
of sale.

FORFEITURE AND SURRENDER OF SHARES

[f ang Member fails to pay the whole or any part ol any call or
installment or any moneys due in respect of any shares either
by way of principal or interest on or before the day appointed
for the payment of the same, the Directors may, at any tme
thereafter, during such time as the call or installment or any part
thereol or other moneys as aforesaid remains unpaid or a
judgment or decree in respect thereof remains unsatisfied in
whaole or in part, serve a notice on such Member or on the
person (if any) entitled to the shares by transmission, requiring
him to pay such call or installment of such part thereof or other
moneys as remain unpaid together with any interest that may
have accrued and all reasonable expenses (legal or otherwise)
that may have been accrued by the Company by reason of such
non-payment. Provided that no such shares shall be forfeited if
any moneys shall remain unpaid in respect of any call or
mstallment or any part thereof as aforesaid by reason of the
delay cecasioned in payment due to the necessity of complying
with the provisions contained in the relevant exchange control
laws or other applicable laws of India, for the time being in
force.

If call or installment not
paid, mnotice maybe
given,

The notice shall name a day (not being less than fourteen days
from the date of notice) and a place or places on and at which
such call or installment and such interest thereon as the
Dhrectors shall determine from the day on which such call or
installment ought to have been paid and expenses as aloresaid
are to be paid.

Terms of notice.




The notice shall also state that, in the event of the non-payment
at or before the ime and at the place or places appointed, the
shares in respect of which the call was made or installment is
payable will be liable to be forfeited.

[f the requirements of any such nobice as aforesaid shall not be
complicd with, every or any share in respect of which such
notice has been given, may at any time thereafter but before
payment of all calls or installments, interest and expenses, due
in respect thereof, be forfeited by resolution of the Board to that
effect. Such forfeiure shall include all dividends declared or
any other moneys payable in respect of the forfeited share and
not actually paid before the forfeiture.

On default of payment,
shares to be forfeited.

When any shares have been forfeited, notice of the forfeiture |
shall b given o the member in whose name it stood

immediately prior to the forfeiture, and an entry of the |

forfeiture, wilth the date thereof shall forthwith be made in the
Register of Members.

| Notice of forfeilure to a

Member

— "

Any shares so forfeited, shall be deemed to be the property of | Forfeited shares to be

the Company and may be sold, re-allolted, or otherwise
disposed of, either to the original holder thereof or 0 any other
person, upon such terms and in such manner as the Board in
their absolute discretion shall think ft.

property of the
Company and maybe
sold etec.

Any Member whose shares have been forfeited shall
nitwithstanding the forfeiture, be liable to pay and shall
forthwith pay to the Company, on demand all calls,
installments, interest and expenses owing upon or in respect of
such shares at the time of the forfeiture, together with interest
thereon from the ime of the forfeiture until payment, at such
rate as the Board may determine and the Board may enforce the
payment of the whole or a portion thereof as if it were a new
call made at the date of the forfeiture, but shall not be under any
obligation o do so.

Members still liable to
pay money owing at
time of forfeilure and
inlerest,

The forfeiture shares shall mvolve extinction at the bme of the
[orfeiture, of all interest in all claims and demand against the
Company, in respect of the share and all other rights incidental
to the share, except only such of those rights as by these Articles
are expressly saved.

Effect of forfeiture.

A declaration in writing that the declarant is a Director or
Secretary of the Company and that shares in the Company have
been duly forteited in accordance with these articles on a date
stated in the declaration, shall be conclusive evidence of the
facts therein stated as against all persons claiming to be entitled
bo the shares,

Evidence of Forfeiture,

The Company may receive the consideration, if any, given for
the share on any sale, re-allotment or other disposition thereof
and the pemson to whom such share is sold, re-allotted or
disposed of may be registered as the holder of the share and he
shall not be bound to see to the application of the consideralon:
if any. nor shall his Htle to the share be affected by any

Title of purchaser and
allotiee of Forfeited
shares.




irregularly or mvalidity in the proceedings in reference to the
forfeiture, sale, re-allobment or other disposal of the shares.

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Article, the certificate or certificates
originally issued in respect of the relative shares shall {unless
the same shall on demand by the Company have been
previously surrendered to it by the defaulting member) stand
cancelled and become null and vord and of no effect, and the
Lrirectors shall be enbtled to issue a duplicate certificate or
certificates in respect of the said shares to the person or persons
entitied thereto.

Cancellation of share
certificate in respect of
forfeited shares,

In the meantime and until any share so forleited shall be sold,
re-allotted, or otherwise dealt with as aforesaid, the forfeiture
thereol may, at the discrebon and by a resolubon of the
Directors, be remitted as a matter of grace and favour, and not
as was owing thereon to the Company at the time of forfeiture
teing declared wath interest for the same unto the time of the
actual payment thereof if the Directors shall think fit to receive
the same, or on any other terms which the Director may deem
reasonable,

be

Forfeiture
remilted.

ey

Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers hereinbefore given, the Board
may appoint someperson to execute an instrument of transfer
of the Shares sold and cause the purchaser’s name to be entered
n the Register of Members in respect of the Shares sold, and the
purchasers shall nol be bound to see lo the regularity of the
procesdings or to the application of the purchase money, and
after his name has been entered in the Register of Members in
respect of such Shares, the validity of the sale shall not be
impeached by any person and the remedy of any person
aggrieved by the sale shall be in damapes only andagainst the

Company exclusively.

Validity of sale

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

Surrender of shares.

S—

TRANSFER AND TRANSMISSION OF SHARES

{a) The instrument of transfer of any share in or debenture of
the Company shall be executed by or on behalf of both the

transferor and ransforee.

(b} The Company shall keep a “Register of Transfers” and
therein shall be fairly and distinctly entered the particulars
of every transfer or transmission of any share, The
transteror shall be deemed o remain a holder of the share
or debenture until the name of the transferee is entered in
the Register of Members or Hegister of Debenbure holders

in respect thereof,

Execution of the

instrument of shares.

The instrument of transfer of any share or debenture shall be in
writing and all the provisions of Section 56 and skahrtory

moadification Hhereof including other applicable provisions of

Transfer Form.




the Act shall be duly complied with in respect of all transfers of
shares or debenture and registration thereof.

The instrument of transfer shall be ina common form approved
by the Exchange;

Shares or other securibies of any Member shall be fr@e]!.-'
transferable, provided that any contract or arrangement
between twao or more persons in respect of transfer of securities
ghall be enforceable as a conlract.

Transfer of Securities

In respectof any transfer of shares registerad inaccordance with
the provisions of these Articles, the Board may, at its discretion,
direct an endorsement of the transfer and the name of the
transferee and other particulars on the existing share cerlificate
and authorize any Director or Officer of the Company to
authenticate such endorsement on behalf of the Company or
direct the ssue of a fresh share certificate, in liew of and m
cancellation of the existing certificate in the name of the
transferes,

The Company shall not register a transfer in the Company ather
than the transfer between persons both of whose names are
entered as holders of beneficial interest in the records of a
depository, unless a proper instument of transfer duly
stamped and executed by or on behalfl of the transferor and by
or 011 behalf of the transferee and sp-u::i!'}'mF the namee, address
and occupation if any, of the transferee, has been delivered o
the Company along with the certificate relating to the shares or
if no such share cerbificate is in existence along with the letter of
allotment of the shares: Provided that where, an an application
in writing macde 1o the Company by the transferee and bearing
the stamp, required for an instrument of transfer, it is proved fo
the satisfaction of the Board of Directors that the instrument of
transfer signed by or on behalf of the transferor and by or cn
behalf of the transferee has been lost, the Company may register
the transfer on such terms as to indemnity as the Board may
think fit, provided further that nothing in this Article shall
prejudice any power of the Company to register as shareholder
any person to whom the right to any shares in the Company has
been transmitted by operation of law,

Transfer mnot o be
registered except on
production of

instrument of transfer.

Subject to the provisions of Secton 58 of the Act and Section
22A of the Securities Conlracts {Regulation) Act, 1956, the
Directors may, decline to register—

(a) any transfer of shares on which the company has a lien.

That registrabion of transfer shall however not be refused on the
ground of the ransferor being either alone or jointly with any
other person or persons indebted to the Company on any
account whatsoever;

Mothing in Section 56 of the Act shall prejudice this power to
refuse to register the transfer of, or the ansmission by
operation of law of the rights to, any shares or interest of a
mermber in or debentures of the Company,

Directors may refuse to
register transfer.




If the Company refuses to register the transfer of any share or
transmission of any right therein, the Company shall within one
month from the date on which the instrument of transfer or
intimation of transmission was lodged with the Company, send
nobce of refusal to the transferee and ransferor or to the person
giving intimation of the ransmission, as the case may be, and
there upon the provisions of Section 56 of the Act or any
statutory medification thereof for the ime being in force shall

apply.

Motice of refuzal to be
given to transferor and
transferee.

No fee shall be charged for registration of transter,
transmission, Probabe, Succession Cerbificate and letter of
administration, Certificate of Death or Marriage, Power of
Attorney or similar other document with the Company.

Mo fee on transfer,

I'he Board of Directors shall have power on giving not less than
seven days pervious notice in accordance with section 91 and
tules made thereunder dlose the Register of Members and /or
the Register of debentures holders and/or other security
holders at such time or times and for such period or periods, not
exceeding thirty days at a time, and not exceeding in the
aggregate forty five days at a Hime, and not exceeding in the
aggregate forty five days in cach year as it may scem expedient
tor the Board.

Closure of Register of
Members or debenture
holder or other security
halders.

The instrument of transfer shall after registration be retained by
the Company and shall remain in its custody. All instruments
of transfer which the Directors may decline to register shall on
demand be returned to the persons depositing the same. The
Dhirectors may cause to be destroyed all the transfer deeds with
the Company after such period as they may determine.

Custody of  transfer

Deeds,

Where an application of transfer relates to partly paid shares,
the transfer shall not be registered unless the Company gives
niatice of the application to the transferee and the transferee
makes no objection to the transfer within bwo weeks from the
receipl of the nobice.

Application for transfer
of partly paid shares.

For this purpose the notice to the transferee shall be deemed to
have been duly given if it 15 dispatched by prepaid registered
post/speed post/ courier o the transferee at the address given
in the instrument of transfer and shall be deemed to have been
duly delivered at the Hme at which it would have been
delivered in the ordinary course of post.

Mabhice bo transferee.

{a) On the death of a Member, the survivor or survivors,
where the Member was a jeint holder, and his nominee or
nominees or legal representatives where he was a sole
holder, shall be the only person recognized by the
Company as h.-al.-':ing any title to his interest in the shares,

(b} Before recogmnising any executor or admindstrator or le
£ £ dnj b
representative, the Board may require him to obtain a

Grant of Probate or Letters Administration or other legal

Hecognition  of

representative.

legal




representation as the case may be, from some competent
court in India,

Provided nevertheless that in any case where the Board in
its absolute discretion thinks it it shall be lawful for the
Board to dispense with the production of Probate or letter
of Administration or such other legal representation upon
such terms as to indemnity or otherwise, as the Board in its
absalute discretion, may consider adequate

MNothing in clause (a) above shall release the estate of the
deceased joint holder from any liability in respect of any
share which had been jomtly held by him with other
PREESONS,

()

The Executirs or Administrators of a deceased Member or
holders of a Succession Certificate or the Legal Representatives
in respect of the Shares of a deceased Member (not being one of
twior or more jomnt holders) shall be the only persons recognized
by the Company as having any Hile o the Shares registered in
the name of such Members, and the Company shall not be
bound to recognize such Executors or Administrators or
holders of Succession Certificate or the Legal Representative
unless such Executors or Administrators or Legal
Representative shall have first obtained Probate or Letters of
Admimstration or Succession Certificate as the case may be
from a duly eonshbuted Court in the Union of India provided
that in any case where the Board of Directors in its absolute
discretion thinks fit, the Board upon such terms as to indemnity
or otherwise as the Directors may deem proper dispense with
preduction of Probate or Letters of Administration or
Succession Certificate and regster Shares standing i the name
of a deceased Member, as a Member. However, provisions of
this Arficle are subject to Sections 72 of the Companies Act.

Where, in case of partly paid Shares, an application for
registration is made by the transferor, the Company shall give
notice of the application to the transferee in accordance with the
provisions of Section 58 of the Act.

Titles of Shares of
deccased Member
MNaotice of application

when to be given

Subject to the provisions of the Act and these Articles, any
person becoming entitled to any share in consequence of the
death, lunacy, bankmuploy, insolvency of any member or by any
lawful means other than by a transfer in accordance with these
presents, may, with the consent of the Directors (which they
shall net be under any obligation (o give) upon producing such
evidence that he sustains the character in respect of which he
proposes to act under this Article or of thas Btle as the Director
shall require either be registered as member in respect of such
shares or elect to have some person nominated by him and
approved by the Directors registered as Membar in respect of
such shares; provided nevertheless that if such person shall
elect to have his nominee registered he shall testify his election
by executing in favour of his nominee an instrument of transfer
in accordance so he shall not be freed from any lability in
respect of such shares. This clause is hereinafter referred to as
the “Transmission Clauss’,

Registration of persons

entitled to share
otherwise  than by
transfer.  (transmission
clause).




Subject to the provisions of the Act and these Articles, the | Refusal to  register

Directors shall have the same right ko refuse or suspend register nominee,

a person entitied by the lransmission o any shares or his

nominee as il he were the transferse named in an ordinary

transfer presented for registration,

Every transmission of a share shall be verified in such manner | Board may  require
evidence of

ag the Directors may require and the Company may refuse o
register any such transmission until the same be so verified or
untl or unless an indemnity be given to the Company with
regard to such registration which the [irectors at their
discretion shall consider sufficient, provided nevertheless that
there shall not be any obligation on the Company or the
Directors o accept any indemnity.

transmission.

The Company shall incur no lability or responsibility
whatsoever in consequence of ils registering or giving effect to
any transfer of shares made, or purporting o be made by any
apparent legal owner thereof (as shown or appearing in the
Register or Members) to the prejudice of persons having or
claiming any equitable right, title or interest to or in the same
shares nohwithstanding that the Company may have had notice
of such equitable right, title or interest or notice prohibiting
registration of such transfer, and may have entered such notice
or referred thereto in any book of the Company and the
Company shall not be bound or require to regard or attend or
give effect to any notice which may be given to them of any
equitable right, title or interest, or be under any liability
whatsoever for refusing or neglecting so to do I.'hﬂugh it may
have boen entered or referred to in some book of the Company
but the Company shall nevertheless be at liberty to regard and
attend lo any such notice and give effect thereto, if the Directors
shall so think fit

Company not liable for
disregard of a notice
prohibiting registration
of transfer,

[n the case of any share registered in any register maintained
outside India the instrument of transfer shall be in a form
recognized by the law of the place where the register is
maintained but subject thareto shall be as near 1o the form
preseribed in Form no, SH- hereof as circumstances permit.

Form of transfer Oulside
India.

Mo transfer shall be made to any minor, insolvent or person of
unsound mind,

Mo transfer to insolvent
e,

MNOMINATION

ij Motwithstanding anything contained in the articles, every
holder of securities of the Company may, at any bme,
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 Companies Act, 2013shall apply in respect of such

fermanation,

No person shall be recognized by the Company as a
nominee unless an inbimabon of the appointment of the
said person as nominee has been given to the Company

MNomination

.......




e

Company in the manner specified under Sechon 7lol the
Companies Act, 2013 read with Rule 19 of the Companies
{Share Capital and Debentures) RKules, 2014

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

iv) If the holder(s) of the securibes 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-

(i) 1o be registered himsel§ as holder of the security, as the case
may be; or

{ii) to make such transfer of the security, as the case may be, as
the deceased security holder, could have made;

{iii} if the nominee elects to be registered as holder of the
security, himself, as the case may be, 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 certificale of the deceased
security holder as the case may be;

{iv) a nominee 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
seécurity, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the
Cormpany'.

Provided further that the Board may, at any time, give notice
requiring any such person to elect either to be registered himself
ar to transfer the share or debenture, and if the notice is not
complied with within ninety days, the Board may thereafter
withhold payment of all dividends, bonuses or other moneys
payable or rights accruing in respect of the share or debenture,
until the requirements of the notice have been complied with.

Transmission
Securities by nominee

of

DEMATERIALISATION OF SHARES

Subject to the provisions of the Act and Rules made thereunder
the Company may offer its members facility to hold securibies
lssued by il in dematerialised form and for which the Company
shall appoint suitable depository and depository participant for
the purpose of keeping the shares of the Company m the
dematerialised form

Dematerialisation
Securities

of

JTOINT HOLDER

Where two or more persons are t'eg'iste-red as the holders of any
share they shall be deemed to hold the same as joint

Joint Holders




iEhﬂrehuldem with benefits of survivorship subject to the |
following and other provisions contained in these Articles.

{a) The Joint holders of any share shall be liable severally as
well as jointly for and in respect of all calls and other
payments which ought to be made in respect of such share.

Jovimt and geveral
liabalikies For all
payments in respect of
shares.

(b)

on the death of any such joint holders the survivor or
sirvivors shall be the only persom mecognizad by the
Company as having any title to the share but the Board
may require such evidence of death as it may deem fit and
nothing herein contained shall be taken to release the estale
of a deceased joint holder from any liability of shares held
by them jointly with any other person;

Title of survivors,

Any one of bwo or more joint holders of a share may pive
effectual receipts of any dividends or other MOnEY s
payable in respect of share; and

Heceipts of one

sufficient,

(d) only the person whose name stands first in the Register of
Members as one of the joint holders of any share shall be
entitled to delivery of the certificate relating to such share
or to receive documents from the Company and any such
document served on or sent to such person shall deemed

to be service on all the halders,

Delivery of certificate
and giving of notices to
first mamed holders.

SHARE WARRANTS

The Company may issue warrants subject to and in accordance
with provisions of the Act and accordingly the Board may in its
discretion with respect to any Share which is fully paid upon
application in writing signed by the persons registered as
holder of the Share, and authenticated by such evidence(if any)
as the Board may, from time to Hme, require as to the identity
of the persoms 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, issue a share warrant.

(@) The bearer of a share warrant may at any Hme deposit the
warrant at the Otffice of the Company, and so long as the
warrant remains 50 deposited, the depositor shall have the
same right of signing a requisition for call in a meeting of
the Company, and of attending and voling and exercising
the other privileges of a Member at any meeting held after
the expiry of two clear days from the time of deposit, as if
his name were inserted in the Register of Members as the
holder of the Share included in the deposit warrant.

Mot more than one person shall be recognized as depositor
of the Share warrant.

{b)

{c) The Company shall, on two day's written notice, return the

deposited share warrant to the d{!pnﬁih‘ur,

Power to issue share
warranis
Deposit of share
warrants




{a} Subject as herein otherwise E:n;l.‘lrﬂﬂftl,!.r pmviried, R person,
being a bearer of a share warrant, shall sign a requisition
for calling a meeting of the Company or attend or vote or
exercise any other privileges of a Member at a meeting of
the Company, or be entitled lo receive any notice from the
Company.

The bearer of a share warrant shall be entitled in all other
respects (o the same privileges and advantages as if he
were named in the Register of Members as the holder of
the Share included in the warrant, and he shall be a

(b

Privileges and
disabilities of the
holders of share warrant

Member of the Company.
The Board may, from time to time, make bye-laws as to terms | Issue of new share
on which (if it shall think fit), a new share warrant or coupon | wamrant coupons
may be issued by way of renewal in case of defacement, loss or
destructon.
CONVERSION OF SHARES INTO STOCK
The Company may, by ordinary resolution in General Meeting. | Conversion of shares
i . . _ into stock or
a)  convert any fully paid-up shares into stock; and P
b} re-converl any stock into fully paid-up shares of any
denomination.
The holders of stock may transfer the same or any part thereof | Transfer of stock.

in the same manner as and subject to the same regulation under
which the shares from which the stock arose might before the
conversion have been transferred, or as near therete as
circumstances admit, provided that, the Board may, from time
o bme, fix the minmmuom amoont of stock tansiorable so
however that such mintmum shall not exceed the nominal
amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held | Rights of stock
by them, have the same rights, privileges and advantages as | o0

regards dividends, participation in profits, voling at meetings
of the Company, and other matters, as if they hold the shares
for which the stock arose but no such privilege or advantage
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 (other than those | Regulations.
relating bo share warrants), as are applicable to paid up share

shall apply to stock and the words “share” and "sharcholders”

in those regulations shall include “stock” and “stockholders™

respectively.

BORROWING POWELKS

Restriction on powers of the Board: Power lo borrow.

The Board of Directors of a company shall exercise the
following powers on behall of the company by means of
resnlubions passed at meetings of the Board, namely:-




{a) to make calls on shareholders in respect of money unpaid on
their shares;

{b) to authorise buy-back of securities under section 68;

(¢} to issue securities, including debentures, whether in or
cratsicle Tniclia;

[(d) o borrow monies;

(e} to invest the funds of the company;

(F) to grant loans or give guarantee or provide security in respect
of loans;]

(g} to approve financial statement and the Board’s report;

(h} to diversify the business of the company;

(1} to approve amalgamation, merger or reconstructon;

(j} tor take over a company or acquire a controlling or substantial
stake in another company;

(k) any other matter which may be prescribed:

Provicded that the Board may, by a resolution passed at a
meeting, delegate to any committee of Directors, the managing
director, the manager or any other principal officer of the
company or in the case of a branch office of the company, the
principal officer of the branch office, the powers specified in
clauses (d) to (f) on such conditions as it may specify.

Subject to the provisions of the Act and these Articles, any
bonds, debentures, debenture-stock or any other securities may
be issued al 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 (o
redemption, surrender, drawing, allotment of shares, attending
{but not vobing) at the General Meeting. appointment of
Directors and otherwise. Debentures with the right o
conversion into or allotment of shares shall be issued only with
the consent of the company in the General Meeting by a Special
Resolnbon.

Issue of discount ete. or
with special privileges.

The payment and/or repayment of moneys borrowed or raised
as aforesaid or any moneys owing otherwise or debts due from
the Company may be secured in such manner and upon such
terms and conditions in all respects as the Board may think fit,
and in particular by mortgage, charter, ien or any other security
upon all or any of the assets or property (both present and
fulure) or the undemaking of the Company including its
uncalled capital for the time being, or by a guarantee by any
Director, Government or third party, and the bonds, debentures
and debenture stocks and other securities may be made
assignable, free from equities between the Company and the
person bo whom the same may be issued and also by a similar
mortgage, charge or hen b secure and pguaranteo, the
performance by the Company or any other person or company
of any obligation undertaken by the Company or any person or
Company as the case may be,

Securing payment or

repayment of Moneys
borrowed.




Any bonds, debentures, debenture-stock or their securities
issued or o be issued by the Company shall be under the
control of the Board who may issue them upon such terms and
conditions, and in such manner and for such consideration as
thewv shall consider to be for the benedit of the Company.

Bonds, Debentures ele.
to be under the control of
the Dircctors.

i any uncalled capital of the Company 1s included in or charged
by any mortgage or other security the Directors shall subject to
the provisions of the Act and these Articles make calls on the
members in respect of such uncalled capital in trust for the
person in whose favour such mortgage or security 1s executed.

Mortgage of wuncalled
Capital.

subject to the provisions of the Act and these Articles if the
Directors or any of them or any other person shall incur or be
about to incur any liability whether as principal or surely for the
parment of any sum primarily due from the Company, the
Direckors may extcube or cause to be executed any mortgage,
charge or security over or affecting the whole or any partof the
assets of the Company by way of indemnity to secure the
Directors or person 0 becoming liable as atoresaid from any
loss in respect of such lability.

Indemnilty may be given.

MEETINGS OF MEMBERS

All the General Meetings of the Company other than Annual
General Meetings shall be called Extra-ordinary General
Meetings.

Matinction between

AGM & EGM.

{a} The Directors may, whenever they think fit, convene an
Extra-Ordinary General Meeting and they shall on
requisition of requisition of Members made in compliance
with Section 100 of the Act, forthwith proceed to convene
Extra-Ordinary General Meeting of the members

Extra-Ordinary General
Meeting by Board and
by requisition

{b) Ifat any time thers are not within India sufficient Directors
capable of acting to form a quorum, or if the number of
Directors be reduced in number to less than the minimum
number of Directors prescribed by these Articles and the
continuing Directors fail or neglect to increase the number
of Directors to that number or to convene a General
Meeting, any Director or any two or more Members of the
Cumpan].r hald ing mot fess than one-tenth of the total pa'id
up share capital of the Company may call for an Extra-
Ordinary General Meeling in the same manner as nearly as
possible as that in which meeting may be called by the
Dhrectors,

When a Director or any
two

Members may call an
Extra Ordinary General
Meeting

No General Meeting, Annual or Extraordinary shall be
competent to enter upon, discuss or transfer any business which

has not been mentioned in the notice or notices upon which it |

whas convenied.

Meeting not to transact
business not mentioned
in nobice.

The Chairman (if any) of the Board of Directors shall be entitled
tor take the chair at every General Meeting, whether Annual or
Extracrdinary, If there s no such Chairman of the Board of
Directors, or if at any meeting he is not present within fifteen

Chairman  of General
Meeting




minutes of the time appeointed for holding such meeting or if he
is unable or unwilling to take the chair, then the Members
present shall elect another Director as Chairman, and if no
Dhirector be present or if all the Directors present decline to lake
the chair then the Members present shall elect ome of the
members to be the Chairman of the meeting,

Mo business, excepl the elecHon of a Chairman, shall be
discussed at any General Meeting whilst the Chair is vacant.

Business confined to
election of Chairman
whilst chair is vacant.

a) The Chairperson may, with the consent of any meeting at
which a quoram is present, and shall, if so directed by the
meeting, adjoum the meeling from ime to me and from
place to place.

b Mo business shall be transacted at any adpourned meeting
other than the business left unfinished at the meeling from
which the adjournment took place.

¢} When a meeting is adjourned for thirty days or more, notice
of the adjourned meeting shall be given as in the case of an
origimal meeting,

d) 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 o be transacted al an

adjourned meeting,

Chairman with consent
may adjourn meeting.

[n the case of an equality of votes the Chairman shall both ona
show of hands,on a poll (if any} and e-voting, have casting vote
in addition to the vote or votes ko which he may be entitled as a
Member.

Chairman’s casting vote.

Any poll duly demanded on the election of Chairman of the
meeting or any question of adjournment shall be taken at the
meeting forthwith.

In what case poll taken
withoul adjournment.

The demand for a poll except on the question of the elechon of
the Chairman and of an adjournment shall not prevent the
conbinuance of a meeting for the transaction of any business
ather than the question on which the poll has been demanded.

Demand for poll not to
prevent  transaction  of
other business,

VOTES OF MEMBERS

Mo Member shall be entitled ko vobe either personally or by
proxy at any General Meeting or Meeting of a class of
shareholders either upon a show of hands, upon a poll or
electronically, or be reckoned in a quorum in respect of any
shares 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 exercised, any right or lien.

Members 'n arrears not
o wiolke.

Subject to the provision of these Articles and without prejudice
ko any special privileges, or restrictions as to voting for the Hime
being attached to any class of shares for the time being forming,
part of the capital of the company, every Member, not
disgualified by the last preceding Article shall ]:'IL" thLlEli ko be

Mumber of wvotes each
member entitled.




present, and to speak and o vote at such meeting, and on a
show of hands every member present in person shall have one
vabe and upon a poll the voting right of every Member present
in person or by proxy shall be in propertion to his share of the
paid-up equity share capital of the Company, Provided,
however, if any preference shareholder is present at any
meeting of the Company, save as provided in sub-section (2} of
Section 47 of the Act, he shall have a nght o vote only on
resolution placed before the meeting which directly affect the
rights attached Lo his preference shares,

On a poll taken at a meeting of the Company a member enlitled
to more than one vobe or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all his
votes or cast in the same way all the votes he uses.

Casting of votes by a
member entitled o more
than one vole,

A member of unsound mind, or in respect ol whom an order
has been made b’,r' any court havinﬁ jurisdiction in lunacy, or a
minor may vote, whether on a show of hands or on a poll, by
his committee or other legal guardian, and any such committee
or guardian may, on a poll, vote by proxy

Vote of member of
unsound mind and of
minor

Motwithstanding anything contained in the provisions of the
Companies Act, 2013, and the Rules made there under, the
Company may, and in the case of resolubions relating by such
business as may be prescribed by such authorities [rom time to
time, declare to be conducted only by postal ballot, shall, get
any such business/ resolubions passed by means of postal
ballot, instead of transacting the business in the General
Meeling of the Company.

Postal Ballot

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

E-Voting

a) In the case of joint holders, the vote of the senior who
tenders a vole, whether in person or by proxy, shall be
accepted to the exclusion of the votes of the other joint
holders. If more than one of the said persons remain present
than the senior shall alone be entitled to speak and to vote
in respect of such shares, but the other or others of the joint
holders shall be entitled to be present at the mecting. Several
executors or administrators of a deceased Member in whose
name share stands shall for the purpose of these Articles be
deemed joints holders thereof.

For this purpose, seniority shall be determined by the order
in which the names stand in the register of members:

b}

Votes of joint members,

Votes may be given either personally or by attorney or by proxy

Voles may be given by

or in case of a company, by a representative duly Authorised as | proxy or by
mentioned in Arbcles representative

A body corporate (whether a company within the meaning of | Kepresentation of a body
the Act or not) may, if it is member or creditor of the Company | corporate.

(including being a holder of debentures) authorise such person
by resolution of its Board of Directors, as it thinks fit, in




accordance with the provisions of Section 113 of the Act to act
as its representative at any Meeting of the members or credibors
of the Company or debentures holders of the Company, A
person authorised by resolution as aforesaid shall be entitled 1o
exercise the same rights and powers (including the right o vote
by proxy) on behalf of the body corporate as if it were an
individual member, creditor or holder of debentures of the
Company.

(a] A member paying the whole or a part of the amount
remaining unpaid on any share held by him although no
part of that amount has been called up, shall not be entitled
to any voting rights in respect of the moneys paid until the
same would, but for this payment, become presently

payable.

Members paying money
in advance,

(b} A member is not prohibited from exercising his voling
rights on the ground that he has not held his shares or
interegt in the Company for any specified period preceding

the date on which the vobe was taken,

Members not prohibited
if share not held for any
specified period.

I

Any person entitled under Article 73 {transmission clause) fo
transfer any share may vote at any General Meeting in respect
thereof in the same manner as if he were the registered holder
of such shares, provided that at least forty-cight hours before
the time of holding the meeting or adjpurned meeting, as the
case may be at which he proposes to vote he shall satisfy the
Directors of his right to ransfer such shares and give such
indemmnify (if any) as the Directors may require or the directors
shall have previously admitted his right to vote at such meeting
in respect thereof.

Votes in  respect  of
shares of decease or
insalvent members,

No Member shall be entitled to vote on a show of hands unless
such member s present personally or by attorney or is a body
Corporate present by a representative duly Authorised under
the provisions of the Act in which case such members, attorney
or representative may vote on a show of hands as if he were a
Member of the Company. In the case of a Body Corporate the
production at the meeting of a copy of such resolution duly
signed by a Director or Secretary of such Body Corporate and
certified by him as being a true copy of the resolution shall be
accepted by the Company as sufficient evidence of the authority
of the appointment.

No votes by proxy on
show of hands.

The instrument appointing a proxy and the power-of-attorney
or other authority. if any, under which it is signed or a notarised
copy of that power or authority, shall be deposited at the
registered olfice of the company not less than 48 hours before
the time forholding the meeting or adjourned meeting at which
the person named in the instrument proposes lo vore, or, in the
case of a peoll, 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 valic.

Appointment of a Proxy,

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

Form of proxy.




A vole given in accordance with the terms of an instrument of
proxy shall be valid notwithstanding the previous death or
insanity of the Member, or revocation of the proxy or of any
power af attorney which such proxy signed, or the transter of
the share in respect of which the vote is given, provided that no
intimation in writing of the death or insanity, revocation or
transfer shall have been raceived at the office before the meeting
or adjourned meching at which the proxy is used,

Validity of voles given

by Proxy not
withstanding death of a

member,

Mo objection shall be raised to the gqualification of any voter
excepl at the meeting or adjourned meeting at which the vole
objected to is given or tendered, and every vote not disallowed
at such meeting shall be valid for all purposes.

Time for objections to
viles.

Any such objection raised to the qualification of any voter in
due time shall be referred to the Chairperson of the mecting,

whose decision shall be final and conelusive,

Chairperson  of  the
Mecting to be the judge
of validity of any vote.

DIRECTORS

Until otherwise determined by a General Meeting of the
Company and sulject to the provisions of Section 149 of the Act,
the number of Directors (including Debenture and Alternate
Directors) shall not be less than three and not more than fifteen,
Provided that a company may appoint more than fifteen
directors after passing a special resolution

The First Directors of the Company shall be the Subscribers to
the Memorandum of Association

MNumber of Dhrectors

A Director of the Company shall not be bound to hold any
Chualification Shares in the Company.

Qualification

aliares.

(a} Subject to the provisions of the Companies Act, 2013and
notwithstanding anything to the contrary contained in
these Articles, the Board may appoint any person as
adirector nominated lw any inshHiution in pursuance ol the
provisions of any law for the timebeing in force or of any
-HEEEEI.'HE!.'II

(b) The Nominee Director/s so appointed shall not be

required to hold any qualification shares in the Company
nor shall be liable to retire by rotation. The Board of
Directors of the Company shall have no power o remove
from office the Nominee Director /s so appointed. The said
Mominee Director/ s shall be entitled to the same rights and
privileges including receiving of notices, copies of the
minutes, sitting fees, efc, as any other Director of the
Company is entitied.

If the Nominee Director/s is an officer of any of the
financial institution the sitting fees in relation [ such
nomines Directors shall acorue to such financial insk tubion
and the same accordingly be paid by the Company to them.
The Finoncial Institution shall be entitled to depute

(<)

Momines Directors,




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 Conbrary contained in these Articles, be at liberty to
disclose any information oblained by him/them to the
Financial [Institution appointing him/them as such
Dicector/ 5.

(]

The Board may appoinl an Alternate Director lo acl for a
Director (hereinafter called “The Original Director” ) during his
absence for a period of not less than three months from India.
An Alternate Director appointed under this Article shall not
hiold office for period longer than that permissible o the
Orignnal Director in whose place he has been appointed and
shall vacate office if and when the Original Director returmns to
[ndia. If the term of Office of the Original Director is determined
before he so retums to India, any provision in the Act or in these
Articles for the automalic re-appointment of retiring Director in
default of another appointment shall apply to the Original
Director and not (o the Alternate Director.

Appointment of

alternate Director,

Subject o the provisions of the Act, the Board shall have power
at any time and from tirme to time to appoint any other person
to be an Additional Director. Any such Additional Director
shall hold office only upto the date of the next Annual General
Meeting,

Additional Director

Subject to the provisions of the Act, the Board shall have power
at any time and from time to time to appoint a Director,if the
office of any director appointed by the company in general
meeting i vacaled before his term of office expires in the
normal course, who shall hold office only upto the date upto
which the Director in whose place he is appointed would have
held office if it had not been vacated by him.

Directors power to fll
casual vacancies.

Until otherwise determined by the Company in General
Meeting, each Director other than the Managing/ Wheole-time
Director (unless otherwise specifically provided for) shall be
entitled bo sitting fees not exceeding a sum prescribed in the Act
{as may be amended [rom time to time) for attending meetings
of the Board or Committees thereof,

Sitting Fees.

The Board of Directors may subject to the limitations provided
in the Actallow and pay toany Director who attends a meeting
ata place other than his usual place of residence for the purpose
of attending a meeting, such sum as the Board may consider
fair, compensation for travelling, hotel and other incidental

expenses properly incurred by him, in addition to his fee for |

attending such meeting as above specified.

—
Travelling expenses
Incurred by Director on
Company's business,

PROCEEIMNG OF THE BOARD OF DIRECTORS

{a) The Board of Directors may meet for the conductof business,
adpurn and otherwise regulate its meetings as it thinks fit

Meetings of Directors.




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

a} The Directors may from time to ime elect from among their
members a Chairperson of the Board amd determine the
period for which he is to hold office. If at any meeting of the
Board, the Chairman is not present within five minutes after
the time appointed for holding the same, the Directors
present may choose one of the Directors then present to
preside at the meeting,

Subject to Section 203 of the Act and rules made there under,

one persan can act as the Chairman as well as the Managing
Dhirector or Chief Executive Officer at the same time.

b)

Chairperson

Questions arising at any meeting of the Board of Directors chall
be decided by a majority of voles and in the case of an equality
of vates, the Chairman will have a second or casting vole.

Duestions at  Board
meeting how decided.

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
mcreasing the number of directors to that fixed for the quorum,
or of summoning a general meeting of the company, bul For no

other purpose,

Continuing directors
may act notwithstanding
any vacancy in the Board

Subject to the provisions of the Act, the Board may delegate any
of their powers to a Committee consisting of such member or
members of its body as it thinks fit, and it may from Gime o B
revoke and discharge any such committee either whaolly or in
part and either as to person, or purposes, but every Committes
so formed shall in the exercise of the powers so delegated
conform to any mgulal:iunﬁ that may from tme to time be
imposed on it by the Board. All acts done by any such
Commiltee in conformity with such regulations and in
fulfillment of the purposes of their appointment but not
otherwise, shall have the like force and effect as if done h]: the
Board.

Directors may appoint
commiltee.

The Meetings and proceedings of any such Commitiee of the

Board consisting of two or more members shall be governed by
the provisions herein contaimed for regulating the meetings and
proceedings of the Directors so far as the same are applicable
thereto and are not superseded by any regulations made by the
Directors under the last preceding Article.

Committee Mecting
show to be governed.

a) A committee may elect a Chairperson of its meetings.

by 1i no such Chairperson is elected, or if at any meeting the
Chairperson is not present within five minutes alver the fime
appointed for holding the meeting, the members present
may choose one of their members to be Chairperson of the
mwtlng_

Chairperson of

Committee Meetings

a} A committee may meet and adjourn as it thinks Hit

Meelings of the

Committes




b} Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members present,
and in case of an equality of votes, the Chairperson shall
have a second or casting vole.

Subject to the provisions of the Act, all acls done by any meeting,
of the Board or by a Committee of the Board, or by any person
acting as a Director shall notwithstanding that it shall
afterwards be discovered that there was some defect in the
appointment of such Director or persons acting as aforesaid, or
that they or any of them were disqualified or had vacated office
or that the appointment of any of them had been terminated by
virtue of any provisions contained in the Act or in these Articles,
be as valid as if every such person had been duly appointed,
and was gualified 1o be a Director,

Acts  of Board or
Committee shall be valid
notwithstanding defect
in appointment.

RETIREMENT AND ROTATION OF DIRECTORS

Subject to the provisions of Section 161 of the Act, if the office
of any Director appointed by the Company in General Mecting
vacated before his term of office will expire in the normal
course, the resulting casual vacancy may in default of and
subject to any regulation in the Articles of the Company be filled
by the Board of Directors at the meeting of the Board and the
Director so appointed shall hold aflice only up to the date up o
which the Director in whose place he is appointed would have
held office if had not been vacated as aforesaid.

Ratatton of Directors Not less than two thirds of the total
number of Direckors shall

(i) Be persons whose period of office is liable o determination
by retirement of Directors by rotation; and

(ii) Save as otherwise expressly provided in the Act be
appm’nmd by the (:nm.l::an].' in general meeting:

The remaining Directors shall, in default of and subject to the
provisions of the Act, also be appointed by the Company, in
peneral meeting;

Power to Ffill caswal

vacancy

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 acks and things as may be necessary, unless otherwise
restricted by the Act, or by any other law or by the
Memorandum or by the Articles required to be exercised by the
Company in General Meeting. However no regulation made by
the Company in General Megting shall invalidate any prior act
of the Board which would have been valid if that regulation had
not been made.

Powers of the Board

—=

Without prejudice to the general powers conferred by the
Articles and so as not in any way to hmit or restrict these
powers, and without prejudice o the other powers conferred by
these Articles, but subject to the restrictions contained in the
Articles, it is hereby, declared that the Directors shall have the
following powers, that 1s to say

Certain powers of the
Board




(1)

Subject to the provisions of the Act, to purchase or
otherwise acquire any lands, buildings, machinery,
premises, property, effects, assets, rights, creditors,
royalties, business and goodwill of any person firm or
company carrying on the business which this Company is
authorised to carry on in any part of India.

To acquire any property,
rights ctc.

(2)

Subject to the provisions of the Act to purchase, take on
lease for any term or terms of years, or otherwise acquire
any land or lands, with or without buildings and out-
houses thereon, situate in any part of India, at such
condiions as the Directors may think fit, and in any such
purchase, lease or acquisition to accept such title as the
Directors may believe, or may be advised to be reasonably
satiafy.

To take on Lease.

(3)

Toerect and construct, on the said land or lands, buildings,
houses, warchouses and sheds and to alter, extend and
improve the same, to let or lease the property of the |
company, in part or in whole for such rent and subject to |
such conditions, as may be thought advisable; to sell such
portions of the land or buildings of the Company as may
not be required for the company; to mortgage the whole or
any portion of the property of the company for the
purposes of the Company; to sell all or any portion of the
machinery or stores belonging to the Company.

To erect & construct,

(4)

At their diseretion and subject to the provisions of the Act,
the Directors may pay property rights or privileges
acquired by, or services rendered to the Company, either
wholly or partially in cash or in shares, bonds, debentures
or other securities of the Company, and any such share
may be issued either as fully paid up or with such amount
credited as paid up thereon as may be agreed upon; and
any such bonds, debentures or other securities may be
either specifically charged upon all or any part of the
property of the Company and its uncalled capital or not so
charged.

To pay for property.

(3

To insure and keep insured against loss or damage by fire
or otherwise for such period and to such extent as they
may think proper all or any part of the buildings,
machinery, goods, stores, produce and other moveable
property of the Company either separately or co-jointly;
algo o insure all or any portion of the goads, pt'ﬂdttl.:i:',
machinery and other articles imported or exported by the
Company and te sell, assign, surrender or discontimae any
palicies of assurance effected in pursuance of this power.

To insure properties of
the Company.

To open Bank accounts.

e

{6) To open accounts with any Bank or Bankers and o pay
money into and draw money from any such account from
time to time as the Directors may think {it,

(7} To secure the fulfillment of any contracts or engagement

entered into by the Company by mortgage or charge on all
orany of the property of the Company including its whole
or part of its undertaking as a going concern and its

To secure contracks by
way of mortgage.




uncalled capital for the time being or in such manner as
they think fit.

(5)

To accept from any member, so far as may be permissible
by law, a surrender of the shares or any part thereof, on
such terms and conditions as shall be agreed upon.

To accept surrender of
shares.

(9]

To appoint any person to accept and hold in trust, for the | To appoint trustees for

Company property belonging ko the Company, or in which |

it is interested or for any other purposes and 10 execute and
bo do all such deeds and things as may be required in
relation o any such trust, and to provide for the
remuneration of such trustes or trustees.

the Company.

(1)

To institute, conduct, defend, compound or abandon any
legal proceeding by or against the Company or its Officer,
or otherwise concerming the affairs and also to compound
and allow time for payment or satisfachion of any debis,
due, and of any claims or demands by or against the
Company and to refer any difference to arbitration, either
according to Indian or Foreign law and either in India or
abroad and observe and perform or challenge any award
thereon.

To conduct
proceedings.

legal

(1

Tao act on behalf of the Company mn all matters relating to
hankruptey msolvency.

Bankruptcy
&lnsolvency

(12)

To make and give receipts, release and give discharge for
moneys payable to the Company and for the claims and
demands of the Company.

To issue receipts & give
discharge.

(L3}

Subject to the provisions of the Act, and these Arbicles o
invest and deal with any moneys of the Company not
immediately required for the purpose thereol, upon such
authority {not being the shares of this Company) or
without security and in such manner as they may think fit
and from time to time to vary or realise such investments.
Save as provided in Section 187 of the Act, all investments
shall be made and held in the Company’s own name.

To invest and deal with
money of the Company.

(14

To execute in the name and on behalf of the Company in
favour of any Director or other person who may incur or
be about ko incur any personal Hability whether as
principal or as surety, for the benefit of the Company, such
morigage of the Company’s property (present or future) as
they think fit, and any such mortgage may conlain a power
of sale and other powers, provisions, covenants and
agreements as shall be agreed upon;

To give Security byway
of indemnity.

(L15)

To determine from time to time persons who shall be
entitled o sign on Cﬂmpan}r's behalf, bills, notes, receipts,
acceptances, endorsements, cheques, dividend warrants,
releases, conbracts and documents and o give the
necessary authority for such purpose, whether by way of a
regolution of the Board or by way of a power of altorney
or otherwise.

To determine signing

POWEDS.




(16)

To give toany Director, Officer, or other persons employed
by the Company, a commission on the profits of any
particular business or transaction, or a share in the general
profits of the company; and such commission or share of
profits shall be treated as part of the working expenses of
the Company,

Commission or share in
profits.

(17)

To give, award or allow any bonus, pension, gratuity or
compensation to any employee of the Company, or his
widow, children, dependents, that may appear just or
proper, whether such employee, his widow, children or
dependents have or have nol a legal claim on the
Company.

Bonus ete. to employees.

(1%)

To set aside out of the profits of the Company such sums
as they may think proper for depreciation or the
depreciation funds or o insurance fund or o an export
fund, or to a Reserve Fund, or Sinking Fund or any special
fund o meet contingencies or repay debentures or
debenture-stock or for equalizing dividends or for
repairing, improving, extending and maintaining any of
the properties of the Company and for such other purposes
(irwcluding the purpose referred to in the preceding clause)
as the Board may, in the absolute discretion think
conducive to the interests of the Company, and subject to
Section 1790f the Act, to invest the several sums so set
aside or so much thereof as may be required to be invested,
upon such investments (other than shares of this
Company) as they may think fit and from time to ime deal
with and vary such investments and dispose of and apply
and extend all or any part thereof for the benefit of the
Company notwithstanding the matters to which the Beard
apply or upon which the capital moneys of the Company
might rightly be applied or expended and divide the
reserve fund into such special funds as the Board may
think Ffit; with full powers to transfer the whole or any
portion of a reserve fund or diviston of a reserve fund to
another fund and with the full power to employ the assets

constituting all or any of the above funds, including the |

depredation fund, in the business of the company or in the
purchase or repayment of debentures or debenture-stocks
and without being bound to keep the same separate from
the other assets and without being bound to par interest
on the same with the power to the Board at their discretion
te pay or allow ko the credit of such funds, interest at such
rate as the Board may think proper.

Transfer to BReserve

Funds,

(14}

l'o appeint, and at their discretion remove or suspend such
peneral manager, managers, secretaries,  assistants,
supervisors, scientists, technicians, engineers, consultants,
legal, medical or sconomic advisers, research workers,
labourers, clerks, agents and servanks, [or permanent,
temporary or special services as they may from ime to
time think fit, and to determine their powers and duties
and to fix their salaries or emoluments or remuneration
and to require security in such instances and for such

To appoint and remove
officers and  other
employees.




amounts they may think fit and also from time to time to
provide for the management and transaction of the affairs
of the Company in any specified locality in India or
elsewhere in such manner as they think fit and the
provisions contained in the next following clauses shall be
without prejudice to the general powers conferred by this
clause.

(20)

At any time and from time to time by power of atiomey
under the seal of the Company, b appoint any person or
persons to be the Attorney or attorneys of the Company,
for such purposes and with such powers, authonties and
discretions {not exceeding those vested in or exercisable by
the Board under these presents and excluding the power
to make calls and excluding also except in their limits
authorised by the Board the power to make loans and
barrow moneys) and for such period and subject to such
conditions as the Board may from time to time think fit,
and such appointments may (if the Board think fit) be
made in favour of the members or any of the members of
any local Board established as aforesaid or in favour of any
Company, or the shareholders, directors, nominees or
manager of any Company or firm or otherwise in favour
of any fluctuating body of perscns whether nominated
directly or indirectly by the Board and any such powers of
attormey may contain sach powers for the protection or
convenience for dealing with such Alttorneys as the Board
may think fit, and may contain powers enabling any such
delegated Attorneys as aforesaid to sub-delegate all or any
of the powers, authorities and discretion for the fime being
vested in them.

To appoint Altorneys.

(21)

Subject to Sections 188 of the Act, for or in relabion to any
of the matters aforesaid or otherwise for the purpose of the
Company to enter into all such negotiations and contracts
and rescind and vary all such contracts, and execute and
do all such acts, deeds and things in the name and on
behalf of the Company as they may consider expedient.

To enter into contracts.

(22)

From bme to Hime bo make, vary and repeal rules for the
regulations of the business of the Company its Officers and
employees.

To make rules.

(23)

To effect, make and enter into on behalf of the Company
all ransactions, agreements and other contracts within the
scope of the business of the Company.

To effect contracts etc.

(24)

To apply for. promote and obtain any act, charter,
privilege, concession, license, authorization, if any,
Ciovernment, State or municipality, provisional order or
license of any authority for enabling the Company to carry
any of this objects into effect, or for extending and any of
the powers of the Company or for effecting any
modification of the Company's constitution, or for any
other purpose, which may seem expedient and © oppose
any procesdings or applications which may  seem

To apply & obtain
concessions licenses etc.

—_—




cakulated, directly or indirectly lo preudice the
Company’s interests.

{25)

To pay and charge to the capital account of the Company
any commission or mnterest lawfully payable there out
under the provisions of Sections 40of the Act and of the
provisions contained in these presents.

To pay commissions or
interest.

(26)

To redeem preference shares.

To redeem prefersnce
shares.

(27)

To subscribe, incur expenditure or otherwise to assist or o
guarantee money Lo charitable, benevolent, religious,
scientific, national or any other institubions or subjects
which shall have any moral or other claim o support or
aid by the Company, either by reason of locality or
operation or of public and general utility or otherwise.,

To assist charitable or
benevalent institutions.

(25)

129)

To pay the cost, charges and expenses preliminary and
incidental to the promotion, formation, establishment and
registration of the Company.

Ta pay and charge to the capital account of the Company

any commission or interest lawfully pavable thereon
under the provisions of Sections 40 of the Act.

(34}

To provide for the welfare of Directors or ex-Directors or
employees or ex-employees of the Company and their
wives, widows and families or the dependents or
connections of such persons, by building or contributing to
the building of houses, dwelling or chawls, or by grants of
moneys, pension, gratuities, allowances, bonus or other
payments, or by creating and from time to fime
subscribing or contributing, to provide other associations,
institutions, fumds or trusts and by providing or
subscribing or contributing towards place of instruction
and recreation, hospitals and dispensaries, medical and
other attendance and other assistance as the Board shall
think fit and subject to the provision of Section 181 of the
Act, b subscribe or contribute or otherwise to assist or o
guarantee money to charitable, benevolent religious,
scientific, national or other institutions or object which
shall have any moral or other claim to support or aid by
the Company, either by reason of locality of operation, or
of the public and general utility or otherwise.

(A1)

(34

(33

—

To purchase or otherwise acquire or obtain license for the
use of and to sell, exchange or grant license for the use of
any trade mark, patent, invention or technical know-how.

To sell from tme o Hme any Articles, materials,
machinery, plants, stores and other Articdes and thing
belonging to the Company as the Board may think proper
and to manufacture, prepare and sell waste and by-
products.

From Hme o Hime o extend the business and undertaking
of the Company by adding, altering or enlarging all or any

of the buildings, factories, workshops, premises, plant and




machinery, for the time being the property of or in the
possession of the Company, or by erecting new or
additional buildings, and to expend such sum of money
for the purpose aforesaid or any of them as they be thought
necessary or expedient.

(34) To undertake on behalf of the Company any payment of
rents and the performance of the covenants, conditions
and agreements contamed i or reserved by any lease that
may be granted or assigned to or otherwise acquired by
the Company and to purchase the reversion or reversions,
and otherwise to acquire on free hold sample of all or any
of the lands of the Company for the time being held under
lease or for an estate less than freehold estate.

(35) To improve, manage, develop, exchange, lease, sell, resell
and re-purchase, dispose off, deal or otherwise lum o
account, any property (movable or immovable) or any
rights or privileges belonging to or at the disposal of the
Company or in which the Company is interested.

(36} Tolet, sell or otherwise dispose of subject to the provisions
of Section 180 of the Act and of the other Articles any
property of the Company, ether absolutely or
conditionally and in such manner and upon such terms
and conditions in all respects as it thinks fit and to accept
payment in satisfaction for the same in cash or otherwise
as it thinks fit.

(37) Generally subject to the provisions of the Act and these
Articles, to delegate the powers/authorities and
discretions vested m the Directors to any personis), irm,
company or fluctuating body of persons as aforesaid.

(38) To comply with the requirements of any local law which
in their opinion it shall in the interest of the Company be
necessary or expedient o comply with.

MANAGING AND WHOLE-TIME DIRECTORS

a) Subject to the provisions of the Act and of these Articles, the
Directors may from time to time in Board Meetings appoint
one of more of their body to be a Managing Director or
Managing Directors or whole-time Director or whole-time
Directors of the Company 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 bime
(subject to the provisions of any contract between him or
them and the Company) remove or dismiss him or them
from office and appoint ancther or others in his or their
place or places.

b) The Managing Director or Managing Directors or whole-
time Director or whaole-time Directors so appointed shall be
liable to retire by rolation. A Managing Director or Whole-
lime Drrector who is appointed as Director immesdiately on
the retirement by rotation shall continue to hold has office as
Managing Director or Whole-time Director and such te-

Powers to  appoint
Managing/ Whaletime
Directors.,




constitute a break in his appointment as Managing Director
or Whole-time Director,

The remuneration of a Managing Director or a Whaole-time
Director [subject to the provisions ol the Act and of these
Articles and of any contract between him and the Company)
shall from time 1o ime be lixed by the Directors, and may be,
by way ol fixed salary, or commission on profits of the
Company, or by participation in any such profits, or by any, or
all of these modes.

Remuneration of
Managing or Wholetime
Director.

{1

(2

3)

(4

(3}

Subject to control, direction and supervision of the Board
of Directors, the day-today management of the company

will be in the hands of the Managing Director or Whole-
time [irector appointed in accordance with regulations of |
these Articles of Association 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.

The Directors may from time bo Hime entrust o and confer
upon the Managing Direclor or Whole-time Director for
the time being save as prohibited in the Act, such of the
powers exercisable under these presents by the Directors
as they may think fit, and may confer such obyects amd
purposes, and upon such terms and conditions, and with
such restrichons 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
to time revoke, withdraw, alter or vary all or any such
ProwwreErs,

The Company’'s General Meeting may also from ime to
Hme appoint any Managing Director or Managing
Directors or Whaoletime Director or Wholetime Directors of
the Company and may exercise all the powers referred t©
in these Articles,

The Managing Director shall be entitled 1o sub-delegate
{with the sanction of the Directors where necessary) all or
any of the powers, authorities and discretions for the time
being vested in him in particular from time to time by the
appointment of any attorney or attorneys for the
management and transaction of the affairs of the Company
in any specilied locality in such manner as they may think
fit.

Motwithstanding anything contained in these Articles, the
Managing Director is expressly allowed generally to work
for and contract with the Company and especially to do
the work of Managing 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 from time to ime be agreed bebween him and the
Directors of the Company.

Powers and dubies of
Managing Director or
Whole-time Director.




Chief Executive Officer, Manager, Company Secretary or
Chief Financial Officer

a) Subject to the provisions of the Act,—

L A chief executive officer, manager, company secretary
or chief financial officer may be appointed by the Board
for such term, at such remuneration and upon such
condibions as it may thinks fit; and any chief executive

otficer, manapger, company secretary or chisf financial |

officer so appointed may be removed by means of a
resolution of the Board;

A director may be appointed as chief executive officer,
manager, company secretary or chief financial officer.

b) A provision of the Act or these regulations requiring or
authorising a thing ko be done by or to a director and chiet
executive officer, manager, company secretary or chief
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 secretary or
chief financial officer,

Board to appoint Chief

Executive Officer/
Manager/ Company
Secretary/ Chief
Financial Officer

THE SEAL

(a) The Board shall provide a Common Seal for the purposes
of the Company, and shall have power from hme to fime
to destroy the same and substitute a new Seal in lici
thereof, and the Board shall provide for the sale custody of
the Seal for the time being, and the Seal shall never be used
except by the authority of the Board or a Committes of the
Board previously given,

(b} The Company shall also be at liberty to have an Ofhicial
Seal in accordance with of the Act, for use in any territory,

district or place outside [ndia.

The seal, its custody and
use.

The seal of the company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
commiltee of the Board authorized by it in that behalf, and
except in the presence of at least two directors and of the
secretary or such other person as the Board may appaint for the
purpose; and those bwo directors and the secretary or other
persen aforesaid shall sign every instrument to which the seal
of the company is o affixed in their presence.

Deeds how executed.

Mividend and Reserves

(1} 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 amounts paid or
credited as paid on the shares in respect whereol the
dividend is paid, but il 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.

Division of profits.




{2) Noamount 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.

(3) Al dividends shall be apportioned and paid

proportionately to the amounts paid or credited as paid on
the shares during any portion or pertions 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
a5 froma particular date such share shall rank for dividenc
accordingly.

The Company in General Meeting may declare dividends, to be
paid to members according to their respective rights and
interests in the profits and may fix the ime for payment and the
Company shall comply with the provisions of Section 127 of the
Act, but ne dividends shall exceed the amount recommendecd
by the Board of Directors, but the Company may declare a
smaller dividend in general meeting.

The company in General
Meeting may declare
Dividends.

a} The Board may, before recommending any dividend, set
aside out of the profits of the company such sums as il
thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to
which the profits of the company may be properly applied,
including provision for meeting contingencies or for
equalizing dividends; and pending such application, may,
at the like discretion, either be emploved 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 Bme,
thinks fil.

b} The Board may also carry forward any profits which it may
consider neceasary not o divide, without setting them aside
245 @ I'esernde.

Transfer to reserves

Subject to the provisions of section 123, the Board may from
time to ime pay to the members such interim dividends as
appear to it o be justified by the profits of the company.

Interim Dhividend,

The Directors may retain any dividends on which the Company
has a lien and may apply the same in or towards the satisfaction
of the debts, liabilities or engagements in respect of which the

lien exists.

Debts may be deducted.

Mo armouni paid ot credited as p.aid on a share in advance of
calls shall be treated for the purposes of this articles as paid on
the share.

Capital paid wup in
advance not to cam
dividend.

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 dividends as from a particular date such
share shall rank for dividend accordingly.

Dividends in proportion
to amount paid-up.




The Board of Directors may retain the dividersd payable upon
shares in respect of which any person under Articles has
become entitled to be a member, or any person under that
Article is entitled to transfer, untl such person becomes a
member, in respect of such shares or shall duly transfer the
Same.

Retention of dividends
until completion of
transfer under Articles.

Mo member shall be entitled to receive payment of any interest
or dividend or bonus in respect of his share or shares, whilst
any money may be due or owing from him to the Company in
respect of such share or shares (or otherwise however, either
alone or jointly with any other person or persons) and the Board
of Directors may deduct from the interest or dividend payable
to any member all such sums of morey so doe from him o the
Company.

Mo Member o receive
dividend whilst
indebted to the company
and the Company’s right
of reimbursement
thereof.

A lransfer of shares does not pass the right lo any dividerd
declared thereon before the registration of the transfer. '

Effect of ftransfer of
shares.

Any one of several persons who are registered as joint holders
of any share may give effectual receipts for all dividends or
bonus and payments on account of dividends in respect of such
share.

Dividend
holders.

to joint

a) Any dividend, interest or other monies 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 registered
address of that one of the joint holders who is first named
on the register of members, or to such person and W such
address as the holder or jount holders may in writing direct.

b) Ewery such cheque or warrant shall be made payable to the

order of the person to whom it is sent.

Dividends
remitted.

Notice of any dividend that may have been declared shall be
given o the persons entitled to share therein in the manner
mentioned in the Act.

MNotice of dividend.

Mo wiclaimed dividend shall be forfeited before the claim
becomes barred by law and no unpaid dividend shall bear
interest as against the Company,

Mo inkerest
Dividends.

an

UNPAID OR UNCLAIMED DIVIDEND

Where the Company has declared a dividend but which has not
been paid or claimed within thirty {30) days from the date of
declaration, the Company shall, within seven (7) days from the
date of expiry of the said period of thirty (30) days, transfer the
total amount of dividend which remains unpaid or unclaimed,
toa special account to be opened by the Company in that behalf
inany scheduled bank subject to the applicable provisions of
the Act and the Rules made thereunder.

Arr—

Transfer of uwnclaimed

dividend

==




Any money transferred to the unpaid dividend sccount of the
Company which remains unpaid or urclaimed for a period of
seven (7) vears from the date of such bransfer, shall be
transferred by the Company o the Investor Education and
Protection Fund established under section 125 of the Act. Any
person claiming to be entiled o an amount may apply to the
authority constituted by the Central Government for the
payment of the money dlaimed and the Company shall send a
statement in the prescribed form of the details of such transfer
to the authority which administers the said fund and that
authority shall issue a receipt to the Company as evidence of
such transfer,

Transfer to IEPF Account

Mo unclaimed or unpaid dividend shall be forfeited by the
Board until the claim bocomes barred by Applicable Laws.

Forfeiture of unclaimed
dividend

The Company shall, within a peried of ninety days of making
any transfer of an amount under sub- section (1) o the unpaid
dividend account, prepare a statement containing the names,
their last known addresses and the unpaid dividend to be paid
to each person and place it on the website of the company, if

any, and also on any other website approved by the Central |
Government for this purpose, in such form, manner and other |

particulars as may be prescribed.

If any default is made in transferring the total amount referred
tor in sub-section (1) or any part thereof to the unpaid dividend
account of the Company, it shall pay, from the dake of such
default, intersst on so much of the amount as has not been
transferred to the said account, at the rate of twelve percent per
annum and the interest accruing on such amount shall ensure
to the benefit of the members of the company in proportion to
the amount remaining unpaid to them,

CAPITALIZATION

(1} The Company in General Meeting may, upon the
recommendation of the Board, resalve:

(a) that it is desirable to capitalize any part of the amount for
the time being standing to the credit of any of the
Company’s reserve accounts, or to the credit of the Profit
and Loss account, or otherwise available for distribubion;
and

(b} that such sum be accordingly set free for distribution in the
manner specified in clause (2) amongst the members who
would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

(2) The sums aforesaid shall not be paid in cash but shall be
a].ﬁpliﬁd aubject o the provisions containad in clause (£
either in or towards:

{1}y paying up any amounts for the time being unpaid on any
chares held h!,.l such members respactively;

Capitalization,




(u1}

oy

&)

i4)

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 aloresaid: or

partly in the way specibied in sub-clause (i} and partly n
that specified in sub-clause (ii).

A Securities Premium Account and Capital Bedemption
Reserve Account may, for the purposes of this regulation,
only be applied in the paymg up of unissued shares to be
issued o members of the Company and fully paid bonus
shares.

The Board shall give effect to the resolution passed by the
Company in pursuance of this regulation,

{1

(a)

b}

(2
(al

(b}

(3)

(4}

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

generally to do all acts and things required to give efbect
thereto.

The Board shall have full power -

to make such provision, by the issue of  fractional
certificates or by payment in cash or otherwise as it thinks
fit, in case of shares becoming distributable in fractions;
and also

to authorise any person to enter, on behall of all the
members entitled thereto, into an agreement with the
Company providing for the allobment o them
respectively, credited as fully paid wp, of any further
shares to which they may be entitled upon such
capitalizatlion, or (as the case may require) for the paymenl
by the Company on their behalf, by the application thereto
of their respective proportions, of the profits resolved to be
capitalized, of the amounts or any part of the amounts
remaining unpaid on their existing shares.

Any agreement made under such authority shall be
effective and binding on all such members.

That for the, purpose of giving effect to any reselulion,
under the preceding paragraph of this Article, the
Directors may give such directions as may be necessary
and settle any questions or difficulties that may arise in
regard o any issue including distribubion of new equity
shares and fractional certificabes as they think fit

Fractional Certificales,

(1)

The books containing the minutes of the proceedings of
any General Meetings of the Company shall be open to
inspection of members without charge on such days and
during such business hours as may consistently with the
provisions of Section 119 of the Act be determined by the
Company in General Meeting and the members will also

Inspection of Minutes
Books of General
Meetings.




be entitled to be furnished with copies thereof on puymenl‘
of regulated charges.

{2) Any member of the Company shall be entitled to be
Furnished within seven days after he has made a request in
that behalf to the Company with a copy of any minutes
referred to in sub-clanse (1) hereof on payment of Rs. 10
per page or any part thereof.

a) The Board shall from time to Hme determine whether and
to what extent and at what times and places and under what
comedibions or regulations, the accounts and books of the
company, or any of them, shall be open o the mspection of
members not being directors.

b) Mo member (not being a director) shall have any right of

inspecting any account or book or document of the
company except as conferred by law or authorised by the
Board or by the company in general meeting.

Inapection of Accounts

STATUTORY REGISTERS

The Company shall keep and maintain at its register?d office all
statutory registers namely, register of charges, register of
members, register of debenture holders, register of any other
security holders, the register and index of beneficial owners and
annual retumn, register of loans, guarantees, security and
acquisilions, register of investments not held in i own name
and register of contracts and arrangements for such duration as
the Board may, unless otherwise prescribed, decide, and in such
manner and containing such particulars as prescribed by the
Act and the Rules.

The registers and copies of annual return shall be open for
inspection during business hours on all working days, at the
registered office of the Company by the persons entitled thereto
on payment, where required, of such fees as may be fixed by the
Board but not exceeding the limits prescribed by the Rules,

FOREIGN REGISTER

The Company may exercise the powers conferred on it by the
provisions of the Act with regard to the keeping of Foreign
Register of its Members or Debenture holders, and the Board
may, subject to the provisions of the Act, make and vary such
mgulal:imﬁ as it may think fit in regard to the keeping af any
such Registers.

The foreign register shall be open for inspection and may be
closed, and extracts may be taken therefrom and copies thereol
may be required, in the same manner, mutatis mutandis, as is
applicable Lo the register of members.

DOCUMENTS AND SERVICE OF NOTICES

Foreign Register.

Any decument or notice o be served or given by the Company

be signed by a Director or such person duly authorised by the

Signing of documents &
notices to be served or

given.




Board for such purpose and the signature may be written or
printed or lithegraphed.,

Save as otherwise expressly provided in the Act, a document or
pwding requiring, augthentication by the company may be
signed by a Director, the Manager, or Secretary or other
Authorised Officer of the Company and need not be under the
Common Seal of the Company.

Authentication of
documents and
proceedings.

WINDING UP

Subject o the provisions of Chapter XX of the Act and rules
miade thereunder —

{1} If the company shall be wound up, the liquidator may, with !
the sanction of a special resoletion of the company and any
other sanction required by the Act, divide amongst the
members, in specie 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 aloresaid, 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 oul as
between the members or different classes of members.

(iii) 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 contributories if he considers necessary, but so
that no member shall be compelled to accept any shares or other
securities whereon there is any liability.

INDEMNITY

Subject to provisions of the Act, every Director, or Officer or
Servant of the Company or any person (whether an Officer of
the Company or not) employed by the Company as Auditor,
shall be indemnified by the Company against and it shall be the
duty of the Directors to pay, out of the funds of the Company,
all costs, charges, losses and damages which any such person
may incur or become liable to, by reason of any contract entered
into or act or thing done, concurred in or omitted to be done by
him in any way in or about the execution or discharge of his
duties or supposed duties {except such if any as he shall incur
or sustain through or by his own wrongful acl neglect or
default) including expenses, and in particular and 5o as not w
limit the generality of the foregoing provisions, against all
liabilities incurred by him as such Director, Officer or Auditor
or other officer of the Company in defending any proceedings
whether civil or ceriminal in which judgment is given in his
favor, or in which he is acquitted or in connection with any
application under Section 4630l the Act on which relief is
granted to him by the Court.

Directors” and others
right to indemmity.

Subject to the provisions of the Act, no Director, Managing
Director or other officer of the Company shall be liable for the
acts, receipts, neglects or defaults of any other Directors or
Oifficer, or for ppining m any receipt or other act foor mnfnrn'Lit:.-r.

or [or any less or expense happening o the Company through

Not responsible for acts
of others




insulficlency or deficiency of title to any property acquired by
order of the Directors for or on behalt of the Company or for the
insufficiency or deficiency of any security in or upon which any
of the moneys of the Company shall be invested, or for any loss
or damage arising from the bankruptcy, insolvency or tortucus
act of any person, company or corporation, with whom any
moneys, securities or effects shall be entrusted or deposited, or
for any loss occasioned by any error of judgment or oversight
on his part. or for any other loss or damage or misfortune
whatever which shall happen in the execution of the duties of
his office or in relation thereto, unless the same happens
through his own dishonesty,

SECRECY

{a} Every Director, Manager, Auditor, Treasurer, Trustee, | Secrécy
Member of a Committee, (Mfcer, Servant, Agent,
Accountant or other person employed in the business of
the company shall, if so required by the Directors, before
entering upon his duties, sign a declaration pleading
himsell to observe strict secrecy respecting all transactions
and affairs of the Company with the customers and the
state of the accounts with individuals and in matters
relating thereto, and shall by such declaration pledge
himself not to reveal any of the matter which may come o
his knowledge in the discharge of his duties except when
required so to do by the Directors or by any meeting or by
a Courl of Law and excepl so far as may be necessary in
order to comply with any of the provisions in these |
presents contained, |

(b) Mo member or other person {(other than a Director) shall be | Access to property
enbited to enter the property of the Company or to inspect information ete,
or examine the Company's premises or properties or the
books of accounts of the Company without the permission
of the Board of Directors of the Company for the time
being or to require discovery of or any information in
respect of any detail of the Company’s trading or any
matter which is or may be in the nature of trade secret,
mystery of trade or secret process or of any matter
whalsoever which may relate to the conduct of the
business of the Company and which in the opinion of the
Board it will be inexpedient in the interest of the Company
ta disclnse or to communicate,

Rakesh Ashok Markhedkar
Managing Director
DI 07009284



FART B

(AMENDED ARTICLES)

Utis set of Articles of Assocafion has been approved purswani to the provisions of Section 14 of the
Cenrrpaniies Act, 2003 and by a special resolution passed af He Extrordinery Ceneral Meeting of the
Vikenr Engincering Limiled (e “Compeany”) held on [,

The Articles of Association of the Compaiy comprise tiwo parts, Pert A and Part B, which parts shall,
urless the confext otherivise requires, co-exist woth each other wnbl e date of fiting of the red herring
prospectus with the yurisdichonal regrstrar of companies in conmection with the initial public offring
af equeiby stares of face value of Ks. 1 each of the Company (“Equity Shares”) ("Offer”). In the event,
there 15 amy inconsisiency betiocen any provisions m Part A and Part B of these Articles, the
promsions in Part B of these Articles, shall subject to applicable law, prevail and be applicable.
Hewever, om and from the date of filmg of the red herring prospectus with the fursdictionl registrar of
compeanies, pursuant fp e Offer, Perd B shall avtomalically stand deleted, not have any force and be
deimed to be removed from the Articles of Association and he provisions of e Part A shall remain
intfe effect and be i force, withoul any further consenl(s) andfr corporate or other action by the
Compary or ifs sharehalders,

These Articles huroe been adopried as the Articles of Association af He Compamy in substitufion for
and to the exclusion of all e existing Articles Hereof,
(C)  Alleross references o specific " Articles” made in this Part B of these Amended Articles

shall be a reference to this Part B and not Part A,
1. DEFINITIONS AND INTERPRETATIONS

Unless the contrary intention appears and/or the context otherwise requires, in
addition to the terms defined elsewhere, the definitions listed in Part A - SCHEDULE
Il (Definitions) shall apply throughout this Agreement. The interpretation and/or
construction of this Agreement shall be in accordance with the rules of interpretation
set out in Part B of SCHEDULE I {Inierpretation).

In the interpretation of these Articles, the following expressions shall have the

Fﬂlh‘lwil‘ig meanings, unless repugnant to the subjects or context:

(1) “Consummation of the IPO” means the recaipi of final listing and trading
approvals from the Stock Exchanges for the listing and trading of the Equity Shares
of the Company pursuant to the IPO;

(11) “IPO” or “Offer” means the initial public offering of the Equity Shares of the
Company, which may include a fregh issue of Equity Shares by the Company and
an olfer for sale of Equity Shares by existing Shareholders

{ii))  “IPO Long Stop Date” means bwelve (12) months from the date of receipt of the
final observations from SEBI in relation to the draft red herring prospectus filed by
the Company for the purposes of the IPO, or such later date as may be mutually
agreed in writing by the Parties,



2.

(iv)

(V)

(vil

a)
bj

d)
€)

“Key Managerial Personnel” means the key managerial personnel of the
Company in terms of Regulation 2(1){bb) of the SEBI ICDR Regulations and
Section 2(51) of the Companies Act, 2013, as disclosed in any offer document filed
by the Company in relation o the [PO,

"Promoters” shall mean Rakesh Markhedkar, Avinash Markhedkar and Nakul
Markhedkar

“SEBIL ICDR Regulations” means the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulabons, 2018, as amended;

EFFECTIVE DATE AND EFFECTIVENESS

Each of the Promelers, the Existing Sharcholders and the Investors each agree to: {a)
vote on any shares respectively owned by it and {b) cause the Company to vote on its
shares in any subsidiary to give effect to the terms and conditions of this Agreement.
In the event of any conflict between the provisions of this Agreement and the Articles
of Association of the Company or any subsidiary of the Company, as the case may be,
the provisions of this Agreemenl shall govern and prevail and each of the Promoters,
the Existing Shareholders and the Investors agree to , subject to the provisions of the
Companies Act 20M3 or the law for the Bme being in force: (a) vote on any shares
respectively owned by it and/or (b) cause the Company to vole on its shares in any
subsidiary of the Company, in each case s0 as o cause the Articles ol Association of
the Company and/ or any subsidiary (as the case may be), to be amended, to the fullest
extent permitied by applicable Laws to resolve any such conflict in favour of the

prowvisions of this Agreement.

The relevant Farties, other than India Inflection Opportunity Trust, hereby agree 1o
waive only tll the earlier of: (i} date of the filing of the RHP pursuant to the IPO; or (ii)
the Company withdrawing any of the offer documents hled with the relevant
regulators in connection with the 1PO; or (i} the PO Long Stop Date (defimed abore],
all of their respective rights and certamn obligations of the Parties as applicable, under
the following provisions provisions of the Articles of Association, only to the extent

that they relate to the TPC:

Investor Board Observer;

Removal of Directors only to the extent of the provision relating to nominee director
to be appointed on the board of directors of the Company;

Removal of Directors requiring consent of the Investors [or appointment of
Independent Directors;

Articles relating to Investor Directoss;

Investor Directors” Liability Exceptions:



) Meetings of the Board;

g} LCircular Resolution solely to the extent of the provisions relabng o Investor
Directors;

h) Cuorumsolely to the extent of the provisions relating, to Investor Diractors;

i)  Decision making by the Board read with Articles on Reserved Matters and Schedule
11, solely to the extent that such matters relate to the [PO and IPO related actions

i} Walk your talk

k) Investor's Shareholding to Bemain Intacl, solely to the extent that the provisions of
such clause shall not be required to be compliod with in relation to any fresh issue of
Equily Shares to the public pursuant to the [PO;

[} Effectiveness of Investors rights;

m} General Meeting solely to the extent of the Articles of Reserved Matters that are being
waived:

n) [Inveskor's IRE Entitlements

o)} Further Funding, solely to the extent that the provisions of such clause shall not be
required to be complied with in relation to any fresh issue of Equity Shares to the
public pursuant to the 1PCE

pd  Transfers read with Schedale VI, solely to the extent that the provisions of such clause
shall not be required to be complied with in relation to any transfer of Equity Shares
i the Offer for Sale pursuant to the TPCK

q) Anb- Dilubion Right of the Investor read with Schedule VI, solely to the exbent that
the provisions of such clause shall not be required to be complied with in relation o
any fresh issue of Equity Shares to the public pursuant to the IPCY,

1. India Inflection Opportunity Trust agrees to waive till the earlier of: (i) date of hereby
the filing of the RHF pursuant to the [PO; or (ii) the Company withdrawing any of the
offer documents filed with the relevant regulators in connection with the [PCY; or (iii)
the IPO Long Stop Date {defined above), all of their respective rights and certain
obligations as applicable, under the following provisions of the Arbicles of Association:

a) Inwestor Board Observer; Removal of Directors; Vohng Compliance; Investor
Director's [,ja.hilit}-r E_'u:;'aptinrug,; Arcess: Hm:i_ngs of the Board: Duorum; Decision
making by the Board; Investor rights; Walk your Talk; Investor's Sharcholding to
remain intact; Effectiveness of Investor's rights; General Meetings; Reserved
Matters read with Schedule II; Investor's IRRE Entitlements; Employes Incentive
Scheme; Further Funding: Transfers read with Schedule VI; Anti-Dilution Rights
of the Investor read with Schadule VII; Clause Liquidation Preference; inspection,
reporting and  information rights; Business Plan and Annual Budget; and
Accounting Records and Statutory Auditors.

5. CORPORATE GOVERNANCE
i Board of Directors:

The Board shall consist of such number of directors as may be required or permutited, inchading
such number of whole-ime direckors and independent directors, in accordance with the
provisions of the the Companies Act, 2013 and the rules framed thereunder and the Securities
and BExchange Board of India {Listing Obligations and Disclosure Requirements) Regulations,
2015, and the compoesition of the Board of the Company shall be, sulbject to compliance with
the applicable Law.



32 Investor Board Observer:

lvaddition ko the rights relabed o appointment of Investor Director as provided in this

Agreement, the Investor shall also be sntitled to nominate 1 (one) of its respective

representatives to atbend all the Board meetings and all meetings of the committees of
the Board as an observer (each such observer the “Investor Board Observer”), The
Inwvestor Board Observer shall not have any voting rights at Board meetings or Board

committee or sub-committee meetings of the Company, The Company shall:

5

322

ek

24

325

invite the Investor Board Observer to attend all the Board meetings of
the Company as well as meetings of all Board committees and sub-

committees, as the case may e

send the notices, agenda, minutes and other materials for all Board
meelings and Board commitlee and subwcommittee meetings to the

[mvestor Beard Observer;

invite the [nvestor Board Observer o take part in all discussions at
Board Mectings as well as meetings of all Board committees and sub-

committee meetings, as the case may be;

circulate the notices, agenda, minutes, circular resolutions, and other
materials to the Investor Board Observer at the same tbme and i the

same manner as such materials are circulated to the Directors; and

reimburse the Investor Board Observer for reasonable out of pocket
expenses incurred for attending the Board meetings including but not
limited to travel and accommodation at actuals as per Clause 3,26,

MNotwithstanding what is stated, the provisions of this Article shall ne longer apply.



33 Qualification Shares and Rotation: The Investor Director shall not be required o hold

any qualificabion shares and shall not be liable to retire by rotation.

34 Removal of Directors

A4

342

Except in case of fraud or misstaternent by the Investor Director or in
case the Investor Director becomes disqualified to act as a director
under the provisions of the Act, the Investor Director nominated by the
Investor can be removed only by the Investor, in its absolute discrotion
and by nobody else, by giving a notice in writing to the Company. The
Investor shall be entitled to nomunate another Director in lus or her
place for appointment by giving notice in writing o the Company and
the Board shall accept the decision of the Investor in this regard. Any
such removal shall take effect upon receipt of such notice by the
C{Jmpany and any appointment shall take effect from the date the
nomines is appointed by a resolution of the Board.

The independent Director appointed on the Board may be removed
only with the mutual consent of the Investor and the Promoters, and
any new independent Director to be appointed on the Board shall be
appointed in accordance with Clause 3.1.1.

35. Vating Compliance

351

352

Subject to Reserved Matters, the Promoter, and the Investor shall each
exercise their vote in relation to all the Shares held by them at any
meeting of the Shareholders called, for the purpose of filling the
positions on the Board or inany decision of the Beard for such purpose
to elect and / or remove any such Director, and shall take all other
achons necessary to ensure the elechon o, and /or removal from, the

Board of swch Directors as specified in Clause 3.2 and Clause 3.6

Where any Director is liable to relire by rotation, and the nominaling
Shareholder of such Director 50 requests, the Shareholders undertake o

vote at general meetings and board meetings and cause thesr nomines



3.6,

s e

Directors to vole in a manner so as o ensure their re-appointment, if

eligible to be reappointed.

Alternate Directors

3.6.1.

3ed

Chairmam

A Director may nominate, and the Board shall appoint, an alternate
Director o act for an exishng Director (hereinafter in this Clause
“Original Director”) if the Original Director 15 absent for the period
specified by the Act. For avoidance of doubt, if the Original Director is
an Investor Director, then the nomination of an alternate Inwvestor
Director shall be at the sole discretion of the Investor o ensure that the
absence of the Original Director does not disrupt the proportional
representation of the Investor on the Board. An altermate Director, so
appointed, shall be entitled to conshitule the quorum, vobe, issue
consent and sign a written resolution on behalf of the Crigimal Director.

An altermnate Director appointed under Clause 3.8.1 {above) shall not
hold office as such for a period longer than that permissible to the
Original Director in whose place he has been appointed and shall vacate
office as specified in the Act if and when the Original Director returns
to India.

If the term of office of the Original Director is determined before he
returns to India as aforesaid, any provision for the automatic re-
appeintment of such Original Director in default of another
appointment shall apply to the Original Director and not to the alternate
Director.

The Parties hereby undertake and agree that immediately post Closing, Mr. Eakesh
Markhedkar shall be appointed as the chairman of the Board (¥ Board Chairman™).

The Board Chairman ghall be entitled to exercise a casting vote, The Board
Chairman shall preside over all the meetings of the Board. In case the Board

Chairman is unavailable for a meeting, or not present at the tme appointed for

holding a meeting of the Board, or is not willing o act as the Board Chairman, the



3.8

directors present shall by majority select a director from amongst the directors

present to-act as ‘chairman’ of that meeting. It is expressly clarified that any such

casting vote of the Board Chairman shall under no circumstances whatsoever
override the vote of the Investor on a Reserved Matter.

Investor Directors’ Liability Exceptions: Subject to Applicable Law, the Promoters

and the Company expressly agree and undertake that:

34,1,

382

B3

The Investor Director shall nol be Lalde for any defaull or failure of the
Company in complying with the provisions of any Applicable Law,
including but not limited to, defaults under the Act, Tax and labour
laws of India;

The Investor Director shall not be identified as a "principal officer”,
“responsible officer”, the "authorised officer”, "compliance officer”,
“officer having knowledge™; “officer in charge”, "officer who is in
default”, “an employer of the employees” and "occupier”. Further, the
Promoters and the Company undertake to ensure that another Pamson
is nominated for the purpose of statutory compliances or otherwise, in

order to ensure that the Investor Director does not incur any liability;

subject to Applicable Law, any liability incurred by an Investor Director
solely by reason of the fact that he 15 or was or has agreed to become a
director of the Company and any costs and expenses incurred by an
Investor Director in defending any action, lawsuit, procesding,
investigation, demand or claim ("Proceeding”) (whether civil or
criminal, administrative or investigative), or in connection with
investigating, defending, being a witness in or ntherwise participating
in any such Proceedings, shall be indemmified oul of the proceeds
received under the "directors’ and officers’ liability insurance policy”
held by the Company and, if the Investor Director is unable to recover
the loss from the directors” and officers” liability insurance policy or the
amount recovered is insufficient, in such an event the Company agrees
to indemnify the Investor Director out of the Assets of the Company to
the extent permissible under Applicable Law. It is understood between
the Parties that the Investor Director shall not be required to be out of
pocket at any time with respect to any Proceeding



3.9.

384 Notwithstanding anything contained in this Agreement, the Investor
Director will be a non-independent non-retiring non-executive nomines
Director. The Investor Director (unless otherwise expressly agreed to by
the [nvestor in writing) will not be responsible for the day-to-day
management or affairs of the Company, or will be responsible for, or be
designated to, ensure that the Company complies with the provisions
of any Applicable Laws, other than to the extent that such liability or
responsibility cannot be waived or delegated under Applicable Laws;

and

385, The Company shall procure and maintain a suitable "directors’ and
‘officers’ liability insurance policy” for all the Directors and sendor
officers of the Company, which insurance shall be for a sufficient
amount and with such coverage as is reasonably required by the

Investor and agreed by the Company and the Promoters,

Access

The Investor Director, and each of the [nvestors’ authorised representatives will be
entitled to examine the books, accounts and records of the Company and will have
reasonable access, at all times and with reasonable prior written notice, to the Assels
and properties of the Company. The Investor Director {and if an Investor Director
is as on such date not appointed, each Investor) may, pursuant to indication
regarding fraudulent activity in the Company or identification of evidence
regarding fraudulent activity in the Company, at its sole discretion, propose in
writing a special audit of the Company o inspect any [raudulent activity in the
Company. The Board shall reasonably consider any such proposal made by the
[nvestor Director or each Investor as the case may be, indicating fraudulent activity,
and the Board shall appaint an Approved Firm to conduct a special audit regarding
the fraudulent activity. The costs for such audit shall be bome by the Company
provided, however that, if the audit does not disclose any fraudulent activity, then

the costs of the audit shall be borne by such Investor that required it
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Meetings of the Board

3.10.1

3.10.2

310.3.

The Board shall meet at least once in every calendar quarter during
regrular business hours on Business Days at the registered office of the
Company or any other location as may be agreed to by the Investor in
writing and no maore than 3 (three|] calendar months shall pass

between 2 (bwio) subsequent Board mestings,

At least 7 (seven) Business Days clear written notice shall be given for
any mesting of the Board to the Directors and Investor Board
Observer. The Investor Director shall be entitled to convene a meeting
of the Board or committee or include new items on the agenda of any
meeting of the Board through issue of a written notice to the Company
and the Company shall procure that such notice or revised agfnda {as
applicable} is sent to all the other Directors. Notice of any meeting
shall be sent to the Directors and the Investor Board Observer by
elactronic mail followed by a confirmation copy by post at his address
as provided by the Director / Investor Board Observer to the
Company, if any, unless otherwise agreed by the Parties, A meeting of
the Board may be called by shorter notice with the written consent of
majority of the Directors of the Company, which majority must
include an Investor Director.

Every such notice convening a Board meeting shall contain an agenda
for the Board meeting identifying in sufficient detail each business to
be transacted at the Board meeting together with all relevant
supporting documents in relation thereto. No matter which has not
been detailed in the agenda shall be discussed at any meeting of the
Board, excepl with the consent of the Investor Director and the
Promoter Directors; provided however that, 1f the Investor Director is not
present at the meeting of the Board, a matter which has not been
detailed in the agenda shall be discussed and voted upen at any
meeting of the Board only if it is an exigency required by Applicable
Law and there is unanimous consent of all the Directors present,
which exigency and consent shall be reconded in the minutes of the

meeting of the Board, certified true copies of which shall be presented
toa the Investor Dhrector by the Company.



3L

Kl R

3104

The Directors and Investor Board Observer shall be afforded the
opportunity to and may participate in a meeting of the Board or any
committee or sub-commttee by means of conlerence telephone,
videoconlerence or similar communications equipment by means of
which all persons participating in the meeting can hear each other and.
participation in such a meeting, unless prohibited by Applicable Law,

shall be accepted as valid presence of such person at such meeting,

Cireular Resolution

3111

3.11.2,

3113

Quorum

3121,

The Board, any committee and sub-committee of the Board may act by
resolution by circulabon on any matter except those matbers which
under the Act must only be acted upon at a meeting in person (or by
electronic means as permussible by Applicable Law) of the Board /

commitiee [ sub-committee,

Subject to the provisions of the Act and other provisions of this
Agreement, a resolution by circulation shall be as valid and effectual
as a resolution duly passed at a meeting of the Directors / committee
{ sub-committer called and held provided it has been circulated for a
minimum period of 5 (five) Busimess Days in draft form, together with
the relevant papers, if any, to all the relevant Directors followed by a
reminder email to the Directors on the 3= (third) day aller the
circulation of a resolution, and has been approved by the requisite
number of Directors as required under Applicable Law and an
[nvestor Director.

Nnhuithﬂrandiﬂg ang!hi;ng contained in Clavse 313, no BEeserved
Matter shall be resolved by a resolubion by dreulation without an

Affirmative Vote,

The quorum at the time of commencement and during the meeting of

the Board or any committee or sub-committee thereol, shall be the



142,

presence, in person or by such means of telephonic and / or virmal
presence as provided for in the Act, of at least 2 (two) Directors, or
such higher number as 15 required under Applicable Law. provided
that there shall be no quorum unless the lnvestor Director is present
in person (or by electronic means as permissible by Applicable Law)
or represented by an alternate Directors at and throughout each
meeting of the Board. The Investor Director and the Promoter Director
may with respect to himself or herself waive his presence in writing

for the purpose of constitubing quorum,

If at a meeting of the Board ("Original Board Meeting™) a valid
quorum is not present, as a result of absence of the Investor Director,
despite being properly notified, within hall an hour of the Hme
appointed for the meeting or, ceases to be present, the meeting shall
stand automatically adjourned by 1 {one) week with a subsequent
meeting o occur at the same Hme and at the same location
(" Adjourned Board Meeting”), unless all the Directors agree to a
different time and location. In the event the Investor Director is again
absent at such Adjourned Board Mesting and has not waived, in
wriling, his presence for constituting quorum, even after being
properly notified, it shall be deemed that the other Directors present
at such Adjeurned Board Meeting shall constitute a quorum provided
that:

31221, written notice of the adjournment has been given to each
Director (or his / her alternate Director, as the case may
be) by email and at their usual address for service of
notices of Board meetings not less than 5 (five) days prior
Lo the date of the Adjoumned Board Meeting;

31222 noilems are considered at the Adjourned Board Meeting
which were not on the agenda for the Original Board
Meeting, which was adjoumed, provided however Hal,
subject to Clause 3.14.23 a matter which has not been
detailed in the agenda shall be discussed and voted upon
at any meeting of the Board only if it 15 an exigency



3.13.

3.14.

required by Applicable Law and there i5 unanimows
consant af all the Directors present, which exigency and
consent shall be recorded in the in the minutes of the

mecting of the Board; and

31223  no Reserved Matters shall be considered, discussed or
resolved upon at such meeting; and

31224 the reguisite quorum as per the Act s present.

3123 In the case of any Orignal Board Meeting or Adjourned Board
Meeting, where any Reserved Matter is considered, discussed, or
resolved, the presence of at least 1 (one) Investor Director will be

mandatory to constitute a valid quorum.

Decision making by the Board

o i o Subject to Clause 3.15.2, resolutions of the Board shall be passed by a
simple majority of votes of the Directors entitled to vote thereon and
each Director shall have 1 {one) vote.

3132 The Company shall not, ata duly constitubted Board Meeting, approve
any of the actions or matters as sot forth in SCHEDULE [1l (“Reserved
Matters”) withoul having received either: (i} the affirmative vote /
approval of the Investor Director; or (i) if the Investor Director is not
appointed or, al the request of an Investor Director, the prior writlen
consent or approval of the [nvestor (" Affirmative Vote™) Any
decision taken by the Board with respect to Reserved Matters, without
an Affirmative Vote shall be deemed to be null and void.

Day-to-Day Management

Subject to the powoers and pmm}dur-e of the Board enumerated in this Agreement

and in the Act, the day to day affairs and management of the Company shall be
performed by the Managing Director of the Company who shall provide quarterly
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reports of the actions performed by him, pursuant to Board resplutions passed in
every last quarter.

Investor rights

Motwithstanding anything contained in this Agreement or any other agreement
and/ or arrangement entered into by the Promoter, his Affiliate(s) and/ or
Company, the Company and the Promoter expressly agree that the rights as
granted to the [nvestor shall not be granted to any other Sharcholder. In the event
that any other Shareholder is provided with rights, preferences, privileges and
other favourable terms superior to those available to the [nvestors, the Parties shall
ensure that such superior rights, preferences, privileges and other terms are
automatically made available to the Investor (as may be acceptable o each [nvestor)
to the extent permissible under Applicable Law. It is hereby clarified that the
Promoter and the Company shall be under an obligation to ensure thal they comply
with the terms of this Clause 3.17 and any non-compliance shall be deemed to be a
material breach of this Agreement,

Busimess Plan:

d16.L A business plan for the Company shall be presented o the Board for

approval prior to the commencement of the new Financial Year (such
business plan, the “Business Plan”) set out in SCHEDULE [X.

Al16.2 If the draft Business Plan presented to the Board for the relevant
Financial Year is not adopted by the Board pricr to the commencement
of such Financial Year, then the Business Plan for the previous
Financial Year, with increments;/ modifications for the parameters
therein as determined by the Board, shall be considered to be adopted
by the Company as the Business Flan.

3.16.3. The consideration received by the Company from the Investor in
accordance with the terms of the Share Subscription Agreement shall
be used for the planned capital expenditure and/or working capital
and/or as s¢1 out in the Buginess Plan and in accordance with
apphcable Law. Any other use of the Subscripion Considerabon
{including repayment or settlement of any indebtedness owed to any
shareholder, director, officer, employee of the Company or any Person

affiliated by or associated with such Person) shall be subject Lo prior
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G

3.20.

written approval of the Investors.

Minutes

The company secretary will be responsible for maintaining minutes of each meeting
of the Board (incloding, adjourned meetings of the Board}) in the books and records
of the Company in accordance with the Act. A copy of the minutes of each meefing
will be delivered to all Directors within the ime period prescribed under the Act.

Walk Your Talk

The Company has provided the financial projections to achieve andited PAT of INR
753,00,00,000 {Indian Rupees Seventy Five Crores only) for FY 2023-24. The Investor
has set the tolerance limit of 7% on PAT. In the event the audited numbers of the
Company for FY 2023-24 deviate negalively more than 7% [rom the audited PAT
figures as set out hereinbefore, then the Company shall issue such percentage of
additional Equity Shares to each Investor equal to the percentage vanance beyond
the tolerance limit of 7% of audited PAT, However, this clause shall not apply in
cases where such targets have not been met on account of a Force Majeure event

and/ or as a result of change in accounting policies.

Sole and Exclusive Advisor

The Company has appointed Fantomath Capital Advisors Pyt Lid ("Pantomath™),
as the sole and exclusive advisor to the present transaction with primary
responsibility to co-ordinate and execube all such actions as may be required to
consummate the said transaction. Till the time the Investor holds any Equity
Securities in the Company, Pantomath and/or any of its subsidiary / affiliated
company (collectively referred to as the "Pantomath Group”) shall have the
exclusive rights of advising the Company on all of its financial matters limited to
fund raising via equity, quasi- equity or the [PO of the Company. The rights under
this agreement shall terminate after the [PU.

Investor's Shareholding to Remain Intact

Motwithstanding anything contained in this Agreement and notwithstanding any

rights of the Promoters to transfer their inter-se shares, or complete any internal
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restructuring, the zbsolute shareholding of the Investors shall remain intact at
11.43% or part thereof, and shall under no circumsatances be reduced.

Effectiveness of Investor's Rights

The Parties expressly agree thal the rights of the Investors under this Agreement
(save and except the nghts of the Investors as a shareholder in accordance with the
Act) shall continue w be in force until such tme as the [PO (defned below) is
completed, or unhl such time as the Investors eontinues to hold 7% (seven per cent

only) Equity Securities in the Company.

GENERAL MEETING

4.1

4.2,

4.3

The Company shall hold at least 1 (one) General Meeting in any given calendar
pear. All General Meetings shall be governed by the Act and the Articles of
Association. At least 21 (twenty-one) days’ clear written notice shall be given for
any meeting of the Shareholders of the Company. In the case of a Shareholder
residing outside India, notice of such meeting shall be sent to them by electronic
mail followed by a confirmation copy by post at his usual address putside India
provided by the Shareholder and at his address, if any, in India provided by the
Shareholder, unless otherwise agreed by the Parties. A meeting of the Shareholders

miay be called by shorter notice with the prior written consent of each [nvestor,

Every such notice convening a meeting of the Shareholders shall contain an agenda
for the meeting identifying in sufficient detail each business to be transacted at the
general meeting together with all relevant documents in relation thereto, No matter
which has not been detailed in the agenda shall be transacted at any meeting of the
Shareholders; provided howener that, a matter not included in the agenda may be

transachd at the meeting with the written consent of the Investor,

The quorum for a general meeting of the Shareholders shall be the presence in
person of at leagt 2 (bwo) members or such other minimum number prescribed
under Applicable Law, provided however, the presence of the authorized
representative of each Investor and the Promoters shall be necessary for forming a
quorum at every general meeting of the Shareholders. Subject bo the guorum being

ph}rsit'all}r presont at the place of the meeting, Shareholders not so present shall be



4.4

4.5.

4.6.

4.7,

4.5,

entitled to join the Shareholders’” meeting via videoconference or teleconference to

the Extenrpﬂrmimih]-e hj.' Applirahlﬂ Lawr,

[f at a meeting of the Shareholders (“Original Shareholders Meeting”) a valid
quoram is not present, as a result of absence of the authorized representative of an
Investor or a Promober, as the case maybe, despite bemng properly notified, within
half an hour of the time appointed for the meeling, or ceases to be present, the
maeting shall stand automatically adjowrned by 1 (one) week at the same time and
at the same location (" Adjourned Shareholders Meeting”), unless each Investor

ardd the Promoters agree to the meeting being held at a different time or place.

The Company shall not, at & duly constituted Shareholders Mesting, approve any
of the Reserved Matters without having received either: (i) the affirmative vote of
the authorised representative of each Investor; or (ii) the prior written consent or
approval of each [nvestor (" Shareholder’s Affirmative Vole”). Any decision taken
by the Company with respect bo Reserved Matters, without the Shareholder's
Affirmative Vote shall be deemed to be null and void.

Subject to Clause 4.5 above, all resolutions in relation to the Company which are
required by Applicable Laws to be referred to or passed by Shareholders must be
passed by the majority required under Applicable Laws for such matiers in respect
of which a special resolubion is reguired. Voting on all matters i be considered at
a Shareholders Meeting shall be by way of a poll unless otherwise agreed upon in
writing by each Investor.

The Chairman of the Board shall be the Chairman of any Shareholders” meeting. In
the absence of such Chairman at any meeting of the Shareholders, the Chairman of
such meeting shall be appointed with the consent of the majority of the
Shareholders present. No Chairman of any Shareholders’ meeting shall have a

secord or casting vobe,

Each Shareholder shall vote on its Equity Securities at any General Meetings or in
any written consent of Shareholders, and shall take, subject to Applicable Law, all
other actions necessary or required to give full effect to the intent, spirit and specific
provisions of this Agreement, including approving and amending the Articles of

Association o ensure that they do not at any time conflict and are otherwise
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consistent with the provisions of this Agreement.

The Promaoters shall at all times vote his Equity Shares (and cause any of its
Alffiliates holding Equity Shares to vote) in a manner consistent with, and so as to
uphold and give effect to, the provisions of this Agreement and shall take or cause
to be taken all actions and de or cause to be done all things necessary or desirable
to consummate or implement expeditiously the agreement and understanding
contained in this Agreement including voting in a manner such that the Reserved
Matters are undertaken by the Company only with the Sharcholder's Affirmative

Vote as contemplated herein,

RESERVED MATTER

5.1.

8.

Motwithstanding anything 1o the contrary conlained 0 this Agreement, no action
or decision shall be taken by the Company (whether in any Shareholders’ meeting,
any meeting of the Board or committees/sub-committees thereof or by any officer
or employee of the Company}in reéspect of any of the matters set out in SCHEDULE
LI heveof (hereinafter called “Reserved Matters”) unless an Affirmative Vote is
provided in relation to such matter by Investor, except in such cases where the
Investor and,/ or Investor Director has a proved conflict of interest. In such cases of
conflict, the Affirmative Vole rights of the lnvestor shall not be triggered including

im cases of a Reserved Matter,

Any resalution to be passed in relabion o a Reserved Matter shall be deemed to
have been passed or approved only if each Investor has voted in favor of that

resolution or given its written consent in favor of such matter.
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Inthe event any matters listed in SCHEDLULE 1] are to be taken up for consideration
in the Subsidiares and/or joint ventures to which the Company and/or a
Subsidiary is a party to, then such resolution shall be first taken up and determined
at the Board and, or Shareholders’ meeting of the Company as a Reserved Matter.
The Company will exercise ils voting rights on such resolutions involving Reserved
Matters at the board or general meetings of the relevant Subsidiaries, in accordance
with the decision of the Board and, or Shareholders of the Company provided as
per this Clause 5.

RESPONSIBILITIES OF PARTIES

f.1.

6.2,

The Company, the Promoters and each [nwvestor hereby acknowledge and covenant
to each other to assume and take on the following respective responsibilities and
undertake the following respective obligations in respect of the Company, its

Business and operations

The Promoters agree to be bound by and fulfil their respective responsibilities
under SCHEDULE IV, The Investor agrees to be bound by and Fulfil its
responsibilities under SCHEDULE V.

INVESTOR'S IRR ENTITLEMENTS

Each Investor shall have the right but not the obligation to exercise Buyback Right
al an [RR of 24% (twenty four per cent only) per annum, in the following events: (i)
breach of Representations and Warranties under Clause 25; (i) failure by the
Company to appoint the Investor Director to the Board as per this Agreemend; (i)
in the event the Company lakes decisions in breach of the quorum requirements as
per this Agreement; (1v) breach of Investors’ rights under Clause 3.17; {v] i the
evenl the Company takes any decisions on Reserved Matters without the Investors’
prior consent as per Clause 5; (vi] in the event any transfers under Clause 10.3 ara

undertaken in breach of the ROFR and Investors' tag along right; (vii) any breach



of the non-compete obligations of the Promoter under Clause 21, and/ or (viii)
failure by the Promoters to fulfil their responsibilities under SCHEDULE IV, and
{ix}) failure to remedy such breach within 3 {three} months of being inlimated of
such breach, or such longer duration {a) warranted by under Applicable Law and/
or by any governmental authority; or {b) mutually agreed between the Investors,

the Promoters and the Company,

EMI'LOYEE INCENTIVE SCHEME

Any commitments which are undertaken by the Company towards the Key
Managerial Persons by way of an Employee Incentive Scherne shall be sulject to
such modifications and/ or alternations as required by the Investor.

FURTHER FUNDING
9.1 Participation Right
2.1.1. If the Company intends to offer issuance of Equity Shares o any

Person (“Further Shares”), the Company shall ensure the following
procedure is followed:

2.L1LL At least 15 (Fifteen) days prior to the meeting of the Board
held to approve the issuance of any Further Shares, the
Company shall send a written notice (" Further lssuance
Motice"} informing each Investor of the proposed plan of
the Company t0 issue Further Shares, providing details of
the identity of the proposed investor, the number of
Further Shares to be issued, the price at which they are to
be issued and such other terms and conditions regarding

the issue of Further Shares.
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2112 The Investors shall each deliver a written notice to the
Company withina period of 15 (fifteen) days from the date
of receipt of the Further lssuance Notice (a) rejecting the
proposed  issuance i accordance with the Further
[ssuance Notice; or (b) exercising its right to subscribe to

all or a part of the Further Shares ("Investors’ Notice™)

9.1.13 If an Investor delivers the Investor MNotice to the Company
accepting the terms of the Further [ssuance Motice, the
Company and such Investor shall be bound
consummate the propoesed issuance within 6l (sixty) days
(subject to reasonable extensions to oblain requisite
Governmental Approvals) from the date of receipt of such
Investor's Notice.

In the event that an Investor does nol issue an Investors” Notice within
the timeline prescribed in Clause 9.1.1.3, or confirms in writing that it
does not intent to subscribe to the Further Shares, the Company shall
have the right to offer the Further Shares to any Shareholder or Third
Party. It is expressly agreed by the Company that the issuance of such
Further Shares shall be on such terms and conditions that are no more
favourable than the terms offered to such Investor and al a premium
not less than that cffered to be paid by such Investor for the said shares.
Moreowver, it is expressly agreed that such proposed issuance shall be
consummated within 180 (one hundred and eighty) days of the
acceptance of the terms of the Investors” Notice by the Company. If the
allotment is not completed within 180 {one hundred and eighty) days,
the Company will be required to comply with the process set out in
this Clause 9.1 again for undertaking an issuance and allotment of the
Further Shares.
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Fre-emption Rights

Q1.

922

[f the Company intends lo offer issuance of Equity Shares to any
Person  (“Further Shares”), the Shareholders (either through
themselves or through their Affiliates) shall be entitled to a pro-rata
pre-emptive right at their sole discretion (but not an obligation) to
subscribe lo such proportion of Further Shares (" Pre-emptive Shares”)
offered by the Company to any other Person (including a Strategic
[nwestor), an the same price, terms and condinons as the Company
proposes to offer such Pre-emptive Shares to such other Persons, as
would enable an Investor b maintain its proportion of existing
shareholding (i.e. shareholding prior to the allotment of the Pre-
emnplive Shares) ona Fully Diluted Basis.

The Company shall ensure that the following procedure is followed in

issuing any Pre-emptive Shares:

9221 Motice: At least 15 {fifteen) days prior to the meeting of the
Board held to approve the issuance of any Pre-emptive
Shares, the Company shall send a writben notice {"Pre-
Emptive Notice”) informing the Shareholders of the
proposed plan of the Company to issue Pre-emphbive
Shares, providing details of the number of Pre-emptive
Shares to be issued, the price at which they are to be issued
and such other terms and condibons regarding the issue
of Pre-emptive Shares, The Pre-Emphve Notice shall also
specifly the number of Pre-emptive Shares to be ssued to
the Sharcholders (“Entitlement™) that the Sharehalders
can maintain their proportion of shareholding.

9222, Exercise of Rights: Within 13 {fifteen) days after the date
of receipt of the Pre-Emptive MNotice, the Shareholders
shall notify to the Company whether they are willing or
unwvilling bo subscribe o all {or none) of their Entitlement
specified in the Pre-Emptive Notice [“Pre-emptive Right
Period").



TRANSFERS

10.1. General
10.1.1.
10.1.2,
1013,

92313

9224,

Issuance: The allotment of Pre-emptive Shares to the
Shareholders shall be completed within 60 (sixty) days of
the date of receipt of the Sharcholders’ approval pursuant
to Clause 9.22.2, If any of the Shareholders do not
subscribe to  the Pre-empbive Shares within  the
aforementioned 60 (sixty) day period for reasons not
attributable to the Company and the Fromoters, then such
Shareholder's rights under this Clause 9.2 shall fall away.

Applicability: The provisions of this Clause 9.2 will not
apply o any issuance of Equity Shares: {a) in an IPO in
accordance with this Agreement; (b) any Employes
Incentive Schemes; or (c) any issuance of shares of the

Cnmpan}r in accordandce with the Transaction Documents.

Shareholders shall have the right to, directly or indirectly, Transfer
any Equity Securities in the Company held by them to any Third Party

Purchaser, subject 1o compliance with this Clause 10,

Subject to Clause 10.1.5, the Promoters shall not, except with the prior
consent of each Investor, undertake any action pursuant to which the

Equity Shares of the Company are transferred by the Promoters to any
Third Party (including their Relabives).

Encumbrance on Equity Shares:

10.1.3.1,

An Investor shall not be required to, and the Promoters
and the Company shall not cause an Investor to, Encumber
its respective Equity Shares in favor of any Third Party
(including a lender of the Company).



10.1.4.

10.1.5.

10.1.6,

10.1,7.

HL1.E.

10.13.2.  The Sharcholders other than the Investor shall not (i)
create any Encumbrance on their Eguity Securities,
without the express written consent of each [nvestor;
provided however that, the Shareholders shall have the
right to Transler their Equily Securities in accordance with

the terms set out in this Claose 1001,

The Promaters shall not, without the prior approval of each Investor,
transfer any Equity Shares held by them Gl the expiry of the Lock-in
Period, and such Equity Shares held by the Promoters shall be referred
to as the "Locked-In Securities”. Notwithstanding anything
contained in this Agreement, in the event the Promoters require
urgent funds for legittimate reasons, the Promoters shall, subject to the
Investors' ROFR Right, be permitted to transfer up o 5% (five percent)
of the total Locked-In Securities held by them collectively on a Fully
Diluted Basis (" Prometer Liquidity Limit™).

Motwithstanding anything to the contrary herein, (a) any transfer of
shares of the Company by the Promoters within the Promaoter
Ligquidity Limit, (b) mfer-se transfers of shares of the Company
amongst the Promoters, and/ or (c), shall not be subject to the
provisions of Clause 10.1.3.2 or Clause 103 (Inoestors” Right of First
Refresal and Tag Along Right) or any other restrictions sel out under this
Agreement, however, the aforesaid transfers shall be subject to Clause
104 (Deed of Adberence).

Motwithstanding anything to the contrary herein, neither Investor
shall directly or indirectly transfer any shares of the Company held by

such Investor, o any Competitor save excepl in case of invoking of
Drag Along Right.

The Parties hereby a.c:lr.n-::w]&dgq and agree that any Lransfer of Equity
Shares by the Parties will be subject to the provisions of Clause 10,2,
Clause 1003 and Clause 110.4.

Mo transter of any Equity Shares shall take place either directly or

indirectly and the Board shall not register any transfer of any Equity



10.2.

10.1.8.

Shares unless such transfer complies with the provisions of this
Apreement, including, this Clause 11 and Applicable Laws.

Any transfer of Equity Shares which violates this Clause 10 (whether
directy or indirectly) shall be void ab initio and the Company shall not

in any way give effect or register any such impermissible anster.

Promoters” Right of First Offer

If an Investor proposes to transfer all or any portion of its Equity Shares {"Selling
Shareholder™), the Promoters {each being a "Non Transferring Shareholder”) shall

have a right of first offer with respect to such transfer in the manner set out in this
Clause 10.2 ("ROFO™).

10.2.1.

(118

1023

Motice: The Selling Shareholder shall give written notice ("Offer
Notice”) to the Nen-Transferring Shareholder specifying the number
of Equity Shares that are proposed to be transferred (the "Offered
Shares™).

ROFO Exercise Notiwe: The Non Transferring Shareholders may
exercise the ROFD by delivering a written notice (*ROFO Acceptance
Motice™) to the Selling Shareholder within a period of 15 (fifteen) days
from the date of receipt of the Offer Notice ("ROFO Period™). The
ROFO Acceplance Notice shall include: (i) a statement that the Non

Transferring Shareholder is willing to pay for the Offered Shares; (ii)
the amount of cash consideration which the MNon Transierring
Shareholder is willing o pay for the Offered Shares ("ROFO Price”);
and (iii} the payment terms and conditions on which the Non
Transferring Sharcholder proposes to acquire the Offered Shares
{collectively, the “Offer Terms").

Acceptance or Rejection of the ROFO: Within 13 {fifteen) days of the
receipt of the ROFD Acceptance Notice by the Selling Sharehalder
("ROFO Acceptance Period™), the Selling Shareholder shall intimalte
the relevant Non Transferring Shareholder by a written notice that it
either accepts or rejects the Olfer Terms set out in the ROFO
Acceptance Notice ("ROFO Decsion Notice™). If the ROFO
Acceptance Notice of the Non-Transferring Shareholder is accepted by
the Selling Shareholder by issuing a ROFO Decision Notice, such Non



10.24.

10.2.1.

10,3,

Transterring Shareholder and the Selling Shareholder shall be bound
to consummale the sale and purchase of the Offered Shares within 60
(sixty) days from the date of receipt of a ROFO Decision Notice in
accordance with this Clause 10,23,

In the event that the Promoter does not issue a ROFO Acceplance
MNotice within the timeline prescribed in Clause 10.2.4 or confirms in
writing that it does not intend to purchase the Offered Shares or the
Selling Shareholder rejects the Cffer Terms set out m the ROFQD
Acceptance Notee, the Selling Shareholder shall have the right 1o
transfer the Offered Shares to any other Shareholder or Third Party,
provided that such transfer of Offered Shares shall not be on nghts/
terms inferior to the rights/ terms offered to the Non-Transferring
Shareholder, If the transfer 15 not completed within 260 (fwo hundred
and sixty days) the Selling Sharcholder will be required 1o comply
with the process set out in this Clause 11.2 agan for undertaking a
transfer of the Offered Shares.

Investors” Right of First Refusal ("ROFR") and Tag Along Right

If any Shareholder (other than an Investor) proposes to transfer all or
part of the Securities held by it (for the purpose of this Clause 103,
"Subject Securities™) to a Third Party Purchaser subject to the approval
of each Investor and receives an offer in writing from such Third Party
Purchaser for the transfer of such Subject Secunties (for the purpose of
this Clause 103, "Proposed Sale”), the following provisions shall apply
provided, however, that this Clause 103 shall not apply in respect of
any transfer of Securities by the Promoters as per Clause 10.1.2:

Motice: The selling Shareholder will deliver a written nofice in relation
to such Proposed Sale to the Investor within 15 {fifteen) days of receipt
of the writken nobice by the relevant Shareholder From the Third Party
Murchaser (for the purpose of this Clause 10.3, “Proposed Sale
Notice™). The Proposed Sale MNobice must specify relevant details of
the Proposed Sale incuding;

[0.3.1,1,  the number and the kind of Subject Securities being
transferred;



10.31.1

1313,

10.3.14.

the identity of the Third Party Purchaser;

the price per Subject Security offered by the Third Parly
Purchaser to the selling Shareholder (*ROFR Price™);

the aggregate consideration being offered by the Third
Party Purchaser for the Proposed Sale and any other

relevan! terms; and

the proposed date of consummation of the Proposed Sale
{which shall be no more than 180 (one hundred and
eighty) days from the date of delivery of the Proposed Sale

Motine,

The Proposed Sale Notice will be valid for a period of 15 {ffteen) days

from its date of delivery to the Investor and for the purposes of Clause
10.3.2 below, will constitute an offer by the selling Shareholder to sell
all or part of the Subject Securities to the Investor at the ROFR Price and

on the terms and conditions set out in the Proposed Sale Nobee.

10R2. Investors” ROFR

10.3.2.1. Exercise of ROFR: Within 15 (fifteen) days of the date of delivery of the

Proposed Sale Notice (" Investor Response Period”), an Investor may (either
by itself or through its Affiliates) agree to purchase all, or part of the Subject
Securities on the terms set forth in the Proposed Sale MNotice by delivering a
writben notice ko the Selling Shareholder (" ROFR Acceptance Notice”),

10,322 Irrevocable Acceptance: If an Investor delivers a ROFR Acceptance Notice,

then the selling Sharcholder shall be obligated Lo sell, and such Investor shall

be obligated to purchase from the Selling Shareholder, such number of

Subject Securities which such Investor has agreed to purchase in the ROFR

Acceptance Notice at the ROFR Price and on the terms and conditions set

outl in the Proposed Sale Notice, on or before the expiry of 45 (forty-five)

days of delivery of the ROFR Acceptance Nobice.
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10.3.2.4.

10.3.3,

10.32.1.

10.33.2

Sale Consummation: If an Investor does not deliver a valid ROFR
Acceptance Notice within the Investor Response Period, then the selling
Sharehalder will be free to sell all or part of the Subject Securities to the Third
Party Purchaser at the ROFR Price on terms and conditions which are not
more favourable to the Third Party Purchaser as compared to the terms and
conditions offered to an Investor in the Proposed Sale Notice within 180 (one
hundred and eighty) days of the expiry of the [nvestor Response Period
{"ROFR Bevival Date™).

Revival If the selling Shareholder has not completed the sale of Subject
Secunties o the Third Party Purchaser on or prior tothe ROFR Revival Drate
for reasons solely and directly attributable to the relevant selling
Shareholder, the Proposed Sale Notice will be void ab inifio, and such selling
Shareholder will be required to once again comply with the provisions of
this Clause 1032 prior to consummating a sale of any of the Subject
Securities,

Investors’ Tag Along Right

[f an Investor does not deliver a valid ROFR Acceptance Mobice within the
Investor Response Period pursuant to receipt of & Proposed Sale Notice
issued by a Fromoter {as a selling Shareholder), such Investor will have the
right {bul not the obligation) to sell its pro-rabed share ol Subject Securities
{"Investor Tag Along Entitlement”) as part of the Proposed 5ale to the
Third Party Purchaser in the manner set out in this Clause 10.3.3 which wall
be applicable only in relation to a Proposed Sale Motice issued by a Promaoter

and not any other Shareholder,

Exercise: An Investor may exercise its tag-along right within 15 (fifteen) days
of the date of delivery of the Proposed Sale Notice (" Investor Tag Response
Period™), by delivering a notice specifying the aggregate number of Equity
Securities, not exceeding the lavestor Tag-Along Entitlement (such specified
number, the "Investor Tagged Securities™), that such Investor wishes tosell
to the Third Party Purchaser, at the price and on the terms and conditions
specified in the Proposed Sale Notice (" Investor Tag Exercise Notice").



10.3.3.3.

Sale Consummation: The closing/ completion of the sale
and purchase of the relevant number of Investor Tagged
Securities will take place simultanecusly with the Sulgect

Securities, on terms and conditions set out in the Proposed

Sale Motice, as follows:

A, if an Investor does not deliver an Investor Tag-Exercise

Motice within the Investor Tag Response Period, the
selling Sharcholder will be free to sell all or part of the
Subject Securities to the Third Party Purchaser; and

. if an Investor delivers an Investor Tag- Exercise Mobice

within the Investor Tag Response Period. then:

if the Third Party Purchaser agrees to purchase an
aggregale number of Equity Securities equal to the
sum of the total number of Subject Securities and
Investor Tagged Securities, then an Investor shall
be permitted to sell all of the Investor Tagged
Securities proposed to be sold by such Investor
and the selling Shareholder will be entitled to sell
all of the Subject Securities proposed to be sold by
the selling Sharehalder in such Proposed Sale; and

if the Third-Party Purchaser refuses to punchase an
aggregate number of Equily Securilies equal o the
total number of Investor Tagged Securibies being
sold by such Investor in the Proposed Sale and the
total number of the Subject Securities of the

Promoter, then:

a. the ol number of Equity Securities o be
purchased by the Third Party Purchaser i
such Proposed Sale will be reduced to the

maximum number of Equity Securities that
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such Third Party Purchaser is willing o

purchase; and

b.  the total number of Subject Securities to be sold
by the selling Shareholder will be reduced so
that the maximum number of Investor Tagged
Securities can be sold to the Third Party
Purchaser; provided that, the selling
Shareholder and such Investor shall atall times
have the ability to jointly discontinue the entire
Proposed Sale at any lime prior to the
comsummation of any sale of the Investor
Tagped Securities or Subject Securibies to the
Third Party Purchaser.

iii. Revival: If the Proposed Sale to the Third Party
Purchaser s not completed or consummated
within 180 jone hundred and eighty days) of the
expiry of the Investor Tag Response Period, then
the Proposed Sale Notice will be void ab initio, and
the provisions of this Clause 0.3 must be once
again complied with prior to any sale of Equity
Securities to the Third Party Purchaser.

The selling Shareholder shall not proceed with a sale of
any of the Subject Securities to the Third-Party Purchaser
without complying with this Clause 10.3 (Investor Right of
First Refusal and Investor Tag Along Right). Further, if the
consummation of the Proposed Sale in a single or multiple
tranches can cause a Change of Control, an [nvestor shall
have the right (but not the obligation) to sell its entire
Aggregate Shareholding in the Company to the relevant
Third-Party Purchaser simultaneously with the Subject
Securibies at the same terms and conditions offered by the
Third-Party Purchaser to the selling Shareholder.
Provided that, in such a scenario the selling Shareholder
may not sell the Subject Securities unless the Third-Party
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10.5.

Purchaser agrees to purchase the enhime Agpregate
Shareholding of such [nvestor.

Deed of Adherence

Each of the Parties agree that it shall cause sach Person to which it proposed to transfer
any Equity Securities, including any of its Affiliates to whom (t transfers any Equity
Securities, o execute a Deed of Adherence simullaneously with such transfer
substantally in the form set out in SCHEDULE V1 (Form of Deed of Adiwrence). For the
avoidance of doubt:

10.4.1 the Shareholders specifically agree and acknowledge, that upon a
transfer of any Equity Securities by a Shareholder to any of its Affiliates,
all referenwes in (transfer) to such Shareholder, either as a Shareholder,
Promoter or an Investor shall include references to the Affiliate of such
Person to whom any Equity Securibies have been transferred, and all
calculations involving Equity Securities held by a Shareholder shall
include Equity Securities held by such Shareholder and any Affiliates
of such Shareholder o whom any Eguily Securities have been
transferred; and

10.4.2, the non-receipt of the Deed of Adherence by any of the other Party (or
their failure to acknowledge receipt) shall not in any manner invalidate
the Deed of Adherence or the relevant transfer {as long as such transfer

took place in accordance with the terms of this Agreement).

Further Assurances

Each of the Parties shall lake or cause to be taken, all suech actions as may be necessary
or reazonably requested in order to expeditiously consummate sach sale to which it is
a party under the terms of this Agreement, and any related transactions, including
executing, acknowledging and delivering consents, assignments, waivers and other
documents or mstruments, furnishing information and copies of documents, filing
applications, reports, returns, filings and other documents or instruments with
Covernmental Authoribies and otherwise cooperating with the relevant Parties. No
Shareholder shall transfer any Equily Securities of the Company Lo any Person who

lacks the legal right, power or capacity to own Equity Securities.



EXIT OI'TIONS FOR THE INVESTORS

ANTI DILUTION RIGHT OF THE INVESTOR

[f the Company issues or proposes to issue (*Investor Dilution Event”) any Equity
ecurity ("Investor Dilution Instrument”), at a valuation (computed on a Fully
Diluted Basis) less than the valuation of the Company at which an Investors
subscribed o the Bquity Shares under the S5A ("Investor Dilution Price”), the
Company shall issue such number of Equity Securities to an Investor as determined
in accordance with the formula for weighted average anti-dilution provided in

SCHEDULE VII (Weighted Average Anbi-difubion Formola),

LIQUIDATION PREFERENCE

131

Subject to Applicable Law, in the event of occurrence of a Liquidation Event, the
proceeds (rom the Liguidation Event (less any amounlts required by Applicable Law
to be paid or set aside for the payment of creditors of the Company, if applicable,
or alter settlement of all bona fide claims) (“Liquidation Proceeds™) shall be paid
or distributed i the following order:

13.1.1 Firstly, before making distribution to any other Shareholder, to the
Investors, such that the Investors shall receive, in priority, an amount

which is the higher of:

13.1.1.1 100% of the amounts invested by the Investors to subscribe
b its BEquity Shares onder the 554, plus accrued or
declared but unpaid dividends on such Equity Shares; or

13112 Aggregate Shareholding of the Investors in the Company
(on a Fully Diluted Basis) multiplied by the Fair Markel
Value of the Equity Securities or ta the extent relevant, the
price offered by a Third Party Purchaser in case pursuant
lo a Liguidation Event, ‘whichever is higher ("Investor

Liquidation Proceed Entitlement”).
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Seconcdly, after full payment of the Investors Liguidation Proceed
Entitlement in accordance with Clause 13.1.1 (Liquidation Preference)
abowve, if there are any Liquidation Proceeds available for distribution
thereafter, all Shareholders (save and except the Investors or ils
Affiliates as n}ﬁp]iq‘.ahlﬁl.p will be entitled to an amount equal to their pro-
rata entitlement out of such Liquidation Proceeds, based on their
holding on a Fully Diluted Basis. In the event that the Liquidation
Proceeds do not exceed or are not exqual to the amount necessary o pay
the Investor Liquidation Proceed Entitlement as per Clause 13
(Ligquidation Preference] above, the entire amount so available shall be
paid to the Investors on a pro-rata basis, and ne Assets / procesds shall
be distributed to any other Sharcholders.

132 The Parties hereby agree and undertake to fully co-operate with each other in making

the payment of the Liquidation Proceeds in the order and manner provided above and

to do all such things as may be reasonably necessary and that they shall use and

employ all necessary efforts and commit reasonable commeraal endeavors o ensure

that payment of the Liquidation Proceeds is made in accordance with this Clause 13
(Liqeadaivon Prejerence),

SPECIFIC COVENANTS

Td.1.

Inspection, reporting and information rights:

The Cﬂ-mpan}' shall prepane quart&r]}' management reports required and an annual

operating plan and provide such management reports and any other information

reasonably required by an Investors in a form and timetable acceptable to an Investor,

and the Company shall deliver to an Investor copies of the following:

14.1.1.

Audited Financial Statement no later than 90 {ninety) days after the end of

each Financial Year;



141.2

14.1.3,

l4.1.4.

14.1.5.

14.1.6.

14.1.7.

1418

unaudibed Quarterly Financial Statements no later than 45 (forty-hve) days
afver the end of each quarter;

monthly profit and loss account, cash flow, debt position, balance sheet,
aging analysis no later than 15 (Hfteen) days after the end of each month;

an annual budget at least 15 (fifteen) days prior to the commencement of
Financial Year in the first year following the execution of this Agreement,
and 30 (thirty) days prior o the commencement of the the Financial year rom

the second year onwards;

information regarding resignation of any Key Management Employee no

later than 30 (thirty) Business Days after the date of the resignabion.

information requested by an Investor {including such information which
may be needed by an Investor for measuring impact or reporting to investor
of an Investor) within a reasonable penod of bme after the issuance of a

request for the same by an Investor;

within 3 (three) Business Days from the day on which Promoters initiate
formal discussions, continue, respond o, participate in any way, in any
discussions regarding, or acoept any proposal, or execube any lerm sheet or
memorandum of understanding or similar arrangement (whether or not
binding), for transfer of their Securities to any third party, the Promaoters shall

promptly notify an Investor in relation to the same;

copies of every communication received by the Company from its statutory /
internal auditor, if any, Indicating thal the Company's financial and
accounting systems are not, or have nol been, properly implemented or

supervised, within 2 (bwo) Business Days of receipt of such communication;



14.19.

14.1.10.

14.1.11.

any application for its winding up/ bankruptey/ insolvency/ liquidation
having been made or any statutory notice of its winding up/ bankruptcy /
insolvency/ liquidation under the provisions of Applicable Law having been
received by the Company, within I- (two) Business Days of receipt of such

apphcabion;

copies of all correspondence relating to the valuation of the Company with
any Hnancial advisor for the purpose of determining Fair Market Value or

otherwise; and

information regarding any inler-se lransfers among the Promoters in

accordance with Clause 10,

The Investors shall each have standard inspection and visitation rights, as available
under Applicable Law and, in addition, the Investor shall each have the right to visit

thie offices, properties and premises af the Cnmpan}r, review books, records, sccounts

and contracts of the Company and hold meetings with the management of the

Company (and the Company shall facilitate the same at the cost and expense of such

contributor), so long as the Investor provides the Company with prior written notice

of at least 7 (seven) Businesa Days.

14.2.  Business Plan and Annual Budgel

1424

The annual budget shall be placed before the Board For approval, no later
than 30 (thirty) days before the beginning of such Financial Year.

The Promoters shall cause the Company to deliver to the Investors any

amendment to the Business Plan at least 43 (forty five) days prior to the date

of the Board meeting at which such proposed amendment bo the Business
Plan is proposed 1o be considered



14.4.

14.5.

1423, The Company shall take all steps necessary to operate the Business in
accordance with the terms of the annual budget and the Business Plan as
approved by the Investor from Hme to limne. However, where the annual
budget or any amendment to the Business Plan s notapproved and/ or there
is adelay in obtaining the Investors’ consent, the Company shall take all steps
necessary o operate the Business in accordance with the terms of the last
approved annual budget and Business Plan taking into account inflation,
after a notification to that affect is send to the [nvestor in accordance with the

terms of this Agreement.

14.3. Related Party Transactions

14.31. The Company and Promoters hereby agree and undertake that no Promoter
or his / her Affiliates shall draw any money from the Business either in the
form of salaries, commissions, profits, fee, renl, perquisites etc. other than

those Promoters holding executive positions in the Company,
1432 A sotof Board policy and procedures, acceptable to the Investors, will be set

by the Company to ensure that best corporale governance practices are

followed for Related Party Transactions.

Corporale Opportunities

Each Promaoter hereby agrees and undertakes that he shall refer all corporate or
business opportunities that arise in relation to the Business to the Company.

Accounting Records and Statutory Auditor

1451, The Company shall maintain accurale and complete accounting and other
financial records, The Company shall make best efforks to ensure that there

are no financial irregularibes in the Company.

1452 The Company shall appoint a statutory auditor and an internal auditor of



repute for FY 2024-25 as mwtually agreed between the Investor and the
Promobers.

INDEMNITY

15.1. The Company and the Promoters (" Indemnifying Partyfies”} will,
jointly and severally, indemnify each Investor, its Alfiliates, officers,
employees, directors, or the Company {if the Investor so elects) (bogether the
“Indemnified Parties™) from, any and all Losses suffered or incurred by any
of the Indemnified Partes in relation to, or arising out of or resulting from

the following matters (each, an “Indemnity Event™):

151.1. any fraud, wilful misconduct of, or gross negligence by the Company
and Sor the Promoters;

15.1.2 mistepresentabion, maccuracy or breach of any warranty or any

material covenant / undertaking in this Agreement; and

1513, any ma terial rt-m'u—n}mp[iﬂme by the (:ﬂmpan}' and / or the Promoters

of their obligations under applicable Law,

{items under this Clause 15.1{Indemmity) shall be collectively referred to as “Claims”

and individually as a “Claim"),



15.2.

153,

15.4.

Any compensation or indemnity as referred to above shall be such as to indemnify
each Investor ar, at the election of each Investor, the Company, of all Losses, and as
if the Warranty and/or covenant under which the Indemnified Party is to be
indemnified in relation to, had been true and correcl. The Indemnilied Parties shall
have the right to nominate any Affiliate, for the purpose of receiving the amounts
payable by the Indemnifying Parties pursuant to this Clause 15 (Indemmnities). The
rights and remedies of each Investor in respect of any breach, including without
limitation breach of any of the Warranties, shall not be affected by any act or
happening which otherwise might have affected such rights and remedies, except

by a specific written waiver by each Investor.

Notwithstanding anything to the contrary contained in this Agreement, applicable
Law or equity or otherwise, the liability of the Promoters and the Company under
this Agreement shall be at actuals and not limited or restricted and shall be in
accordance with the Share Subscription Agreement.

Indemnification Procedurs

15.4.1. If the Indemnified Party secks to make a Claim in relation to a Loss
which does not arise from a Third Party Claim (as defined
hereinafter) pursuant to this Clause 15 (Indenemity), the Indemnified
Party shall give a written notice of the Claim to the Indemnifying
Parties within 7 (Seven) days from the date on which the
Indemnified Party suffers the Loss, describing, in reasonable detail,
the breach alleged and the quantum of Loss suffered by the
Indemnified Party (along with relevant documents, if any) {(“Claim
MNotice”). The Parties agree that any reasonable delay or failure to
give such notwe shall not relieve the Indemrifying Party of liability
hereunder, unless the Indemnifying Parties are prejuciced by such
delay or failure and Indemnifying Party shall not be responsible in
any manner for any incremental Loss divectly arising out of such
delay or failure to give Claim Notice, Within 30 (Thirty) days of
receipt of the Claim Nobice, the Indenufying Party may either:



154.2.

154.1.1. accept the Claim raised under the Claim Motice and
make payment of the amount claimed by the
Indemnified Party under the Claim Notice; or

154.1.2. issue a notice (“Dispute Notice”) to the Indemnified
Party stating that it is disputing, in full or in part, the
Claim raised by the Indemnified Parly under the Claim
Notice and denying, in full or in part, the liability to
indemnify the Indemnified Party for the breach or Loss
alleged to have been suffered by the Indemnified Party.

O issue of a Dispute Notice, or acceptance in part of a claim raised,
the Indemnified Party and the Indemnifying Party shall discuss the
claim in good faith and resolve the same. In the event the relevant
Claim is not resolved within 30 (Thirty) days from the date of the
Dispute Nobee, both the Indemnified Party and the Indemnifying
Party shall be entitled to issue notice o the other parly initiating
arbitration proceedings in accordance with Clause 19 (Governing Lam
i Dhspute Resolution).



155  Third Parly Claims

15351

If any Third Party {other than an Affiliate of a Party to this
Agreement) commences a legal action apainst an Indemmnified Party
i@ manner that gaves rise to a Loss and the Indemnified Party seeks
indemnification from the [ndemnifying Parties under Clause 15
(Irrdemmitaes) (“Third Party Claim") then the Indemnified Party shall
within 30 (thirty) days of receipt of such Third Party Claim, or such
shorter period set out in the Third Party Claim, inform the
Indemnifying Parties in writing of the Third Party Claim and the
relevant details of such Third Party Claim. For the avoidance of
doubt, any failure by the Indemnified Farty(ies) to give a Third Party
Claim notice in relation to any matter or drcumstance shall not,
prevent the Indemnified Party from making any claim for indemnity,
arising from that matter br circumstance, unless the Indemnifying
Parties are prejudiced by such delay and [ndemnilying Party shall
not be responsible in any manner for any incremental Loss directly

arising out of such delay or Failure to give Claim Notice,
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1232

subject to the Indemnifving Parties keeping the Indemnitied Partes
fully indemnified in accordance with Clause 13 (Inaemmities), the
Indemnifying Partics shall, within 30 (thirty) days from the receipt
of the Third Party Claim or such shorter lime period as may be
required under the circumstances of the relevant Third Party Claim,
have the right to participate in, or assume the control of the defence
and negotiation of such Third Party Claim, in respect of which the
Third Party Claim has been ssued, at ils sole cost and expense, and
by appointing a reputable counsel basis consultation with the
Indemnified Party. It is hereby clarified that pursuant to this Clause
15.52(Turd Parly Clains), the Indemnifying Party shall have the
night, at its discrebion, to participate or assume control and defence
of a Third Party Claim; provided that, upon parbapabon or
assumption of control of the defence of Third Party Claim, the
Indemnifying Party shall be deemed to have acknowledged its
obligation to indemnify the Indemnified Party(ies) without any
demur in connection with the Loss arising out of the Third Party-
Claim, if any.

In the event an Indemnifying Party assumes control of the defence of
a Third Party Claim in accordance with Clause 155.2 (Third Party
Clirimes) abowve, then:

15.531. the Indernnilving Party shall keep the Indemmnified Party
fully mformed of the progress of, and all material
developments in relation to, the Third Party Claim;

15532 the Indemnifying Party shall provide the Indemnified
Party with copies of all material information and
correspondence relating to the Third Party Claim; and

15.5.3.3. the Inddemnified Party shall continue to have the right to
participate in the defence of any such Third Party Claim

with a counsel selected by it, at ks owncost.
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Nobwithstanding anything o the contrary contained mn  this

Agresment, In the event:

[554.1.

15.5.4.2.

15.5.4.3.

15.544.

the Indemnifying Party elect b not control or defend
such Third-Party Claim; and [ or

the Indemnitying Farty fails to notify the lndemnified
Party in writing of its election to defend in the manner
as set out in this 15 (Indemnity); or

the Third Party Claim involves criminal liability against

Indemmnified Party; or

in the Indemnified Party’s opinion, the Third Party
Claim may adversely affect the brand name or goodwill
of the Indemnified Party,

the Indenmified Party shall have the right to take such action acting

reasonably and in good faith as it may deem necessary to avoid,

dispute, deny, resist, appeal, compromise or contest or selthe any

Third Party Claim (including without limitation, assuming the

control of the defence and negotiation of such Third Party Claim,

making Claims and/or counterclaims against Third Farties). Mo

such action of the Indemnified Parties shall prejudice its Claimis) or

rights under this Agreement or under applicable Laws or equity.



TERM AND TERMINATION

161. Term

This Agreement shall come into full foree and effect from the Closing Date and shall
remain valid and binding on the Parties until such time that it is terminated in

aceordance with Clause 16.2 [Termination).

16.2. Termination

This Agreement shall terminate automatically, upon the filing of the red herring prospectus
by the Company in relation to the [PO with the jurisdictional Registrar of Companies
without any further act or deed required by any Party.

16.3. Effect of Termination

The termination of this Agreement shall not relieve any Party of any obligations or

habilities accrued prior to the date of termination.

164,  Survival: Clause 1 (Defimetions and Interpretation), Clause 24 (Representations aad
Warrenties), Clause 15 (Indemmity), Clause 163 (Effect of Termimation), Clause 18
({Confrdenfuality mmd Non-Dhisclosure), Clause 19 (Gomernimg Late and Chspuibe Resolichan),
Clause 20 (Notices), and Clause 25 (Miscellaneous) shall survive the termination of

this Agreament.

ASSIGNMENT

Except as expressly provided in this Agreement, none of the Parties shall be entitled
lo assign its rights and obligations under this Agreement to a third parly without

the pricr written consent of all the athar Parties. Each Investor shall however ba



allowed to assign its rights and obligations under this Agreement to its Affiliates or

to a transferee of its Eq.]uit_r,,' Chares albbr the l:lns.i.ng Date. In the event an Investor

assigns entirely or partially, its right and obligations under this Agreement o any
such Affiliate, the Parties agree that 15 February 2024 as set out in the Share

Subscription Agreement, shall not be construed as the Long Stop Dale.

COMFIDENTIALITY

1B.1.

The Parties agree that the terms of this Agreement. its existence and all information

exchanged between the Parties under this Agreement or dunng the negotiabions
preceding the Effective Date shall not be disclosed to any third Person, save and o

the extent that such information may be required:

18.1.1.

18.1.2,

18.1.5.

18.1.4.

18.1.5.

o be disclosed o any Party's professional advisors [including legal
advisors), Alfiliates, in each case where such disclosure is solely on
the need-to-know basis and in which case the said third person shall
be made aware of and adhere to the confidentiality obligations under

this Agreement;

to the extent necessary to comply with any laws or regulations

binding on it;

required by or for enforcement of the rights of a Party betore, any
Governmental Authority including a courl of competent jurisdiction
or any other competent judicial, quasijudicial, governmental,

supervisory or regulatory body;

the confidential information is in the public domain otherwise than

by a breach of this Clanse:

an Investor may disclose any information in relation to the Company
to a potential purchaser of the Subscription Shares held by such
Investor, provided that such potential purchaser is advised of the
confidential nature of such formation and 18 subwect to standard

obligations of combidentiality.
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Provided that, the above restricHons shall not apply to the disclosure by such
Investor of any information w: (a) contributories of such Investor or any schemes
of such Investor; andfor {b) directors, employees, representatives, shareholders,
representatives, advisors, lawyers and consultants of the investment manager of
the Investor or investment advisors of the Investor; and/ or (¢} Affiliates of such
[nvestor, provided that, such Affiliate shall not be a Competitor; provided that such
receiving parties are advised of the conflidential nature of such information and
agree to treat all such mformation confidentially on berms no less restrictive than
those set forth in this Clause 18 or are otherwise bound by a duty of conlidentiality

on terms no less restrictive than those set forth in this Clanse 18,

Further no Party shall make any announcements to the public or &0 any third party
regarding the arrangements contemplated by this Agreement without the prior
written consent of the other Parties (such approval not to be unreasonably withheld
or delayed).

GOVERNING LAW AND DISPUTE RESOLUTION

149.1.

19.2.

193,

This Agreement shall be governed by the laws of [ndia

The Parties shall endeavour to settle any dispute, difference, claim, question, or
controversy between the Parties arising out of or in relation to this Agreement
(" Dispute”) amicably within a period of 30 (thirty) days from the date such Dispute
has arisen. Itis hereby clarified that a Dispute shall be said to have been arisen upon
written notice by a Party ("Disputing Party”) to the other referencing the contents
of this Clause 19.2.

In the event that the Dispute in question i5 not resolved amicably through
consultation within 30 {thirty) days from the date of receipt of writlen notice as per
Clause 19.2 by the other Party from the Disputing Party, then the Dhspute shall be
settled by means of arbitrabon. The arbitral tribunal shall consist of a sole arbiteator
to be mutually appointed by the Parties in dispute and if the Parties in dispute fail
o appoint such arbitrator within 30 [thirty) days, then the scle arbitrator shall be
appointed in accordance with the Indian Arbitration and Conciliation Act, 19% {as
amended from time ko me).



19.4.

19.5.

196,

19.7.

19.8.

19.9.

20

All procesdings in any such arbitration shall be conducted in the English language.

The seat and venue of the arbitration proceedings shall be Mumbai

The arbitration award ghall be final and binding on the Parties, and the Parties agree
to be bound thereby and to act accordingly, The cost of arbitrabion and its
apporhonment shall also be decyded by the arbitral tribunal.

Subject to the requirements of this Clause 19, the courls al Mumbai only shall have
exclusive jurisdiction, to the exclusion of all other courts, in respect of all matters

and Disputes arising out or relating to this Agreement.

The provisions of this Clause 19 (Geverning Lz and Dispule Resolution) shall survive

the termination of this Agreement.

Naothing shall preclude any Party from seeking interim equitable or infunctive relief,
or both. The pursuit of equitable or injunctive relief shall not be a waiver of the right
of the Parties to pursue any other remedy or relief through the arbitration described
in this Clause 19 (Disprte Eesolubion).

NOTICES

"20.1 Any notice required or perratied fo be groen herennder shall be in woriting and slall be
effectroely groen of (1) delrvered personally, (in) sent by prepond courier service, airml or
regisfered mail or {iii} send Iy facsimile or (iv) electromic wml (it confirmed recapt), in the
civse of nodice to the Company, e Promofers, and B npesfor if addressed bo it as follows:

In case of the Cnmpanj, ko

VIKRAN ENGINEERING [PRIVATE] LIMITED
401, Oudyssey IT Park, Road No.

9, Industrial Wagle Estate, Thane

- 400 604

Email: condoffice@vikrangroup.com

Attention: Mr. Fakesh Markhedkar

In case of the Promobers, to:

Mr. Rakesh Markhedkar

1905, Drewberry,

Everest World, Kolshet Road,
Thane, Maharashira, India - 400607



Mr. Avinash Markhedkar

2/ MK, Oxford Regency Heights,
Near Brahmand Phase 1, Azad Nagar,
Kolshet Road, Thane Wast,
Maharashira, India - 400607

Mr. Nakul Markhedlkar

1903, Drewberry, Everest World,
Kolshet Road, Thane,

Maharashtra, 400607

In case of the Investor 1:

India Inflection Opportunity Trust -
India Inflection Opportunity Fund
Pantomath Nucleus House, Saki
Vihar Road, Andheri (East),

Mumbai - 400 072

Email: fund®@iiof.in,
madhu.lunawatépantomathgrou
P.'EL'!'ITI

Attention: Ms. Madhu Lunawat

In case of the Investor 2:

Mr. Ashish Kacholia

J02B.A wing, Poonam Chamber, [,
Annie Besant Road, Worli, Mumbai
400018

Email: ﬂsﬂdr@lu:kxﬁ;_tunl
Attention: Mr. Ashish Kacholia

In case of the Investor 3:

Everest Finance & Investment Company
7028, A wing, Poonam Chamber, D,
Annie Besant Road, Worli, Mumbai

EIL RS

Email: Ashish@luckysec.com
Attention: Mr. Ashish Kacholia

[n case of the Investor 4:

Dr. Ramakrizshnan Ramamuorthi
A28, A wing, Poonam Chamber, Dr.
Annie Besant Road, Worli, Mumbai
400018

Emuail: Ashish@luckysec.com
Attention: Mr. Ashish Eacholia

In caze of the Investor 5:

Shyamsunder Basudeo Agarwal

ABUZ, Shagun Tower, A K Vaidya

Marg, near Dindoshi Bus Depo,
Mumbai- 400063

Email: shyam.agarwal@orbislinancial.in
Attention: Mr, Shyamsunder Agarwal

I case of the Investor 6



20.1.

Samedh Trinity Partners
7028,A wing, Poonam Chamber, Dr.
Anmie Besant Road, Worll, Mumbai

400018

Email: Ashish@luckysec.com

Attention: Mr. Ashish Kacholia

In case of Existing Shareholders:

Any such notice, demand or other communication so addressed to the other Party
shall be deemed to have been delivered:

201.1.

012

20.1.3.

2.1.4.

20L1.5.

If personally delivered, upon delivery al the relevant address;

[f sent by pre-paid priority (or equivalent) local post, 5 (five) Business

Days after the date of posting;

If sent by pre-paid priority (or equivalent) airmail or by air courier,
in the case of airmail, 3 (five) Business Days after the date of posting
or. in the case of air courier, 2 (two) Business Days after the date of

delivery to the courier by the sender.

If sent by facsimile, when dispatched, subject to confirmation to the
sender of uninterrupted transmission by a ransmission report,
provided that any notice dispatched by facsimile after 17:00 hours {al
the place where facsimile is o be received) shall be deemed o have
been received at 1000 hours {at the place where facsimile is o be

received) on the next Business Day; or

Il sent by electronic-mail, when dispatched, subject to electronic
confirmation of receipt by the recipient, provided that any notice
dispatched by elachronic-mail after 17:00 hours {at the place where
electronic-mail is to be received) shall be deemed to have been
received at 10:00 hours {at the place where electronic-mail is to be

received) on the next Business Day.



20.2.  Amy Party hereto or others mentoned above may change any particulars of its

203,

address for notice by notice o the other Parties in the manner aforesaid.

A copy of each notice sent by personal delivered, prepaid courier service, airmail
or registered mail or facsimile shall also be sent by electronic mail to the registered

email address mentioned above.

1. NON-COMPETE AND NON-SOLICIT OBLIGATIONS

Z1.1.

In consideration of the investment and goodwill of the Company and receipt of the
Subscription Price as per the 554, on and from the Closing Date and for a period of
3 [(three) years from the later of: (a} Promoters ceasing to be employees of the
Company; (b) all the Promoters and/ or the Investor ceasing to hold any Equily
Shares of the Company; or {c] the Investor and the Promoters ceasing to hold any
mcentives or stock options or securities of the Affiliates of the Company, whichever
is later ("Nen-Compete Period”), the Promoters each hereby agrees and
undertakes to the Investor that, they shall not and shall ensare that any enbities
Controlled by the Promolers shall not, directly or indirectly, in any capacity,
whether through partrership or as a shareholder, joint venture partner,
collaborator, consultant, by way of investment, or agent or in any other manner

whatsoever, whether for profit or otherwise:

21.1.1: Carry on or participate {whether as a partner, angel investor,
mdependent  director, shareholder, principal, agent, director,
employee, financier or consultant) in any business and for activity
which is: (a) the same as or competing with the Business; and/ or (b}

which is detrimental to the Business;

21.1.2, render any services to.a competitor, or enter into employment with

any compehitors;

2113 hold any securities, directly or indirectly, in any company, limited
liability company / partnership, joint venture company [
partnership, association of persons, or any other entity, whether
incorporated or not, or in any business and/or activity which i

similar to the Business;



1.2

21.14.

21L1.5.

21.1.6.

21.1.3.

solicit or influence or attempt to influence or conlact, inany manner,
any client / customer / business associate or solicit from any client
J customer [ business associate, except on behalf of the Company,
business of the type carried on by the Company or o persuade any
Person, which is a client / customer / business associate of the
Cﬂl‘ltpﬂ.l‘l}? to cease L{uing business or to reduce the amount of
business which any such client / custormer has customarily done or
might propose doing with the Company or damage in any way the
business relatdonship that the Company has with any customer [
client / business associate, whether or not the relationship between
the Company and such client / customer / business associate was

originally established in whole or in part through his efforts;

solicit, employ, hire, or entice away or attempt to solicit, employ,
hire, or entice away or assist anyone else to employ or otherwise
associate any Person who is in the employment of the Company or
associated with the Company as on such date of the events
happening in Clause 21.1, or was in the employment of the Company
or otherwise associated with the Company at any time during the
preceding 12 (bwelve) months from the Closing Date;

cause or permit any Person, directly or indirectly, engaged by the
Company, to doany of the foregoing acts or things; and /or

make any Ll'r.';ii:n.aragi;ng statements against the Company, the Investor
or its Affiliates, the Business and operations of the ‘:ﬂmrﬁ-nj’-

Nuhvirlu-bmding anything contained herein, the Promoters are not restricled [rom

making (i) fimancial fwvestments (where Promoters are not Controlling  the

company) up to 5%, it being expressly agreed by the Promoters that no investment

i5 allowed in any competing business. However, the investment limits may be

enhanced subject to the written approval of the Investor Director; or (i) an

investment in any listed companies up to 3%, It is expressly agreed between the

Parties that the aforesaid restrictions shall aot apply in all cases where the

Promoters have made any investments or started any businesses pricr to the

execubion of this ﬁ.grapmenr.



a e

Undertakings and Reasonableness:

21.31.

21224

2133

The Company agrees and acknowledges that no separabe
consideration i payable to it, and the consideration for the non-
compete restrictions contained herein are desmed o have been
received under this Agreement and mutual covepants in this
Agreement. The Company also acknowledges the receipt and
sufficiency of such consideration received towards the non-compete

restriction contained herein,

Each of the restrictions bn each clause or sub-clause above shall be
enforceable by each Investor independently of each other and its
validity shall not be affected if any other restriction is invalid,

The Company and the Promoters jointy and/ or severally
acknowledge and agree thal each of the prohibitions and restrictions
contained in this Clause 21: (a) will be read and construed and will
have effect as a separate, severable and independent prohibition or
restriction and will be enforceable accordingly: (b) are fair and
reasonable as to period, scope and subject matter for the legiimate
protection of the Business and goodwill acquired by the Company;
and (c) are no greater than what is reasonable and necessary for the
protection of the legitimate interests of the Business of the Company,
However, in the event that such restriction shall be found to be void
but would be valid if some part thereof was deleted or the scope,
period or area of application were reduced, the above restriction
shall apply with the deletion of such words or such reduction of
scope, period or area of application as may be required to make the
restrictions contained in this clause valid and effective. Provided
however, that on the revocation, removal or diminution of the Law
or provisions, as the case maybe, by virtue of which the restrictions
contained in this clause were limited as provided hereinabove, the
original restrictions would stand renewed and be effective o their
original extent, as if they had not been limited by the applicable Law

or provisions resvoked.



2134 The Company and the Promoters jointly and/ or severally
acknowledge and agree that the covenants and obligations with
respect to non-competition and non-solicitation as set forth above
shall not be construed fo be a restraint of trade against the Company
or its Affliates and relate to special, unique and extraordinary
matters, and that a violation of any of the terms of such covenants
and obligations will cause the Investor and the Company as the case

mayhbe, irreparable injury.

135 Promoters  shall not invelve in providing any direct R&D,
Engineering, pilot production, production setup, QA setup, buying,
selling and repairing asststance under the non-compete obligation to
any party including themselves till the non-compete time period

elapses.

136 Promoters shall be free to enter any product line other than the one
which is not a part of the current portfolio or the development

portfelio at the time of exit,

22. FORCE MAJEURE

Mo Party hereto shall be held liable or responsible for any failure or delay in
petformance of any or all of its obligations under this Agreement directly or
indirectly caused by any circumstances beyond the reasonable control of the Party
responsible or affected, including, but not limited to, acts of God, orders or
restrickions of Governmental Authoribes, war, warlike conditions, hostlities,
sanctions, pandemic, lockdown due o pandemic, mobilizatons, blockades,
embargoes, detentions, revolutions, riots, looting, strikes, stoppages of labour,
lockouts or other labour roubles, earthquakes, fires or accidents (" Force Majeure”;
provided., however, that the Party whose performance is prevenled by Force
Majeure shall take all reasomable action within its power to comply as fully as
possible herewith and to preserve and protect the respective interests of the other
Parties heretn. Immediately upon the oecurrence of any event or condition of Force
Majeure which affects the performance of a Party under this Agreement, the
affected Party shall notify the other Parties of the nature of the evenl or condition,

the effect of the event or condition on the Party’s performance and the esbmatad



duration of the event or condition. The affected Party shall also notify the other
Farties immediately upon cessation of or changes in the event or condition

conslituting Force Majoure.

3. USEOF PROCEELS

The Promoters hereby agree and undertake that the Subscription Consideration
recefved by the Company from the Investor in accordance with the terms of the Sharse
Subscription Agreement shall be used for the planned capital expenditure and/or
working capital and/or as set oul in the Business Plan of the Company and in
accordance with applicable Law. Any other use of the Subscription Consideration
(including repayment or settlement of any indebledness owed to any shareholder,
director, officer, employee of the Company or any Person affiliated to or associated

with such Person| shall be subject to prior written approval of the Investor.

M. REPRESENTATIONS AND WARRANTIES BY THE PARTIES

24.1. General Warranty: Each Party hereby represents and warrants for itself to the
other Farty that all the representations and warranties as set forth below are true,
correct and complete as on the Effective Date and shall remain true, correct and
complete as on the Closing Date by reference o the facts and circumstances then

existing as if references to the Effective Date were references to the Closing Date:

2411 where applicable, it has been duly incorporated or established, is
validly existing and in good standing. under Applicable Law;



241.2

M3

all corporate [ Hdudary actions necessary for the authorizabon,
execution and delivery of, and the performance by it of all its obligations
under, this Agreement have bean duly taken and obtained and the same
are valid and in full force and effect and the individuals executing this
Agreement have been duly authorised to do so and have the full power
and authority to bind the Party on whaose behall they are executing this

Agreement;

the execution and delivery by it of this Agreement and the performance
of its obligations under this Agreement do not and will not (i) violate
or conflict with any Applicable Law; (i} violate or conflict with any
provisions of its constitutional documents or any order or judgment of
any court or other Governmental Authority applicable to it or any of its
assets; (iil) require any consent, permission or Approval ko be obtained
from any Person pursuant to the Applicable Law or any insbrument,
contract or other agreement to which such Party is bound [other than
any such consent, Approval, action or filing that has already been duly
obtained or made); (iv) conflict with or result in any breach or violation
of any of the terms and conditions of, or constitute (with nobice or lapse
of time: or both) a default under, any instrument, contract or olher
agreement to which such Party is bound; and (v} there are no pending
actions, suits or proceeding, existing, threatened, anficipated or
pending against them which may prejudicially affect the due
performance or enforceability of this Agreement or any obligation, act,

amission or transactions contemplated hereunder, respectively:

this Apreement constitutes its legal. valid, and binding obligations

enforceabls against it in accordance with its terms;



4.2

2415 no insolvency proceedings of any character, including without
limitation, bankruplcy, receivership, recrganization, composition, or
arrangement with creditors, voluntary or involuntary, affecting the
Party is pending or threatened, and such Parly has not made any
assipnment for the benefit of creditors or laken any achon in
contemplation of, or which would conshtute the bass for, the
institution of such insolvency procesdings. No order has been made.
pelibion presented, or meeting convened for the winding up of such
Party or for the appointment of a liquidator or insolvency professional,
and

24.1.6. neither such Party nor any of its assets or properties has any immunity
from the jurisdiction of any court or Governmental Authorily or from
any legal process (whether through service or notice, attachment prior

o judgment, attachment in aid of execution or otherwise)

Warmranties Separate: Each representation and warranty in this Agreement shall be
separate and independent and (excepl as expressly provided otherwise) no
representation and warranty shall be limited by reference to any other representation

and wa rranty.

25. MISCELLANEOUS:

25.1.

Favourable Terms

Notwithstanding any other term of this Agreement. if any Shareholder 15 provided
with rights, preferences, privileges and other favorable lerms superior o those
available to an Investor, the Parties shall ensure that such superior rights, preferences,
privileges and other terms are automatically made available to an Investor, to the

extent permissible under Applicable Law.

e P

The Company, Promoters and the Existing Shareholders {Except Investor 1) hereby



233

254

25.6.

waive any and all pre-emptive rights, rights of first offer, rights of first refusal and
other rights, whether conferred by the Charter Documents or any other agreement that
they are party o, with respect to the issuance and allotment of the Equity Shares under
the S5A.

Mo Third Party Rights

This Agreement is for the sole benefit of the Parties and their respective successors,
legal representatives, heirs and permitted assigns (as applicable). Nothing hernein,
express or implied, is intended to or shall confer upon any other Person any legal or
equitable right, benefit or remedy of any nature whatsoever under or by reason of this

Agreement.

Entire Agreement

This Agreement constitutes the enlire agreement bebween the Parbies, and revokes and
supersedes all other previous written or oral agreements including the Term Sheet
dated 28t Dec 2023, understandings, negotiabions, communications, commitments
and discussions (either oral of written) between the Parties (including their Affiliates)
or any of them, in relation to their mutual rights and obligations and the terms and
conditiens governing the relationship between the Investors, Promoters and the
Existing Shareholders (inter-se} and their relationship with the Company.

Amendment

Mo modification or amendment of any of the provisions of this Agreement shall e
effective unless made in writing specifically referring to this Agreement and duly
signed and executed by all the Parties.

Severability

Any provision of this Agreement which is prohibited, unenforceable or is declared or
found to be illegal, invalid, onenforceable or void shall be ineffective only to the extent
of such prohibition or unenlorceability withoul invalidating the remainder of such
provision or the remaining provisions of this Agreement. [f any such prohibition or
unenforceability substantially affects or alters the commercial terms and conditions of
tluis Agreemenl, the Parties shall negotiale in Emd faith to amend and modify the

provisiens and berms of this Agreement as may be necessary in the circumstances to



257,

258,

259,

achieve, which provisions shall, as nearly as practicable, leave the Parties in the same
or nearly similar position to that which prevailed prior to such invalidity, illegality or
unenforceability.

Assignment

This Agreement shall be binding upon, and inure to the benefit of, the Parties and their
successors and permitted assigns. Any or all of the rights of a Sharcholder under this
Agreement may be assigned or otherwise conveyed by any Shareholder only in
connection with a Transfer of Equity Securities or other securities of the Company
which 15 in compliance with this Agreement, and any assignment or transfer or
attempted assignment or transfer other than in compliance herewith shall be void ab

irvitEcs.

apecific Performance

This Agreement shall be specifically enforceable at the instance of the Farties. The
Parties agree that damages may not be an adequate remedy and each Party shall be
entitled to seek an injunction, restraining order, right for recovery, suit for specific
performance or such other equitable relicf as a court of competent jurisdiction /
arbitration tribunal may deemnecessary or appropriate o restrain the defaulling Party
from commitimg any viclation, or enforce the performance, of the covenants,
representations and obligations contained in this Agreement. These injunchive
remedies are cumulative and are in addition boany other rights and remedies that the

Parties may have at law or in equity, including without limitation a right for damages.

Mo Waiver

The [ailure of any Party to enforce, in any one or more instances, performance of any
of the terms, covenanls or conditions of this Agreement shall not be construed as a
waiver or a relingquishment of any right or claim granted or arising hereunder or of the
future performance of any such berm, covenant, or condition, and such failure shall in
no way alfect the validity of this Agreement or the rights and obligations of the Parties.
The Parties acknowledge that a waiver of any term or provision of this Agreement can
only be provided by a written nolice issued by the relevant Party who is entitled o
benefit from such term or provision of this Agreement. Any such waiver shall
conslitute a waiver only with respect to the specific matter described in such writing

amd shall in no way impair the rights of the Party granting such waiver in any other



2510,

2511

2L

respect or at any other time, nor does a 5;ing[e or pa.rl'i'.':l] ewercise of a rig,ht.. power or

privilege preclude any exercise of other rights, powers or privileges.

Reservation of Rights

Mo forbearance, indulgence or relaxation or inaction by any Party at any time to
require performance of any of the provisions of this Agreement shall in any way aflect,
diminish or prejudice the right of such Party to require performance of that provision,
and any waiver or acquicscence by any Party of any breach of any of the provisions of
thiz Agreement shall not be construed as a waiver or acquiescence of any continuing
or succeeding breach of such provisions, a wairver of any right under or arising oult of
this Agreement or acquiescence to or recognition of rights other than that expressly
stipulated under this Agreement.

Cumulative Rights

Subiject to the other terms of this Agreement:

b each of the rights, powers, privilepes and remedies of the Parties under this
Agreement are indepemienl., cumutlative and without pmiud.ice oy all other
rights, powers, privileges or remedies available b them under Applicable
Law or otherwise;

i, no failure to exercise nor any delay in exercising any right, power, privilege
or remedy under this Agreement shall in any way impair or affect the exercise
thereof or operate as a waiver thereof in whaole ar in part; and

i, no single or partial exercise of any right, power, privilege or remedy under
this Agreement shall prevent any further or other exercise thereof or the
exercise of any other right, power, privilege or remedy.

Further Assurame

Each of the Parties shall co-operate with each other and execute and deliver such
instruments and documents and take such other actions as may be reasonably
requested from time o Hme (whether before or after the Effective Date) in order 1o
carry oul. give effect to and confirm their rights and intended purpose of thes
Agreement provided that no such documents or agreement shall be inconsistent with
the spiril and intent of this Agreement. If, for any reason whatsoever, any term

contaimed in this Agreement cannot be parformed or fulfilled in the reasonable opinion



25.14.

23.15.

of any Party, the Parties agree to meet and explore alternative solufions depending
upon the new croumstances, but keeping in view the spirit and core objectives of this
Agreement, including entering into such other agreements, as may be necessary and

om the basis of the principles set out in this Agreement

lati 1

L. Mo provision of this Agreement shall be deemed to constitute a partnership
or joint venture between the Parties.

iL. No provision of this Agreement shall constitute either Party as the legal
representative or agent of the other, nor deem them to be persons acting in
concert, nor shall either Party have the right or authority to assume, créale or
incur any liability or any obligation of any kind, express or implied, against,
or in the name of, or on behalf of any other Party.

B, Mo person employed by either Farty for the performance of its obligations
under this Agreement shall be deemed to be an employee or agent of the other
Party,

Counterparts

This Agreement may be executed in any number of counterparts, each of which when
soexecuted and debivered shall be deemed anoriginal, but all of which, taken together,
shall constitule one and the same instrument, and any FParly (including any duly
authorised representative of a Party) may enter into this Agreement by executing a
counterpart. Any signature duly affixed to this Agreement and delivered by electronic
mail in “portable document format” (.pdf) shall be deemed Lo have the same legal
effect as the actual signature of the persen signing this Agreement, and any Party
receiving delivery of a “.pdi™ copy of the signed Agreement may rely on such as

having actually been signed.

Announcernents

Subject to Clause 18 (Comfidentiality), the Parties shall not make, and shall cause their
respective Representatives to not make, any public announcement aboat the subject
matter of this Agreement, whether in the form of a press release or otherwise, without
first consulting with each other and obtaining the other Parties prior written consents.

IF any disclosure 18 required to satisfy any requirement of the nature apecified in the



preceding sentence, the other Parties shall be given an opportunity to review and
comment on any such required disclosure and such comments shall be incorporated

prior to any such disclosure,

26. EXPENSES

261, Expenses Responsibility: Each Party shall be responsible for its own expenses
in the pegotiation, preparation and performance of this Agreement, and any other
agreement or document incidental to this Transaction, unless otherwise agreed by
the Parties in writing. Moreover, any charges including but not limited to in
relation to the legal due diligence, the financial due diligence, preparation of
closing documents, drafting any other document for the transaction, and/ or the
valuation report for the transaction contemplated shall be bome exclusively by the

Company, after discussion and consent of the Promoters,

.2, Stamp Duty Expenses:

The Company shall bear the expenses incurred in connection with stamp duty on the
execution of this Agreement, notarisation fees or other documentary transfer or

transaction duties and also for the issuance and allotment of the Subscription Shares.

INDEPENDENT CONTRACTORS

The Parties are independent contracting parties and will have no power or authority
by assurne or create any obligation or responsibility on behalf of each other unless such
authority 15 expressly conferred with notice of such conferral having been in writing
and provided to all other Parties. This Agreement will not be construed 1o create or

imply any partnership, agency or joint venture, or emplover-employes relationship,
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SCHEDULEL

FART 1 | NAME OF PROMOTERS OF THE COMPANY

ar. Mame of Promoters Mo of Shares W of
No. Capital
1 Farista Financial Consultants Private 144,430 49.74
Lirmnited
z Db Supp!iers & Traders Privale 144,948 4992
Lirmited
3 Rakesh Ashok Markhedkar 1,000 034
TOTAL 2,900,378 TS
FART 1A | NAME OF EXISTING SHAREHOLDERS OF THE COMPANY
Sr. Name of Promolers Mo of Shares i of
No. Capital
1. Farizsta Fimancial Consultants Privabe 144,430 46.39%
Limited
2 Deb Suppliers & Traders Private 144,948 46.56%
Lirnited
I, Rakesh Ashok Markhedkar 1,000 (L32%
Y India Inflection Opportunity Fund 20,955 6.73%
TOTAL 3,11,333 100.00%,
PART A | SHAREHOLDING PATTERN ON CLOSING
Sr. No. Name of Shareholders Noof Shares | “a of
Capital
A Equity Shares of Rs. 10/~ Each
L. Farista Financial Consullants Private 1.44 430 43.99%
Lirnitad
3 Deb Suppliers & Traders Private 144,948 44.15%




Limnited

3. Rakesh Ashok Markhedkar 1000 0.30%

4. India Inflection Opportunity Fund 0,955 6.38%

3. Ashish Kacholia 7706 2.35%

b, Everest  Finance &  Investment 7706 235%
Company

7. Dr. Ramakrishnan Ramamurthi 932 0.28%

8. Shyamsunder Basudea Agarwal A6k 0.14%

9, Samedh Trinity Partners 186 0.06%
TOTAL 3,268,329 100.00%:

PART B - FULLY DILUTED BASIS POST CONVERSION OF DEBT TO EQUITY

Sr, No. MName of Sharcholders Noof Shares | % of |
Capital
A Equity Shares of Rs. 10/- Each
1. Fansta Financial Consultants Private 1,44 43403 43.50%
Limited
2. Deb Suppliers & Traders Private 144,948 43.66%
Limited
i Rakesh Ashok Markhedkar 1,000 0.30%
4, Vikran Global [nfraprojects Private | 3,700 1.11%
Limated
& India Inflection Opportunity Fund 20,955 6.51%
. Ashish Kacholia 7,706 2.32%
7. Everest Finance &  Investment 7706 2.92%
Company
8. Dr. Eamakrishnan Eamamurthi 932 D.28%




9 Shyamsunder Basudeo Agarwal 466 0.14%
10, Samedh Trinity Partners 186 0.06%
TOTAL 332029 100.00%




SCHEDULE I
DEFINITIONS AND INTERPRETATIONS

A. Part Az Definitions

Definibons

In this Agreement: (a) terms defined by inclusion in quotations and/or parentheses have the
meanings so ascribed; (b) capitalised terms not defined in this Agreement have the meaning
ascribed to them in the S5A; and {c) the following terms shall have the meanings assigned to
them herein below:

“Act” means the (Indian) Compames Act, 20013, including any amendments and any statutory
re-enactment or replacement thereof and any rules, regulations, notificabons and

clarifications made thereunder;

" Affiliate” shall mean, in relation to a Person, anv Person which Controls, is Controlled by or
is under common Control with that Person; and where any of the foregoing is a natural
Person, includes: (i) the Relatives of such Person; any other Person (other than a natural
Person) which is Controlled by such natural Person and/or any Felative of such natural
Person; and [ii) any trust, partnership or other vehicle {whether incorporated or
unincorporated) established by and/or maintained for the benefit of such natural Person

and / or the Relalive(s) of such natural Person;

" Agpregate Shareholding” means, with respect to any Shareholder, the collective ownership
of such Shareholder and its Affiliates in the Share Capital {on a Fully Diluted Basis);

“Applicable Law(s)” or "Law” means any statute, law, regulation, treaties, enactments,
ordinance, rule, judgment, order, decree, bye-law ot approval, order, rule of commoen law or
judgment of any Govermnmental Authority, direcive, guideline, policy, requirement, tax
directions and tax treaties, listing agreement executed with stock exchanges, Authorisation of,
from or to any Governmental Authority or other governmental restriction or any sinmlar form
of decigion of, or determination by, or any interpretation or adjudication having the force of
law of any of the foregoing by, any Governmental Authority having jurisdiction over the

matter in effect as of the date of this Agreement or at any time thereafter;

“Approval” means any consent, approval, authorizabion, waiver, permil, granl, concession,



apreement, license, cerbi ﬁcal:e:,mmptiun_ order or regnstration, of, with or from any Perzom;

“'ﬂppmu&d Firm™ means the Big Four Firms or such other firm as mutually agreed bebwveen

Investor and the Promoters;

" Articles of Association” means the articles of associalion or constitution of the Company, as

amended from time to time, in accordance with the terms of the Transaction Documents;

"Asset” shall mean and include assets or properties of every kind, nature, character and
description (whether immovable, movable, tangible, intangible, absolute, accrued, fixed or
otherwise) as hired, rented, owned, licensed or leased by a Person from Hme to time, i.I'l-E'Ileing
cash, cash eguivalents, receivables, securities, accounts and note receivables, real estate, plant
and machinery, equipment, copyrights, domain names, brands and any other Intellectual

Property, raw materials, inventory, himiture, fixtures and insurance;

“Audited Financial Statements” means, in respect of any Financial Year, the audited
standalone and consolidated financial statements (including the balance sheet, staterment of
profit and loss and cash Aow statement and other documents required to be altached therelo),
including the directors’ report of the Company for such Financial Year, including, for

avoidance of doubt, any audit opinions provided by the statutory auditors of the Company;

"Authorisation” shall mean any permut, permission, lcense, approval, authorisation,
qualification, consent, clearance, waiver, grant, Iranchise, concession, no objection certificate,
certificate, exempbion, order, registration, declaration, decree, bye-laws, regulations of
applicable stock exchanges, notification, notice, exempting or ruling or other authorisation of
whatever nature and by whatever name called which i, or is required [0 be, made 1o or

granted by any Governmental Authority or any Person under any Applicable Law or contract;

“Big Four Firm" means any of KPMG, PricewaterhouseCoopers, Deloitte Touche Tohmatsu
and EY, or any of their Indian affiliates or associates permitted to practice in India under the
regulations of the Institute of Charterad Accountants of India;

"Board” means the Board of Directors of the Company;
"Business Day"” means a day on which the principal commercial banks located in India are

open for business during normal banking hours, but excluding a Saturday, a Sunday or any
public holiday;



"Change of Control” means any sale resulting in Third Party Purchaser holding more than
50% {fifty percent) of the Share Capital of the Company, in relation to which Investor’s prior
written consent has been duly procured;

“Charter Documents” means, collectively, the Memorandum of Association and the Articles

of Assocbion;

“CCO" shall mean the Chief Compliance Officer of the Company,

“CEOQ” shall mean the Chief Executive Officer of the Company,

"CFO” shall mean the Chiet Financial Officer of the Company;

“Closing Date” shall mean the “Closing Date” under the S5A;

“CMD” shall mean the Chief Managing Director of the Company,

“CMO" shall mean the Chief Marketing Officer of the Company:

“C0O0" shall mean the Chief Operating Officer of the Company;

“Competitor” means any Person that is engaged in or involved, whether directly or indirectly,

i 4 busimess simalar bo the Busimess;

“Confidential Information” means:

A, the contents of this Agreement and the other Transaction Documents;

b. any information concerning the Business and/ or the Company, the Intellectual Property,
technology, trade secrets, know-how, finance, transactions or affairs of any Party or any
of their respective Repressntatives, including, any information made available pursuant
to provisions of this Agreement and the other Transaction Documents or in connection

with negotiations relating to this Agreement and the other Transaction Documents;

¢. any information concerning or relating to: (i) any dispute or claim arising out of or in

connection with this Agreement; or (it} the resolubon of such clam or dispule; and

d.  any information or materials prepared by or fora Party or its Represontatives that contain



or reflect, or are generated from, any information contamned in sub-clauses (a) to () abowve;

"Control” {including the terms “Controlled by” and “under commaon Control with") means,
in relation to a body corporate, the right to exercise, or control the exercise of, whether directly
or indirectly, acting alone or together with another Person, more than 30% (Fifty per cent) of
the total voling nghts at a general meeting of that body corporate, or the right or power to
direct, whether directly or indirectly, aching alone or together with another Person, the policy
decisions or management of that body corporate, including majority of the board of directors
af that body corporate;

“CTC" means cost to Company;

“Deed of Adherence” means an agreement in the form set out in SCHEDULE VI {Form of
Dead of Adherence), to be executed in accordance with this Agreement;

“Director” means any director appointed on the Board;

“Employee Incentive Scheme(s)” means the employee incentive plans (including employee
stock option Fnlil‘il?ﬁ of the Company for the Key Marﬁgerial Persons), in accordance with
Applicable Laws;

“Encumbrance” means any charge, claim, pledge, hypothecation, equitable interest, lien
{statutory or other), deposit by way of security, bill of sale, option or right of pre-emption,
beneficial ownership (incduding wsufruct and similar entitlements), security  interest,
restriction on use, voling, transfer or receipt of income, any provisional, conditional or
executional attachment and any other interest held by a third party, or encumbrance of any

other nature whalsoever;

"Equity Securities” mean the compulsorily convertible preference shares and any preference
shares, debentures, bonds, loans, warrants, depository receipts, debt securities, or other
instruments (including phantom securities and derivatives), certificates or securities issued
by the Company, in each case, which are convertible {whether compulsorily or optionally)
inte or exercisable or exchangeable for Equity Shares, or which carry any right to purchase or
subscribe or which represent or bestow any henaficial ownership / interest to Equity Sharas,
or any instrument which by their terms are convertible into or exchangeable for Equity Shares
or any other kind or class of the Share Capital of the relevant Group Company (and the term
Equity Secunties in relation to any other Person shall be construed accordingly);



“Equity Shares” means an equity share of the Company having a face value of INE 10 {Indian
Rupees ten) vach and having 1 {one) vote per equity share in a General Meeting;

“Fair Market Value®, with respect to the Company, Assets, Business and/or Equiby
Securites, means the fair market value determined in accordance with SCHEDLUILE VI

(Compulation af Fair Market Value) of this Agreement;

“Financial Year" means the period commencing on April 1 of each calendar year and ending

on March 31 of the immedialely succeeding calendar year;

“Fully Diluted Basis” means the total of all classes and series of Equity Shares outstnding of
the Company on a partcular date, after accounting for conversion of all the oatstanding

convertibles of the Company;

“General Meeting” means a general meeting of the Shareholders of the Company, convened
and held in accordance with this Agreement, the Articles of Association and Applicable Law;

"Governmental Approval” means any Approval of, with or from any Governmental
Authority;

“Governmenlal Authority” means, for each Party, any government authority, statutory
authority, government department, agency, commission, board, tribunal or court or other law,
rule or regulation making entity having or purporting to have jurisdiction over such Party,
including a recognised stock exchange;

“Independent Directors” means inL‘iEII'.I!‘IL‘I.EI'lL directors who qualify such requirements for
gqualification and appomntment as specified under section 2{47) of the Act;

“Indian Rupees” or "INR” shall mean the lawful currency of the Republic of India;

“Intellectual Property” imncludes all of the following anywhere in the world and all legal rights
or fitle or inkerest in, under or in respect of the following ansing under Laws, whether or not
filed, perfected, registered or recorded and whether now or later existing, filed, ssued or
acquired: (a) all copyrights, copyrightable works and all other corvesponding rights: (b} all
trademarks including goodwill and domain names thereto; (¢} inventions and patents (d)
know-how, including technical know-how, process know-how, technology, technical data,
trade secrots, confidental business information, Pmdun:l dossiers, storing and shipping

information, financial, marketing and business data, pricing and cost information, business



and marketing plans, advertising and promotional materials, customer, distributor, Third
Party manufacturer and supplier lists and information, records, and other proprietary
decumentation and information; (e} designs; () all databases, data collections and data
exclusivity; (g) all other proprietary rights; and (h) all copies and tangible embodiments of
any of the foregomg (in whatever form or medium); induoding the right to sue for past, present

or future nfringement, misappropriation or dilution of any of the foregoing;

“Intermediaries” means one or more recognized investment banks acting as coordinators or
advisors (o the IPCY, lead book running managers or in any similar capacity in respect of any
PO,

“Investor Director” means the Director nominated by Investor as per the 554;

“IPCY" means an initial public offering of Equity Secuntbies, whether primary or secondary or
a combination of both, and listing of the Equity Securities or any other Equily Securibes on
anyy Stock Exchange on or prior to the completion of 36 (Thirty six] months from the Closing
Diate;

"IRR"” means, with respect to any Shareholder, that such Shareholder has achieved an internal
rate of return of a specified percentage per annum, for all relevant purposes of this Agreement,
caleulated using the Microsofl Excel XIRR function (or if such program is no longer available,
such other software program for calculating Internal Rate of Return mutually agreed between
the Investor and the Promoters) and in accordance with the following principles:

L any capital investment made by a Shareholder al any time shall be deemed to have been

made on the day of the investment;

i. any distribution received by a Shareholder at any time shall be deemed to have been
recerved on the day of the distnibution; and

iit.  all distrithutions shall be hased on the amount of the distribution after the application of
any taxes payable by the Company (including pursuant to any withholding or

deduction requirements);

“Key Managerial Persons” in respect of the Company means, (a) the CCO, CEO, CFO, CMD,
CMO, COO (and in each case includes any other person having a different designation but
I,'rﬁl'l-l‘ll‘lﬂiﬂg any of the aforesaid roles); and for (b) any Person engaged by the Company ata
CTC of INR 1.00.00.000 {Indian Rupees One Crore only) or more; (¢} Mr. Rakesh Markhedkar,



Mrs. Kanchan Markhedkar, Mr. Nakul Markhedkar, Mr. Vipul Markhedkar and Mr. Avinash
Markhedkar; and/or () any Person identified as a “key managerial persorme]l” nnder the Act;

"Liquidation Evenl” shall mean, the Company entering into a transachion causing any of the
[ollowing events:

L a merger, demernger, amalgamation or consolidation, resulting in a change in Control of

the Company, but excluding any merger with the subsidiaries;

ii. a sale, lease, licensing, or transaction of similar nature by any method, of all or

substantially all of the assets of the Company;

1L entering into any transaction or any series of telated transactions which results i

transker of Control by the Shareholders;

iv. avoluntary liquidation, dissolution or wiruiing-up of the Company including, a sale of

substantially all the Assets of the Company;

v.  any combinabon of the above transactions (including with any existing Shareholder or

any creditor of the Company};

"Lock-in Period” shall mean such period which starts from the date of Closing and conlinues
till Investors holds any Security in the Company.

“Lossfes” shall mean any and all direct and actual claims, damages, losses, liabilities, Taxes,
demands, fines, actions, suits, penalties, interest, charges, payments, judgments, awards,
fines, penalties, fees, settloments and proceedings, damages, reasonable costs or expenses,
which are crystallized, in each case whether or not resulting from any third party claim, and
for the aveidance of doubt, shall not indude any mdirect or consequential losses;

“Memorandum of Association” means the memorandum of association of the Company, as

may be amended from Hme to time in accordance with the terms of this Agreement;

“MNominee Director” means: (i) the Investor Director; and for (ii) the Promoter Director, as the

case may be;

“MNon-Independent Director” means the Directors other than the Indn:peruir_-nt Dhirectors,



“Person” means any natural person, himated or unbmuted Labality company, body corporate,
carporation, partnership (whether limited or unlimited), proprietorship, Hindu widivided
family, trust, union, association, government or any agency or political subdivision thereof or
auny other entity that may be lreated as a person under Applicable Law, and each of the legal
heirs, successors and permitted assigns of any of the foregoing;

“Pro-Rata Share” means, in relabion to any Person, the proportion that the number of Equity
Securibes (calculated on a Fully Diluted Basis) held by such Person bears to the aggregate
number of Equity Securities held by all the Sharcholders (calculated on a Fully Diluted Basis);

“Quarterly Financial Statements” means the quarterly unaudited financial statements of the
Company, including, quarterly performance reports/ management review, income
statements and statements of cash flows, for the three (3} month period ending on 30 June, 30
September, 31 December and 31 March of each year, in each case, as prepared by the
management of the Company;

"Related Party” assigned to such térm under the Act or under accounting standards
applicable to the Company;

“Relative” shall mean in relation to any natural Person, the spouse, parents and children of

such Person,

"Reserved Matters” means each of the actions and matbers set outl b SCHEDULE I

{Reserved Matters);

"SEBI" means Securities and Exchange Board of India;

“Security” means the (a) Equity Shares; (b) securities (including preference shares, debentiures
and convertible loans} convertible into or exchangeable for Equity Shares; and (¢} stock
appreciation rights, options, warrants or other rights to purchase or subscribe for Equity
Shares or securnties convertible into or exchangeabls for Equity Shares.

“Shareholder” means any Person who holds any Equity Securities from ime to lime;

“Share Capital” means the total issued and paid-up share capital of the Company:

“Stock Exchange” means any recognized stock exchange {whether in India or abroad)

sccepkable o the Investor at its sole discretion;



"Strategic Investor” means any Person that acquires Control of the Company;

“Subsidiary” in respect of a company, shall mean any subsidiary of the company (if any) from
time bo ime, as determined in accordance with the provisions of the Act and the Accounting

Standards and shall also include step-down subsidiaries;

“Tax™ or "Taxes” or “Taxation” shall mean all forms of taxation, impositions, dutes, social
security charges, imposts, contribulions and levies in the nature of taxation whether direct or
indirect, whether central, state, local or muniripa], including without limitation, corporate
income [ax, capital gains baves, minimum alternate tax, tax payable n a representative
assesser capacity, withholding fax, employee social security contributions, stamp duty, value
added tax, service tax, goods and service tax, customs and excise duties, other legal
transaction taxes, dividend distribution tax, dividend withhaolding tax, real estate or property
taxes, land taxes, other municipal taxes and dubies, environmental taxes and dubies and any
other type of laxes, duties and fee, together with any inlerest, penalties, surcharges or fines,
cess relabing thereto, assessed or assessable, due, payable (including by virtue of joint and
several or secondary liability), levied, imposed upon or claimed to be owed to any

Govertnental Authority;

“Third Party” means any Person which is not aShareholder or an Affiliate of any Shareholder;

“Third Party Parchaser” means any Third l-‘.urr:,.r who is iﬂ:-;-.nding or wiEIing o purchase
issued Equity Securities from any Shareholder;

“Transaction Documents” shall collectively include: {i) this Agreement; {ii} the S5A; (iii) the
employment agreements to be executed with the Key Managerial Persons under the S5A, and
{iv) any other document designated by the Farties as a “Transaction Document”;

“Transfer” means to (directly or indirectly) sell, gift, give, assign, transfer, transfer any
interest in trust, mortgage, alienate, hypothecate, pledge, Encumber, amalgamate, merge or
suffer to exist (whether by operabion of law, derivative transaction, contract or otherwise) any
Encumbrance on, any Equity Securities or any right, title or interest therein or otherwise
dispose of in any manner whatsoever, voluntarily, but does not include to transfer by way of

testamentary or intestate succession.



B. Part B: Interpretation

In this Agreement:

I

reference to any statule or statutory provisions will include references to such statute
or stalutory provision as amended, supplemented or re-enacted From time to time, and
will include any subordinate legislation made under such statute or statutory
provision {including, any rules, regulations, guidelines, crculars or notifications
under such provision), and all statutory instruments or orders made pursuant to such

statutory provisions;

words denoting; the singular or plural shall also include the plural or singular

respectively;
reference to any gender shall include all genders;

headings, sub-headings, titles, subtitles to clauses, sub-clauses and paragraphs are for
information only and shall not form part of the operative provisions of this Agreement
anc shall be ignored for the purpose of interprétation of this Agreement;

references to days, months and years are to calendar days, calendar months and

calendar years, respectively;

if an event must take place in terms of this Agreement on a day that is not a Business
[ay, then such event must take place on the Business Day immediately following such
stipulated day;

any reference to ‘writing’ shall include printing, typing, lithography, transmissions by

lacsimile or in electronic form (including e-mail) and other means of reproducing

waords in visible form;
the words “include’ and “including’ are to be construed without limitation;

where a word or expression is defined, other parts of speech and grammatical forms
and the cognate variations of that word or expression shall have corresponding

MEANIgs;

any reference to an Approval of any Person means such Approval obtained inwriting



from that Person;

the Schedules to this Agreement shall form an integral part of this Agreement.
provided that, if there is any conflict or inconsistency between a provision in the body
of this Agreement and a provision in the Schedules, then the provisions in the body of
this Agreement shall prevaal;

any reference herein to any "Clause” or “Schedule” or " Annexure’ 1s to such “Clanse” or

‘Schedule' or * Annexure’ o this Agreement;

reference to any agreement, deed or instrument in this Agreement, means reference o
such agreement, deed or instrument as amended, modified, supplemented or restated

from Hme to Hme, in sccordance with its terms; and

the Parties agree that they have been represented by counsel during the negotiation
and execution of this Agreement and, therefore, waive the application of any legal
requirement or rule of construction providmg that ambiguities in an agreement or
other document will be construed against the party drafting such agreement or
document. Further, no party hereto, nor its respective counsel, shall be deemed the
drafter of this Agreement for purposes of construing or enforcing the provisions
hereof, and all provisions of this Agreement shall be construed according Lo their fair
meaning and not strictly for or against any party, and no presumption or burden of
prowof will anse favoring or disfavoring any Person by virtue of its authorship of any

provision of this Agreement;

references to knowledge, information, beliel or awareness of any Person shall be
deemed to include the knowledge, information, belief or awareness such Person
would have if such Person had made reasonable, due and careful enguiry, and in
respect of a body corporate, shall be deemed to include the knowledge, information,
belief or awareness of any of the directors, officers and authorised representatives of
such body corporate (or persons having the ability to exercise similar powers or

authorities in relation o the business or operations of such body corporate);

when any number of days is prescribed in this Agreement, the same shall be reckoned
exclusive of the first and inclusive of the last day. For instance, if the number of days
prescribed is 30 (thirty) days from 1 July then the computation of 30 (thirty) days shall

commence from 2 July and end on 31 July,



q- any word not detined n this Agreement shall have the meaning ascribed to it under
the 55A; and

r. if any provision in this SCHEDULE [l {Definitions and Interpretation) is a substantive
provision conferring rights or imposing obligations on any Party, effect shall be given

bo it as if it were a substantive provision in the body of this Agreement,

SCHEDULE Il
LIST OF RESERVED MATTERS

Subject to Clause 5 of this Agreement and unless otherwise agreed in the Business Flan or as
required under this Agreement, no action shall be aken by the Company or its Subsidiaries
or joint ventures (not in the line with the Business of the Company) (whether m any
Shareholders’ meeting, any meeting of the Board or Director(s) or commutiees/sub-
committees thereol or by any officer or employes of the Company) in respect of any of the
matters set out herein below unless a prior written approval (including an e-mail approval)
of such matter has been obtained from the Investor. The Investor (whether directly or through
the Investor Director shall respond to the approval request and finalize their decision within
3 (fiwe) Business Days of the approval request or data request from the Company is completed
related (o the Reserve matters whichever s later):

5 mergers, demergers, spin-offs, amalgamations, consolidations, divestments or any
other form of corporate restruckuring or sale/ acquisition of assets or businesses. This
clause shall not apply for the ongoing Amalgamation Matter on the date of Execution
of this Agreement;

Z Altering the capital structure of the Company or {ssuance of Securities including
Equity Shares, options, warrants, convertibles or other derivative securilics or
alteration or changes to the rights. preferences or privileges of any Securities of the
Company;

A Approval or modification of an employee stock option plan;

. declaration or payment of any dividends or any other distribution, divectly or
indirectly, on account of any shares;

5. Passing of any special resolutions as per the Act or other Applicable Law:

6, appointment / removal of a whole-time director and/or managing director and/or
any material change in their terms of employvment. including compensation, non

compete and non solicitation;

% change in the auditors or the accounting or tax policies, including the



10.

11.

4.

5.

1a.

18,

financial/ aceounting year which policy will result in an impact of more than 5% on

the financials of the Company;

Any amendments to the Charter Documents of the Company that prejudice the rights
of the Investor under this Agreement and/ or that changes/ modifies/ alters the line

of the business of the Company;

appointment ar removal of key managerial personnel and /or senior members of the
management (including CEQ, CFO, MD and COO) or material change in their terms
af employment, including compensation non-compete and non-solicitation. This shall
not mclude appointment / re-appointment / nomination of the two Promoter

Dhirectors who are on the Board as Executive Directors;

sale, transfer, modification or reduction of the Company's sharcholding or economic

interest in any subsidiaries;

receiving or granting of any leans or advances {other than trade advances in the
ordinary course of business) or receiving or granting any guarantee or indemnity or
other security in relation to any such loans or advance (other than any such matters
provided within the ordinary course of Business);

creating any Encumbrances or agreeing to create any Encumbrance on any material
assets, intellectual property rights or actionable claims;

any other business action that is not in the ordinary course of business that exceeds an

armount of INR 50,00,000/ - (Indian Rupees Fifty Lakhs only);

amend, waive or otherwise change or consent to waiver, amendment or change inany

way any of the terms of any of the contracts other than in ordinary course

incur any capital expenditure more than INE 1,00,00,000 (INR One Crore Only) apart
from what is mentioned in the Business Plan:;

change the lerms of the material habilities including the current labilites in excess of
what is contemplated under the Business Plan;

institute any proceedings which could otherwise prejudice the Company and /or its

subsidiaries or their respective businesses or affect the Transaction proposed

hereunder:

Alteration or changes to the rights, preferences or privileges of any Equity Securities

or any series of preference shares of the Company;

Any change in the constitution of the Beard, including authorised number of Directors
on the Board;

Any commencing of a new business; any disposal, transfer, encumbrance or any



41,

4.

29
30.

J1.

dealing with the intellectual property of the Company which would result in an impact

on the going concern of the Company;

Creation of joint-ventures or partnerships, or creation of a subsidiary or joint
investment vehicle in cases where such joint ventures, partnerships, subsidiaries or
joint investment vehicles are outside the sector of the Company’'s Business (in all other
cases, only intimation to the Investor shall be required);

Any transaction that resulls in selling, or otherwise transferring fixed assets of the
Company of more than [NE 50,00,000 (Indian Rupees Fifty Lakhs only) or the amount

set oul in the Business Plan, whichever is higher;

Availing any debt in excess of INRE 10,00,00,000 {Indian Rupees Ten Crore only) per
fransaction or any debt proposal including but not limited to the debt proposal which

takes debtequity ratio in excess of 1;

Providing any loan except for loans to employees up to INR 20,00,000 (INE Rupees
Twenty Lakhs only);

Buyback or redemption of any of the Shares;

Approval of any deviations greater than 10% (Ten Percent) of the annual Business Plan
numbers in rélation to revenue, EBITDA, PAT and capital expenditure.

Purchase or acquisibion of any immaovable property by the Company exceeding a sale
price of Rs. 3L00,00 (Rupees Fifty Lakh only) or the amount set out in the Business
Plan, whichever 5 higher, and leave and license, lease or rental agreements of any
properties for which the annual rent/ license/ lease amount is Rs. 30,00,000 (Rupees
Thirty Lakh only) or the amount set out i the Business Plan, whichever is higher;

Any loan transaction between the Company, the Investor, Promoters, Directors,
KMPs, or their affiliates, firms, subsidiares or other related persons or enlilies, the
extension of any loan o any third party (except employees as covered above),
guaranteeing any debt or obligation, providing any indemmity of the Promoter(s),
Shareholders, Director(s), any affiliates of such persons or any other person, or to lake
anany hability or obligations of such persons.;

Each of the above with respect o a Subsidiary of the Company;
Entering into an agreement to do any of the aforesaid;

Any bransaction between the Company, Promoters, Directors, Key Managerial
Persons, or their Affiliates, Subsidiaries and their respective Related Parties, except
those that are arising out of existing agreements, or any new transactions excecding

an amount of INR 20,00,000/ - {Incian Rupees Twenty-Lakh Only);



22,

33,

Voluntary winding up or liquidation of the Company;

Commencing, compromusing or disconfinumng any legal or arbitrabon proceedings
wherein the amount involved is more than or equal to INE 10,00,00,000 (Indian Bupees
Ten Crores only); and

Capitalization of reservies by way of inter alia issuance of bonus shares or undertaking

A rights issue.

SCHEDULE IV

RESPONSIBILITIES OF THE PROMOTERS

The Promaoters agree to be exclusively engaged with the Company on and from the
Closing Date and up to such time that the Investor holds any Equity Securities in
the Company, on a full-time basis, in accordance with the terms of their respective

Promoter employment agreements.

The Promoters: {a) undertake to refer to the Company all business opportunities
that become known to them with respect to the Business; (b} shall, on a good-faith
basis, devote their whole working time, attention, skill and energies exclusively
towards the Business; and (c) shall use their best efforts to promaote the interest and

wellare of the Company in relation to the Business.

The Promoters shall sirive to be diligent in running the Business and do all such
things on a reasonable effort basis to ensure that the Company is in compliance with

Applicable Law,

The Fromoters shall devote full-time into day-to-day activities of the Company aid

shall not devole any Hme and effort into-any other businesses.

The Promoters shall ensure that neither the Company nor the Promoters enter into
any other line of business save and except the one set out in this Agreement, without

the express prior writlen consenl of the [nvestor.
The Promoters shall be responsible for all operational aspects of the Business,

It is expressly agreed between the Parties that the aforesaid restrictions shall not
apply in all cases where the Promoters have made any investments or starled any

business prior to the execution of this Agreement.



SCHEDULE Y

RESPONSIBILITIES OF AN INVESTOR TO THE COMPANY

Each Investor shall guide the Company in relation to its branding, marketing, research and

development functions.

SCHEDULEVI

FORMAT OF DEED OF ADHERENCE

This Dead of Adherence (“Deed”) is executed at [#] on the [s] day of [#] of [#] by and among
{"Effective Date™):

(1)

(2)

(3)

i)

[#]. (hercinafter referred to as the " Acceding Party”, which expression shall, unless
repugnant to or inconsistent with the context or meaning thereof, be deemed fo mean

and include their respective heirs, successors and Perm.itlr-_'d assigns);

[#]. (hereimafter referred to as the “Transferor”™, which expression shall, unless
repugnant to or inconsistent with the context or meaning thereof, be deemed to mean

and include their respective heirs, successors and permitted assigns);

VIKEAN ENGINEERING LIMITED, a limited company incorporated under the
provisions of the Companies Act, 1956, bearing CIN US3D00MH2008PTC272209 arwd
having its registered office at 401, Odyssey [T Park, Road No. 9, Indusirial Wagle
Estate, Thane - 400 604, Maharashira, India, represented herein by its director Mr. [+
{hereinafter referred o as the “Company”, which expression shall, unless it be
repugnant to the context or meaning thereof, be deemed bo mean and include its

successors in business); and

[#] (hereinafter referred 1o as “Continuing Shareholders”, which expression shall,
unless repugnant to or inconsistent with the context or meaning thereof, be deemed 1o

mean and include their respective heirs, successors and permitted assigns)

(The Acceding Party, the Transferor, the Company and the Continuing Shareholders are

hereinafter referred to individually as a “Party” and collectively as the "Farties™).



WHEREAS:

(i

()

(il

This is with reference to the Sharcholders” Agreement dated [o] among [e], the
Company, [#], and the Promoters (" Agreement”). Capitalized terms used but not
defined herein shall have the same meaning as ascribed to them in the Agreement;

The Anmd:ing Party haa agmﬂd to-acquire the Transfer Shares (as defined hereinafter)
from the Transferor; and

The Parties to this Deed of Adherence have agreed to record the terms and conditions

governing their relationship as follows.

NOW THEREFORE IT IS ACREED BY AND AMONG THE PARTIES HERETO AS
FOLLOWS:

i)

(k)

e}

()

The Acceding Party hereby confirms that the Transferor has agreed to Transfer to the
Au::edmg Party the shares mentioned in Annexure 1 hereto {the "Transfer Shares”).

The Acceding Party hereby confirms that it has been supplied with a copy of the
Agreement and hereby covenants and undentakes with and in favour of all Parties to
the Agreement (whether original or by accession}, and also for the benefit of all
persons whoe subsequently become Parties thereto, that with effect from the date
hereof, it will assume, fulfil and discharge all obligations and liabilities attached to the
Transfer Shares and that it will observe, perform and be bound by all the terms of the
Agreement as applicable to the Transferor, The Acceding Party hereby covenants o
adhere to and be bound by all the duties, burdens and obligations of the Transferor
pursuant to the provisions of the Agreement (including any restrictions that may

apply to Transferor in terms of the Agreement).

The Acceding Party hereto acknowledges and agrees that on and from the Effective
Date of this Deed, the Acceding Party shall become a party to, shall be bound by, and
shall enjoy the rlght_q and benefits as were awvailable to the Transferor under the

Agreement.

The Acceding Party hereby covenants thal it shall not do anything that deregates from



the provisions of the Agreement.

i) Each Party represents and warrants to the other Parties that:

iy it/he has obtamed all authorizations, approvals and consents to execute this
Deed and assume all obligations herein;

{11 this Deed upon its execotion shall constitute its/his legal, valid, hirh]it'lg
obligations, fully enforceable under its terms;

fint} this Deed will not conflict with or result in any material breach or vielation of
any of the berms and conditions of, or constitute (or with nofice or lapse of time
or both constitute) a material default under any contract or agreement to which
it is a party or by whach it 15 bound; and

i) this Deed will not violate or contravene or constitute a breach of amy

Applicable Law by which he /it is bound.

¥ 3] The initial address and other details of the Acceding Party for the purposes of the
Agreement shall be [a]

(i) This Deed shall be poverned by and construed in accordance with the laws of India.

ih) The other clauses of the Agreement are incorporated melatis noddendis in this Deed.

Annexure 1

[[etails of shares that the Transferor [#] has agreed to Transfer to the Acceding Party|

IN WITNESS WHEREOF the Partes hereto have executed this document on the date
appearing at the head hereof,

Signed by [e] on behalf of [e]

MWame;

Title:

[Include the signature blocks of all Parties to the Deed]






SCHEDULE VII

ANTI DILUTION PROTECTION OF THE INVESTOR
Weighted Averare Anti-Dilution Formula

Additional Shares = (AA/ NP) = Equily Securities

Equity Securities = Securities {reckoned on a Fully Diluted Basis) acquired by an AD
Investor in a round of financing or a secondary acquisition that was above the Down-round

Price

AA = The aggregate investment made by an AD Investor to acquire Equity Securities

NF =0QF = ((C50 + (5P) / ({C50 + C5AP))

Where:

NP = New Price

OF =The per share price at which the AD Investor subscribed to the relevant Equily Securibies
50 = the aggregate of securities outstanding immediately prior to the down-round reckoned
ona

fully diluted basis

CSP = the consideration mceived by the Company in the down-round (" Down-round Price”),
divided

by OF

CSAP = Number of Securibies (om a Fully Diluted Share Capital basis) actually issued i the
Down-round

It i= clarified that if an AD Investor has acquired any securities of the Company at different
prices in different series of financing in the Company, then the above formula shall be applied
severally to each such series of securities, As a result, references b AA, NP, OF and Equity
Securities shall be construed and applied in the context of cach such series of Securities held

by an AD [nvestor.



For the purposes of this SCHEDULE (Weighted Average Anti-Dilution Formula), “AD
Investor” means the Investor or an Affiliate of the Investor who has acquired by primary
subscription Equity Securities at a price per Equity Security that is higher than the down-

round Price.
SCHEDULE vl
COMPUTATION OF FAIR MARKET VALUE

Any determination of Fair Market Value shall be done, by a reputed independent valuer in
the manner

set out below:

Process:

a. The Promoters and the relevant Investor shall, each, appoint a reputed independent
valuer (“Independent Valuers™) who shall determine the Fair Market Value using any
internationally accepted methodelogy (“Valuation Methodology™).

b.  If the difference between the Fair Market Value determined by the Independent valuers
appointed by the Promoters and such Investor pursuant to (a) above is:

i.  less than 20%, then the average of such Fair Market Value will be considerad as the
final Fair Market Value; ancd

ii. more than 20%, then such Investor and the Promoters shall mutually appoint a third
independent valuer out of the Big Four Accounting Firms o determine the Fair

Market Value.

iii. The Fair Market Value determined by this third Independent Valuer shall be deemed
to be final and binding on the Parties (which shall not be disputed by any Party
thereafter).

Informatiorn:
The Company shall, and each of the Shareholders shall, exercise their rights and extend good

faith co-operation so as to cause the Company to promptly provide all relevant information,

projectiions and documents to the relevant independent valuer as may be reasonably



requested by the Independent Valuers for the purposes of determining the Fair Market
Value,

Fees and Expenses of Independent Valuers

The fees and expenses of the Independent Valuor shall be paid by the relevant Party whio
has appointed such Independent Valuer.

SCHEDULE IX

BUSINESS FLAN OF THE COMPANY

The annual Business Flan as set out in below which shall inter alia include and sels cul the
following is accepted by the Parties and any deviation from this plan +/- of 10% or more
shall be subject to the affirmative vote of the Investor.:

{iy Sales & Revenue Targets for the Financial Year
(i) New business endeavours and markets
{iii] MNew Investments, Fund/ Debt raising to support the overall business plan

Capital Expenditure and other investments for the Financial Year




