














the shares offered, the Board of Directors may dispose of them in such manner as
they thmk most baneficial to the company

(B) to employees under any scheme of amployees’ slock option subject to Specal
Resolution passed by the Company and subject ta the Rules and such other
conditions. as may be prescnbed under applicable law: or

(C) to any personi(s), if it is authorized by a Special Resolution, whether or hot those
persons include the persons referred to In clause {A) or clause [B) above either for
cash or for a conshderaticn other than cash. if the price of such shares is determined
tyy the valuaticn repcrt of a registered valuer (if required under law) subject to such
conditions as may be  prescribed under the Act and the nules made thereunder,

(2) Nothing in this Article shall apply lo the increase of the subscrbed capital of a company
caused by the exercise of an opticn as a term attached 1o the debentures issued ar lgan
raised by the company te convert such debentures or loans into shares in the company:
Provided that the terms of issue of such debentures or loan contaming such an opton
have been approved beforg the issue of such debentures or the raising of lcan by &
special resolulion passed by the company in general meeting.

i3} Nothing in sub-clause (i} of Clause (1){A) shall be deemed.
(i) T extend the ime within which the cffer should be accented; or

(i} To authorize any person ic exercise the fight of renunciation for a second time
that the person in whose favour the renunciation was first made has dechned {0
lake the shares compromised in the renunciation.

{4} Notwithstanding anyihing contaned in Article 15 (2) hereaf, wheare any debenturas have
been issued, or lcan has been obtained from any government by the Company, and if
that governmerit considers it necessary n the public Interest sc 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 condiions as appear to the Govarnment o be
reascnable in the crcumstances of the case even if terms of the igsue of such
debentures or Lhe raising of such loans do not includs a term for praviging for an option
for such convarsion.

Provided that where the tarms and conditions of such conversion are not accaptable 1o
the Company, it may, within sixty days fom the date of sommunication of such arder,
appaal lo National Gompany Law Tribunal which shall after hearing the Company and
the Government pass such order as it deems AL

A further issue of shares may be made in any manner whatscever as the Soard may
determine including by way of preferential offer or private placement, subject tc and n
accordance with the Act and the rules made theraunder

Lien
17, (i} The company snzll nave a first and paramount lien-

{a} on sl the sharesidebentures {othar than fully paid-up shares/debentures) registerad
in the name of each member (whether solely or jointly with others) and upon the
proceads of sale thereof for ail moneys (whether presently payable or not} called or
payable at a fixed tme in respect of such shares/debentures and no equitable
interest in any share shall be created except upon the footing and condition that this
Arlicle will have full effect and such llen shall extend to all dividends and bonuses
from time o hme declared in respect of such sharesfdebentures. Unless otherwise
agread the regstration of a transfer of shares/debentures shall cperate as 3 waiver of
the company's iien If any, on such shares/debentures. . and
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or at such lower rate. if any, as the Board may determine
(i) Tne Board shall be at liberty to waive payment of any such interest wholly or in part.

25, iy Any sum which by the lerms of issue of 2 share becomes payable on afiotrment or &t any
fixed date. whether on account of the nominal valus of the share or by way of premium, shall,
for the purpases of these requlations, be deemed to be a call duly mage and payabla on the
date on which by the tarms of lssue such sum becomes payable

{ii}  In case of non-payment cf such sum, &ll the relevant previsions cf these regulations
as 10 payment of interest and expenses. forfeiture or olherwise shall apply as i
such sum had hecome payabie by virtue of a call duly made and notifiad.

26 The Bpard-

{a} may. if it thinks fit, recoive from any mermbar willing to advance the same. all or any
part of the monies uncalied and unpaid upon any shares held by him, and

{b) upon all or any of the monies s0 advanced, may {until the same would, but for such
advance, become presently payable) pay interest at such rate not axceeding, unless
the company in general meeling shali otherwise direct, twelve per cent pef annum, as
may be agreed upon between the Board and the member paying the sum in advance
and the Directors agree upon provided that money paid in advance of calls shali not
confer a fight ta participate in profits or dwvidend. The Directors may at any time repay
the amount so advanced

The members shall nct be entitled to 2ny voting rights in respect of the moneys so paid by
im unitil the same weuld but far such payment, become presently payable.

The provisions of these Articles shail mutatis mutandis apply to the calis on debentures of
the company.
Transfer of shares
LER The Company shal maintain a “Register of Transfers™ and shall have recorded therein

fairly and distincty particulars of svery transker or transmission of any share, debenture cr
other security held in a material form,

28 {iy A common form of transfer shall be used.
(il The instrument of transfer of any share in the company shall be executed by or an
bahalf of both the transferor and transferse
{iii) The transferor shall be deemed tc remain a hoider cf Lhe share until tha namsa of lhe
transieree 1s entered in the register of mambers in respect thereof.

(iv) The instrument of transler shall be in wriling and il provisions of the Act and
statutory madifications thereof for the time being shall be duly complied with in
respect of all ransfer of shares and registration thareqf

24 The Boarg may, subject to the nght of appeal conferred by saction 58 decline to register -

{a) the transfer of a share, not being a fully pad share, to a perscn of whom they do not
approve; or

{b) any transfer of shares on which the company has a lien.
K1t The Soard may decling to recognise any instrument of transfer unless-

{ay the instrument of transfer Is in the form as prescnbed in rules made under sub-section
1} of section 56

{b] the instrument of transfer is accompanied by the certificate of the shares to which it
relates. and such other evidance as the Board may reasonably require to show the

right of the transfercr to make the transter, and
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Provided that the Board may, at any time, give natice requiring any such person 1o elect
gither to be registered himself or to transfer the share, and if the nolice is not comphed with
within ninety days. the Board may thereafter withncld payment of ali dividends, banuses or
other monies payable in respect of the share, untit the reduirements of the notice have
been compled with

Forfaiture of shares

If a marmber fails to pay any call, or instalment of & call, on the day appointed far payment
thereo! the Board may, at any time thereafter during such time as any par of tha calk or
inslalment remains unpaid, serve a notice on him requinng payment of so much cf the call ar
inslalment as is unpaid, together with any intarest which may have accrued.

Tha nollce aforesaid shall -

{a} name a further day {not being earlier than the expiry of iourtean days fram the date of
service of the notice} on or befare which the payment required by the nctice is to be
made: and

(b state that, in the event of non-payment on or before the day so named, the shares in
respect of which the cail was made shall be liable o ba forfeited.

If the requirements of any such notice as aforesaid are nol complied with, any share in respect of
which the notice has been given may, at any lima Ihereater, before the payment required by the
notice has been rmade, be forfeifed by & resalution of the Board to that effact

(i) A forfeted share may be sold or ctherwise disposed of on such terms and such manner
as the Board thinks fil,

{il Atany time before a sale or disposal as aforesaid, the Board may cancel the forfeiture
&n such terms 2s it thinks fi

(i} A person whose shares have been lorfelled shall cease lo be a member in respect of the
forfeited shares, but shall, notwithslanding the fordeiture, reman hable to pay to the company
all monies which. at the date of forfeiture, ware prasently payable by im to the company in
respert of the shares

iy The habibty of such person shall cease if and when the company shall have received
payment in full of all such momes in respect of the shares.

(i} A duly verified declaration in writing that the declarant is a director. the manager of the
secretary, of the company, and that a share in the ccmpany has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts therein stated as
against all persons claiming ta be entitied to the share;

(i} The company may receive the consideration, it any, given for the share cn any sale or
disposal thersof and may execute a transfer of the share in favour of the person {0 whom
the share is snld or disposed of,

{iiv The transteree shall thereupon be registered as the holder of the share: and

{iv] The transferee shall not be bound tc see la the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity of invalidity i the
proceedings n reference to the forfsiture, sale or disposal of the share.

The provisions of these requlations as lo fodeiture shall apply in the case of non payment of
any surm which, by the terms cf issue of a shara, becomss payable at 2 fixed time, whether
on account of the normnal vaiue of the share or by way of premium, as if the same had been
payable by virtue of a call duly made and notified

Alteration of capital

The company may, from time [o time, by crdinary resolution increase the shara capital by
such sum, o be divided into shares of such amount. as may be specified In the resglutian.
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43, Subject to the provisions of section 61, the company may, by ordinary resolution, -

fa) consolidate and divide all or ahy of its share capial into snares of largar amount than
its exishng shares:

(b} conver all or any of its fully paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denomination,

(¢} sub-divide its exsting shares or any of them nto shares of smalier amount than Is
fixed by the memorandum;

(d} cancet any shares which, at the date of the passing of the resciution. have nat been
taken or agreed o ba taken by any persan.

. Where shares are converled into stock, -

{a)the holdars of stock may transfer the same or any part thereof in the same manner as,
and subject to the same regulations under which, the shares from which the stock arose
might hefore the conversion have been transferred, or as near thereto as cirgumstances
admit

Provided that the Board may. from time to time, fix the minimum amount of stock
transferable, 50, however, that such minimum shall not exceed the nominal amount of the
shares from which the stock arss.

{b} ther holders of stock shall, according ta the amount of stogk held by them, have the same
nghts, privileges and advantages &5 regards dindends, voting at meetngs of the company,
and oiher matters, as if they held the shaves from which the stock arose; but no such privilege
or advantage (except parizipabon in the dividends and profits of the campany and m tha
assets on winding up) shall be conferred by an amount of stock which would nat, if existing in
shares, have conferred that privilege or advantage.

{c1 such of the regulations of the company as ara applicabie to paid-up shares shall apply
to stock and the words “share” and “shargnoidar” in thase reguiations shall include “stoek”
and "slock-holder” respectively.

17, The company may, by spaclal resolution, reduce in any manner and with, and subject to, any
ncident authorsed and consent required by law, -

{a) its share capital;
e)] any capital redemption reserve account; o
{] any share premium agcount.
Capitalisation of profits
JE. {i} The company in general meefing may, upon the recommendation of the Board, resalve -

that it 15 desirabla to capitalise any part of the amounat far the firme baing standing
ko the credit of any of the company's resernve accounts. or (o the credit of the.
profit and loss account, or othermse avadable for distribution; and

that such sum be acconrdingly set frea for distnbution in the manner specified in
clfause (i) amongst the members who would have been entitled thereto, if
distnbuted by way of dvidend and in the same proportions.

{ity The sum aforesaid shall not be paid in cash but shafl be appiled, subject o the
provision contained i clausa (i), either in or towards -

. . )
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{A} paying up any amounts for the time being unpaid on any shares held by such
members respactively,

(B} paying up n fll, unissued shares of the company ta be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions afbresaid:

{C} partly in the way specified in sub-clause (A) and partly in that specified n sub-
clause (B);

(D) A securities premium account and a capitai redemption raserve account may. for
the purposes of this reguiation, be applied in the paying up of unissued shares to
be issued ko members of the company as fully paig bonus shares,

(E} The Board shall give effect ko the resolution passed by the company in
pursyance of s regulahon

349 (i} Whenever such a resclubian as aforesaid shall have been passed, the Board shall -

{8} make all appropnatians and applicatens of the undiaded profits resoived lo be
capitatised thereby. and all ailotments and issues of fully paid shares if any: and

(b} generally do all acts and things required to give effect thereto.
fi} The Board shall have power -

fa) to make such provisions, by the issue of fractianal cettificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

(b} to authorise any persan to enter. on pehalf of ali the members antitled therato,
into an agreement with the company providing for the ailotment to them
respectively. credited as fully paid-up, of any further shares to which they may be
antitled upon such capitahsation, or as the case may require, for the payment by
the company on their behalf. by the application thereto of their respective
proportions of profits resalved o be capitalised, of the amount or any parl of the
amounts remaining unpaid on their existing shares;

Qi Any agreement made under such authority shall be effeciiva and binding on such membérs.
Buy-back of sharas

S0 Notwithstanding anything contained in these articles but subject to the provisions of sections
&8 to 70 and any other applicable pravision of the Act or any other law far the time being n
farce, the company may purchase its own shares ar other specified securities and the Board
of Directors may, when and if thought fit, buy back such of the Company's own shares or
securities as 1 may think necessary, subject to such limits, upon such terms and conditions
and subject 1o such sppravals as required under the Act SEBI Regulations or any other
campetant authority, as may be parmitted by taw

General meatings
il All ganeral meetings other than annual general meeting shall be called extracrdinary ganarai
meeting.
51, {iy The Board may, whenever it thinks fit, call an extracrdinary ganeral meeting
(iiy If at any time directors capabie of acting who are sufficient in number to form a
quorum are not within India. any director or any two members of the company may
call an exiraordinary general meetiag in the same manner, as nearly as possibie, as
that in which such a meeting may be called by the Board.
Proceedings at general meetings
53, ti} No business shall be transacted at any gengral meeting unless a8 gugrum of membesrs is

-

For boyns norimn g i

$aal> Time Diroctor

12



56,

33

6,

61,

63

Hhd.

present at the time when the meeting proceseds to business.

{i} Save as otherwse provided herain, the quorum for the general meetings shall be as
provided in section 163

The chairpersan, if any, of the Board shall preside as Chairparson al every general meetmy
of the company.

if thers is no such Chairperson, of if he is not present within fiteen minutes after the time
appointed for holding the meeting. or is unwilling to act as chawrperson of the meebtng. the
directors present shzll etect one of their members to be Chairperson of the meeting.

If at any meeating no director is willlng to act as Chairperson or if no director is present withn
fiftean minutes after the time appainted for holding the meeting, the members present shall
choose ane of their members {o pe Chairperson of the meeting.

On any business at any general meeting, in case of an eguaiity of votes, whether an a show
of hands or electronically or on 3 pall, the Chairpersen shall have second or casting vole.

Adfeurnment of mesting

{i} Tha Chawpersan may, with the consent of any meeting al which a guorum is present, and
shall, if so directed by the meeting, adjourn the meeting from time to time and from place to
place.

{ii}  No business shall be transactad at any adjourned meeting other than the business left
unfinished at the meating from which the adjournment tgok place

(] Wwhan a meating 1s adjourned for thirty days or more, notice of the adjourned mseting
shail be given as in the case of an original meeting

fivl Save as aforesaid, and as provided in secton 103 of the Act, it shall nol be necessary
to give any notice of an adjournment or of the busingss to be transacted at an
adipumed meating.

Voting righis

Subject to any rights or restnctions for the time haing attached to any class or classes of
shares, -

(a) onashow of hands, every member present in persen shell have gne vole: and

(bl ana poll, the vatmg nghts of members shall be in preportion to his share in the pad-
up eguity share camizl of the company.

A member may exercisa his vole at a meating by electronic means in accordance with
section 108 and shall vote only onca.

tiy In the case of joint holders, the vote of the senior who tenders a vole, whether in person
ot by praxy, shall be acceplad to the exclusion of the vales of the other joint holders.

(i}  Far this purpose, semarily shall be determined by the order i which the names stand
in the register of membpers.

A mamber cf unsound mind, or in respect of whom an order has been made by any court
Rawing jurisdiction in lunacy. may vole, whather on a show of hands or on a pall, by his
cammittee or other legal guardian, and any such commitiee or guardian may. on a pail, vote
by proxy.

Any business ather than that upon which a poll has been gemanded may be proceadead with,
pending the taking of the poil

No member shall be enttled to vate at any general meeting unless all calis or other sums
prasently payabla by hom in raspact of shares in the ccmpany have been paid

13
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(il No objection shall be raised to the gualfication of any voter except at the mealing of adjourned
meeting al which the vole objected 1o is given or tendered, and every vote riat disallowed at such
meeting shall be valid for all purposes.

(i} Any such objaction made in due time shall be referred to the Chairperson of the meeting, whase
decision shall be final and canclusive
Proxy
The mnstrurnent appointing a proxy and the power-of-atterney or other autherity. if any, under which il
is signed or a notarised copy of thal power ot authority, shall be deposited at the ragisterad office of
Ihe company not tess than 4B hours befora the time for holding the meeting or adjourned meeting at
which the person named in the instrument proposes to vote, pr. in the case of & poll, not less than 24

hours bafare the time appointed for the taking cf the poll; and in default the instrument of proxy shall
not be treated as valid,

An Instrument appointing @ proxy shall be in the form as prescribed in the rules made under sectian
105

A vote given in accordance with the terms of an instrument of praxy shall be vaiid. notwithstanding the
previous death or insanity of the prncipal or Ihe revocation of the proxy or of the aulhosity under which
the proxy was execuled, ar ihe transfer of the shares in respect af which the proxy is given:

Provided that no mntimation in writing af such death, insariity, revacation or transfer shall have been
raceived by the company at ds office befors the commencement of the meseting of adjourmead
meating at which the proxy is used

Boerd of Directors
Unless otherwise determined by General Meating, the number of Directars shall not be less than three

{3) and not more than fifteen {15), and at keast one {1 Direclor shall be resident of India in the
pravious year,

Provided that the Company may appoint mare than fifteen (15) Oirectors afier passing a Special
Resoluticn.

The number of the directors and the names of the first directors shal be determined in writing by the
subschbers of the memorandum or & majerty of them

The fallowing shall be first Directors of the Company:

1. Mr. Ramesh Kunhlkannan
2 Mrs. Savitha Ramesh

{i} The remuneration of the directors shal, in so far as it consists of a monthly payment. te deemed to
accrue from day-to-day

tny  In addition to the remuneration payable to them in pursuance of the Act, the directcrs may be
paid all iravelling, hote! and other expenses properly incurred by them -

(a} in attending and retuming frpm meetings of the Board of Direclors or any committes
thereof or general meetings of the company; ar

fb) i connectian with the busingss of the company.
Tha Board may pay all expenses incurred in getling up and registering the company.
The company may exarcise the powers conferred on it by section 88 with regard o the keeplng of 2 foreign
register: and the Baard may {subject to the provislons of that section) makae and vary such regulations as it
14
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17.

{ih To every such separaie meelng, the provisions of these regulations relating to general
meetings shall mutalis muwlandis apply, bul 50 thal the necessary quorum shall ba at least wo
persons holding at least one-third of the issued shares of he class in queslian.

The rights conferred upan the holders of the shares of any class issued with preferred or other
rights shall not, uniess atherwise expressty provided by the terms of issue of the shares of that
class. be deemed to he varied by the creation or issue of further shares ranking par passy
therewith

Subject to lhe provisions of section 55, any preference shares may, with the sanction of an
ordinary resolution, be issued on the termns Ihat they are to be redeemed on such lerms and in
such manner as the company befors the lssue of the shares may. by specal resolution,
determing.

ISSUE OF DEBEENTURES

Subject to the applicable provisions of the Companies Act the Company shall issue any
debanture, whether seoured or unsecured, convertble into eguity shares of the Comoany of
otherwise, subject 1o such terms and conditions as may be decided by the Board, from limea 1o
timea

Subject to the applicable provisions of the Companies Acl, tne Company having redeemed any
debentures previously w@suad, then, the Company shall nave the right to keep debentures alive
for the purposes of reissue; and in exercising such nght, the Company shall have, and shall be
deemed always to have had power fo reissue the debentures eilher by reissuing the same
debeniures or by igsuing othar debentures in their place,

REGISTER OF MEMBERS  DEBENTURE-HOLDERS

Supject io the applicable provisions of the Companies Acl, the Company shall keep in any state or
courdry outside india, & branch register of members or debenture-heolders resident in that state or
couniry and the Board may (subject to the prowisions of those seclions), make and vary such
requlations as i may Hunk fit in respect of the keeping of any such register.

LIEN

{fy The Campany shalt have a firsl and paramount lien—
{a] on every share {ncl being a fully paid share), for 2l monies (whethar presently
payable or not) called, or payable al a fived lime, in respect of that share; and
{b) on all shares {not being fully paid shares) standing registered in the name of a single
person, for all manies presently payable by him or his estale to the company”
Frovided that the Board of directors may al any time declare any share 1o be whelly or in
part exempt from the provisions of this clausa.
(i1 The Company's lien, & any, on a share shall extend 10 all dividends payahble and bonuses
declared from lime to bme in respect of such shares.

The Company may sell, m such manner a5 the Bozard thinks fil, any shares on which thae company
has a lwr:

Provided that no sale shall be made—

al  Uniess a sum in respect of which the Jien exists is presently payabile; or

26
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the purpases of these reguiations, be deemed o be a call duly made and payable on the date
on which by the terms of issue such sum becomes payabie

. In case of non-paymeni of such sum, all the reievant provisiens of these regulations as to
payment of intergst and expenses, forfeiture or atherwise shall apply 25 if such sum had
become payable by vitue of a call duly made and notified.

25. THE BOARD—

L may, f il thinks fil, receive from any mamber willing 1o advance the same, all or any part of
tha monies uncalled and unpad upen any shares held by him; and

i, upon all or any of the monies so advanced. may (untit the same would, but for such
advanoe, become presently paysble) pay wieresi at such rate nol exceading. unless the
company in general meeting shah otherwisa direct, twelve per cent. per annum, as may b
agread upon between the Board and the member paying ihe sum in advance

TRANSFER OF SHARES

6.
l.  Theinstrument of iransfer of any share in the company shall be executed by cr on behalf of
bolh the transferor and transferee.

Il The transferor shail be deermed to remain a holdar of the share unill the name of them
transfaree is entered in {he register of members in respeot theraol.

27. The Board may, suojes! to the right of appeal conferred by section 58 decline o register—

a  ihe transfer of a share, not baing a fully paid share. to a persan of whom they do nat
Approve; or
b any transfer of shares on which the company has a lien.

28, The Board may decline 1o racognize any instrument of transfer unless—

g the instrumanl of transfer 1s in the form as prescribed in nules made under sub-
section (1) of section 58,

b the instrument of transfer |s accompanied by the certificate of Ihe shares to which
it relates, and such other evidence as the Board may raasonably reguire 10 show
tha right of the transfaror to make the transfer; and

¢ the instrurmen! of transfar Is in respact of only one class of shares

29. On giving not less than seven days' previous nolice in accordanoa with section 91 and ruies made

there under, the registration of transfers may be suspended al such times and for such penods as tha
Beard may from tima Lo time determins

Provided that such regisiralion shail not be suspendad for more than thirty days at any one time or for
more than forty-five days in the aggregate wn any year.

284 rans by Debentu rusteo
{n Nothing contained In these Aricles (including withoul imitation Articles 19 + 22) shail

rastrict andior be deemed o restrict any tansfer of shares by the debenlure frustee
{“Debenture Trustes") acting an benalf of the debenture haiders {"Debentura Holdars').

28







In the event thal the Promoter desires to Transfer, in any manner whether directly or indirectly, any of the
Equity Secuntes hald by him{"Offer Securities”) to any Perscn {other than the Other Shareholder andior
any of his Affiliate(s} ("Prospective Acguirer’), then the lnvestor shall bave the right {~Tag-Along Right”)
(but net the obligation) to require the Promoter to procure the Transfer of such number of Eguity
Secuntes held by the investor {"Tag Securities’) to the Prospective Acguirer calculated on a
propartionats basis, based on the then existing mter-se sharshelding between the Investor and lhe
Promoter and ils Affitiates and upan the samsa tarms and condilions.

Provided however that in the event that the Promater 15 desrous of Transferring more than 25% of
collective sharaholding of the Promoter, the Other Shareholder and his Affiliatefs) on a lully diluted basis,
then the Investor shall have a full Tag Along Right, ie nght to require the Promoter to procure the
Transfer all of the Equity Securities held by the investor {o the Prospective Acquirer simultangously and
upan the same terms and condtions as the transfer by the Fromcter, the Other Shareholder and Hs
Affliatals)

290 Investor's Right To Exit

Subject to the provisions of this Agreement. the Company and the Promotar heraby agree and covenant
to provide an exit to the Investor after 8 {six) years from the Execution Date ("Exit Date”) and upon which
the Investor shail have the right nol an obligation to exercise the exit nght. Provided however that, in the
evenl of negotiation of an earlier exil date by the Company and the Promoter for a third party invesior in
the Future Fund Raise {"New Exit Date"}. then the Exit Date for the Investor shall also be ravized o the
MNew Exit Date

Provided further thal. that in the event of any exit of the Pramoter from the Company durning the
grcumence of any Exit Event, the Promoter and the Company undertake o provide an g¥it to the Inveslor
pefore the exi of the Promoter

Eor the avoidance of doubt 1t is olarified that upon the otcurrence Exit Event. neither the Promoter andror
the Other Shareholger shall be provided with an exit pnor to the ext being provided to the Investor

TRANSMISSION OF SHARES

.
(il On the death of a member, the survvar or survivors where the mamber was a joint hokder, and his
nominee of nominges of legal represemtatives whare he was a sola holder, shall be the cnly
persons recognized by the company as having any title to his interest in the sharas.

tiy Naothing i elause () shall release the eslate of a deceased joint helder from any liability in respect
of any share which had bean joimly held by him with olher persons.

3

(i Any person becoming entitted to a share in conseguence of the death of insolvency of a
member may, upon such evidence being produced ss may from lime to time properly be
required by tha Board and subject as hatginafter provided, elect, aither—

a)to be registered mself as holder of the share: or

pito make such transfer of the share as the deceased or insclvent member could
have made.
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i. A torfeited share may ba soid or otherwisa disposed of on such termg and in such manner ag the
Board thinks fit.

i At any time before & sale of disposal as aforesaid. the Board may cancel the forfefture on such
terms as it thinks fit

38,

L A person whose shares have been forfeited shalt cease to be a mamber in respect of the
torfaited shares, bul shall, notwithstanding the forfeiture, raman liable to pay o the company all
monies which, 3! Ihe date of forfeilure. were presently payable by him to tne company in respect
of the shares.

I} The liability of such person shall cease if and when the campany shall have recewed payment in
full of all such mares in respect of the snares.

=1

1. A duly verified declaration in wrting that the dectarant is a director, the manager or the sacrelary,
of the company, and that a share in the company has been duly forfeited on & date stated in the
declaration, shall be conclusive evidenca of the facls tnerein stated as against all persons
claiming 1o ke entitled 10 the share.

. The company may receive the cohsideration, if any, given for the share on any sake or disposal
thareof and may execute a teansier of the share in favour of the parson to whom Lhe share is scld
or dispesed of.

I The transferea shall thereupon be registered as the holder of the share.

IV The transferse shall not be bound to see to the epplication of the purchase maney, « any. nor
shall his title to the share be affected by any irregularity or invalidity n the brogesdings in
referance ta the fofeture. sale or disposal of the share.

40. The provisions of these regulations as to forferture shail apply in the case of non-payment of any sum
which, by the terms of issue of a share, becomes payable at a fied time, whather on account of the
nominal value of the share or by way of premum, as if Ihe same had been payable by wifue of a call
duly mede and notified.

ALTERATION DF CAPITAL

41. The company may. from tima to time, by ordinary resolution increasa or decrease the share capdal
by such sum, lo be divded into shares of such smounl, as may ba specified in the rasolution,
including by way of canversian of cutstanding debt of the Company under the Debentures inte fully
paid up equity shares of the Company.

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

(a) Consolidate and divide all ar any of its share capital into shares of farger amounl than its
existing shares,

{m Cohvert all or any of its fully paid-up shares into stock. and reconvert thal stock into fufly paid-
up shares of any denomination;

fggy  sub-divide its existing shares ar any of them inte shares of smaller amount than is fixed by
lhe mamorandum;
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fph]  Cancel any shares which, at the date of the passing of the resolution, hava not been laken or
agreed to be takan by any person.

43. Where shares are converted into stonk —

f the hrolders of stock may transfer the same or any part thereof in the same manner as, and
subject to the same regulalions under which, the shares from which the stock arose might before
the conversion have been transferrad, or as near therelo as circumstances admt

Provided that the Board may. from time o time, fix the minimum amount of stock transfereble. so,
howeyer, that such minimum shall not exceed tha nominal amgunt of tha thares Fom which the
stock amse.

Il the holders of stock shall, sccording to the amount of slock held by them. have the same nghts,
privileges and advantages es regards dividends. voting at meatings of the company, and other
mattars, as If they held the shares from which the stock arose, but no such privilege o advantage
{except participation in the dividand sand profits of the company and in the assets on winding up}
shall be conferred by an amount of stock which would not, if existing In shares. have conferred
that privilega or advanlage.

I Such of the regulations of the company as are applicabte to paid-up sharos shall epply to stock
and lhe words "share” and “sharchotder” in those regulations shall include "stock” and “siock-
holdar” respactively.

44, The company may. by special resclution, reduce n any manner and with, and subject to, any incident
autherised and consent required by law.—

(g} Its share capital,

(b Any capital redemption resetve accounl, o

(¢} Any shara premium account

CAPITALIZATION OF PROFITS
45_ (/) The company in general meeting may, upoh tha recommendation of the Board,

Resolve—

a. that it 1s desirable to capitalise any part of the amount for the tme being standing to Lhe
credit of any of the company’s reserve accounts, or to the oredit of the profit and loss
account, or otharwise available for distribution; and

b. that such sum be accordingly set free for distrbution i the mannar specified in clause (i)
amaongst the members who would have been entitted thereto, if distnbuted by way of
dividend and in the same proportions.

{it The sum aforesaid shall not be paid in cash but shall be applied, subject to the brovision contained in
clause {i), either in or towargs—

&) paying up any amounts for the fime being wnpawd on any shares held by such members
respactively,

b} Paylng up in full, unissued shares of the company to be allotied and distributed, credited as fully
paid-up, 'o and amongsat such members in the preportions aforesaid;
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¢ Partly in the way specified in sub-clause {A) ang partly in that specified in sub-clause {8},

d) A securities premum account and a capital redemption reserve account may, for the purposes of
Ihis reguiation, be applied in the paying up of unissued shares to be issued o mambers of the
company as fully paid bonus shares,

e} The Board shali give effect to the resoluton passed by the company m pursuance of this
requlation

46. {7} Whenever such a resolution ag aforesaid shall have been paesed, the Board shat—

il make all appropriabons and applications of lhe undivided profits resclved fo be
sapitalised thereby, and all allolments and 1ssues of fully paid shates if any, and

{kk} genorally do alt acts and things required to give effect thereto.

(it The Beard shalt have powear—

fa) to make such provisions. by the issue of fractional certificates or by payment in cash of
atherwisa as it thinks fit, for the case of shares becoming distributable infractions, and

(1=} to make such provisiohs, by the issue of fractional certificates or by payment in cash of
otharwise as it thinks fil, for the case of shares becoming distributable infraclions; and
{bjto authonse any person to enter, on behalf of ali the mambers entitiad thereto, inte an
agreament with the company providing for the alistment to them respectively, cradited as
fully pesd-up, of any further shares to which they may be entitled upon such capilabzalion,
or as the case may require, for the paymant by the company on ther behalf, by the
applicalion thereto of their raspactve proporions of profils resolvet to be capialised. of
the amount o any part of the amounts remaining unpaid on their existing shares:

(i) Any agreement made under such authonty shall be effective and binding on such members

BUY-BACK OF SHARES

47 Notwithstanding anything contained in these articles but subject (o the provisions of sections 68
ta 70 and any other applicable provision of the Act or any other law for the time being in force, the
company may purchasa its own shares or other specified securities.

GENERAL MEETINGS

48. Al general meetings other than annual general meeting shalt ba called extraordinary general
meating.

I, The Board may, whenever il thinks fil, call an extraordinary general meeting

It If at any time directors capable of acting who are sufficlent in number te form a quorum are not
within India, any director or any two mombers of the company may cali an extraordinary genaral
megting in the same mannet, as naarty a5 poasible. as thal in which such a meeting may be
called by the Board.
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th) on a poll, the valing rights of members shall be In proportion to Mms share in tha paid-up equity
share capital of the company.

56, A member may exercise his vole at a meeting by electronic means in accordahce with saction 108
ang shall vote cnly once

57.

k In the case of joint helders, the vole of Ihe senicr who tenders a vola, whelher in paersen or by proxy,
shall be accepled to the exclusicn of the votes of the other jainl hoiders.

1} For Ihis purpose, seniority shall ba determined by Ihe order in which tha names sland In the regrster
of members.

5B, A member of unsound mind, or in respect of whom an grder has bsen made by any ccurt having
jurisdiction w1 lunacy, may vote, whather on a show of hands or on 3 pall, by s committee or Qlher
lagal guardian, and any such committee or guardian may, on a pall, vote by praxy.

§9. Any business other Ihan that upon which a poll has been demanded may be preceded with, pending
the laking of the poll.

&0. No member shall be enlitled to vote at any ganeral meeting ynless all calls or other sums presently
payable by him in respect of shares in the company have been paid

61.
I. No objection shall be raised to the qualificalion of any voter except al the meating or adjournsd
maeting at which the vote objected to s given or tendered, and every vote not disallowed at such
mesting shall be vahd for all purposes.

. Any such objection made In due time shall be raferred to the Chairparson of the meeling, whose
dacision shall be final and conclutive.

§1A  Naolhing contained n these Aricles {including without limitation Articles 48 - 54} shall impose
angdior be deemed ko impose any obhgation on the Debenluce Truslee io pay any amsunts on
account of any calts made. and, nolhing canlained in these Aricles (including without limitation
Articles 48 - 54}

PROXY

§2. The mstrument appointing a proxy and the power-pf-attorney or othar authority, if any, under which it
is signed or a notanzed copy of that powar or authonty, shall ba deposiled at the regislerad office of
the company not kss than 48 hours before the time for holding the meeting or adjsurned meeting at
which the perscn named in the instrumant propeses to vote, or, in the case of a poll, not less Lhan 24
hours bafora the time appointed for tha taking of the poll, and in default the instrument of proxy shall
not be treated as vahd.

63. An instrurment appointing a proxy shall be in Lhe farm as prescribed in the ruies made under section
105.

B4, A vote given in accardance with the terms of an inslrument of proxy shall be valid, notwilhstandihg
the previous death or wnsanity of the principal or the revocation of the proxy ar of the autharity under
which the proxy was executed, or the lransfer df the shares in respect of which the proxy is given:
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i, Such person shall hold offics only up to the dale of the next annual general meeting of {he
company but shall be eligible for appointment by lhe company as a direclor &l {thal meating
subject to Lhe provisiuns of tha Acl

PROCEEDINGS OF THE BOARD
73

i.The Board of Directars may maet for the conduct of business, adjoun and atherw:se requiale s
meelings. as il thinks fil

i.A director may. and |he manager or secretary on the requisition of a directar shalt, at any lims,
summan a meeting ol the Board

74,
i.5ave as otherwtsa expressly provided in the Act, questions arising 2t any meeting of the Board
shall be declded by a majority of votes,

ii.in case of an equality of votes. the Chawpersan of the Board, if any, shall have a sacand or casting
votle

75.  The continuing directors may act notwilhstanding any vacancy in the Board: but, it and 2o keng as
their number is reduced below the quorum fixed by the Act for a mesting of the Beard, the
conlinuing directors or director may act for the purpese of increasing the number of directors 1o thal
fixed for the quorum, or of summoning a general meeting of tha vempany, bul for no cther purpase.

TE,
. The Board may elect a Chairperson of its meelings and delarmine the periad for which he
5 to hold office.

). 1Fno such Chairperson is elected, or if at any meating the Chairperson is not presant within
five minutes afier tha me appointed for hoiding the maeting, the direclors présenl may
choose one of their number to be Chairparson of the meeting

TT.

1. The Board may. subect to the provisions of Ihe Act delegale any of its powers o committees
consisting of such member or members of ils body as it thinks fit.

. Any commitiee so formed shafl, in the exercise of the powers 5o deleqaled. eonform o eny
reguiations that may ba imposad on it by the Board.

78.

[. Acommitice may elecl a Chairperson of ds mastings.

] If no such Chairpersen is elected, or if at any meeting lhe Chairperson is not pregent within five
minytes after the time eppointed far holding the meeling, the membpers prasent may choose one
of therr membears to bo Chairpersen of the meeling.

i. A committen may meet and adjouen as it Lunks il

40






CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF FINANCIAL
OFFiCER

82. Subject to the provisions of the Act—

fiit) & 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 conditions as
it may \nks fit; and any chief execulive officer, manager, Company Secretary or chief
financial officer so appainted may be removed by means of a resofution of the Board,

{iv} A director may be appointed as chief executive officer, manager, Company Secrelary of
chief financal officer.

B3. A prowsion of the Act or these regulations requirmg or authorising & thng to be done by or fo a
directar and chief executive officer, manager, company secretary or chief financial officer shall not be
satisfiad by its being done by or tc the sama persen acting both as drector and as, or in plage of,
chiaf executive officer, manager, company secretary or chief financial officet.

a4, RIGHTS OF THE tNVESTOR

tnformation Rights :

Upon tha pricr written raquest of the tnvestar, the Company agrees 12 provide. and the Promoter shall
ensure that the Company provides to the Investor, wn its capacity as a Sharehoider. the folkwing
informatmon:

« monthly MIS. in a format mulually agreed batween the investor and Fromoter, within 15 fifteen)
days of the close of Ihe preceding calendar month:

» guarterly (un-audited) financial statements within 30 {thity} days from the end of the preceding
guarter,

s annual (audited) financial staterments within 4 {four) calendar months following the closure of the
preceding Financiat Year.

« In the event of issuance of any new securilies by the Company at a valuation less than the
valuahion of the investor Additianal Securities, then tha Company shall compensale the Investor
priar to such ssuance, by ether issuing and atlotting o the Investar such additional number of
Equity Securities of lhe Company, on a broad besed weighted average basis, the cost of which
shall be borne by the Compary and/or transfeming additional number of Equity Securities of Lhe
Company at the lowest price parmissible under Applicabie Law as may ba necessary o ensure
that the average price per Equity Security hetd by the investor is equal to the price par security at
which the issuanca will be made. Nothing in this Clause shall be apphicakle to any issue of Equity
Shares of the Company pursuant to any conversion of convertible secunties, any issuance of
employee stock oplions or any bonus issuance.
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85 TERMS AND CONDITIONS OF CCPS

1.  Non-Redempijon
The CCPS shali be compulsorly converted into Equity Shares and shall not be redeemabla in any ofher
manner.

2. Priotity In certain case

8} The CLPS shall confer on the holder, the nght 1o recsive, w1 priomty 1o the holders of
Equily Shares in the Share Capitel, & dividend (if declared by ihe Company) equal 1o
0.01% {zoro poinl zero one per cent) par financial year. Subjec! to Applicabls Law, an
a gistribution of capilal on 4 winding up, the assets of the Company svailable for
destribution to its members shaill ba applied in the manner st farth in the reipvan! law
and the CCP3S shalf renk semnior to any ofher nature of Equnity Securily issusad by the
Company and shall rank pan passu to the COPS.

b} The holder of the CCPS ba parhicipating in surpius fungs

e e case of winding up of Company befors the conversion of the CCPS into Equity
Sharas. the hoider of the CUPS shall be eligitie to participate wn the surplus assets
and proft, i any. remaining after paymng afl the credilurs fincluding debis) bl before

making any gaymen! to holders of the Equity Shares. In proportion to their holding of
CCRS

d}  The payment of dividend ic ihe CCPS shall he on a cumulative basis.

3 CCPS Conversion

fa) The CCPS shali compulsorily conivert into Equity Shares of the Company, i the Conversion
Valuation sat out in Clause 3 of ths Schedwle, upon the oceurence of any of the folfowng events:
! At the fates! ime permited under Applicable Laws, when considenng the lishing of the
Equity Shares of the Company pursuant to an iFD,
[l Exprry of 120 months from the Execution Dale [“Investment Period”); or
i Any time prior to the expiry of the Investment Pariod ai the oplion of the holder.

) fn the avert upon COPS Conversion, the Equilty Shares proposed ta be issuad fo the holder are

frachonal i number, then the number of Equily Shares shall be rounded off o the next whole
number.

{c} The Equily Shares soissuved and aliofted to the holdar shalt carry, from the date of CCPS
Canversion, alf righls par passu wiln (he Equity Shares of the Camgany exisbrg as of date.

4. CCPS Conversion Mechanism

Subject 1o the guidelings under the Foreign Exchange snd Managament Acl and rules and reguiations,
the Partiay agree thal the CCPS sfrall ba convertibile mic Equily Shares (“Convarsion Securities”) af &
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pre-money equity valuation of the Company ("Conversion Valuation™ daterrmined 1 the fallowing
manner:

(z) in the event of a Future Fund Raise (by & third party investor) equivatent to o above INR
50,00.00.000 {indian Rupees Fifty Crares) occurring on or beforg August 15, 2020, the
Conversion Valuation shall be the pre-ronay equiy valuation of the Company of the Future Fund
Raise as of the closing dale of such Fulure Fund Rawse ("External Valuation'), or

() in the event, the Future Fund Raise {by a third pary investor) equivalent 10 of above |INR
50.00,00,000 {Indran Rupees Fifty Crores) occurs after August 15, 2020, the Conversmd
Valuation shal be celoulated at dispount of 1.5% {One peint Five percant} per month ("Discount
Rate”) on the External Valuslion. The discount shafl be apphed for gvery momih campleted after
the Execution Date until the month of consummalion of the Fulure Fund Raise; or

{c) in the gvent that there s no Future Fund Raise (by 2 Lhird party inveslor) equivalent 1 or above
MR 50,00,00.000 {Indian Rupees Fifty Crores) al the lime of the Conversion Securiies, the
Conversion Valuation shalf be al a pre-money equlty valuation of INR 250,00,00.000 {Indian
Rupees Two hundred and Fifty Crores onfy).

5. Voting

The CCPS shall cary such voling rights as are exercisable by persons hoiding Equity Shares in the
Campany and shail be treated pari passu with the Equily Shares on afl valing matters. "

B&. A TERMS AND CONOITIONS OF CCPS SERIES A

1. Non-Redemgption
The CCPS Series A shall be computsorily converted into Equity Shares and shall not be redeemable in

any other manner

F.8 Prizrity in certain caas

fa) The CCPS Series A shall confer on the holder, the right to receive. in pricrity to the hciders of
Equity Shares in the Share Capilsi, a dividend {if deciared by lhe Company) equal to 0.01% {2ero
poinl zerc one per cent) per finanoal year Sublect 1o Anphcabte Law,. on a distributon of capda!
on a winding up, the assets of the Company available tor distribution to its members shail be
apphied in the manner sat forth i (he relevant law and (he CCPS Series A shal rank senior to any
other nature of Equity Security issired by the Company and shall rapk pan passu ta the CCPS

b} The helder of the CCPS Saries A be participating in surplus funds

(¢} in case of winding up of Campany before the conversion of the CCPS Series A intc Equity
Shares, the holder of the CCPS Series A shalt ba eligible lo participate in the surplus assets and
profit, if any, remaining after paying all the creditors (including debts) but bafore making any
payrent to holders of the Equity Sharee, in proportion to their holding of CCPS Serigs A

{d) The payment of dividend to the CCPS Series A shall be on & cumulative basis.







12 (Miscellaneous Provisions) as defined mn the Share Subscription Cum Sharehoiders’ Agreement shall
survive the lermination of this Agreement withoul limit in ime.

THE SEAL

88.
|.The Board shall provide for the safe custody of the seat.

il The seal of the company shall not be affixed to any instrument except by the authority of a
resalution of the Board or of @ committae of the Board authorised by it in that behall, and except
in \he presence of at leasl cne director and of tha secrelary or such other parson as the Boerd
may appoinl for the purposs; and the One director and the secretary ar other person aforesaid
shall sign gvery nstrument o which the ssal of the Company is s0 affixed in their presence

DIViDENDS AND RESERVE

89. The company in general meeting may dectare dividends, but no dividend shatt excesd the amaount
recommended by the Board.

90. Subject to the provisions of seclion 123, lhe Board may frem time fo time pay o the mambears such
inkerim dividends as appear ko it to be justified by the profits of the company.

91.

| The Board may, bafora recommending any dividend, set aside out of the profits of lhe company such
sums a5 il thinks fil as a reserve or reserves which shalt, at the discretion of the Board, be
applicable for any purposs to which the profits of the company may be properly applied. includmg
provision lor meeting conrfingencies or for equalizing dividends, and pending such apphcalicn,
may, at lhe like discretion, either be amployed in the business of the company or be invested in
such investmaentis {other lhan shares of the company) as the Board may, from time 1o lrme, thinks
fit

i The Board may atso carry forward any profits which it may consider necessary not ¢ divide,
withoul setting them aside as a reserve

82

kL Sublect to the nghls of persons, il any. entitled to shares with special rights as to dividends,
all dividends shali be dectared ahd paid accerding to the amounts paid or credited as paid on
the shares in respect whereof the dividend is paid, but if and so long as nothing s paid upon
any of the shares in the company, dividends may be dectarsd and paid according lo the
amouitls of tha shares.

[t No amount pad or credited as paid on a share in advancs of calls shali be trealed for the
purposes of this regulation as paid an the share.

Hi. Al divigends shalf be apportioned and paid proportionataly 10 the amounts paid or crediled as
paid on Lhe shares during any portion or portions of the period in respect of which the
dwidand 15 paid; but if any share is issued on terms providing that # shall rank for diwdend as
from & particular date such share shail rank for dividend accordingly.

93. The Board may deduct fram any dividend payable to any member all sums of money, if any,
presently payable by him to the company on account of calls or otherwise in relation to the shares of
the company.
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4.

| Any divdend, interast or other monies payabie in cash in respect of shares maybe paid by chagque or
warranl sent through the post directed o the registered address of the holder or. in the case of
jomt hotders, to the registered address of that one of the jpint holders who is first named on the
register of members, or to such person and to such address as the holder ar Joint holders may in
writing direct.

1t Every such cheque or warranl shall be made payable to the order of the person to whom 1l is
senl,

95. Any one of two or more |oint holders of a share may give effective receipts for any dividands, bonuses
ar olher monies payable in respect of such share

86. Notice of any dividend Lhat may have been deciared shall be given to the parsans entitfed to share
therein in the manner mentioned in the Act.

97. No dividand shall bear interest against the company

ACCOUNTS

88. The Board shab from time lo time determine whether ang o what axtent and at what times ang
places and under whal condmhons or regulations. the accounts and books of the company, or any of
tham, shall be open to the inspaction of members not being directsrs.

WINDING UP

80, Subject to the provisions of Chapter XX of the Act and ruies made thereunder—

] t the company shatt be wound up, the liguitator may, with the sanction of a2 speoal resalulion of
the company and any other sanclion required by the Act, divided amongsl the members, In
specie ar kind, (he whote or any part of the assets of the company. whether they shatt consist of
property of Ine same kind or not

It For the purpose afuresaid the liquidator may set such value as he deemns fair upon any property
tc be divided as aforesaid and may delermme how such division shall be carried out as batween
the members or diferent classes of members,

fif The liguidator may. with the lke sanction, vest lhe whole or any part of such assels in trustees
upen such trusts for the benefit of the conlnbutories d he considers necessary, but so that no
member shall be compelted to accept any shares or other securities whareon there is any liability

INDEMNITY

100, Every officer of the company shall be indemnified aul of the assets of the company against any
liakility incurred by him in dafending any proceedings, whether civif or criminad, in which judgment is
gvan in his favour or in which he i3 acquitted o in which retief is granted to him by lhe court or the
Tribunal
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