(1

()

(N

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
M K C AGRO FRESH LIMITED

INTERPFRETATTON

In these regulations—

A} “the Act” means the Companics Act, 2013,
)  “the seal” means the common seal of the company,

Unless the context otherwise requires, words or expressions contained in these regulations shall
bear the eame mesning as in the Act or any statutory modification theseof in force a1 the date ot
which these regulations become binding on the company.,

These Articles include two parts, Part A and Part B, which parts shall, unless the comtext
otherwise requires, co-exist with each other until the date of filing of the red herring prospectus
with the Registrar of Companies by the Company ("RHP Filing Date”) pursuant to the
proposed initial public offer of equity shares of the Company (“Offer™) or such earlier date s
prescribed by the Securities and Exchange Board of India (such date being, the “Event™). In
case of any inconsistency or contradiction, conflict or overiap between Part A and Pan B, the
provisions of Part B shall prevail and be applicable until the Event, All articles of Part B shall
ausomatically terminate and cease 1o héve any force and effect on and from the Event and ihe
provisions of Part A shall continue 1o be in ¢ffect and be in force, withot any further corporate
or other action, by the Company or by its shareholdears.

PART A
SHARE CAPITAL AND VARIATION OF RIGHTS

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

(t} Every person whose name is entered as a member in the register of members shall be entifled
o receive within two months afier incorporation, in case of subscribers to the memorantum or
afier allotment or within one month afler the application for the registration of transfer or
transmission or within such other period s the conditions of faswe shall be provided: —

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

(b) Several certificates, each for one or more of hix shares, upon payment of twenty rupees for
each certificate after the first,

(it)Every certificate shall specify the shares 1o which it relates and the mount paid-up thereon
and shall be signed by two directors or by & director and the company secretary, wherever the
company has appointed & company secretary:

Provided that i sase the company hos 2 common seal it shall be affixed in the presence of the
persons required to sign the centificate,
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{iii} In respect of any share or shares held jointly by several persons, the company shall not be
bound 1o issue more than one certificate, and delivery of a certificats for a share 1o one of
several joint bolders shall be sufficient delivery o all such holders.

(1} If any share certificate be worn out, defsced, mutilated or 1om or if there be no further space
on the back for endorsement of transfer, then upon production and surrender thereof to the
company, 8 new certificate may be fssued in lew thereof, and if any certificate &= lost or
destroved then upon proof thereof to the satisfaction of the company and on execution of such
indemnity as the company deem adequate, & now certificate in Heu thereaf shall be given, Every
certificute under this Article shall be issued on payment of twenty rupees for each certificate,

{ii) The provisions of Articles (2) and (3) shall mutatis mutandis apply to debentures of the
COTTIRATY

Except as required by law, no person shall be recognised by the company as holding any share
upon amy trust, and the company shall nod be bound by, or be compelled in any way 1o recognise
(even when having notice thereof) any equitable, contingent, future or partial interest in any
share, or any interest in any fractional pant of & share, or (except only ps by these regulations or
by law otherwise provided) any other rights in respect of any share cxcept an absolute right o
the entirety thereof in the registered holder,

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

{11} The rate or amount of the commission shall not excecd the rate or amount prescribed in nsles
made under sub-section (6) of section 440,

(iii) The commission may be satisficd by the payment of cash or the allotment of fully or partly
paid shares or parily in the one way and partly in the oiler,

(1) If at any time the share capital is divided into different classes of shares, the rights attached to
eny class (unless otherwise provided by the terms of issuc of the shares of that class) may,
subject to the provisions of section 48, and whether or not the company is being wound up. be
varied with the consent in writing of the holders of three-Tourths of the issued shares of that
class, or with the sanction of 4 special resolution passed st 2 separate mesting of the holders of
the shares of that class.

()} To every such separale meeting, the provisions of these regulations relating to gencral
meztings shall mutatis mutandis apply, but so that the necessary quorum shall be a1 least two
persons holding st least one-third of the isseed shares of the class in geestion.

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

Subject o the provisions of section 53, any preference shares may, with the sanction of an
ordinary resolution, be issued on the ferms that they are w0 be redeemed on such terms and in
such manner as the company before the issue of the shares may, by specinl resolution,
determine,
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The Board or the Compeny as the case ma y be may in accordance with the Act and the Rules
issue further shares to (&) persons who ot the date of offer are holders of equity shares of the
Company such offer shall be deemed to include a right exercizable by the person concerned to
rencunce the shares offered to him or any of them in fivour of any other person on(k) employees
under any scheme of employees stock option on{c) any persons whether or not those persons
include the persons referred to in clawse (o) or clawse (b) above.

Where at any time the Compény proposes 1o incresse its subscribed Capital by the issue of
further shares such shares shall be offered (i) to Persons who at the date of the offer are holders
of Equity Shares of the Company in proportion as nearly as cireumstinces admit to the Paid up
Share Capital on those shares (i) to employees under s scheme of employees stock option (iii)
to any Persons if it iz avthorized by o Special Resolution whether or not those Persons include
the Persons referred to in clause (i) or clause (ii) above either for cash or for a consideration
other than cash if the price of such shares is determined by the valuation report of a registered
valusr subject fo the compliance with the applicable provisions of the Act and any other
conditions as may be prescribed under Law, (iv) A further issae of sscurities may be made in
nny manner whitsoever as the boar d may determine including by way of preferential allotment
or private placement subject to and in accordance with Companics Act and rales made
thereunder with prising method prescribed to listed cntitics under SEBI (lssue of Capital
Disclosures and Requirements) Regulations as amended from time 1o time if applicable.iv) The
Company may issae bonus shares by way of capitalization pr o fits or out of securities premium
or otherwise in accordance with the Act and the Rules and other applicable provisions for the
time being in force.

The Company shall have power to issue swest equity shares 1o its emplovees or directors for
cash or agained consideration {other than cash) for providing keow- how or making available
rights in the nature of intellectual property rights or velue additions by whatever name called
Hu]:l_iemmm:pmﬁlinmafﬁeﬂimﬂufﬂtﬁﬂud“ynﬂm-mlamdpmﬂﬂmuumyh
required for the time being in force. E. The Company may issue shares 10 Fmployees including
is directors other than independent directors and such other persons as the rules may allow
under Employes stock option scheme Employee stock purchase scheme or any ather scheme if
autlorised by the members in general meeting subject to the provisions of the Act the Rules
gpplicable guidelines made thers under and other applicable laws for the time being in force,

Any debentures debeature stock or other securities may be issued a2 a discount (subjest to the
compliance with the provision of Section 53 of the Companies Act 2013) premium or otherwise
and may be issued on condition that they shall be convertible into shares of any denomination,

Subject to applicable provisions of the Act the Company may at any LWme pay & commission
any person m consideration of his subscribing or agreeing 10 subscribe or procuring or agresing
o procure subscription (whether absolutely or conditionally) for any shares or Debentures in the
Company in accordance with the provisions of the Companies (Prospectus and Allotment of
securitics) Rules 2014 as amended from time 1o time. The Company may alse on any issue of
shares or Debentures pay such brokerage ss may be lawful,

LIEN
(i) The fully paid shares shall be free from all lien and that in the case of partly padd shares the
Issuer's lien shall be restricted to moneys called or payable at a fixed time in respect of such
shares,

(i) The compainy shall have a first and paramount lien—
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(4} on every share (not being & fully paid share), for all mondes (whether presently pavable o
nof} called, or pavable ai & fixed time, in respect of that share; and

(b} on all shares {not bemng fully paid shares) standing registered in the name of a single person,
for all maonies presently payable by him or his estate to the company:

Provided that the Board of directors may at any time declare any share 10 be wholly or in pant
exempt from the peovizions of thiz clause.,

{iii} The company’s lien, if any, on o share shall cxtend o afl dividends payable and bonuses
declared from time to fime in respect of such shares,

The company may sell, in such manner as the Board thinks fit, any shares on which the

compaiy has a Hen!
Provided that no sale shall be made—

(#) Unless a sum in respect of which the lien exists is presently payahle; or

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

(i} To give effect to any such sale, the Board may authorise some person o transfer the shares
s0ld to the purchaser thercof.

(if) The purchaser shall be registered as the holder of the shares comprised in any such transfer,

(iif) The purchaser shall not be bound to see to the application of the purchase money, nor shall
his title to the shares be affected by any imegularity or invalidity in the proceedings in reference
to the =ale,

(i) The procesds of the sale shall be received by the company and applied in payment of such
part of the amount in respect of which the lien exists as is presently payable,

(ii} The residue, if any, shall, subject to a like lien for sums niot presently pavable as existed
upon the shares before the sale, be paid to the persen entitled to the shares at the date of the sale.

CALLS ON SHARES

(i) The Board may, from time to time, make calls upon the mensbers in respect of any monies
unpaid on their shares (whether on account of the nominal value of the shares or by way of

premiun) and not by the conditions of allotment thereof made payable at fixed times:
Frovided that no call shall exceed one-fourth of the nominal value of the share or he payable at

less than one month from the date fixed for the payment of the last preceding call.

(i} Each member shall, subject to receiving at least fourteen days’ notice specifying the me or
times and place of payment, puy to the company, at the time or limes and place so specifiad, the
amount called on his shares.

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

A call shall be deemed to hove been made at the time when the resolution of the Board
authorising the call was passed and may be required (o be paid by installments,
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The joint holders of a share shall be jointly and severally liable to pay all calls in respect thereof.

(i} IF & surn called in respect of a share is not paid before or on the day appointed for payment
thereof, the person from whom the sum is due shall pay interest thereon from the day appointed
for payment thereof to the time of sctual payment at ten per cent. per annum or at such lower
rate, if any, a3 the Board may determine.

() The Board shall be &t lberty fo waive payment of any such interest wholly or in part.

(i} Any sum which by the terms of issue of a share becomes payable on allotment or at any fixed
date, whether on account of the nominal value of the share or by way of premium, shall, for the
purposes of these regulations, be deemed 1o be a call duly made and payable on the date on
which by the terms of issue such sum hecomes payeble.

(#} In case of non-payment of such sum, all the relevant provisions of these regulations as to
payment of interest and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtwe of a anll duly made and notified,

The opticn or right to call of shares shall not be given to any person except with the sanction of
the Issuer in peneral meetings,

The Board—

(a) may, if it thinks fit, receive from any member willing to advance the same. all or any part of
the monies uncalled and vnpaid upon any shares held by him; and

(B apon all or any of the monies so advanced, may {until the same woald, but for such advance,
become presently payable) pay interest at such rate net exceeding, unless the cOmpany in
general meeting shall otherwise dircct, twelve per cent, per anmum, a5 may be agresd upon
between the Board and the member paying the sum in advance.

TRANSFER OF SHARES

(i) The mstrument of transfer of any share in the company shafl be executed by or on behalf of
both the transferor and tronsferee.,

{ii} The transferor shall be deemed 1o remain a holder of the share until the name of the
transieree i enered in the register of members in respect theranf,

(i) The commeon form of transfer shall be used to make transfer of shares

{iv) The sharcholder desiring to sell any of his shares must notify to the board of directors of the
number of sharcs, name of the proposed tansfieres,

(v)The Board of Directors must offer to the other proposed transferee and if the offer is
accepted. the shares shall be transferred to the accepior,

The Board may, subject to the right of appeal conferred by seotion 58 decline w fegrister—

() the transfer of a share, not being 3 fully paid share, to & person of whom they do ot approve;
or

(h) amy transfer of shares on which the company has o lien.

The Board may decline to recognise any instrument of transfer unless—

RESTATED ARTICLES APPROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENERAL
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{a} the instrument of transfer is in the form as prescribed in rules made under sub-section (1)
of section 346,

{b) the mstrument of transfer is accompanied by the certificate of the shares to which it relatas,
and such other evidence as the Board may reasonably require to show the right of the transferor
to make the transfer; and

{c) the instrument of transfer is in respect of only one class of shares.

On giving not less than seven days' previous notice in sceordance with section 91 and nales
made thereunder, the registration of tmnsfers may be suspended at such times and for such
periods as the Board may from time to time detenmine:

Frovided that such registration shall not be suspended for more than thirty days at any one time
ot for more then forty-five days in the aggrepate in any year.

The registration of transfer shall not be refused on the ground of the transferar being either alone
or jointhy with any other person or persons indebded 1o the issuer on any pogount whatsoever;

TRANSMISSION OF SHARES

{i) O the death of a member, the sarvivor or survivors where the member was g jodnt holder,
aied his nominee or nominees or legal representatives whers he was 2 sole holder, shall be the
only persons recognised by the company as having any title to his isterest in the sharss,

{ii) Mothing in clause (i) shall release the estate of & decensed joint halder From oy linbility i
respect of any share which had been jointly beld by him with other persoms.

(i) Any person becoming entitled to a share in cofisequence of the death or meolvency of a
member may, upon such evidence being produced ss may from time to time properly be
tequired by the Board and subject as hereinafter provided, elect, either—

(n) to be registered himself as holder of the share: or

(b} to make such transfer of the share as the deceased or insobvent member could have made,

(ii) The Board shall, in either case, have the same right to decline or suspend registration as it
would have had, if the decensed or insolvent member had transferred the share before his death
of insobvency.

(i} If the person so becoming entitied shall elect to be registered as holder of the share himself,
he shall deliver or send to the company & notice in writing signed by him stating thai he so
clects,

(ii) If the person aforesaid shall slect to transfer the share, he shall testify his elecion by
cxccuding a tmnsfer of ihe share.

(iii) All the limitations, restrictions and provisions of these regulations relating o the right o
transfer and the registration of transfers of shares shall be applicable to any such notice or
transfer ag aforesaid as if the death or insolvency of the member had not occurred and the notice
af tramsfer were a transfer sipned by that member,

A person becoming entitled to & share by resson of the death or insolveney of the holder shall be
eatitled to the same dividends and other sdvantages o which he would be entitled if he were the
registerad holder of the share, except that he shall not, before being registered a8 a member in
respect of he share, be eatitled in respect of it to exercise any right conferred by membership in
relation to mestings of the company:
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Provided that the Board may, at any time, give notice requiring any such person to elect either to
be registored himself ar to transfier the share, and if the notice is not complied with within ninety
days, the Board may thereafter withhold payment of all dividends, bonuses or other monies
payable in respect of the share, until the requirements of the notice have been complied with,

FORFEITURE OF SHARES

If a member fails o pay any call, or installment of & call, on the day appointed for payment
thereof, the Board may, at any time thereafler during such time as any part of the call or
instaliment remains nnpaid, serve a notice on him requiring payment of so much of the call or
mstallment as s onpaid, togsther with any interest which may have accroed.

The notice aforesaid shall—

{8) name a further day (pot being earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment reqaired by the notice 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 call was made shall be lishle to be forfested.

If the requirements of any such notice as aforesaid are not complied with, any share in respect of
which the notice has been given may, at any time thereafer, before the payment regulred by the
motice has been made, be forfeited by 2 resoliion of the Board to that effeci,

{i) A forfeited share may be sold or otherwise disposed of on such terms and in such manser e
the Board thinks fit.

(if) At any time before a sale or disposal ns aforesaid, the Board may cancel the forfeiture on
such terms as it thinks fit.

(1) A person whose shares have been forfeited shall cease 1o be 1 member in respect of the
forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay 1o the company all
monics which, af the date of forfeiture, wers presentty pavable by kim io the COmpany in respect
of the shares.

(1) The lability of such person shall cease if and when the company shall have received
payment in full of all such monbes in respect of the shares.

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

{ii) The company may receive the considemtion, if any, given for the share on any sale or
diapuulﬁnrmfm:lmmﬂcaﬁmhuﬂh:smmMUﬂh:pﬂmmwﬁﬂmth&
share i3 sold or dispesed of:

(ii) The transferee shall thereupon be registered as the holder of the share: and
{iv:’l‘h:nmu&rms]u!lmih:truuudlnmiut}mappﬁwimmf:hepnmhnmmm.ihuy,

nor shall his title to the share be affected by any irregulanity or invalidity in the procesdings in
referonce 1 the forfeiture, sale or disposal of the share,
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The provisions of these regalations as o forfeinne shall apply i the case of noapayment of any
sum which, by the terms of issue of a share, becomes payable at & fixed time, whether on
account of the nominal value of the share or by way of premium, as if the same had been
pavable by virtue of a call duly made and notified.

DEMATERIALISFATION OF SHARES AND FURTHER ISSUE OF SHARES

In according with Section 29 read with Rule 9A of the Companies (Prospactus and Allotment of
Securities) Rules 2014 and other applicable provisions of the Act Company will get its existing
shares, debentures and other securities converted into physical form o dematerialised form and
in futore will issue shares, debentures and other securities only in demaieralised form
Company should obtain ISIN for each type of security. Before making uny offer for the issue of
any securities by the Company the entire holding of securities of its promoters directors KMP
shall be in dematerialised form, Every securities holder of Company shall pet his securities in
dematerialised form before transferring to any person or subscribing 1o any jssee of securities.
Company shall appoint a Registrar and Transfer Agent (RTA). After appointment of RTA the
company shall fle an application along with relevant documents with the depository for
obtaining DEMAT conmectivity. The company depository and RTA shall enter into tripartite
agreement or some other armangement a8 agreed amount the partics in respect of securities that
are to be declared as ehigible to be held in dematerialised form,

The Board of the company as the casz may be may in accordance with the Act and the Rules
issue further shares io(a) persons who at the date of offer are holders of equity shares of the
company such offer shall be deemed to inclede & nght exercisable by the persons concerned 1o
renounce the shares offered to him or any of them in favour of any other person or(b) emplovees
under any scheme of cmployees stock opiion or(c) any persons whether or not those persons
include the persoms referred o in clanse (2) or clanse (B) above.

A further issue of shares may be made in any manner whatsoever as the Board may delerming
including by way of praferential offer or private placement subject to and in aceordance with the
Arct and the rules,

Before the issue of any new shares the Company in the General Meeting may make provision as
to the allotment and issue of the new shares and in particular may determine 1o whom the same
shall be offered in the first instance and whether at par or at prensum or sulsject e provision of
section 53 of the Act ot a discount.

Alteration of capital

The company may, from Hme 1o time, by ordinary resolution increase the share capital by such
saum, 0 be divided o stares of such amount, 88 may be specified in the resalution,

Subject 1o the provisions of saction 61, the company may, by ordinary resofution.—

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

(b} convert all or any of its fully paid-up shares into stock, and reconvert that giock nto folly
paid-up shares of any denomination:

(¢} sub-divide its existing shares or any of them into shares of smaller amount than is ficed by
the mamorandum;

(d) Cancel any shares which, at the date of the passing of the resolution, have not been taken or
ngreed by be taken by HEY persoI.
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Where shares are converted into stock—

{a} the holders of stock may transfer the same or any part thereof in the same manner as, and
subject 1o the same regulations under which, the shares from which the stock arose might before
the comversion have been transferred, or as near thereto a4 circemstances admit:
Provided that the Board may, from time to time, fix the minimum amount of stock transferable.
&, however, that such minimum shall not exceed the nominal amount of the shares from which
the stock arose,

(b) the holders of stock shall, sccording o the amount of stock beld by them, have the same
rights, privileges and advantages as regards dividends, voding at meetings of the company, and
other matters, as if they held the shares from which the stock arose; but no such privilege of
advantage (except participation in the dividends and profits of the company and in the agsets on
winding up) shall be conferred by an amount of steck which would not, if exisling in shares,
have conferred that privilage or advnntage.

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

The company may, by special resolution, reduce in any manner and with, and subject to, any
ncident authorised and consent required by lmw: —

{a) it share capital;

{b) any capital redemption reserve account; or

{c) any share premium account.,

CAPITALISATION OF PROFITS

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

{a) that it is desirable to capitalise any part of the amount for the time being standing w the
credit of any of the company's reserve accounis, or to the credit of the profit and Inss account, or
otherwise available for distribution; amd
l:'h"!lhmmhwmhcmmﬂhglymﬁmﬁ:-rdhmwﬁmmmnnﬂmwspmiﬁ:d'mﬂmm

{ii}) amongst the members who would have been entitled thereto, i distributed by way of
dividend and in the same proporiions.

(i) The sum aforesaid shall not be paid in cash but shall be applied, subject 1o the provision
contained in clause (iii), either in or towards—

(A} paying up amy amounts for tho Hme being unpaid on any shares held by such members
respectively;

(B} paying up in full, unisssed shares of the company o be allotted and distributed, eredited as
fully paid-up, i and amongst such members in the proportions aforesaid;

{C) Partly in the way specified in sub-clanse (A) and partly in that specified m sub-clause (B):
:',D}Asum:iﬂmmmhmamm:udnmjtﬂmdmmﬁnumnmwmnuy,fmlhe
purposes of this regulation, be applied in the paying up of unissued shares to be issued 1o
mestibers of the company as fully paid bonus shares:
{E}Th:Hl:ui't!ﬂuﬂgiﬁteﬂactlnﬂnmuiuﬂm;lmndh}rﬂiemm}riumm: of this
regalation.

{1} Whenever such a resolution as aforesaid shall have besn passed. the Board shall—

(&) make all appropriations and applications of the undivided profiss fesolved to be caplialized
thereby, and all allotments and issues of fallv paid shares if any; and

(b) generally do all acts and things reguired to pive effect thereto,
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(i) The Board shall have power—

{a} to make such provisions, by the issue of fractional certificates or by payment in cash or
otherwiss as it thinks fit, for ihe case of shares becoming distributable in fractions: and

(b} to suthorise any person to enter, on behalf of all the members entitied thereto, into an
agreement with the company providing for the allotment to them respectively, credited as fully
paid-up, of amy further shares o which they may be entitled upon sech capiialisation, or as the
chse may recuire, for the payment by the company on their behalf, by the application thereto of
their respective proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining wnpaid on their existing shares;

(1ii) Azry agreement made under such suthority shall be effective and hinding on such members.
BUY-BACK OF SHARES

Motwithstanding anything contsined 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
EhmmmmmprMMmMnﬁﬁmﬁeﬂmﬁ.

GENERAL MEETINGS

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

(1} The Board may, whenever it thinks fit, call an extracrdinary general meeting,

(11} If at any time directors capable of acting who are sufficiont in number to form a quonim are
ot within India, any director or any rwo members of the company may call an extracrdinary
general meeting in the same manner, as nearly as possible, as that in which such a meeting may
bz enlied by the Board.

FROCEEDINGS AT GENERAL MEETINGS

{i}Nﬂmmmnmmmamrgmﬂmﬁngm]mnqmnfmbmis
present at the time when the mesting proceeds to business,

{ii} Save as otherwise provided herein, the quorum for the general meesings shall be as provided
i section 103,

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

If there is no such Chairperson, or if he 5 not present within fiftees minuies afier the lime
appoinied for holding the meeting, or is unwilling to act ss chairperson of the meeting, the
dhﬂmwmaﬂelmtnncuf&nimmmmh:thhpamnnfm:mmﬁng

If at any meeting no director is willing to act as Chairperson or if no director is present within
fifleen minutes after the time appointed fwhnﬂﬁgﬂnnim1nmm:mnummumshnﬂ
choose one of their members to be Chairperson of the meeting.

Atnny;m:mlmmﬁng.nn:mhﬁnnpulmuh:mufﬂrmingmu.mlmapnﬂis
demmnded under section 109 or the voting is carried out electronically, be decided on a show of
hands.

RESTATED ARTICLES AFFROVED BY SHAREHOLDERS [N EXTRA-ORDINARY GENERAL
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A declaration by the Chairman of the mesting of the passing of o resolution or atherwise by
show of hands and an entry 1o that effect in the books containing the minutes of the mesting of
the compary shall be conchusive evidence of the fact of passing of such resslution or otherwise,

In case of an equality of voics, the Chairperson of the meeting, shall have & second or casting
i,

AINOURNMENT OF MEETING

{1} The Chairperson may, with the consent of any meeting at which & quorum is present, and
shall, if 5o directed by the meeting, adjoun the meeting from time 10 time and fom place to

ploce.

(ii} Mo business shall be transacted st any adjourned meeting other than the business lef
unfinished at the meeting from which the adjournment took place.

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

(iv} Szve as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an adjourned mesting.

VOTING RIGHTS

Subject to any dghts or restrictions for the time being atfached to any class or classes of shares

{a) on a show of hands, every member present in person shall have one vote; and
{hﬁmapnﬂ.ﬂwwﬁng:iahmnfm:mhn!dullheinpmpﬂﬂim to his share in the paid-up
equity share capital of the company.

A member may exercite his vote at 8 mesting by clectrenic means in accordance with section
108 and shall vote only once.

{i}lnlh:cuun!’jnimhu-ldm,ﬂnmﬂfllr:m&mwhnt:udmnwu,'ﬁh:ﬂnhpmnﬂrb}f
pmr,ﬂhu.'llb:uccplndmmamtnﬂunnflhem:ﬁnfﬂlrmhﬂjnhthmdm-

(if) For this purpose, seniority shall be determined by the order in which the names stand In the
register of members,

A member of unsound mind, or in respect of whom an onder has been made by any court having
Jurisdiction in lunacy, may vole, whether on a show of hands or on @ poll, by his committes or
other legal guardinn, and eny such commities or guardian may, on a poll, vode by proxy,

Any business other than thai upen which a poll has been demanded may be proceeded with,
pending the taking of the poll.

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

RESTATED ARTICLES AFPROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENERAL
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{iJIHunbjn:-:.-l:imﬂnﬂh:rais-&dmﬁ:qulmunnﬁrmmtnaxmrﬂmm:mmﬁugw
aﬂjnmajm:ﬁngHwkhlbevuhnhjmtedhisgimmmmhrﬂd,mdmmmmt
disallowed at such meeting shall be valid for all purposes.

(if) Amy such objection made in due time shall be referred t the Chaimerson of the meating,
whase decision shall be final and conclusive.

FROXY

The instrument appointing & proxy and the power-of-attorney or other suwthorify, if any, under
which it is signed or a notarized copy of that power or nuthority, shall be deposited at the
registerad office of the company not less than 48 hours before the time for helding the meeting
or adjoumed meeting at which the person named in the instrament proposes to vote, or, in the
case of a poll, nod less than 24 hours before the time appointed for the taking of the poll; and in
default the instrument of proocy shall not be treated as valid,

An instrument appointing & proxy shall be in the form as prescribed in the rules made under
section [0S,

A wvole given in accordence with the terms of an instrument of proxy shall be valid,
notwithstanding the previous death or insandty of the principal or the revocation of the proxy or
ufﬂ::amll‘u:rrilyunﬂm'whiu:lim:prmywmnmmiurmemﬂhnrmemmmpmmr
which the proxy is given:

Provided that Ao intimation in writing of such death, insanity, revocation or transfer shall have
been received by the company at its office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

BOARD OF DIRECTORS

The following shall be the first directors of the Company;

I. Mohd. Masir 2. Enjjmad Hussain
3. Som Khan 4. Shadab Khan
The Board shall have power:

(i} o borrow money'mize the any sum of miotey, where the money to be borrowed, together
with ihe wmrdmdybnmuﬂhymcmmnyﬁllnmniwufiumm-upﬂm
Gaﬂlﬂimﬂﬁmm,apmhmmmlmnbmmmm:my'shmhuh
the ordinary course of business subject to the consent of the company by a special resolution,
nne

(i) 1o give any loan to any person or other body corporate, give any guarantee or provide
security in connection with a loan 1o any other body corporate or persoa and acquire by way of
subscription, purchase or otherwise, the sccurities of any other body corporate, exceeding sixiy
percent of its paid-up share capital, free reserves and securitics premium account or one hundred
percent of iis free reserves and securities premium account, whichever is mone subject 1o the
eonsent of the company by a special resolution.

(1it) The Beard may raise sum or sums in such manner and conditinns in. all respecis as it think
fit, and in particular, by the issue of bonds, redeemable debenture or debenture-stock, provided
that debentures with the rights 1o allotment of or comversion into shares shall sot be issoed
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except with the sanction of the Company in general meeting and subject 1o the provisions of the
Act and secure the repayment of such sum or sums by way of any morigage, or other secarity on
the undertaking of the whole or part of the property of the Company (both preseat and fisture).,

(i} The remuncration of the directors shall, in so far as it consists of 8 monthly payment, be
deemed to scorue from day-to-day.

{ii} In addition to the remuneration payable to them in purssance of the Act, the dirscors iy
be paid all travelling, hotel and other expenses properly incirrred by them—

(2} in attending and retuming from meetings of the Board of Disectors or any committee thereef
or general meetings of (he company; or

(b} in connection with the business of the company.

The Board may pay all cxpenses incurred in getting up and regisiering the company,

The company may exercize the powers conferred on it by section 88 with regard 1o the keeping
of a foreign register; and the Board may (subject o the provisions of that section) make and
vary such regulations ss it may thinks fit respecting the keeping of any such register.

All cheques, promissory notes, drafls, bundis, bills of exchange and other negotiable
mstruments, atid all receipts for monies paid to the company, shall be signed, drawn, accepted,
m.‘lm'ud.muﬂwﬁuumm,uﬂm:mmyh.wmhpumnmmwdtmnmrnm
Board shall from time to time by resolution determine,

E-.rwu:llr:mrMntmmﬁmur&nﬂmﬂmﬂaMMﬁMmﬂswhiﬁm
in & book to be kept for that purpose.

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

{ii} Such persen shall hold office only up to the date of the next atimual peneral mesting of the
company but shall be cligible for appointment by the company & a director at that meeting
subject to the provisions of the At

Subject to the provisions of section 161, the Directors may appoint any person to be an alternate
Dhirector to act as an alternate director for 8 director during his ahsence for o period of not less
Ihmlhmeﬂmlhn&mlﬁm*ﬁ:uﬁmﬂadﬁmunﬁuﬂmﬂhﬂddﬁwfmap&:ﬁd bomger than
theat permissible to the director in whese place Ise hns been appointed and shall vacate the office
if and when ihe director in whose place he has been appointed refims fo India,

Subject 1o Section 196 of Companies Act, 2013 the Directors may, from tme to time, appomt
one or more of them to the office of Managing Directar and Whale time Director on such terms
and conditions and at such remuneration as they may think fit,”

Subject to Section 179 of the Act, the Dircctors shall have the power o delegate any of their
powers i such managers, ageals or other persons as they may deem fit and may at their own
discretion revoke such powers,

RESTATED ARTICLES ATFROVED BY SHAREHOLDERS IN EXTREA-ORDINARY GENERAL
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The company may exercise the powers conferred on it by section 83 with regard fo the keoping
of a foreign register; and the Board may (subject to the peovisions of that section) make and
vary such regulations as it may thinks fit respecting the keeping of any such register,

The Company, may by ordinary resclution, of which special modice has been given in
accordance with the provisions of the Section 115 of the Act, remove any Director including the
Muanaging Director, if any, before the expiration of the period of his office. notwithatanding
anything contained in these regulations or in any agreement between the Company and such
Director, such removal shall be without prejudice to any coniract of service between him and the

Company.

The Beard of Direciors of a company shall exervise the powers given under the provisions of
section 179 on behall of the company by means of resolutions passed at meetings of the Board
Moreover, the Board may, by a resolution passed st @ meeting, delegate any power (o any
commitbes ﬂ[dhmtﬂmlhemmujingdimﬂr.m:tnmgﬁwanyndurpﬁmipujuimunflh:
company,

PROCEEDINGS OF THE BOARD

{i) The Board of Directors may meet for the conduct of husiness, adjourn and otherwise regulate
its meetings, as il thinks fit.

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

{iii} Notice in writing of every meeting should be griven to every Director by hand ar by post or
by facsimile or by e-mall or by any ather electromic mods. Where & Director specifies a
particular mode, the Notice should be given o him by such mode,

(1) A meeting of the Board shall be called by giving not kess than seven days notice in writing 1o
every director at his address registered with the company and such notice shall be sent by hand
delivery or by electronic means. In case the company sends the Notice by speed post or by
registered post or by courier, an additional two days shall be added for the service of Motice.

(ii} Subject to sub section (1) of section 173 of the Act. a meeting of the Board may be called at
shorter notice with the consent of majority of directors to transact any business of the company
excepl matters specified under Article No. 73,

(i} A meeting of the Board of Directors shall be minimum number of four {4) meetings every
year in such & manmer that not more than one hundred and fwenty days shall intervens betwesn
bwe comscutive meetngs of the Board. The Board of Directors may meet for the conduet of
hHHmidjmandnlbtrwia:mguhlniun:ﬂim,uhﬂﬁnhﬁL

(1}A director may, and the manager of secretary on the requisition of a director shall, at any
time, summon a meeting of the Bosnd,

The quotum necessary for the transaction of the business of Directors shall be 1/3rd of the total
member of Directors or two (2) Directors, whichever is higher, and the participation of the
direstors by video conferencing or by other Audic visual means shall ales be counted for the
purposes. of quosnem.
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{IJSawuuﬂ:mineemmmymﬂdadhﬂummminmaﬂa&malmymlmguﬂh:
Board shall be decided by & majority of votes.

(H) In case of an equality of votes, the Chairperson of the Board, if any, shall have 3 second or
casting vote,

The continuing directors may act notwithstanding any vecancy m the Board; but, if and so long
a8 their number is reduced below the quorum fixed by the Act for a meeting of the Board, the
ntwinuingdimnrdiumfmya:tEurth:pnmueﬂfimuqrm:hemuﬂmnfdinmm
that fived Eﬂﬂmqwmmnfnmmnhgagﬂuﬂmmume.bmhrmm
(1) The Board may elect a Chairperson of its meetings and determine the period for which he s
b hold office,

(i) If no sach Chairperson is elected, or if at any meeting the Chairperson i nol present within
five minutes after the time appainted for holding the meeting, the directors present may choose
one of their mimber to be Chairperson of the meeting.

{t] The Board may, suhjmmﬂnpmﬁmnsnflh:m:iehgmmyﬂrﬂspmmﬁm
committees consisting of such member or members of its body s it thinks ft,

(i) Any commitiee so formed shall, in the exercise of the powers so delegated. conform to any
regulations that may be imposed on it by the Board,

(i) A committee may elect & Chairperson of its meetings,

(i1} If no such Chairperson is elected, or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting, the members present may choose
one of their members to be Chairperson of the mesting.

(i) A committee may meet and adiourn as it thinks fit

(ii) Cmestions arising al any meeting of o committee shall be determined by a majority of voies
nrﬂtmnﬂim;prmnt,nndhmﬂ.un-fmumﬂliw:rfv-utm.iltel:hairpemus]-uhavunmmd
or casting vote,

All acts done in any meeting of the Board or of a commifies thereof or by any person acting as a
director, shall, notwithstanding that it mny be afterwards discoversd that there was some dafect
in the appedntment of any one or more nfrrushdirmlnmmnfmypemumﬁng a3 aforesaid, or
that they or any of them were disqualified, be as valid a3 if every such director or such person
bad been duly appointed and was qualified to be a dirsctor.

Save s vilcrwise expressly provided in the Act, o resolution in writing, signed by all the
members of the Board or of & committee thereof, for the time being entitled o receive nolice of
2 meeting of the Board or committee, shall be valid and effective 2% if it had been possed at a
meeting of the Board or committee, duly convencd and beld.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF

FINANCIAL OFFICER

Subject to the provisions of the Act,—
(1} A chief executive officer, manager, company secrelary of chicf financial officer may be
appoimted by the Board for such term, at such remuneration and upoa such conditions as it may

RESTATED ARTICLES APPROVED BY SHAREHOLDERS IN EXTRA-ORDINARY SENERAL
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thinks fit; and any chief executive officer, manager, company secretary or chief financial officer
&0 appointed may be removed by means of a resolution of the Boand:

(i) A direcior may be appointed as chiel executive officer, manager, company sccretary or chicf
financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done by or to
direcior and chief executive officer, manager, company secretary or chicl financial officer <hall
not be satisfied by its being done by or to the same person neting both 85 director and as, or in
place of, chicf executive officer, mannger, company secretary or chief financial officer.

TMCmmwﬂnHMwmhﬂwﬁmnfhd@MﬂDﬂ%hﬂnul&uBmﬂnﬂhe{hmmny
as may be required in terms of the provisions of Section 149 of the Act and the Companies
(Appointment and Qualification of Directors) Rules 2014 or any other Law as may be
applicable. Further the appointment of such Independemt Directors shall be in terme of the
aforesaid provisions of Law and subject to the requirements prescribed under the SEBT Listing
Regulations. Every director present at any physical meeting of the Board or of n committee
thereof shall sign his name in a book to be kept for that purpose.

The Board of Dircctors may appoint such number of Independent Directors as may be required
to be appointed under Act and under SEBI Listing regulations as amended from time to time.

(i} Independent directors shall possess such qualification as required under the act and under
SEBI Listing regulations as amended from tme to time.

(i} Independent Director shall be appointed for such period ns prescribed under relevant
provisions Act Schedules thereof under SEBI Listing regulations as amended from time to time.

Pawer (o Borrow-

(i) The Board of Directors may from Hme to time but with consent of ihe Company in pencral
meeting as may be required under section 180 of the Companies Act 2013 read with mles made
thereunder by a resolution passed at a Meeting of the Board raise BIY [O0OEY OF BNY THONIeS or
sums of money for the purpose of the Company provided that the monies to be bormowed
mwﬂmwﬂhlh#mnninabmdybnmmdhymemmpm{apmm%]m
obiained ﬁ-umlhnﬂnmpnm'sbmlcmhﬂﬂndinwmmﬂbmﬂnﬁa}dnﬂm\miﬂmullbn
sanction of the Company at a General Meeting exceed the aggregate of the paid- up share capital
::l’tl'ht(fnmpan:.rwihﬁummﬂhmmmsmmmﬂfmmy specific porposa
and in particuler but subject 10 the provisions of Section 180 of the Act and the rules made
thereunder. The Board may from time 1o time 8 fis discretion raise or hommow or secure the
mmutufnurmﬂ;mmurmumrmmyﬁnrﬂmpumafﬂ:ﬂnmma:mhﬁmanaﬂd
i such manner and upon such lerms and conditions as they deem fit by the issue of debt
mstruments debentures or perpetual annaities debenture stock promissory notes or by opening
current accounts or by receiving deposits and advances with or without security or by issue of
bonds end in security of any such money so bormowed raised or received 1o mortgage pledge or
charge the whale or eny part of the underiaking propenty rights assets or revenue of fhe
Company present or fiture including its uncelled capital by special assignment or otherowlse or
to transfer or convey (he same absolutely or in trust and give the lenders powers of sale and
other powers as may he éxpedient and to purchase redeem or pay off any swch securities in
accordance with the acts rules and regulations as npplicable to the Company,

(11} Provided lhallhenhwmmaybyumh:mnmunwnjugnﬂheﬂmdddngauthe prower
to bormow money otherwise than on debentures 1o 0 Committes of Directors or the Managing
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Director or Whole-Time Director or Manager subject to the limits up to which the money may
be 50 borrowed as musy be specified in the said resolution.,

{iii) To the extent peemitted under the applicable Law and subject to compliance with the
requirements thereof the Directors shall be empowered to grant loans io such entities at such
terms a5 they may deem to be appropriate and the same shall be in the interest of the Company.

{iv) Any bonds Debentures debenture-siock or other Secorities may if permissible in Law be
ssued at a discount premium or otherwise by the Company and shall with the consent of the
Board be issued upon such terms and conditions and m such manner and for such consideration
as the Board shall consider to be for the benefit of the Company and on the condition that they
or any part of them may be convertible inlo equity shares of any denomination and with any
privileges and conditions & to the redemption surender allotment of shares appointment of
Drirectors or otherwise. Provided that Debentures with rights to allotment of or conversion intn
equity shares shall not be issued except with the sanetion of the company in Genernl Meeting
accorded by a Spectal Resolotion.

THE SEAL
(i) The Board shall provide for the safe custody of the seal.

(if} The seal of the company shall not be affixed to any instrument except by the authority of 2
resalation of the Board or of & commitiee of the Board authorised by it in that behalf, and excepl
in the presence of at least two directors and of the secretary or such other person as the Board
mEy appoint ﬁ:rltmpmpm:auddm:ﬁmdimﬂmandthnmm-mmhﬂpemnfm
shall sign every instrument 10 which the seal of the company is so affized in their presence.

DIVIDENDS AND RESERVE

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

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

(i) The Board may, before recommendimg any dividend, set aside out of the profits of the
company such sums as it thinks fit as a reserve or reserves which shall, at the discretion of the
Board, be applicable for any purposs o which the profits of the company may be properly
applied. including provision for meeting contingencles or for equalizing dividends; and pending
such application, may, at the like discretion, gither be employed in the business of the company
or be invested i such invesiments {other than shares of the company) as the Board may, from
time io time, thinks fit.

(i} The Board may also carry forward any profits which it may consider necessary not to divide,
without setting them aside s & reserve,

(i) Subject to the rights of persons, if any, entifled to sharas with special rights as io dividends,
aﬂ-ﬂxidmdsﬂmﬂhde:hr:dundpﬂdmmmluﬂmtuumnspuiﬂm-cmdlmdm:plidmthu
shares in respect whereof the dividend is paid, but if and =0 long as nothing is paid upon any of
the shares in the company, dividends may be declared and paid sccording to the amounts of the
shares.
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{if} No amount paid or credited s paid on a share in advance of calls shall be trepted for the
purpases of this regulation a5 paid on the share,

(i) All dividends shall be apporticned and paid proportionately to the amounts patidd or credited
@s 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 issped on terms providing that it shall rank for dividend as
from a particular date such share shall rank for dividend acoordingly.

there shall be a0 forfeiture of unclaimed dividends before the claim becomes harred by lawe;

The Board may deduct from any dividend payshle o 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.

(i} Amy dividend, interest or other monies payable in cash in respect of shares may be paid by
uhﬂqu:mnmﬂmnlihm@dﬂmstdhﬂmdmlhumghmmdmnfﬂ'u:hﬂ!dﬂ'l}r.inﬂl:
case of joint huldm,mﬂr:mgiﬂwadudd:mnf:hﬂm:nﬂhcphlh:ld:mmnhﬂm named
on the register of members, or o such person and to such address as the holder or joint holders
may in writing dirsct.

(1) Every such cheque or warrant shall be made payable o the order of the person to whom it is
senl

Any one of two or more joint holders of a share may grve effective receipts for any dividends,
bonuses or other montes payable in respect of such share,

Notice of any dividend that may have been declared shall be given W the persons entitled 1o
share therein in the manner mentioned in the Act,

No dividend shall bear interest against the Company.
ACCOUNTS

(i) The Board shall from time 1o time determine whether and to whal extent and ar what  times
and places and under what conditions or regulations, the accounts and books of the company, ar
amy of them, shall be open to the inspection of members not being directors.

(i) No member (nol being a director) shall have any right of inspecting any account or hook or
I:Iwumnutﬂrl!wmmpuym:ptumnﬁmgdhy]nw or authorised by the Board or by the
company in general mecting.

WINDING UP

Subject to the provisions of Chapter XX of the Act and niles made thereunder—

i} If the company shall be wound up, the liguidator may, with the sanction of o spegial
resolution of the company and any other sanction required by the Act, divide gmongst the
members, in gpesie or kind, the whole or sy part of the assets of the company, whether they
shall consist of property of the same kind or not.

(if) For the purpose aforesaid, the fiquidator may set such value as he deems fair upon eny
property to be divided as aforesaid and may determine how such division shall be camied out as
between the members or different classes of members,
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(iii) The liquidator may, with the like sanction, vest the whole or any part of such assets in
trugtees upon such trusts for the benefit of the contributories if he considers pecessary, but so
that no member shall be compelled 1o accept any shares or other securitics whercon there is any

liability.
INDEMNITY

Ew::.rufﬁnﬁﬂl’ﬂ::mmpmysha]]beindmuﬁﬁmdmn{mummufth:mmnyaphmm
Ligbility incurred by him in defending any proceedings, whether civil or criminal, in which
Judgeent is given in his favour or in which he is acquitied or in which relief is granted to him by
the court or the Tribunal,

PARTB

{(AMENDED ARTICLES)

Part B of these Articles parts shall, unless the context otherwise requires, co-axist with Part A
of these Articles until the date of filing of the red herring prospectus with the Registrar of
Companies by the Company (“RHP Filing Date") pursuant to the proposed imitial public offer
of equity shares of the Company (“Offer™) or such earlier date ns prescribed by the Securities
and Exchange Board of India (such date being, the *Event”). In case of any inconsistency or
contrdiction, conflict or overlap between Part A and Part B, the provisions of Pari B shall
prevail and be applicable until the Event. All articles of Part B shall autoiatically terminate
mﬂmmlm-nmyfmmwﬂfmlnnmhdfmmlh:EvmmdﬂuprmiﬂmanmA
shall contimue to be In effect and be in foroe, without ny further corporate or other action, by
the Company or by tis shareholdars.

The plain meaning of these Amended Articles shall always be given effect o, and no rules of
hirmonious construction shall be applicd to resolve conflicts between:

(i)} Articles 1 to 91 of Part A on the one hand: and
(i) The Amended Articles, on the other,

Adl eross reforences to specific *Articles” made in this Part B of thees Amended Articles shall
be a reference to this Part B amd not Part A

DEFINITIONS AND INTERPRETATIONS

Unless the comtrary intention appears andfor the context otherwise requires, tn addition to the
terms defined elsewhere, the definitions listed in Part A - SCHEDULE 11 {Diefinitions) shall
apply throughout this Agreement. The interpretation and/or construction of this Agrocaedil
shall be in accordance with the rubes of interpretation sst out in Farl B of SCHEDULE 11
(Imterpretation),

CORPORATE GOVERNANCE
Baoard of Directors:

2.1.1 Day to Day management and Authority of the Board: Subject 1o the provizions of this
Agreement and Applicable Laws, the Key Managerial Persons shall be responsible for and in
mﬂmmymﬂrmmmnrﬂumwmﬂmnmmmmmm
mrmlghml‘ﬂxﬂmd.ﬂuhjn:tmthaprmm:ﬁngunluuz:,ﬂu]!mrdmwumima]lmh
powers and éo all such lawful acis and things as are permitted under Applicable Law and the
MMnmﬂaufﬂqupmy.mﬂwdmllhnwpummmwwithrhun-f'
w:c:rmpmr:mptmmpmnfmmhpﬂmumﬂmmmpuyismwmdmumhu
Sharcholders’ meeting as prescribed in the Act and the Articles of Associution of the
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Company.

Composition of the Board:

2.2.1 The Board shall comprise of maxtmum of 6 (Six) Directors, to be appointed in a manner
sel oul below and the Shareholders and the Company shall procure that the Board is
reconstiated in accordance with the provisions of this olause:

(i} As long as the Investor holds any security in the Company, the
Investor shall be entitled to nominate 1 (one) non-independent non-
executive non-retiring Director (“Investor Director”);

(i) The 3 (three) Promoters Le. Mr. Shadab Khan, Mr. Sonu Ehan and Mr, Mohd, Nasir shall
be nominated / contimse 43 non-independent executive Directors {“Promoter Drectors™); and

(1) 2 {roa) independent direciors ie., Ms. Shevani Agrawal and Mr. Anand Krishnan shall be
nominsied / continue on the Board of the Company (*Independent Directors™).

The right of the Investor to appoint the avestor Director shall not be subject o the approval of
the Company, the Promoters and’ or the Existing Skareholders, but shall be on an kstimation
hasis only from the Tnvestor o the Company.

2.2.2 The Investor Director shall not be liable to retire by rotation: and (b} shall not be
required to hold any qualification Shares. If the Invesior Drrector 18 required 1o retire by
rotation under AppHeable Law, the Parties shall ensure that, if s0 desired by the Investor, such
retiring Direclor is reappointed at the general meeting in which such Director is required to
retine.

2.2.3 The Promoters shall have the right to nominate and appoint 2 maximum of 3 Difectors o
the Board (“Promoter Directors™), subject 1o Applicable Law., The 2 {two) Independent
Directors on the Board on the Exscution Date shall contimse on the Board, [n the event of the
2 (two) Independent Directors ceasing to be Incependent Directors of the Company for any
reason whatsoever, ﬂrlnmwmﬂh?m&lﬂlmnmltyugrmwnppnima
maximum of 2 (twn) Independent Directors to the Roard, subject io Applicable Law,

2:2.4 The Board shall have the power to delegate its functions 1o commitiess | sub-committees
which shall be comprised of Dircctors. In the event any committes ! sub-commities is
anmjmedhymnmﬂ,&:mmmmrﬂnlthcmﬂﬂmmhumafnumnh
commitiee | sub-committee (mchuding the compensation commitiee, audit comimittee, interest
committes, credit commities and / or any other key committees st up by the Board), All the
provisions of this Clause 2, and Clause 20 on Notices shall. stusersis pritaridiy, apphy 1o all
committees and sub-commitiees of the Board and all micetings thereof,

2.2.5 The Partics hereby agree that only the independent Directors. if any, shall be entitled to
sitting foe. as determined by the Board,

2.2.6 The Company, subject to prior approval from the Board, shall pay io the Investor, upon
mmmmmmmmmmm for attending any meetings of the Board /
commitics | sub-commitiee of the Investar Director or the Investor Board Observer (defimed
below) at notuals, provided appropriate documentary evidence i provided to the Company in
thiz regard,

+.4.7 All nominations for appointment to the Board (including appointment of any Investor
Roard Observer as contemplated in Clause ) shall qualify only if the nominated Person, (i)
has not been declored as insobvent of bankrupd under any Applicable Law: and (i) has not
been comvicted of any criminal or civil offence by the courts in any jurisdiction. |
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Invesior Board Observer:

In addition to the rights related to appointment of Investor Director as provided in this
Agreement, the Investor shall also be entitled fo nominate 1 {one) of ils representatives o
atiend all the Board meetings and all meetings of the committees of the Board as an observer
(such observer the “Investor Board Observer”), The Investor Board Observer shall not have
any voting rights at Board meetings or Board committee or sub-committee meetings of the
Company. The Company shall:

231 invite the Investor Board Observer (o attend all the Board mectings of the Company as
well as meetings of all Board committees and sub-commitiees, ws the case ey be;

2.3.2 send the notices, agends, minutes and other materials for all Bogrd meetings and Board
commitiee and sub-commities mectings 1o the Tmvestor Board Observer:

233 invite the lovestor Board Obscrver o take part in all discussions a1 Board Mestings as
well ax meetings of all Board committees and sub-commitiee meetings, &% the case may be;

234 circulate the notices, agenda, minutes, circular resolutions, and other materials o the
In'l-::ldnrerdﬂhsmuailhcm:ﬁmtmdinﬂnmenumumthmﬁnhm
circulated (o the Directors: and

L3.A The nghts of the Investors under Article 2.3 (Investor Board Observer) shall be ar all
times subject to Applicable Law, including the Securitics and Fxchange Board of India
(Prohibition of Insider Trading) Regulations of 2015, as amended {*SEBI Insider Trading
Repulations™).

Appointment and Election of Directors: The Directors will be appointed to the Board in
accordance with this Agreement and the Charter Documents. Each Sharcholder MY EXErCise
its veding rights in relation to the Equity Securities held by it at any Shareholders' mesting in a
manner that ensurcs the appointment or re-appointment (if required) of the nominees of the
respective Sharcholders as Directors in accordance with the provisions of this Clause 2, The
MMHmnfm[mﬂmrDImmﬁﬂﬂkﬂclﬁmwlyu'pmnn{!ﬂﬁuﬁmturhe
Company by the Investor, and the Company shall take all steps as may be necessary tn ensure
appointment of such nominee to the Board, and no Eater than the next meeting of the Board.

Qualification Shares and Rotation: The Investor Director shall not be required o hold any
qualification shares and shall not he lisble to retire by rotation. Notwithatanding anything
contamed in this Agreement, it s agreed and understod between the Parties that in the event
the sharcholding of the Investor falls below 3% (three percent) of the iotal share capital of the
Company on a fully dilunted hasis, the obligation to obtain the consent of the Investor Direcior
on Reserved Matters item / Affirmative Vote shall fall away and & valid quorum shall be said
to be constituted even in absence of the Investor CHrector,

Removal of Directors

26.1  Except in case of froud or misstatement by the Investor Direstor or in case the
Investor Director becomes disqualified 10 act as a director under the provisions of the
Agreement and'or the Act, the Investor Ditector nominated by the Investor can be removed
only by the Investor, in its ahsolute discretion and by mobody else, by giving a notice in
writing to the Company, The Investor shall be entitled to nominate another Director in his or
her place for appoiniment by giving totice in writing to the Company and the Board shall,
subject po provisions of the S5A and this Agreement, accept the decision of the Investor in this
regard. Any such removal shall ke effect upon recerpt of such notice by the Company and
any appointment shall take effect from the date the nominee is appointed by 1 resolution of the
Board.

2.6.2 Thnlmkpmdmtﬂiw:ﬂ&ppninudmﬂmﬂnnrdmyhewmﬂmﬂy with the
mmumufmtnmmmmmmmumwmmmdmﬂhmmh
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appointed on the Board shall be appodnted in accondance with Clase 1.1.1,

Voting Compliance

271  Subject to Reserved Matters, the Promoter and Investor shall each exercise their vote
in relation to all the Shares held by them at any meeting of the Sharcholders called, for the
purpose of filling the positions on the Board or in any decision of the Board for such purpose
to clect and [ or remove any such Director, and shall take all other etions necessary to enoure
the alection to, andior removal from, the Board of such Direciors as spesified in Clause 2.2
and Clausa 2.6,

2172  ‘Where any Direcior 15 able to retire by rotation, and the nominsting Sharcholder of
such Director so requests, the Shareholders underiake to vote at general mestings and board
meetings and cause their nominee Directors to vote in & manner g0 as i ensure their re-

appointment, il eligible to be reappointed.

Alternate Directors

231 A Director may nominate, and the Bonrd shall appeint, an altermnate Director to act for
an existing Director (hersinafter in this Clause “Original Dircetor™) if the Original Dirccior is
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 Investor Director shall be ot the sole
dimuﬁmnfmcmxﬂmrmmnlhmﬂuahmnnﬂhel}ﬁgmnmwdnﬁmtdiw
the proportional representation of the Investor on the Board, An alternate Director, so
appainted. shall be entitled to constitute the guoram, vote, issse consend amd sign a written
resolution on behalf of the Oviginal Director,

282  An alternate Director appointed under Clause 2.8.1 (above) shall net hold office as
such for a period longer than that permissible to the Original Dviractor in whose ploce he has
been appointed and shall vacate office as specified in the Act if and when the Original
Director refumns to India.

2.83  If the term of office of the Original Director is determined before such Oiriginal
Director retumns to India as aforesaid, any provision for the putomatic re-appointment of such
Original Director in default of another appointment shall apply to the Original Direceor and
not to the aliernate Direator,

Chairman

The Parties hereby undertake and agree that immediately post Closing, Mr. Mohd. Nasir shall
be appoimted as the chairman of the Board ("Board Chairman™). The Board Chairman shall
be entitled to exercise & casting vote. The Board Chairman shall preside over all the mestings
of the Board. In case the Board Chairman is unavailable for a meeting, or not present at the
time appointed for holding & mesting of the Board, or is not willing to act as the Board
Chatrmen, the directors present shall by muojosity melect o dirocior from amongst the direciors
present to act as “‘chairman’ of that meeting, It is expressly clarified that any such casting vots
of the Board Chairman shall under no circumstances whatsoever override the vote of the
Investor on a Reserved Matter,

Investor Directors’ Lishility Exceptions: Subject to Applicable Law, the Promoters and the
Company expressly agree and undertake that:

2101 The Investor Director shall not be liable for any default or failure of the Compady in
complying with the provisions of any Applicable Law, including but not limited 1o, defaults
under the Act, Tax and labour laws of India:

2102 The Iavestor Director shall not be identified os o “principal officer”, “responadble
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officer”, the “authorised officer™, “compliance officer”, “officer having knowledge”, “officer
in charge”, “officer who is in defanlt”, "an employer of the emplovees™ and “oecupier”,
Further, the Promoters and the Company undertake to ensure that another Person is nominated
for the purpose of statutory compliances or otherwise, in order to ensure that the Investor

Director does not incur any Hiability;

2.10.3  Subject to Applicable Law, any liability incerred by an Investor Directar solaly by
reascs of the fict that he is or was or has agreed to become a director of the Company and any
costs and expenses incwrred by an Investor Director in defending any action, lawsuit,
proceeding, investigation, demand or claim (“Proceeding”) (whether civil or criminal,
administrative or investigative), or in consection with investigating, defending, being &
witness in or otherwise participating in any such Proceedings, shall be indemnified out of the
proceeds received under the “directors’ and officers’ lishility insurance policy” beld 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 ic., less than the
amount elatied under the direciors® and officers’ liability insuronece policy, in such an event
the Company agreas fo demnify the Investor Director of the shortfall out of the Assets of the
Company 1o the extent permissible under Applicable Law, [t is understood between the Partics
that the Investor Director shall nol be required to b ouf of pocket at any time with respect o
any Proceoding;

2104 Notwithstanding anything contained in this Agreement, the Investor Director will be
a non-executive nominee Director, The Investor Direstor (unless otherwise agreed 1o by the
Invastar) will not {a) be responsible for the day-to-day management or affairs of the Company,
(k) be responsdble for, or be designated to, ensore that the Company complics with the
provisions of any Applicable Laws, other than to the extent that such liability or responsibility
carmod be waived or delegated under Applicable Laws: and

2.10.5  The Company shall procure and maintain a suitable *directons’ and ‘officers’ liahality
insurance policy” for all the Directors and senior officers of the Company, which insurance
shall be for o sufficlent amount and with such coverage as is rensonably required by the
Investor and agreed by the Company and the Promoters,

Access

TIJ:hﬂmtﬁmm;,ﬂndﬁmhufimmﬂw}mdmpmu!ﬂihﬂﬁﬂhmﬂﬂadmmmm
the books, accounts and records of the Company and will have reasonable access, at all tmes
and with reasonable prior written notice, to the Asssts and properties of the Company. If the
Investor Director (and if an lovestor Director is as on such date ot appointed, the Investor)
has reason of suspicion, the Investor Director may require the Company o answer 10 queries
raised. In the event the queries so raised are not answered satisfactorily by the Company in the
sole and exclusive opinion of the Investor Director, the Investor Director (and if an Investor
Directos s as on such date not nppointed, the Investor) may, pursunnt 1o indication regarding
frandulent activity in the Company or identification of evidence regarding froudulent activity
in the Company, at its sole discretion, propose in writing & special audit of the Company to
inspoct any frandulent activity in the Company, The Board shall reasonably consider any such
proposal made by the Investor Director or the Investor as the case may be, indicating
froudulent activity, and the Board shall appoint an Approved Firm to conduct a special sudit
regarding the frandulent activity, The costs fﬂrsmﬂzmﬂitﬂnﬂbchnﬂtbyﬂwﬂnmpu}'
provided, however that, if the sudit does not disclose any fraudulent attivity, then the costs of
the andit shall be borme by the Investor,

Meetings of the Board

2121 The Board shall meet ar Imnmhmwymhdrquwdurjng regular business
hours on Business Diays at the registered office of the Company or any other location as Ay
be agreed to by the Board in writing and no more than 3 (three) calendsr months shall pass
between 2 {1wo) subsequent Board meetings.
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2112 At least 7 (seven) Business Days clear written notice shall be given for any meeting
of the Board to the Directors and Ievestor Board Observer. The Investor Director shall be
entitled to convene a meeting of the Board or committee or inclede new items on the agends
of any mecting of the Board through issae of o written notice to the Company and the
Company shall procure that such notice or revised agenda (as applicable) is sent o all the
other Directors. Notice of any meeting shall be sent o the Directors and the Investor Boasd
Observer by clectronic 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
agread by the Parties, A mesting of the Board may be called by shorier notice with the written
consent of majority of the Directors of the Company, which majority must include an Investor
Dhirector.

2123  Ewvery such notice convening a Board meeting shall comain an agenda for the Board
meeting identifying in sufficient detail each busines: o be transacted at the Board mesting
together with all relevant supporting documents in relation thereto, No matier which has not
bmnl:tuﬂndmdwucudaatﬂlhﬁumduugnmaﬁugaflhﬂmﬁmwﬂhﬂu
consead of Investor Director and the Promoter Direciors; provided hovwever that, il no Investor
Director is present at the meeting of the Board, & matter which has not been detailad in the
agends shall be discussed and voted upon at any meeting of the Board only if it 15 an exigency
required by Applicable Law and there is unanimous consent of all the Directors present, which
exigency and consent shall be recorded in the minutes of the meeting of the Board, centified
true copies of which shall be presented to the Investor Director by the Compeny,

2124 The Direcears and Investor Board Observer shall be afforded the opportunity 1o and
may participate in 2 meeting of the Board or any commitiee or subcommitiee by means of
conference telephone, videoconference or similar communications equipment by means of
which almmmmnmmmmwmmmm in such a
meeting, unless prohibited by Applicable Law, shall be accepted as valid presence of sich
person at such meeting,

Circular Resolution

2131  The Board, any commitice and sub-committee of the Board may act by resakution by
circulntion on any matter except those matters which under the Mot must onfy be acted upon at
a meeting in person {or by electronic means as permissible by Applicable Law) of the Board /
commilies ! sub-commities,

2,13.2 Subject 10 the provisions of the Act and ather provisions of this Apreement, a
resaution by circulation shall be as valid and effectual as a resalution duly passed at a
meeting of the Direclors / commitiee / sub-committee called and held provided it has bean
cirvalated for a minimum period of § (five) Business Days in draft form, ingether with the
relevant papers, if any, to all the relevant Directors followed by a reminder email to the
Directors on the 3™ (third) day after the circulation of a resolution, and has been appraved by
the requisite number of Directors as required under Applicable Law and an Investor Director,

2.133 Notwithstanding anything contained in Clanse 2.13, no Reserved Matter ghall be
resolved by & resolution by circulation without an Affirmative Vate. That, it being agreed that
the Investor shall provide the written confirmation in relation to the Affirmative Vote item
immediately and no later than 3 days from of circulation of the resolugion of the meeting for
mﬂuﬁmbycirmhﬁmmhﬂmﬂnacﬁw;mpumdhdummﬁn; can be undertaken
seamlessly withoul any delay.

Quarnm

2141  The quorum at the time of eemmcement and during e meeting of ihe Board or
In}'muﬂiltﬁtmlub—mmilmlhﬂmﬂs]uﬂbcthnpfﬁﬂnc.hlmnfbymhmuf
telephonic and / or virual presence as provided for in the Act, of at least 2 (iwo) Directors, or
such higher number a5 {5 required under Applicable Law, provided that there shall be no
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quorum unless the Investor Dhrector is present in person {or by electronic means as
permissible by Applicable Law) or represented by on alternate Directors al and throughout
each meeting of the Board. The Investor Director and Promoter Director may with respect to
himself or herself waive his presence in writing for the purpose of constituting quorum.

2.142 If ot @ meeting of the Board (“Original Board Meeting™) a valid quorum is mot
present, ns & result of absence of the Investor Director, despite being property notified, within
balf an hour of the time appointed for the meeting or, ceases to be present, the meeting shall
stand sustomatically adjourned by | (one) weck with a subscquent meeting to occur st the same
time and at the same location (“Adjowrned Board Meeting'), unless all the Directors apres
1o & different time and location, [n the event the Investor Director is again absent ot such
Adjourned Board Meeling and has not waived, in writing, his presence for constifuting
quorum, cven after being properly notified. it shall be deemed that the other Directors present
at such Adjoumned Board Meeting shall constitute a quorum provided that:

4,143 written notice of the adjournment has been given to each Director (or his / her
alternate [Mrector, as the case may be} by email and st their usunl address for service of
notices of Board meetings not less than 3 (three) business days prior to the date of the

Adjourned Board Meeting:

2.144 o items are considered at the Adjourned Board Mecting which were not on the
agenda for the Original Board Moeting, which was adjourned, provided however thar, subject
to Clause Error! Reference source not fonnd. a matier which has not been detailed in the
agenda shall be discussed and voted upon at sy mceting of the Board only if it is an exigency
required by Applicable Law and thers is unanimous consent of all the Directors present, which
exigency and consent shall be recorded in the mimutes of the meeting of the Board: and

2145 the requisite quorsm as per the Act is present,

In the case of any Original Board Meeting or Adjoumed Board Meeting, any Reserved Matter
can be considered and resolved by obtaining the consent of the Investor Director through a
prior written approval letter, Upon receipt of such written communication from the Investor
mwunrﬁmwmnmfmmmwmwmummpmﬂngmmm
of at beast | (one) Investor Director to constitute a valid quorum shall fall away, That, it being
agreed that the Investor shall provide the written confirmation in relation to the Affirmative
Vote ftem immedistely and no later than 3 days from of circulation of the notice of the
Original Board Meeting or Adjourned Board Mecting such thai the actions proposed in the
mecting can be undertaken scamlessly without any delay,

Decision making by the Board

4.15.1  Subject 1o Clause 2.15.2, resolutions of the Board shall be passed by & sunple
midiority of votes of the Directors entitled to vote therean and each Direotor slsafl have 1 {onc)
vobe.

2.15.2 The Company shall not, at a duly constituted Board Meeating, approve any of the
aclions or matters as set forth in SCHEDULE T {“Reserved Matters™) without having
received ecither: (i) the affimative vote / spproval of the Tnvestor Director: or (i) if the
Imvestor Director is not appointed or, at the request of an Investor Director, the prior written
consent or approval of the Investor ("Affirmative Vote"). Any decision taken by the Board
with respect to Reserved Matters, without an Affirmative Vo shall be deemed to be null and
void. Netwithstanding anything contained in this Agreement, it is agreed and understood
hcmmerk:thtinﬂu:mﬂus}ur:hnltﬁngﬂfum [nvestor falls below 3% (three
percent) of the total share capital of the Company on a fully dilued hasis, e ohbligation
obtpin the consent of the Investor Director on Reserved Matters item | Affirmative Vote shall
fall away and a valid Quorum shall be said 15 be constituted even in ahsence of the fnvestor
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Dhirector.
Day=to=Day Management

Subject to the powers and procedure of the Board enumernied in this Agreement and in the
Act, the day to day affairs and management of the Company shall be performed by the
Mansging Director of the Company who shall provide quarierly reports of the actions
performed by him, along with, and pursuant to Board resolutions passed in every last quarter,

Investor righis

Netwithstanding anything comtained in this Agreement or any other agreement and’ or
arrangement entered into by the Promoter, his AfMiliate(s) and’ or Company, the Company and
the Promoter expressly agree that the rights as granted to the Investor shall not be granted to
any other Sharcholder. In the event that any other Shareholder is provided with rights,
prefesences, privileges and other favoursble terms superior 1o those available to the Tnvessor,
the Parties shall ensure that such superior rights, preferences, privileges and other terms are
autcanatically made available to the Invessor to the extent permissible under Applicable Law.
It i hereby clarified that the Promoter and the Company shall be under an obligation to ensure
that they comply with the terms of this Clause 2.17 and any non-compliance shall be deemed
to be 2 material breach of this Agreament,

Business Plan

2181 A business plan for the Company shall be presented to the Board for approval prior to
the commencement of the new Financinl Year (such business plan, the “Business Plan™) szt
ot i SCHEDULE X,

2182 [Ifthe drafi Business Plan presented to the Board for the relevant Financial Year is not
adopted by the Board prior to the commencement of such Financial Year, then the Busisess
Plan for the previous Financial Year, with increments’ modifications for the [PArAmeters
theréin as determined by the Board, shall be considerad to be adopted by the Company as the

Business Plan.

2133 The consideration received by the Company from the Investor in accordance with the
terms of the 35A shall be used for the planned capital cxpenditure and’or working capital
end'or & sef out in the Business Plan and in accordance with applicable Law. Any other use of
the Subscription Consideration (including repayment or settlerment of any indebtedness owed
to any shareholder, direcior, officer, amploves of the Company or nny Person affilinted to or
associated with such Person) shall be subject to prior writien approval of the Investor.

Minutes

The company secretary will be responsible for maintaining minutes of each meeting of the
Board (including, adjourned meetings of the Beard) in the books and reconds of the Company
in actordance with the Act. A copy of the minutes of each mezeting will he delivered 10 all
Drireciors witin v time period preseribed under the Act,

Walk Your Talk

The Company has provided the financial projections to achieve Audited PAT of TNR. 20
Crores (Indian Rupees twenty ane crores only) for FY 2023-24 {"Financial Projections™).

Pircement Fee

The Company shall upon receipt of the Subscription Amount in its sccount, transfer 3,5%
(three point five per cent only) exclusive of GST and other indirect tnes, of the Subseription
Consideration to the Investor as placement fee for the transaction. This fee shall be subject 1o
deduction of such applicable taxes as may be applicable and shall be paid no later than 2 (two)
d.;.-u-t‘m-mmmurmsmmﬁuumwmmw.ﬂmm&mﬁfﬁ
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shall be deemed to be & material breach of this Agreement Ii is herehy clarified that the
placement fee payshle to the Investor as aforesaid shall only be paid once under either the
35A or this Agreement, and not under both agreements.

Sole and Exclusive Advisor

The Company has appointed Pantomath Capdial Advisors Pyt Ltd (“Pantomath™), as the sale
und exclusive advisor to the present transaction with primary resporsibility to co-ordinate and
execute all such actions as may be required 1o consummate the said transaction, Subject to the
terms of this Agreement, il the time the Investor holds any Equity Securities in the Company,
Pantomath and'or any of fis subsidiary / sffilinted company (Collectively referred as the
"FPantomath Group”) shall have the exclusive rights of advising the Company on all of its
financial matters including bat not limited to fund radsmng via equity, quasi- equity or the [P0
of the Company.,

Moreover, the Tmvestor has represented to the Company that it shall either by itself, or through
one of s Affiliates, or other funds infuse an additional amouant of INR 75,00,00,000 {Indian
Rupees Seventy-Five Crores only) on or before 30 September 2024 ("Drop Dezd Date™),
provided however that the shareholding of the Investor afier the aforesaid infusion does not
ucmilﬁ{lm:ighlpermutmﬂﬂﬂfmiﬂmd.nhmibududp&ld—-tqaﬁmupiuluf
the Company on a filly diluted basis. The infusion as st out herein sbove shall be subject to
market conditions, achievement of target by the Company as per the Business Plan approved
by the Investor, and additionally subject to the findings of the financial due diligence repor,
which shall each be at the discretion of the Invester. The valuation of the Company for the
additional infusion shall be in a +15% -15% range. In the event the Investor does not begin the
p:m:rﬁufhuimnamumlnlhhnlmmmwbaﬁm&ﬂ::a.‘pirjrnflhaﬂrﬂpﬂﬂdﬂmmﬁﬁ
exclusivity of Pantomath Group as the sole and exclusive advisors for such additional round
shall fall sway. Moreover, in such a scenario, (2) there shall be no restiction to issue further
shares by the Promoters ar the Company to any third party (save and except competitors of the
Company for such additional round; and (b) the Company or Promoters may raise additional
mwmam:mmmmﬁdmummmmwwmm
which cose consent of the Investor shall be required. Tt is expressly clarified that even in such
an aftresaid scenario, the ROFR rights of the Invesior shall be applicable, and no rights of the
Investor shall be diluted howsocver, In the event there s any dilution of any of the rights of
the Investor and betier rights are given to any new mvestor, the Investor shall be entitled fo
receive fhe same, if not more favourable rights. However, it is expressly agresd hy the
Company and the Prometers that all rights of the Investor shall remain intsct and shal] not
andergo any change. Subject to the provisions of this clouse, it is expresshy agreed o by the
Company asd the Promolers that the Pantomath Group shall remain the sole and exclusive
imvestment banker for the TR,

GENERAL MEETING

The Company shall hold at least 1 (one) Ceneral Meeting in any given calendar vear. 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
he Company. It the case of & Sharcholder residing outside India, notice of sach mesting shall
be sent o them by electronic mail followed by & confirmation copy by post at his usual
address owtside India provided by the Shareholder and at his address, if any, in India provided
hyﬁnﬂhnrdmhh-.mlmnﬁmﬁuumﬂhyﬂaﬁrﬁa&aaz&qﬂﬂm Ehareholders
may be called by shorter notice with the prior written consent of the Investor.

Every such notice convening a meeting of the Shareholders shall contgin an agendn for the
meeting identifying in sufficient detil cach business 1o be transacted ot the general mesting
together with all relevant documents in relation thereto, No matter witich has not bean datailed
i the agenda shall be transacted at any meeting of the Shareholders; provided hewever thar, &
matier nof inchaded in the agenda may be transacted at the meeting with the writien consent of
ihe Investor,

The quomm for » general mecting of the Shareholders shall be the presence in person of at
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least 2 {two) members or such other minimum mumber preseribed under Applicable Law,
provided however, the presence of the authorized representative of the Investor and Promoters
shall be necessary for forming a quorm at every general meeting of the Shareholders. Subject
to the quoram being physically present at the place of the meeting, Shareholders not so present
shall be entitled 1o join the Shareholders’ meeting via videoconference or teleconference to the

extent permissible by Applicabls Law,

Ifat @ mesting of the Sharcholders (“Original Sharehelders Meeting™) a valid guonum is ot
present, as a result of absence of the authorized representative of the Investor or a Promeder, &
the case muybe, despite being properly notified, within half an hour of the time sppointed for
rhemimmmmhmgmmmuimhmmymjmwl
(one) week at the same time and at the same location ("Adjourned Shareholders Meeting™),
unless the Investor and the Promaters agree o the meeting being held at a different time or

place,

The Compony shall not, al a duly constituted Shareholders Meeting (including at the
Adjoumned Meeting), approve any of the Reserved Matters without having received either: (i)
the affirmative vote of the suthorised representative of the Investor; or (i) the prior written
consend or approval of the Investor (“Shareholder’s Affirmative Vote™), Provided however, it
is agreed and understood between the Parties that any Reserved Matter can be considered and
resofved by obtnining the consent of the Investor through a prior written approval. Upon
receipt of such wrilten communication from the Investor with regards 0 & Reserve Matter, the
mandatory requirement stipulating the presence of the Investor o constitute a valid (UOTEN
shall fall away That, it being agreed that the Investor shall provide the written confirmation in
relation to the Affirmative Vote item immediately and no later than 3 days from of circulation
of the notice of the Sharcholders or Adjourned Shareholders Meeting such that the actions
proposed in the meeting can be undertaken seamlessly without any delay.

Subject to Clause 3.4 sbove, all resalutions in relation 1o the Campany which are required by
Appiicable Laws 1o be referred o0 or passed by Shareholders must be passed by the majority
required under Applicable Laws for such matters in respect of which a special resolotion is
required. Voting on afl matters to be considered at a Shareholders Meeting shall be by way of
a poll unless otherwise agreed upon in writing by the Investor,

The Chairman of the Board shall be the Chairman of any Sharcholders’ tneeting. In the
wbsence of such Chairman at any meeting of the Sharehoiders, the Chairman of such meeting
shall be appointed with the consent of the majority of the Shareholders present. No Chairman
of any Sharebolders’ meeting shall have a second OF caAstng vote.

Each Shareholder shall vote an its Fquity Securities at any General Meetings or in any written
consent of Sharcholders, and shall take, subject to Applicsble Law, all other setions NECEssAry
or required o give full effect to the intent, spirit and specific provisions of ithis Agreement,
inchuding approving and amending the Articles of Association & ensure that they ch nod ai
any time conflict and are otherwise consistens with the provisions of this Agreement.

The Promoters shall at all times voic their respective Equity Shares (and cause anv of its
AMmiimes holding Equity Shares to vole) in 0 manner consistent with, and %o as to uphold and
give effect to, the provisions of this Agreement and shall ke oF cause in be tken all actions
and do or cause o be done all things necessary or desirsble toe comsummate or implement
expeditiously the agreement and understanding contained in this Agreement including voting
in & manner such that the Reserved Matters are undertaken by the Company only with the
Shareholder's Affirmative Vote os comtemplated herein.

RESERVED MATTER

Subiject 1o the terms and conditions of this Agreement specifically Clause 2.14.3 and Clause
34, no action or decision shall be taken by the Company (whether in any Shareholders'
meeting, any meeting of the Board or commiitees/sub-committees thereaf or by any officer or
employet of the Company) in respect of any of the mattars st out in SCHEDULE 1T hereof
(hereinafier called “Reserved Matters™) uniess an Alfimmative Vole i provided in relation to
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such metter by ihe Investor,

Any resolution to be passed in relation 1o & Reserved Matter shall be deemed to have been
passed or approved only if the Investor has voted in favor of that resolotion or given its
writlen consent in favor of such matter,

In the event any matiers listed in SCHEDULE-IIT are to be taken up for consideration in the
Subsidiaries and’or joint ventures 1o which the Company and/or a Subsidiary is a party 1o, then
such resolution hall be first tnken up and determined at the Board and, or Sharcholders’
tmeeting of the Company as a Reserved Matter, The Company will exercise its voting rights on
such resolutions involving Reserved Matters at the board or general mestings of the relevant
Subsidinries. in accordance with the decision of the Bonrd and, or Sharcholders of the

Company provided as per this Clause 4.
RESPONSIBILITIES OF PARTIES

The Company, the Promoters and the Investor hereby acknowdedge 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 in 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

The Investor shall have the right but not the obligation to exercise Buyback Right at an IRR of
24% (twenty four per cent only) per ammum, in the following events: (i} breach of the
Representations and Warrantics under Clause 24, (ii) failure by the Company o appoint the
Investor Director to the Board as per this Agreement; (iii) in the event the Company takes
decisions in breach of the quoram requirements as per this Agreement; (iv) Breach of Investor
rights under Clause 2.17; (v} in the event the Company takes nny decigions on Reserved
Matters without the Investor's prior consent as per Clagse 4: {vi) in the event any transfers
under Clause 9.3 are undertaken in breach of the ROFR and Investor's tag along right;(vii)
any breach of the non-compete obligations of the Promoter under Clause 21, and’ onviii)
failure by the Promoters to fulfil their responsibilities under SCHEDULE TV: and failure to
remedy such breach within 3 {threa) months of being infimated of such breach, or such longer
duration (a) warranted by under Applicable Law and or by any govemmental anthority; or (b)
mutually agreed between the luvestor, the Promoters and the Company.

EMFPLOYEE INCENTIVE SCHEME

Any commitments which are undertaken by the Company towards the Key Managerial
Persons by way of an Employee Incentive Scheme shall be subject (o such modificatiodns amd’
or altermations as mutaally required by the Investor and the Promoters,

FURTHER FUNDMNG
Participation Right

8.L1  If the Company intends to offer issuance of Equity Shares to any Person {"Further
Shares"), the Company shall ensure the following procedurs is followed:

(i} MluﬂiﬁiFiﬁmﬂdmpﬁnrmlhmmﬁuguflhedemwmwmtﬂm
issuance of any Further Shares, the Company shall send a writien notice ("Further [ssuance
MNotice™) informing the Investor of the proposed plan of the Company to issue Further Shiares,
providing details of the identity of the proposed investor, the mumber of Further Shares to be
issued, the price at which they are 1o bcisamiﬁﬂmhuﬂmrhmmmdmndiﬁﬂnsmding
the issue of Further Shares,
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(il The Investor shall deliver a written notice to the Company within 4 period of 15
(fifteen) days from the date of receipt of the Further Issaance Notice (a) rejecting the offer of
the proposed issuance in accordance with the Further Issuance Notice; or (b) exercising its
right to subscribe to all or & port of the Further Shares (“Investor Notie™),

{iil}  Ifthe Investor delivers the Investor Motice 1o the Company pecepting the terms of the
Further Issuance Motice, the Company and the Investor shall be bound to consummate the
proposed issuance within 60 (sixty) days (subject to reasonahle extensions fo obtain requisite
Governmentnl Approvala) from the date of receipt of the Investor Notice.,

8.1.2  In the event that the Investor does not issee an Investor Notice within the timeline
prescribed im Clanse 8.1.1.(if), 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
Sharcholder 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 favoursble than the
terms offered to the Investor and at a premium not less than that offered to be paid by the
Investor for the said shares, Moreover, it is expressly agreed that such proposed issuance shall
be consummated within 180 {one hundred and eighty) days of the acceptance of the ferms of
the Investor Motice by the Company. If the allotment is not compleled within [80 {one
hundred and eighty) days, the Company will be required to comply with the process set out in
this Clause 8.1 again for undertaking an Issuance and aliotment of the Further Shares.

Pre-emption Rights

8.21  [If the Company intends to offer issuance of Equity Shares to any Person (“Further
Shares”), the Shareholders (either through themsebves or through their Affiliates) shall be
entitled 10 & pro-rata pre-emptive right at their sole discretion (buf not an obligation)} io
subscribe to such proportion of Further Sharss {"Pre-emptive Shares™) offered by the
Company to any other Person (inchsding n Strategic Investor), on the zame price, terms and
conditionis a5 the Company proposes to offer such Pre-emptive Shares to such other Parsons,
% would emable the Investor 1 maintain its proportion of existing shareholding (i.e.
shareholding prior to the allotment of the Pre-emptive Shares} ona Fully Dilutid Basis,

822  The Company shall ensure that the tollowing procedur: is followed in issuing any
Pre-emptive Shires:

(i} Hmiﬁ:Athﬂﬂlﬁfﬁillmﬂdmpﬁﬂflnhnmﬂmnlhﬂmrdhﬂhm
the issuance of any Pre-emptive Shares, the Company shall send a written sotice
("Pre-Emptive Notice™) mforming the Shareholders of the proposed plan of the
Company to issue Pre-emptive Shares, providing details of the number of Pre-
emptive Shares to be issued, the price at which they are 1o be issued and such other
terms and conditions regarding the issuc of Pre-emptive Shares. The Pre-Emptive
Notice shall also specify the number of Preemptive Shares to be issued ta the
Shareholders {“Entitlement™) that the Shareholders can maintain their proporiion of
sharcholding.

L) Exercipe of Rights: Within 15 (fifieen) days afler the date of receipt of the Pre
EngﬁwHuﬂm,m:Ehmbnhﬂm:hdlmﬂﬁmﬂqumw%:ﬂnHEEm
willing or unwilling to subscribe to all {or none) of their Entitiement specilied in the
Pre-Emptive Notice (“Pre-emptive Right Period™),

(i)  Issugnce The allotment of Pre-emptive Shares to the Sharcholders shall be
completed within 60 (sixty) days of the date of receipt of the Sharcholders” approval
pursuant to Clawse 8.2.(ii). If any of the Shareholders do not subscribe 1o the Pre-
empiive Shares within the aforementioned 60 (sixty) day period for ressons nol
nttributable to the Company and the Promoters, then such Sharchalder's rights under
this Clauss 8.2 shall fall away.

{ivd  Applicability: The provisions of this Clause 8.2 will not apply w any issuance of
Equity Shares: (a} in an IPO in accordancs with this Agreement; (or} any Employes
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Incentive Schemes; (or) any issuance of shares of the Company in accordance with
the Transaction Documents,

TRANSFERS

Ceneral

%.1.1.  Sharcholders shall have the right 1o, direcly or indirectly, Transter any Foguity
Securities in the Company held by them to any Third Party Purchaser, subject to comphance
with this Clause 9.

%.1.2.  Subject to Clause 9.1.5, the Promoters shall not, except with the prior consent of the
Investor, underinke any action pursuant to which the Equity Shares of the Company are
transferred by the Promoters to any Third Party {including their Relotives).

9.1.3. Encombrance on Equity Shares:

L. The Imvestor shall not be required to, and the Promoters and the Company shall
mot cause the Investor to, Encumber its respective Equity $hares in favor of any
Third Party (including a lender of the Company).

#. The Shareholders including the Investar shall not (i) creste any Encumbrance on
their Equity Securities, without the expross written comsemt of the other
Shareholders; provided bowever that, the Sharcholders shall have the right to
Transfer their Equity Securities in accordance with the terms set out in this Clause
Q.1

9.14.  The Promoters shall not, withous the prior approval of the Investor, transfer any
Equity Shares held by them till the expiry of the Lock-in Period, and such Equity Shares held
by the Promoters shall be referred 10 15 the “Locked-In Securities”, MNotwithstanding
anything contained in this Agreement, in the cvent the Promoters require urgent funds for
legitimate reasons, the Promoters shall, subject to the Investor's ROFR Right, be permitted 1o
transfer up to 3% (five percent) of the total Locked-In Securities held by them collectively on
a Fully Diluted Basis (“Promoter Liquidity Limit™),

9.135. Notwithstanding anything 80 the contrary herein, (a) any transfer of shares of ihe
Company by the Promoters within the Promoter Liquidity Limit, (b) inter-se transfers of
shares of the Company amongst the Promoters, and’ or {c), shall not be subject to the
provisiens of Clause 9.3 and Clause 9.4 (frvestors Right of First Refisal and Tag Along
Righe) or any other restrictions set out under this Agreement, however, the aforesaid irnsfers
shall be subject to Clause 9.3 (Deed of dderence).

9.1.6. Notwithstanding anything to the contrary herein, the Tnvestor shall not directly or
indirectly transfer any shares of the Company held by the Investor, to any Competitor,

i.  The Parties hereby acknowledge and agree that any transfer of Equily Shares by
the Parties will be subject o the provisions of Clause 9.3, Clauss 9.4 and Clanse
0.5,

ii. Mo transfer of any Equity Shares shal take place cither directly or indirectly and
mwﬂﬂtmmmanymﬂnnfuymuhysmmmmh
complies with the provisions of this Agreement, including, this Clause 10 and
Applicable Laws,

Wl  Any transfor of Equity Shares which violates this Clause © {whether dircctly or
indirectly) shall be void ak iritie and the Company shall not in any way give
effect or register any such impermissible transfer,

Investor's Right of First Refusal ("ROFR™) and Tag Along Right
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If any Sharcholder (other than the Invesior) proposes to transfer all or part of the Securitics
held by it (for the purpose of this Clause 9.2 , “Subject Securities™ to 8 Thid Puarty
Purchaser and receives an offer in writing from such Third Party Purchaser for the transfer of
such Subject Securities (for the purpose of this Clause 9.2, “Propesed Sale™), the following
provisions shall apply provided, howeves, that this Clause 9.2 shall sot apply in respect of any
transfer of Secarities by the Promoters as per Clazse 9,1.2;

22,1 Molice: The selling Shareholder will deliver a written notice in relation to such
Proposed Sale to the Investor within 15 (fifteen) days of receipt of the written notice
by the relevant Sharcholder from the Third Party Purchaser (for the purpose of this
Clanse 9.2, “Proposed Sale Notice™). The Proposed Sale Motice must specify
relevant details of the Proposed Sale including:

2.2.1.1  the number and the kind of Subject Securities being transfered;
92,12 the identity of the Third Party Purchaser:

2213 the price per Subject Security offered by the Third Party Purchaser w the selling
Sharcholder (“ROFR Price™);

9.2.14 the aggregme consideration being offered by the Third Party Purchaser for the
Proposed Sale and any other relevant terms: and

8215 the proposed date of consummation of the Proposed Sale (which ghall be no more
than 130 {one bundred and cighty) days from the date of delivery of the Proposed Sale Notice.
The Proposed Sale Motice will be valid for a period of 15 {fifteen) days from its date of
delivery to the Investor and for the purposes of Clause 9.2.2 below, will constitute an offer by
the selling Shareholder te sell all or part of the Subject Securities to the Investor at the ROFR
Price and on the terms and conditions s=t out in the Proposed Sale Motice.

222  [nvestor's ROFR

9.2.2.1 Exgreise of ROFR: Within 15 (fificen) days of the date of delivery of the Proposed
Sale Notice (“Investor Response Period™). the Investor may (either by itself or through its
Affiliates) agree to puschase all, or part of the Subject Securities on dse terms set forth i the
Proposed Sale Notice by delivering a written notice to the Selling Sharcholder (“ROFR
Acceptance Notice™). Al the sole opiion of the Tnvestor, and subject fo the Promoder ond
Promoter Group's shareholding not falling below 72%, the Tnvestor shall during such fresh
allotment to a third party, be entitled to (but not obligated to) subscribe o such number of
shares, as i required to maintain Investor's sharcholding in the Company o the same
percentage as is cxisting prior to such allotment, on terma noe less favorable than those on
which such allotment is to be made within the timelines as mentioned above.

9.227 Irrevocable Acceptange: If the Invesioe delivers 1 ROFR. Acceplance Motice, then the
s¢lling Shareholder sholl be obligated 1o sell, and the Investor shall bo obligated to purchaze

from the Selling Shareholder, such number of Subject Securities which the Investor has npread
to purchase in the ROFR Acceptance Notice at the ROFR Price and on the terms and

conditions sef put in the Proposed Sale Motice, on or before the expiry of 60 (sixty) days of
delivery of the ROFR. Acceptance Notice.

9.2.2.4 Sle Consummation: If the Investor does not deliver & valid ROFR Acceptance Modice
within the Investor Response Period, then the selling Sharcholder will be free to sell all or part
ﬂflhcﬂ‘uh}eﬂﬂmﬂ:iﬁlnIhn'ﬂﬁrd?amrrurhmummeRGFRFricemmmd
conditions which are not more favoursble 1o the Third Party Purchaser as compared to the
torms and conditions offered to the Investor i the Proposed Sale Notice within 120 (one
hundred and twenty) days of the expiry of the Investor Response Period ("ROFR Revival
Date™),

11.2.2. 4Bevival: If the selling Shareholder has not completed ihe sale of Subject Securities to
the Third Party Purchascr o or prior to the ROFR Revival Date for reasoms solely and directly
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atiributable o the relevant selling Sharcholder, the Proposed Sale Notice will be void ab
initiv, and such selling Shareholder will be required 10 once agein comply with the provisions
of this Clause 9.2.2 prior to consummmating a sale of any of the Subject Securities,

923  Investor Tag Along Right

8.2.3.1 If the Investor does not deliver a valid ROFR Acceptance Motice within the Investor
Response Period pursuant 1o receipt of a Proposed Sale Notice issued by a Promoter {as a
sellmg Shareholbder), the Investor will have te right (but not the obligation) to sell its pro-
rated share of Subject Securities (“Investor Tag Along Entitlement™) as part of the Proposed
Sale to the Third Party Purchaser in the manner st out in this Clause 0.2.3 which will be
applicable only in relation o a Propossd Sale Notice isued by a Promoter and not any other
Shareholder,

9.2.3 2Exgrcise: The lnvesior may exercise its mg-along right within 15 (fifteen) days of e
dmeufddh'ﬂyﬂfihefmpmdﬂlhﬂmhu{ﬂnmhrTqﬂmmuPuhd“},hy
delivering a notive specifying the aggregate number of Equity Secarities, not exceeding the
Investor Tag-Along Entitlement {such specified number, the “Tnvestor Tagged Securities™),
that the Imvestor wishes to sell io the Third Pasty Purchaser, at the price and on the terms and
conditions specified in the Proposed Sale Notice (“Investor Tag Exercise Notiee™),

#.2.3.3 Sale Consummation: The closing’ completion of the sale and purchase of the relevant
mumber of Investor Tagged Securitics will tnke place simullansously with the Subject
Emnrlﬂ:s.wmmmmmmmﬂthmd Sale Motice, as follows;

A IF the Investor does not deliver an Investor Tag-Excroise Notice within the Invessor Tag
Response Period, the selling Sharcholder will be free o sell all or part of the Subject
Securities to the Third Party Purchager: and

B. if the Investor delivers an Investor Tap-Exercise Motice within the Investor Tag Response
Period, then:

t if the Third Party Puschaser ngrees to purchase an agaregate number of Equity Se¢urities
equal to the sum of the total number of Subject Securities and Investor Tagged Securities,
then the Investor shall be permitied to sell all of the [nvestor Tagged Securitics proposed
0 be sold by the Invesior and the selling Sharcholder will be entitled to sell all of the
Subject Securities propossd to be old by the selling Sharcholder in such Proposed Sale;
and

i, if the Third-Party Purchaser refases to purchase an aggregate number of Equity Secirities
equal to the total number of Investor Tagged Securitics being sold by the Investor in the
Proposed Sale and the total mimber of the Subject Securities of the Promoter. then:

a.  the iotal number of Equity Securities 1o be purchased by the Third Party Purchaser in
such Proposed Sale will be reduced to the maximum mmmber of Equity Secarities that
such Third Fary Furchaser i willing to purchasze and

b, the totnl number of Subject Securities to be sold by the selling Sharcholder will be
reduced so that the maximum number of Investor Tageed Securities can be sald to
the Third Party Purchaser; provided that, the sclling Shareholder and the Investor
shinll at all times have the ability to jointly discontinue the entire Proposed Sale at any
time prior fo the consummation of any sale of the Investor Tagged Securities or
Subject Securitics to the Third Party Purchaser,

1, Rmriun];Tflt:PmpmudsalntnﬂuThjrdeyFmﬂm:fiqmwmhmﬂu
consummated within 180 {one hundred and eighty days) of the expiry of the Investor Tag
Response Perind, then the Proposed Sale Notice will be vodd ab iririn, and the provisions
of Clause 9.2 mst be once again complied with prior to any sale of Equity Securities to
the Third Party Purchaser,
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#.2.3.4 The selling Shareholder shall not procesd with a sale of any of the Subject Securities
o the Third-Porty Purchaser without complying with Clause 9.2 (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 @ Change of Control, Investor shall have the right (but
not the obligation) to sell its entire Aggregate Shareholding in the Company to the relevant
Third-Party Parchaser simultancously with the Suobject Securities nf the same ierms and
conditions offered by the Thind-Party Purchaser to the selling Sharcholder. Provided that, in
such a scennrio the selling Shareholder may not sell the Subject Sscurities unless the Third-
Party Purcheser agrees to purchase the entire Aggregate Sharchelding of the Investor.

9214 lnlhtmtﬂ'ulil!}fmbﬁ!ﬂﬂcﬁmﬂ@'ﬂufﬂmﬂymwh&hﬂmcﬂﬂiﬂg
Shareholders sharcholding fulling below 51% of issued and subscribed equity share
capital of the Company (whether in a single transaction or a series of transaction
related or otherwise), the Sharcholders Investors, shall not be permitted 1o carry out
sach sale or otherwise dispose of the Shares held by the Shareholders, unless
ﬁmﬂmuhﬁmﬂuﬂ.mmmnﬂ‘mmmkcawnHHMmﬁug b
Investor to purchase all the Equity Shares held by the Investor in the Company sl
such titme, on the same lerms and conditions as the third party offeror’s proposed
acquigition of Shares from the Sharcholders, inchuding as to price. Motwithstanding
anything contatned heredn, the third party purchaser shall first purchnse the shares of
the Investor prior to the purchase of shares of the Shareholders.

935 Notwithstanding anyihing contained in this clause 9.2.5, the rights wnder clausze 9.3
of the Investor shall only come nto force if the TPO does not take place within 36
(thirty-six) months from the date of execution of this Agreement,

Deed of Adherence

Each of the Partics agree that it shall cause each Person to which it proposed to transfer any
Equity Secorities, inchuding any of f1is Affilintes to whom # transfers any Equity Securities, to
enecute & Deed of Adherence simultancously with such transfer substantially in the form sel
out in SCHEDULE V1 {Farm of Deed of Adherence). For the avoidance of doubt:

9.3.1 the Shareholders specifically agree and acknowledge, that upor & transfer of any Equity
Securities by a Shareholder to any of iis Affiliates, all references in {tranafer) fo such
Shareholder, either as a Shareholder, Promoter or an Investor shall include references to the
Mﬁﬁlt:nfﬁmhrﬂmtnwhumeqnirySMIimInmbcmtmul!icm-d.mdau
calculations imvolving Equity Securities held by a Sharcholder shall inchude Equity Securities
beld by soch Sharcholder and any Affilistes of such Shareholder to whom any Equity
Securities have been transferred: and

9.3.2 the non-receipt of the Dead of Adherence by any of the other Party (or their failure to
acknowledge receipt) shall not in amy manner invalidate the Deed of Adherence or the relevant
trafisfer (s long as such transfer took place in accordance with the terms of this Agreement).

Further Assurances

Each of the Parties shall take or cause to be taken, all siuch actions as may be necessary or
reasonably requested in order to expeditiously comsummate each zale to which it i% A party
undes the terms of this Agreement, and any related transactions, including executing,
acknowledging and delivering consents, assignments, waivers and other documents or
instrusents, fumishing information and copies of documents, filing applications, repors,
retums, filings and other documents or instruments with Governmental Authorities and
otherwise coopernting with the relevant Parties, Mo Shareholder skall transfir any Equity
Securities of the Company to any Person whe lacks the legal right, power or capacity to own
Equity Securities.

EXIT OPTIONS FOR THE INVESTOR

RESTATED ARTICLES APPROVED BY SHAREHOLDERS IN EXTREA-ORDINARY GENERAL
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The Invesior may at any time afier completion of 24 (twenty-four) months and o later than 36
{thirty-six} months from the Closing Date require the Company to take steps for an IPO {("IPO
Commencement Date"), It is cxpressly clarified that the IPO shall be af the mutual discretion
of the Investor, Promoters and the Company, in consultation with the Intermedinry. The
Company shall be entitled to undertake an IPO, sabject to the provisions of Clause 4
(Reserved Mattors) and Clause 10,2 (Mechanics of [PCY) below.,

Mechanics of IPO:;

1021  Approvals: The Company shall obirin all relevant Governmenial Approvals
(including any statutory and other approvals) that are necessary for undertaking the TP, It
being specifically agreed herein that Pantomath shall provide all fecessary support and
assistance as may be required by the Company for the purposes of obtaining all relevant
Governmental Approvals (including any stansiory and ather approvals) that are necessary for
undertaking the 180,

10.2.2 Mode of IPO: The terms and conditions of the IPO (inchading, price band, jssue size
and number of Equity Securities 1o be issued or offered for sale), will be mutunlly determined
by Promoters and the Investor after consultations with the Intermediaries,

10.2.3 OFS Component: Subject io Applicable Law, in the event the IPO includes an offer for
sale component (“OFS Compenent™), the Investor shall tender all of their Equity Securities in
this OF5 Component.

10.24 Costs and Fxpenses: If any of the Shorcholder of the Company {“each, n Selling
Sharehalder”) elects to participate in the OFS Component in connection with the IPO, each of
such Selling Shareholder shall bear its proportionate share of the IPO expenses on 2 pro rata
basis for their respective portion in the OFS Component, in accordance with Applicable Laws
and in accordance with the terma of any agreements that may be enlered into in this regand by
the Company, the BRLM and the Sciling Sharcholders, irmespective of whether or not the IPO)
i successiul,

10.25 Promoter in the [PO, Lock-in Obligations: The Company and the Promoters shall
ensure that (i) the Investor is neither considered or referred to as the ‘promoter” of Company
ar a person acting in concert with the *promoter” of Company, and (i} subject 1o Applicahle
Law, Equity Securities held by the Investor shall not be subject o any lock-in conditions
under the SEBI regulations or any ather restriction, for and after the [P0,

1026 Indemnification: Except in case of fraud or misstatement, the Company agrees o
imdermmify and hold harmiless the Investor and its Representatives, from and against any Loss
of liability incurred or suffered, that arise out of or are based on: () eny unirue statement of
material fact contnined i any prospectus, offering circular, or other offering document
reiating o an IPO; (b) any failore to state 0 materisl fact necessary to make the statements
therein not misleading; and (¢) any viclation of Applicable Law (including, any rules and
regulations of SERI).

102.7 In the event lhaIPDb}'ﬂ]:CnmpmastmdMahmr:j:m:cnmphmdbylhr[I‘ﬂ
Commencement Date {“IPO Cut-0ff Date™), the Investor shall have a right {but not an
obligation) to initiate m:lFﬂmmmaaﬂnﬁ{m}mﬂuﬁmnﬁwlmm-ﬂﬂ’lmmmu
the Company’s cost, at such terms as may be determined by the Invesior, Promoters and the
Company in consultation with the Intermediary. The Promeders, Key Managerial Persons and
the Company shall (i} render all necessary help 1o the Investor, and (ii} comply with
Applicable Laws, 1o facilitate the completion of the PO process.

10.2.8 Failed IPO: In the event of a Fidled IPO of the Company, if the Investor 5o determines,
the Promoters and the Company shall, subject 1o Applicable Laws, take all necessary sieps and
cooporate to ensure that, 1o ﬂnﬂlﬂhﬂ'nhﬂ.ﬂgﬂhmm&d:pmm b the By, all the
origmal lerms and condithons as under this Agreement in existence prior w0 the attempted IPO
are reinstated and made effective, including with respect w amending the Articles of
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Association, et For the purpose of this Clanse 0 a ‘Failed IPO" shall be deemed 1o have
occurred in an event of failere to list and trade the Company's Securities on a Stock Exchange
within a period of 1 {one) year from the date of recedving final observation letter from SER]
for any reason whatsoever,

Other Exit Opi

10.3.1 If the [PO i not completed by the [P0 Cut-OfF Date, and the Investor does not exercise
its right to cause an IPO or & Failed IPO ocours, the Investor shall have the right to;

10.3.2 undertake a Stake Sale (provided that 36 (thirty-six) months have elapsed from the
Closing Date); or

10.3.3 ¢ause & Company Buyback subject to Applicable Law, provided that 43 [ Torty<twi)
nmnﬂuhnw:lupmdﬁumtheﬂunhg[}mutmlﬂﬂu-ﬂﬁ-

issuing aliernative Equity Sccurities or debl instrusmients and’or creating a charge over the
Company’s Assets and/or monetisation including disposition of Company's Assets),

Stake Sale:
The Parties acknovwledge that:

10.5.1.1 the Investor may, subject to the conditions set out in Clause 10.3 above, initiate o
process for a sale of all or part of the Equily Securities of the Company held by such Invesior,
on the price, terms and conditions scceptable to the Investor; and

10.5.1.2 the Partics shall make reasonable efforis 1o identify a purchaser to purchase the
Equity Securities held by the Investor on the terms and conditions aceeptable to the Tnvestor,
(Such sale being a “Stake Sale™),

It is expressly clarified that a Stake Sale mary ot involve sale of any Equity Securities to any
eompetitor of the Company without express prior written approval of the Promoters.

10.5.1.3 The Company and the Promoters shall co-operate and provide such assistanos as is
reasonably requested by the Investor, in order for the Investor to consummate a Stake Sale,

10.5.1.4 Nobwithstanding anything contained in this clagse 10, it & expressly agreed to
hcmmﬂu?mﬁnﬂutt}:luwmrawlb:ﬁ-n:mmt out third parties for sale of the
Invesior's Equity Securities but shall only be permitted to sell 1 such third parties if the
Investor is offered an [RR of more than 24%, by wny such third . such third party is
mutnally agrocd w0 between dw Investor and the Promoter and price offered by such
prcpmdthirdpanyinmmﬂ:h:dﬁhlpaidhyﬂu?mmuﬂﬂin i period of 30 (thirty)
duy::ﬁmnﬂ:edmufmlh:h:.rum!nvmmm1lumnmmmHmudngmuMEmnfmh
price offered by a third party.

Company Buyback

If Invesior is mﬁnmmmahmmmlﬁsmﬁmmmumhmm 0.1 (IPO)
and Clause 10,5 (Stake Sale) within 36 {thirty-six) months from the Closing Daie, the Invesior
may réquire, at Imdhnmdmuncmyhphqnhmkrﬁmfhs NoMminees to
purchass all of the Equity Securities held by the Investor in compliance with Applicable Laws
(“Buyback™) and in accordance with the terms sel out below (“Buyback Right");
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10.6.1.1 The Buyback Right may be exercised by the Investor by serving an exercise notice
on the Company / Promoters (“Buybsek Notice™) offering the sale of all the Equity Securitics
held by the Investor in the Company ("Buvback Shares™),

10.6.1.2 Subject to Applicable Law, the Company / Promeoders / their nominees shall purchase
ﬂmEuyhckﬂhnmnﬂﬂinlb:ﬂuybm&ﬂmh:uﬂnwhmdlkﬂ@ﬂm

10.6.1.3 Subject to Applicable Law, within 15 (Fifteen) days of receipt of the Buyback Notice
("Buyback (MTer Period”), the Company / Pramoters / their nomises’s shall be obligated 10
send & written confirmation to the Investor accepling the Buyback Notice (“Buyback
Confirmation Natice™).

100.6.1.4 The Parties undertake that in the event the Company / Promoters / their nomines’s are
required to undertake o buyback under this Clause 10.6 {Bay Back), the Sharcholders of the
Company (other than the Investor) will not tender any Equity Securitios in such o buwhack.

10.6.1.5 The buy-back shall be completed within 30 (thirty) days from the date of the
Buyback Natice.

10.5.1.6 The Parties shall extend full support and eo-operation fo the Investor and shall take
all necessary steps to assisl the Investor in consummating the Buyvback.

Alrcmmanqu::uminmhﬂmhﬂnﬂurnrmﬂfu:rﬂnyhan:k Right shall be borme by the
Company / the relevant party undertaking the buy-back.

Drag Along Right

hﬂuwmmmmﬁﬂammm“sukﬂnl:wﬁ:fmﬁﬂa to comply witl
Company Buyback within prescribed period as set out in Clause 10,5 {Stake Safe) and 106
(Company Buyback) respectively, in that case the Investor shall have the right (not the
obligation), excreisable at its sole option, 1o reguire all other Shareholders o transfer, at the
i:nm:pu'iuamdm.wnhumﬂdﬂmwmhﬁtrndnﬁngﬂuﬂmm{"ﬂﬂg
Buyer"), all of the Securitics held by the Promoters of the Company to the Drag Buyer along
“ilhllllhtﬂﬁnuiﬂﬁhﬁldhylhnlnmtﬂr, nred with contmo] of the Board and oiher
mmmﬂr@ﬁhhﬂmmumrhmmﬁhylt:thuw:

ANTI DILUTION RIGHT OF THE INVESTOR

If the Company issues or proposes to issue (“Investor Dilution Event”™) any Equity Security
("Investor Dilution Instrument”), at a valustion (computed on a Fully Diluted Basis) less
than the valuation of the Company at which the Investor subseribed to the Equity Shares under
the 55A (“Investor Diluthon Price”). the Company shall tssue such sumber of Equity
Securities to the Investor as determined i accordance with the formula for weighted averape
anti-cilution provided in SCHEDULE VIL(Weighted Average Anti-difurton Formula).

LIQUIDATION PREFERENCE

Subject 1o Applicable Law, in the event of occurrence of & Liquidation Event, the procesds
from the Liquidation Event (less any amounts required by Applicable Law 1o be paid or set
aside for the payment of creditors of the Company, if applicable, or after s=ttlement of all bona
fide claims) (*Liguidation Proceeds™) shall be paid or distribuied in the firlloowing order:

12.1.1 Firstly, before making distribution 1o any other Sharcholder, 10 the Investor, such that
the Investor shall recedve, in pricrity, an amoud which is the higher of:

(m} 100% of the amounts invested by the Investor to subscribe o its Equity Shares under the
3A, plus accrued or doclared but unpaid dividends on such Equity Shares; or

(b) Aggregate Shareholding of the Investor in the Company (on o Fully Diluted Basis)
eiitiplied by the Fair Market Value of the Equity Sccuritics or 10 the extent relevant, the price
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offered by a Third Party Purchaser in case purspant 1o a Liquidation Event, whichever &
higher (“lnvestor Liguidation Procesd Entitlement™).

12.1.2 Secondly, afier full payment of the Investor Liquidation Proceed Entitlement in
occordance with Clause { (Liquidation Preference) sbove, if there are any Liquidation
Proceeds available for distribution thereafter, all Sharebolders (save and except e Investor or
its Affilinses as applicable) will be entitled to an amount equal to their pro-rata entitlement out
of such Liquidation Proceeds, based on thelr holding on n Fully Diluted Basis. In the event
that the Liquidation Proceeds do not exceed or are not equal to the amount necessary to pay
the Investor Liquidation Proceed Entitlement as per Clanse 12 {Liguidation Preference) sbove,
the entire amount so available shall be paid to the Investor on 4 pro-rata basis, and no Assets /
proceeds shall be distributed to any other Slarehalders,

ﬂuhnieshnwbyngmumdwﬁmdxmﬁdlym-mmwﬂhmhmhﬂhmﬂmm
payment of the Liquidation Procesds in the order and manner provided above and to do all
such things as may be reasonably necessary and that they shall nse and emplow all necessary
efforts and commit reasonable commercial endeavors to ensure that payment of the
Liguidation Proceeds is made in sccordance with this Clause 12 (Liguidation Preference),

SPECIFIC COVENANTS
Imspection, reporting and information rights:

The Company shall prepare quarterly management reports required and an annual operating
plan and provide such management reports and any other informntion reesonably required by
the Investor in a form and timetable acceptable to the Tnvestor, and the Company shall deliver
to the Investor copies of the following:

i Amdited Financial Statement ne later than 90 {ninety) davs afier the end of each Financial
Year

il. unaudited Quarterly Financial Statements no later than 45 (fortyv-five) days after the end
of each quarter;

ifi. monthly profit and loss secount, mondhly MIS, cash flow, debt position. balance sheet,
nging analysis no later than 10 (ten) days after the end of each month:

tv. an annual budget at least 45 (forty-five) days prior to the commencement of the following
Financial Year;

v, Information regarding resignation of any Key Management Emploves no later than 30
(thirty) Busincss Days afler the date of the resignation.

vi. information requested by the Investor {including such mformation which may be needed
by the Imvestor for measuring imgpact or reporting to investors of the Investor) within a
reasonable period of time after the issuance of a request for the same by the Tnvestor;

vil. within 3 (three) Business Days from the day on which Promoters initinte formal
discussions, continue, respond to, participate i any way, in any discussions regarding, or
accept any proposal, or execute any term sheet or memorandum of understanding or
stmilor nrrangement (whether or not binding), for transfer of their Securities to any third
party, the Promoders shall promptly notify the Invessor in relation o the same:

Viti. copies of every communication received by the Company from its statwiory’ internal
auditor, if any, indicating that the Company™s financial and sccounting systems are not, or
have not been, properly implemented or supervised, within 2 {two) Business Days of
reaeipt of such commumbcation:

ix. any application for its winding up/ bankruptey/ insolvency/ Hquidation having been made
or Any statutory notics of its winding up’ bunkrupcy! insolvency! liguidation under the
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provisions of Applicable Law having been received by the Company, within 2 {two)
Business Days of receipt of such application:

% copies of all comespondence relating to the valuation of the Company with any financial
wdvisor for the purpose of determining Fair Market Value or otherwise:

xi, information regarding amy inter-se transfers among the Promoters in accordance with
Clausze 9 and

il prompily infarm the Investor upon the occurrence of any material adverse change,

xiil. The Investor shall have standard inspection and visitation rights, as available under
Applicable Law and, in addition, the Invesior shall have the right to visit the offices,
propertics and premises of the Company, review books, records, accounts and contracts of
the Company and hold mectings with the management of the Company (and the Company
shall facilitnte the same at the cost and expense of such coniributor), so long as the
Investor provides the Company with prior written notico of at least 7 (seven) Business
Days,

Business Flan and Annual Budget

13.1.1 The annual bodget shall be placed before the Board for approval, no later than 45
{forty five) doys before the beginning of such Financial Year.

13.2.2  The Promoters shall cause the Company to deliver to the Investor any emendmant 1o
the Business Plan at least 45 {forly five) days prior o the date of the Board mesting at which
such proposed amendment to the Business Plan is proposed to be considered.

13.1.3  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
thine to time. However, where the annual budget or any amendment to the Business Plan is not
approved andlor there is a delay in obtaining the Investor's consent, the Company shall take
all steps necessary to operate the Business in accordance with the terms of the last approved
annunl budget and Business Plan taking into account inflation, after o notification to that affect
is serd to the Investor in acoordance with the terms of this Agreement.

Related Party Transactions

13.3.1 Unless agreed to by the Board of the Company, the Company and Promoters hereby
n.:r::nudnn:lm-m::lhﬂmmeunrhisIhﬂM]‘:Hutﬁuhnudmwmymm:}-fmmlhe
Business either in the form of salaries, commissions, profits, fie, rent. perquisites ete. ather
than those Promoters holding executive positions ini the Company.

1332 A set of Board policy and procedures, acceptable to the Investor, will be set by the
Company o ensure that best corporate governance practices are followed for Relsted Party
Transactions.

Corporate Opportunities

Each Promoter hereby agrees and undertakes that he shall refer all corporate or buesiness
opportunities that arise in relation to the Business 1o the Company.

Accounting Records and Statutory Auditor

13.5.1 The Company shall maintain accurate and complete accounting and other financial
records. The Company shall make best efforts to ensure that there are no fmancial

iregularities in the Company,

13.5.2 The Company shall appoint & statuory auditor and 3 joint internal awditor of repute for
FY 202435 os mutuelly sgreed botwesn the Investor and the Fromoters.
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The rights of the Investor under Article 13.1 {Ingpection, reporting, and information rights)
aned Article 132 (Business Plan and Anmsal Budget) shall be ot all times subject to Applicable
Law, inchuding the SEBI Insider Trading Regulations.

INDEMNITY

The Company and the Promoters (“Indemnifying Partyfies™) will, jointly and severslly,
indemnify the Tnvestor, its Affilinics, officers, employees, directors or the Company (if the
[nvestor so elects) (together the “Indemmified Parties™) from, any and all Losses suffersd or
incarred by any of the Indemnificd Parties in relation 1o, or arising out of or resulting from the
following madters (each, an “Indemnity Event™):

14.1.1  any frood, wilful misconduct of, or gross pegligence by the Company and/or the
Promoters;

14.1.2  misrcpresentation, insccuracy or breach of any warranty or any material covenant /
underiaking i this Agreement; and

14.13 any moterial non-compliance by the Company and'or the Promoters of thelr
ohlipations under applicable Law.

(items under this Clause 14, 1{fndemnine shall be eollsctively referred to as “Clalms™ and
individually a5 a “Claim™),

Any compensation or indemnity as referred to above shall be such as to indemnify the Investor
of, ot the election of the Investor, the Company, of all Losses, and s if the Warmanty and‘or
covenant under which the Indemnified Party is to be indemnified in relation to, had been true
and correct. The Indemnified Partics shall kave the right to nominste any Affilinte, for the
purpese of receiving the amounts payable by the Indemnifying Parties pursuant to this Clause
0 (frdemnities). The rights and remedies of the Investor in raspect of any breach, including
without limitation beeach of any of the Warranties, shall not be affected by any acl or
happening which otherwise might have affecied such rights and remedies, except by a specific
writben waiver by the Investor,

Notwithstanding amything to the contrary contained in this Agreement, spplicable Law or
equity or otherwise, the Hability of the Promoters and the Company under this Agreement
shall be ar actuals and not limited or restricted and shall be in accordance with the Share
Subscription Agresment.

Indemnification Procedoure

14.4.1  If the Indemnified Party sceks o make a Claim in relation to a Loss which does not
arise from a Third Party Claim (as defined hercinafter) pursuand to this Clavse 15 (fnclemmniry),
the Indemmnified Party shall give a written notice of the Claim to the Indemmnifying Partics
within 7 (Seven) davs from the date on which the Indemmified 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 Motlee™). The Partics
agree thal sny reasomable delay or failore 10 give such notice shall not relieve the
Indemnifying Party of lisbility hereander, unless the Indemnifying Partics are prejudiced by
such delay or failure and Indemmifving Party shall net be responsible in any manner for any
incremental Loss direotly arising out of such delay or fuilure o give Claim Motioe. Within 30
(Thirty) duys of receipt of the Claim Motice, the Indemnifying Party may either:

144.1.1 accept the Claim mised under the Claim Notice and make payment of the
amount ekaimed by the Indemnified Party under the Claim Notice: ar

14.4.1.2 issue a notice (“Dispute Notice™) io the Indemnified Party stating that it 1%
disputing, in full or in part, the Claim raised by the Indemnified Porty under the
Cladm Mutics ond denying, in full or in pan, the Lability to indemnify the
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Indemnified Party for the breach or Loss alleged to heve been suffered by the
Indemnified Party,

1442 Om issue of a Disputc Notice, or acceptance in part of & clzim radsed, the Indemnified
Party and the Indemmnifying Party shall discuss the claim in good foith and resolve the same, In
the event the relevant Claim is not resolved within 30 {Thirty) davs from the date of the
Dispute Notice, both the Indemmificd Party and the Indemnifying Party shall be enitled o
issue notice to the other party initinting arbitration proceedings in accordance with Clause 18
{ Croverning Leve and Dixpute Rezolufion).

145  Third Party Claims

143.1 Ifany Third Party {other than an Affiliate of 3 Party to this Agreement) commences a
legal action ageinst an Indemnificd Party in & mamner that gives rise to 8 Loss and the
Indemnificd Party seeks indemmification from the Indemmnifying Parties under Clause 0
(ndemnities) (“Third Party Claim") then the Indemnified Party shall within 30 (thirty) days
of receipt of such Third Party Claim, or such shorter period set our in the Third Party Claim,
mform the Indemnifying Parties in writing of the Third Party Claim and the relevant details of
such Third Party Claim. For the aveldance of doubd, any failure by the Indemnified Party(ies)
to give & Third Party Claim notice in relation to any matter or circumstance shall not, prevent
the Indemmified Party from making any claim for indemnity, arising from that matter or
circumstance, unless the Indemnifying Parties are prejudiced by such delay and Indemmifying
Panty sholl not be respensible in any manner for any incremental Loss directly arising out of
such dekay or fadlure to give Cladm Notice,

1452 Subject to the Indemnifying Parties keeping the Indemmified Parties fully
indemnified in accordance with Clause 0 (fndemnities), the Indemnifying Parties shall, within
30 {thirty) days from the receipt of the Third Party Clidm or such shorler time period as may
be required under the circumnstances of the relevant Third Pamy Claim, have the right to
participate in, or assume the control of the defence and pegotiation of such Third Party Claim,
in respoct of which the Third Party Claim has been issued, ot its sole cost and expense, and by
eppointing & reputable counsel basis consultation with the Indemnified Party, It is harshy
clarified that pursuant to this Clause 15.5(Third Party Claims), the Indemmifying Party shall
have the right, at its discretion, to participate or assume control and defience of & Third Party
Claim provided that, upon participation or assumption of control of the defence of Third Party
Claim, the Indomnifying Party shall be deemed to have acknowledged its obligation to
indemnify the Indemnified Party(ies) without any demur in connection with the Loss arising
ot of the Third Party-Claim, if any,

1453 In the cvent an Indemnifying Party assumes contral of the defence of a Thind Party
Claim in acoordance with Clause 15,5 (Third Party Claims) above, then:

14.53.1 I:Iui:nuiﬂinghﬁshﬂkﬂpﬂ:hﬂmmiﬂni?ﬂhﬂymﬂumcdd‘dt
progress of, and all materal developments in relation to, the Third Party Claim:

14.5.3.2 the Indemnifying Party shall provide the Indemnified Pasty with copies of all
material information and correspondence relating to the Third Party Clwim: and

14.5.3.3 the Indemnified Party shall confinoe o have the right to participate in the
defence of any such Third Party Claim with a counsel selected by it, at s oam cost

Notwithstandmg anything io the contrary contained in this Agreement, in the event:

14341 the Indemnifying Party elect to not control or defend such Third-Pariy
Claim; wivd / or

14.5.4.2 the Indemmifying Party fails to notify the Indemnified Party in writing of its
elaction to defend in the manner as set oud in this 0 {Indemnity); or

RESTATED ARTICLES APPROVED BY SHAREHOLDERS IN EXTRA-DRDMNARY CENERAL
MEETING (EGM) HELD O 15707 /20026,



1]

16.1.

16.2,

16.3.

16.4.

17

42

14.5.4.3 the Third Party Claim involves criminal liability against Indemnified Party;
oar

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

the Indemnified Party shall have the right o take such action acting reasonsbly and
in good faith as it may deem necessary io avold, dispuie, deny, resist, appeal,
compromise or contest or setile any Third Party Claim {incloding without limitation,
assuming the control of the defence and negotiation of such Third Party Claim,
making Claims andior coumierclnims agrinsi Third Partics), No such action of the
Indemmified Partics shall prejudice its Claim{s) or rights under this Agreement or
under applicable Laws or equity.

TERM AND TERMINATION

Term

This Agreement shall come into full force and effect from the Closing Date and shall remain
valid and binding on the Parties until such time that it is terminated in accordance with Clause
16.2 { Termination),

Termindatinm

16.2.1. This Agreement will remain valid and binding on the Parties until guch time that it 1
terminated:

16.2.1.1.by mutual agreement betwoen the Partics in writing;

16.2.1.2. prior 1o the Closing, automatically on termination of the SS8A in accordance
with the terms thereof, with respect to the relevant Partics:

16.2.1.3.upon completion of any lguidation or dissolution of the Company in
acoordance with Applicable Laws;

16.2.1 4. sutomatically upon completion of an PO,

16.2,1.5, sutomatically upon Company Buyback or Stake Sale as contemplated in this
Agreement; or

16.2.1.6. with respect o any Party, with immediate effect upon such Party and its
Affiliates cemsing b0 hold any Equity Securithes,

Effect of Termination

The termination of this Agréement shall not relieve any Party of any obligations or liabilities
accraed prios to the date of termination,

Survival: Clause | (Definitions amd Imerpretation), Clause 0 (Representations and
Warranties), Clavse 0 (fndewmity), Clause 163 (Effact of Terminotion), Clawse 0
(Confidentiailly and Non-Disclonure), Clause 0 (Governing Law and Dispute Resolieion),
Clamse O (Mwices), and Clause 25 (Mivcellomeous) shall survive the termination of this
Agrecment.

ASSIGNMENT

Except as exprassly provided in this Agreement, none of the Parties shall be entitled to assign
its rights and cbligations under this Agresment to & Third Party without the prior written
comsent of all the other Parties. The Investor shall however be allowed to assign its rights and
abligations under this Agreement 1o its Affilintos or to o transferce of 18 Equity Shares after
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the Closing Dinde,
CONFIDENTIALITY

The Parties agree that the terms of this Agreement, fis existence and all information exchanged
hcmmﬂthﬂiunndnﬂﬂi.mrHMdeuﬁngﬂnﬂagaﬁnﬁmupﬁudhg the Execution
Date shall not be disclossd to any thind Person, save and o the extent that such information
miny e required;

I8.1.1. to be disclosed to any Party's professional advisors (including legal advisers),
Affiliates, 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 confrdentiality obligations

under this Agreement;
18.1.2. to the extent nocessary to comply with any laws or regulations kinding on it:

18.1.3. required by or for enforcement of the rights of a Panty before, any Governmenal
Authority including a court of competent jurisdiction or any sther competent judicial, guasi-
judicial, governmental, supervisory or regulaiony hody;

18.1.4. the confidential information is in the public domain otherwise than by a breach of
this Clause;

18.1.5. the Investor may disclose any information in relation to the Company 10 a potential
purchaser of the Subscription Shares held by the Investor, provided that such potential
purchaser is advised of the confidential nature of such information and is subject to standard

Frovided that, the sbove restrictions shall not apply to the disclosurs by the Investor of any
information to: (z) contributories of the Investar ar any schemes of the Investor; and/or (b)
directors, employess, representetives, shareholders, representatives, advisors, lawyers and
consultants of the investment manager of the Investor or investment advisors of the Imveastor;
and or () Affiliates of the Investor, provided that, such Affiliate shall not be a Competitor;
provided that such receiving parties are advised of the confidential nature of such iformation
and agree o treat all such information confidentially on terms no less restrictive than those set
forth in this Clause 18 or are otherwise bound by a duty of confidentiality on terms no bess
restrictive than those set forth in this Clayse 18,

Further so Party shall make any announcements 1o the public of o any third party regarding
the arrangements contemplated by this Agreement without the prior writien consent of the
other Parties (such approval not to be unrexsonably withhbeld or delayed).

GOVERNING LAW AND DISPUTE RESOLUTION
This Agreement shall be governed by the laws of India.

The Parties shall endeavour to setile any dispute, difference, claim, question, or controversy
between the Parties arising out of or in relation to this Agreement (“Dispute”) amsicably within
& period of 3 (thirty) days from the date such Dispute has arisen, [t s hereby clarified that a
Dispute shall be said to have been arisen upon written notice by Party (“Disputing Party™)
to the: other referencing the contents of this Clause 19,2,

In the event that the Dispute in question is not resolved amicably through consultation within
30 {thirty) days from the date of receipt of written notice s por Clase 19,2 by the other Party
from the Disputing Party, then the Dispute shall be settled by means of arbitration, The arbiiral
tl'hnulﬂﬂﬂnmm.unlumhuhiuﬂmhh:mmaﬂynppuiﬂdbyrheFmimmdﬂ'lhﬁ
Parties in dispute fall 1o appoint such arbitrator within 30 (thirty) deys. then the sole arbitrator
shall be appointed in sccordance with the Indian Arbitration and Concilintion Act, 1996 {ns
emetided from time 1o Hme),
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Al proceedings in any such arbitration shall be conducted in the English language.
The seat of the arbitration proceedings shall be Mumbai.

The arbitration award shall be final and binding on the Parties, and the Parties agree 1o be
bound theseby and to act accordingly, The cost of arbitration and its apportionment shall also
be decided by the arbitral tribunal,

Subject o the requirements of this Clause 0, the courts af Mumbad only shall have the
jurisdiction, to the exclusion of other courts, in respeot of all matiers and Dvsputes arising out
or relating to this Agreement.

The provisions of this Clause 0 (Governing Law and Dispure Resolision) shall survive the
termination of this Agreement.

Mothing shall preclude any Party from secking interim equitable or mjunctive 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 theough the arbitration described in this Clanse 0 (Digpure
Resolutlon).

NOTICES

Any notice requited or permitted to be given hercunder shall be in writing and shall be
effectively given if (i) delivered personally, (i) sent by prepaid courier service, ammail or
regiztered mail or (i) sent by fbesimile or (iv) alectronic mail {with confirmed receipd), in the
caze of nofice 1o the Company, the Promoters, and the Investor iF addrasead 1o it as follows:

Tao the Company | Addresa: MEC Agro Fresh Lirnited
C-80, Ground Floor, Mew Subzi Mandi,
Azadpur, Delhi — 110 033, India
Email: mohd. nasir@mbkeagrofresh, com
To the attention of: Mohd. Nasir
“To the Promoters | Address: C-80, Groand Floor, New Subzi Mandi,
Azadpuar, Delhi — 110033, India
Ermail: mhd. nasinfmkcagrofresh com
“To the attention of: Mohd. Masir
To the Investor | Address: Pantomath, Nucleus House, 5 Floor, Saki

Yihar Road, Raje Shivaji Nagar, Marol,
Andberi (Bast), Mumbai - 400 072,
Maharashtro, Indis

Email: Fund@iiof.in.
Madhu, anawat@pantomathgroup.com

“To the attention of: Ms. Madhu Lunawat

Any such notice, demand or other somrmaurdention so addressed o the other Party shall be
dezmed o have been delivered:

20.2.1. 1f personally delivered, upon delivery at the relevant address;

20,22, 1f sent by pre-paid priority (or equivalent) local post, 5 (five) Business Days after the
date of poating:

20023, 1f semt by pre-paid priority (or equivalent) sirmail or by air courler, tn the cae of
arrmail, 5 {five) Business Dayu after the date of posting or, in the cnse of air courier, 2 {two)
Business Days after the date of delivery to the courier by the sender.

:mzA If sem by facsimile, when dispetched, subjoct 1o confirmation o the sender of
uninterrupted transmission by a transmission report, provided that any notice dispatched by
tacsimile after 17:00 hours (at the place where facsimile 1s to be received) shall be deemed to
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have been received at 10:00 hours (at the place where facsimile is 0 be received) on the next
Business Day; or

20.1.3. IF sent by electronic-mail, whes dispatched, subject to electronic confirmation of
receipt by the recipient, provided that any notice dispatched by electrondc-mail after 17:00
hours (at the place where electronic-mail is to be received) shall be deemed to have been
received at 10200 hours (at the place where electronic-mail i to be received) on the next
Business Dy,

Any Pasty hereto or others mentioned above may change any panticulars of jts address for
notice by notice to 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 elecironic mail to the registered email address
mentinned ahove,

NON-COMPETE AND NON-SOLICIT OBLIGATIONS

In consideration of the investment and poodwill of the Company and receipt of the
SlmﬁwbﬁmﬁkuuWMSanndﬁﬂmlheﬂhmmmd fior o period of 3 (thies)
years From the later of: (a) Promoters ceasing to be employess of the Company: (b) all the
Promoters and/ or the Investor ceasing to hold sy Equity Shares of the Company; or (c) the
Investor and the Promoters cessing to hold any incentives or stock options or securitics of the
Affilintes of the Company, whichever is later {“Non—Compete Period™), the Promoters each
hereby agrees and undertakes to the Itvestor that, they shall not and shall ensure that any
catitics Controlled by the Promoters shall e, directly or mdirectly, in any capacity, whether
threugh parmership or as a sharcholder, joint venture partier, collaborator, consultant, by way
of mvestment, or agent o1 in any other manner whatsoever, whether for profit or otherwise;

2LL1. Carry on or participate {whether as 8 partner, sharchalder, principal, agemt, direcior,
employee, fimancier or consultan) in any business and'or activity which is: (a) the same as or
competing with the Business; and'or (k) which is detrimental to the Business:

2112 render any services to a compétitor, or enter mito employment with any competitors;

2112 held any securities, directly or indirectly, in any company, imited liability company /
partmership, joint venture company ¢ partnership, association of persons, or any other entity,
whether incorporated or not, or in any business and'or activity which i8 similar to the
Business;

2L14. solicit or influence or atternpt to influence or contact, in any manner, any client !
customer | business associate o solicit from any elient / custemer | business nssociate, excepl
on behalf of the Company, basiness of the type carried on by the Company or to persuade any
Person, which is o client / customer / business associate of the Company to cessa doing
buesiness or to reduce the emount of business which any such client / customer has costomarily
done or might propose doing with the Company or damage in any way the business
relatiorship it the Company has with any customer / client / business associate, whether or
not the relationship between the Company end such client / customer / business associate was
origisaily established in whole or in pant through his efforts:

21,13, solicit, employ, hire, or entice away or attempt to solicit, employ, hire, or entice eway
o 8588 anyone else to employ or atherwise associate any Person who is in the employment of
the Company or assnciated with the Company as on such date of the events happenaing m
Clanse 21.1, or was in the employment of the Company or otherwise associnted with the
Company at any time during the preceding 12 (twelve) months from the Closing Thate:

ZLLA.  couse or peemit any Person, directly or indirecty, engaged by the Company, o do
any of the foregoing acts or things; and‘or

2117, mnke any disparaging statements against the LCompany, the Investor or its Alfiliaes,
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the Business and operations of the Company.

MNotwithstanding senything contained herett, the Promoters ane not restricted (rom making (1)
financial investments (where Promoters are not Controlling the company) up 1o 5%, it being
expressly agreed by the Promoters thet no investment is allowed in any competing business.
However, the investment limits may be enhanced subject to the writien approval of the
Imvastor Dhirectar; or (i) an investment in any lsted companies up 1o 3%,

Undertakings and Heasonableness:

21.3,1. The Company agrees and acknowledpes that no separnte consideration is payable to
it, and the consideration for the aon-compete restrictions contained herein are deemed bo have
been received under thiz Agreement and mutnal covenants in this Agreement. The Company
also acknowledpes the receipt and sufficiency of such considerstion received wwards the non-
compete resitiction coniained herein.

21.1.2. Each of the restrictions in cach clonse or sub-cleuss above shall be enforceable by the
Investor independently of ecach other end iis validity shall nod be affected if any other
restriction is invalid.

2133 The Company and the Promoters jodntly and’ or severally acknewledge and agree
that each of the prohibitions and restrictions contained in thes Clause 0: (a) will be réad and
constrived and will have effect as a separate, severshlas and independent prohibition or
restriction and will be eaforceable aceordingly; (b} ane fair and reasonable as w period, scope
and suhject matter for the legitimate protection of the Business and goodwill acquired by the
Compary; and (o) sre no greater than what s reasonsble and necessary for the protection of
the legitimate imterests of the Business of the Company. However, n the event that such
restriction shall be found b be void but would be valid if some part thereof was deleted or the
scope, period or area of apphication were reduced, the above restriction shafl apply with the
deletion of such words or such reduction of scope, period or area of application a5 may be
required to make the restrictions contaimed in this clooss valid and effective. Provided
bowever, that en the revocation, removal or diminution of the Law or provisions, as the case
mayvbe, by virtue of which the restrictions contained in this clanse were lmited as providad
herebmabove, the original restrictions would stand renewed and be effective 1o thair original
extent, o5 if they had not been limited by the applicable Law or provisions revokesd,

21.34. The Company and the Promoters jointly and’ or severally acknowledge and agree
thot the covenants and obligations with respect to non-competition and non-solicitation as set
forth above shall not be construed to be = restraint of trade against the Company or jis
Affiliates and relate to spectal, anique and extraordinary matiers, and that a viglation of any of
the terms of such covenants and obligations will cause the Investor and the Company as the
case maybe, irreparable injury,

21.3.5. FPromoters shall ool mvolve in providing sny direct R&D, Engineering, pilot
production, production sctup, QA setup, buying, selling and repairing assistance under the
non-compete obligation o any party including themsehves till the non-compete time period
elapees.

21.3.6. Promoters shall be free to enter any product line other than the one which is not a part
of the current portflio or the development portfolio at the time of exit

FORCE MAJEURE

Mo Party hereto shall be held liable or responsible for any fadlure or delay in pesformance of
amy or all of its obligations under this Agreement directly or indirectly caused by amy
circumstances beyond the ressonable control of the Party responsible or affected. including,
but not limited to, acte of God, orders or restrictions of Governmental Authorities, war,
warlike conditions, hostilitles, sanctions, pandemic, lockdown due to pandermde, mobilizations,
blockndes, embargoes, detentions, revolutions, riots, looting, strikes, stoppapes of labour,
lockouts or other lsbour troubles, corthquokes, fires or ecoidens (“Foree Majeare™);
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provided, however, that the Party whose performance is prevented by Force Mujeure shall take
all reassnable astion within its power to comply a5 fully ss possible herewith and o preserve
and protect the respective interests of the other Parties hereto, Immedisiely upon the
oocurrence of any event or condition of Force Majeure which affects the performance of &
Party under this Agreement, the affected Party shall notify the other Parties of the nature of the
event or condition, the effect of the event or condition on the Party's performance and the
catimated duration of the eveni or condition, The affected Party shall also notify the other
Parties immediately upon ceseation of or changes in the event or condition constifuting Force
M ajeure.

USE OF PROCEEDS

The Promoters hereby agree and undertake that the Subscription Consideration received by the
Company from the Investor in sccordance with the terms of the Share Subscription Apgresment
shall be uscd fir the planned capital expenditure and'or working capital and/or as set out in the
Business Pian of the Company and in accordance with applicable Law. Amy other use of the
Subscription Consideration (inchoding repayment or settlement of any indebtedness owed to
any sharcholder, director, officer, employes of the Company or any Person affiliated to or
associaied with such Person) ghall be subject to prior written approval of the Investor,

REFRESENTATIONS AND WARRANTIES BY THE PARTIES

General Warranty: Each Party hereby represenis and warrants for itself 10 the other Party
that all the representations and warrantics as set forth below &re true, correct and complele as
on the Exccution Diale and shall remaim trse, correot and complete as on the Closing Date by
reference fo the facts and circumstances then existing as if reforences to the Execation Date
were references to the Closing Date:

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

2412, all corporate ( fduciary sctions necessary for the authorization, execution and
delivery of, and the performance by it of all its obligations under, this Agreement have boen
duly taken and obtained and the same are valid and in full force and cffect and the individaals
executing this Agreement have been duly esuthorised to do so and have the full power and
nuthority to bind the Party on whose behalf they are execnting this Agreement;

24.1.3. the execution and delivery by it of this Agreement and the performance of its
obligations under this Agreement do not and will nol: (i) vielste or conflict with amy
Applicable Law; (i) violate or conflict with any provisions of its constitational documens or
ey order or judgment of any court or other Governmenial Authority applicable to it or any of
its nssets; (i) require any comsent, permission or Approval to be obiained from any Person
pursuiant to the Applicable Law or any instrument, contract or ofher agresment 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 notice ar lapse of time or both) a default under,
any instrument, contrct or other agreement io which such Party is bound; and (v) there are no
pﬂ:!dh:lg actions, suits or proceeding, existing, threatened, anticipatad or pending against them
which may prejudicially affect the due performance or enforceability of this Agreement or any
obligation, act, cmission or imnsactions contemplated bereunder, respoctivaly:

24.14. this Agreement constitwtes its legal, valid, and binding obligations enforceable
ngminsi it in accordance with 1is terms;

H.I:S. na msclvency proceedings of any chamcter, inchuding without limitation, banknaptcy,
receivership, reorganization, composition, or arrangement with creditors, voluntary or
involuntary, affecting the Party i pending or threstened, and such Party has not made any
assignment for the benefit of creditors or taken any action in contemplation of or which
would constitute the basis for, the instinstion of such insolvency proceedings. No order has
besn made, petition presented, or meeting comvened for the winding up of such Farty or for

RESTATED ARTICLES APPROVED BY SHAREHOLDERS [N EXTRA-ORDINARY GENERAL
MEETING (EGM) HELD ON 15,07 f 2026,



24.2.

25

251,

25.1,

153

15.4.

48

e appomiment ol a Hguidalor or maslvency professional; and

24.1.6. neither such Party nor any of its assets or properties has any immunity from the
Jurisdiction of any coun or Governmental Authority or from any legal process (whether
through service or notice, attachment prior o judgment, sttachment in aid of execution or
otherwise).

Warranties Scparate: Each representation and warranly in this Agreement shall be separate
and independent and (except as expressly provided otherwise) no representation and warmanty
shall be limited by reference to any other representation and warranty,

MISCELLANEDQLS:

Favoursble Terms

Motwithstanding any other term of this Agreement, if any Shareholder is provided with rights,
preferences, privileges and other favorable terms superior 1o those available to Investor, the
Parties shall ensure that such superior rights, preferences, privileges and other terms are
automatically made evailable to the Investor, 1o the extent permisaible under Applicable Law.

Waiver of Rights

The Company, Fromoters and the Existing Shareholders hereby waive any and all pre-emptive
rights, rights of first offier, rights of first refusal and other rights, whether conferred by the
Charter Documents or sy other agrecment that they are party to, with respect to the issuance
and allotment of the Equity Shares under the 5SA.

No Third Party Rights
This Agreement is for the sole benefit of the Parties and their respective successors, logal
representatives, heirs and permitted assigns (as applicable). Nothing hersin, express or

implied. is intended 0 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,

Eatire Agreement

This Apreement read with the term sheet dated 27 Sepiember 2023 signed by the Company,
the Investor and the Promoters, constitutes the entire agreement between the Parties, and
revokes and supersedes all other previous written or oral agreements, understandings,
negofintions, communications, commitments and discussions {either oral of written} betorecn
the Farties (including their Affiliates) or any of them, in relation to their mutoal rights and

obligations and the terms and conditions goveming the relationship between the Investor,
Promoters and the Existing Shareholders (inter-se) and their relationship with the Company.

Amendment

Mo mediincation o amendment of any of the provisions of this Agreement shall be effective
unless made in writing specifizally refirring to this Agreement and duly signed and executed
by all the Parties,

Soverability

Any provision of this Agreement which is prohibited, unenforceable or is declared or found to
be illegal, invalid, unenforceable or void shall be ineffective only to the extent of such
prohibition or unenforcenbility without invalidating the remainder of such provision or the
remaining provisions of this Agreement, If any such prohibition or unenforcenbility
substantially affects or alters the commercial terms and conditions of this Agroement, the
Parties shall negotiate in good faith to amend and modify the provisions and terms of this

Agreement 2 miy be necessary in the circumstances (o achiéve, which provisions shall, as
nearly as practicable, loave the Partivs in the same or seardy similar position o Mt which
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prevailed prior to such imvalidity, illegality or unenforcesbility,
Assignment

This Agresment shall be binding wpon, and inure to the benefit of, the Partics and their
suceessors and permitted assigns. hnyw:]].ﬂfﬂungluatrfnﬂhmﬂwldnrmduﬂw
Agreement may be assigned or otheraise conveyed by any Shareholder only in commection
with a Transfer of Equity Securities or other securities of the Company which is in compliance
with this Agreement, and any assignment or trangfer or atempted assignment or transfer other
thaf in eompliance herewith shall be void ab initio.

Specific Performance

This Agreement shall be speaifically enforceable at the instance of the Parties, 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
equdtable relief as & court of competent jurisdiction / arbitration tribunal may deem necessary
of appropriate to restrain the defaulting Party from committing any violation, or enforce the
performance, of the covenants, representations and obligations comtained in this Agrecment.
These injunctive remedies are cumulative and are in addition w0 any other rights and remedies
that (he Pariies may have at law or in equity, including without limitazdion a right for damnges.

Mo Waivey

The faihire of any Party to enforce, in any one or more instances, performance of any of the
terms, covenants or conditions of this Agreement shall nod be construed a2 a waiver or a
relimquishment of any right or claim pranted or arising bereunder or of the future performance
of any such term, covenant, or condition, and such failure shall in o way affect the validiny of
this Agreement or the rights and obligations of the Parties, The Parties acknowledge that a
walver of any term or provision of this Agreement can only be provided by & written motice
issued by the relevant Party who is entitled to benefit from such term or provision of this
Agreement. Any sugh woiver shall constitate a8 waiver only with respect to the specific matter
described in such writing and shall in no way impair the rights of the Pany granting such
waiver in any other respect or ot any other time, wor does a single or partial exercise of a right,
power of privilege preclude any exercise of other righis, powers or privileges.

Beservation of Rights

No forbearance, indulgence or relsxation or inaction by sny Party at any time (o reguire
performance of any of the provisions of this Agreement shall m any way affect, diminish or
prejudice the right of such Party to require performance of that provision, and any walver or
soquisscence by any Party of any breach of any of the provisions of this Azreement shall not
be construed as a waiver or acquicscence of any continuing or succeeding breach of such
provisions, 8 waiver of any right wnder or arismg out of this Agreement or acquicscence to of
recognition of rights other than that expressly stpulated under this Aprecment.

Cunnilative Righ
Subject to the other terms of this Agreement:

L ecach of the rights, powers, privileges and remedies of the Parties under this Agreement
are independent, cumulative and without prejudice 1o all other fghts, powers, privilepes
or remedies available to them under Applicable Law or othervase:

. 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
walver thersol in whole or in part; and

iii. no single or partial exercise of any right, power, privilege or remedy onder this
Agroement shall prevent any further or other exercise thersof ar te exercise of any other
right, power, privilege or remedy.
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Eurther Assurnneg

Each of the Parties shall eo-operate with each other and execuie and deliver such instruments
and documents and take such other actions as may be reasonably reguested from time to lime
{whether before or afier the Execution Daig) in order to camy out, give effiect 1o and confirm
their rights and intended purpose of this Agreement provided that no such documents or
agreement shall be inconsistent with the spirit and mtent of this Agreement. IE, for any reason
whatsoever, any torm contained in this Agreement eannot be performed or fulfilled in the
reasonable opinion of any Party, the Parties agree 1o meet and explore altemnative solutions
depending upon the new circumstances, but kesping tn view the spirit and core objectives of
this Agreement, including entering into such other agreements. a& may be necessary and on the
Bases of the principles set out in this Agreement.

Relationship

i. Mo provision of this Agrecment shall be deemed o constituic o perinership or joint
venture between the Parties.

it. Mo provision of this Agreement shall constitute either Party as the legal representative or
ngent of the other, nor desm them to be persons acting in concert, nor shall edther Party
have the right or authority o assume, create or incar any liability or any obligation of any
kind, express or implied, against, or in the name of, or on behalf of any other Party.

iii. Mo person emploved by cither Fanty for the performance of its obligations under this
Agreement shall be deemed to be an emploves or apent of the other Party,

Counterparts

This Agreement may be executed in any number of counterparts, each of which when so
executed and deliversd shall be deemed an original, but all of which, taken together, shall
constitute onz &nd the sxme insfrument, and any Party (incleding smy duly awthorised
representative of a Party) may enter into this Agreement by executing 8 counterpart. Any
signaturs duly affixed to this Agreement and doliversd by eleconic mail in “portahle
documeant format® {pdf) shall be deermed io bave the same legal effect as the actual signpiune
of the person signing this Agrecment, and any Party receiving delivery of o * pdl™ copy of the
signed Agreement may rely on such as having actoally been signed.

LUILOEGE e LS

Subject o Clause 0 (Comfidenialiny), the Parties shall not make, and shall cause their
respective Bepreseniatives to not make, any public announcement abouat the subject matler of
this Agreement, whether in the form of a press release or otherwiza, without fisst consulting
with each other and obtaining the other Panties’ prior written consents, If any disclosure is
required o satisfy any requiremient of the nafure specified in the preceding sentence, the oflser
Parties shall be given an opportunity to review and comment on any such required disclosure
and such comments shall be incorporated prior 1o any such disclosure.

26 EXFENSES

26.1.

Expenses Responsibility: Each Party shall be responsible for its own expenses in the
negotiation, preparation and performance of this Agreement, and any other agreement or
document incidental 1o this Transaction, unless otherwise apreed by the Parties in writing.
Moreover, any charges including but not limited to in reladon to the financial due diligence,
preparation of closing documents, drafling any other document For the transaction, and/ or the
valuation repert for the tmnsaction contemplated shall be bome exclisively by the Company,
after discussion and consent of the Promaters,

Stamp Duty Expenses:

The Company shall bear the expenses incurred in connection with stamp duty en the execation
of this Agreement, notrisation fees or other documentary transfier or transaction duties amd
wluc: for the issunnce and allotment of the Subsoripiis Shares,
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INDEFENDENT CONTRACTORS

The Parties are independent contracting parties and will have no power or authority to assume
or create any obligation or responsibility on behalf of each other unless such authority is
excpressly conferred with notice of such conferml having been in writing and provided to all
other Parties. This Agreement will not be construed to creste or imply any partnership. agency

ar jeint venture, of employer-emploves relationship.

[Ress of the poge imtentionally leff Mlawk]

W"?
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SCHEDULE I- SHAREHOLDING PATTERN

PART 1 | NAME OF PROMOTERS OF THE COMPANY

| [RRARMBEHAR 9.71,415.00 10,00

2 | SONU KHAN 7,18,848.00 740

3 | MOHD NASIR 0,71,415.00 1000
[ [7ormAL 266167800 1740

FART 1A | NAME OF EXISTING SHAREHOLDERS OF THE COMPANY

l. GULSHABANA AHMED 5,82 849,00 6.00
2. | AMEZ KHAN ?,Ia,mﬁu | 7.40
3. | SHAVEZ QUERESHI 7,18,847.00 7.40
4. | NAYAB AHMED ?,mmm_r" 7.40 |
5. | DEVIKA 800D 95,199.00 0.98
6. |SHADAB KHAN 9,71,415.00 10,00
7. | MUSKAN 5.82,849.00 6.00
8. | AMNA 5.82,849.00 | 6.00
9. | MASHOODA SANU KHAN 5,82,849.00 6.00
" 10, | MOHD NASIR 9,71,415.00 1000 |
11. | SAJJAD HUSSAIN 7.20,788.00 7.42 |
12, | SAJIYA | 5,82,849.00 | 6.00,
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13. | AINUL ARIFIEN QURESHI 5,33,349,04:‘ 6,00

14.—? SONU KHAN 7,18,848.00 | R 7.40

15. | GULNAZ KHAN 5.82,849.00 .00
TOTAL 97,14,150.00 | 100.00 |

PART 2A | SHAREHOLDING PATTERN ON CLOSING - FULLY DILUTED

A Equity Shares of Rs. 10/~ Each
1. | GULSHABANA AHMED - 5,82.849.00 | 4.9?
2. | AMEZ KHAN 7,18,847.00 6.07 |
N 3. | SHAVEZ QUERESHI ' ) 7.18,847.00 6.07
4. | NAYAB AHMED 7,1 a,mm 6.07
5. | DEVIKA SOOD | 95,199.00 | 0.80
6. | SHADAB KHAN 9,11,415.;::0 8.20
7. | MUSKAN - - 5,82,849.00 4,92
2. | AMNA 5,82,849.00 | 4.92
B 9, | MASHOODA SANU KHAN 5,82,849.00 4,9; |
10. | MOHD NASIR 9,‘?1*4I5.l:-lﬂ. | 820
11. | SAJJAD HUSSAIN | 7,20,788.00 6.08 |
12. | SAITYA S,EE,B-'IQJII- 4.92
13. | AINUL ARIFIEN QURESHI 5,82,849.00 4.92
14. | SONU KHAN 7,18,848.00 6.07
15. | GULNAZ KHAN o 5.82,849.00 4.92
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India Inflection Opportunity . '

16. | Trust - India Inflection 21,32.374.00 | 18.00 |
Opportunity Fund . . _ s
|TDTAL | 1,18,46,524.00 | 100.00

0
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SECHEDULE I1
DEFINITIONS AND INTERPRETATIONS

A. Part A: Definitions

Drefinitions

In this Agreement: {a) terms defined by inclusion in quotstions andior parcatleses have the menings
s0 mscribed: (b) capitalised torms not defined in this Agresment have the meaning ascribed o them
the 55A; and {c} the following terms shall have the meanings assigned to therm berem below;

“Act” means the (Indian) Companies Act, 2013, incloding any amendments and any statatory re-
enactment or replacement thereof and any rules, regulations, notifications and clarifications made
theseunder:

“Affilinte” shall mean, i relation to a Person, iny Person which Controls, is Controlled by or is under
coemmon Control with that Person; and where any of the foregoing is a natural Person, includes: (1) the
Relatives of such Person; any other Person (other than & nabural Persen) which is Controlled by such
natural Person and'or any Relmtive of such natursl Person: and (ii} any trust, partnership or other
vihicle (whether incorpornted or unincorporated) estabhished by and‘or maintained for the benefit of
such natural Person and'or the REelativefs) of such nmtural Person:

“Aggregate Shareholding” means, with respect (o any Sharcholdar, the collective ownership of such
Shareholder and ite Affiliates in the Share Capital {on a Fully Diluted Basis):

“Applicable Law(s)" or “Law™ means any statuce, law, regulation, ireaties. enactments, ordinance,
rule, judgment, order, decree, bye-law or approval, order, rule of common aw or judgment of any
Governmental Anthority, directive, guideline, policy, requirement, tax directions and tax irenfies,
listing agreement executed with stock exchanges, Authorisation of, from or to any Governmental
Authority or ether povernmental restriction ar amy similar form of decision of, or determination by, or
any miterpretation or adjudication having the force of law of any of the foregoing by, any Governmental
Authority having jurisdiction over the matter in efsct as of the date of this Agreement or ot any time
thereafter;

“Approval” means any consent, approval, suthorization, waiver, permit, grant, concession, agreement,
license, certificate, exemption, arder ar registration, of, with or from any Person:

“Approved Firm™ means (i) KPMG, PricewaterhouseCoopers, Emst & Young, Deloitte Touche
Tehmaisu, or Grant Thomton and'or their Affiliates eligible 1o practice in Tndia, a5 per applicable Law,
or (i) such other firm as mutually agreed between the Investor and the Promoters;

“Articles of Association” means the anicles of associntion or constitution of the Company, as
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aimended 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, shsolute, sccrued. fixed or otherwise) as hired,
rented, owned, licensed or leased by & Person from time to time, including cash, cash equivalens,
receivables, securities, aocounts and note receivables, real estate, plant and machinery, equipment,
copyrights. domnin names, brands and any other Intellectunl Property, raw materfals, inventory,
fiurnitare, fixtires and insurance;

“Andited Financial Statemen(s™ means, in respect of any Financial Year, the audited standalone and
consolidated financial statements (including the balance sheet, statement of profit and loss and cash
flow statement and other documents required to be attached thereto), including the directors” report of
the Company for such Financial Year, inchading, for avoidance of doubt, any audit opinicas provided
by the statutory muditors of the Company;

“Awthorisation™ shall mean any permit, permission, license, approval, authorisation, qualification,
consent, clearance, waiver, grant, franchise, concession, no objection cenificats, certificate, exemption,
order, registration, declimtion, decres, bye-laws, regulntions of spplicable stock exchanges,
notification, notice, exempting or ruling or other authorisation of whatever nature and by whatcver
name called which is, of is required to be, made o or granted by any Governmental Authority or any
Person under any Applicable Law or contract;

"Big Four Firm™ means any of KPMG, PricewaterhouseCoopers, Deloitte Touché Tobmatsu and EY,
or any of their Indian affiliates or associates permitted 1o practice in India under the regulstions of the
Insfitute of Charered Accountumnes of India:

“Board™ means the Board of Directors of the Company;

“Business Day" means & 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 ooy public boliday;

“Change of Contral” 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 procared;

“Charter Documents” means, collectively, the Memomndum of Associntion and the Articles of
Assnciation:

“CCO" shall mean the Chief Compliance Officer of the Company,
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“CEQ" shall mean the Chief Execative Officer of the Company,
“CFO" shall mean the Chief Financial Officer of the Company;
“Closing Date” shall mean the “Closing Date™ under the SSA;
“CMD" shall mean the Chief Managing Director of the Comgany,
“CMO" shall mean the Chief Marketing Officer of the Company;
“CO0" shall mean the Chief Operating Officer of the Company;

“Competitor” means any Ferson that is engaged in or involved, whether directly or indirectly, in &
busitess similar fo the Business;

“Confidential Information” means:
a.  the conicnts of this Agreement and the other Transaction Documents;

b, any information concerning the Business andior the Company, the Intellectual Property.
technology, trade secrets, know-how, finance, transactions or affairs of any Party or any of their
respective Representatives, including, any information made available pussuant 1o provisions of
this Agreement and the other Transaction Documents or in connection with negotimtions relaling
bo this Agreement and the other Tmnsaction Documents:

e any information concerning or relating to: (1) any dispate or claim arising out of or in connection
with this Agreement; or i) the resolution of such claim or dispute; and

d. mhlﬁxmﬁmnrmlui:hpﬂhﬂdb}'mfma?aﬁynrhaﬂrp{mﬂm that contain or
reflect, or are generated from, any information comsined in sub-clauses {a) o {c) above;

“Control” (including the (erms “Controlled by" and “under common Control with™) means, in
relation to n body corporate, the right to exercise, or control the exercise of; whether directly or
indireclly, acting alone or together with another Person, more than 0% (Fifly per cent) of the total
voling rights at & general meeting of thas body corporate, or the rght or power 1o direct, whether
directly or indirectly, seting nlone or together with another Person, the policy degisions or management
of that body corporate, including majority of the board of directors of that body corporate;

CTC™ means cost to Company;
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“Deed of Adherence” means an agreement in the form sel out in SCHEDULE VI (Form of Deed of
Adherence), to be executed in accardance with this Agreemetit;

"Director” means any director appoinied on the Board:

“Employee Incentive Scheme(s)” menns the employee incentive plans (including cmploves stock
option policies of the Company for the Key Managerial Perscis), in accordance witl Applicable Laws;

“Encumbrance” means any charge, claim, pledge, hypothecation, equitable interest, lien (statistory or
other), deposit by way of security, bill of sale, option or right of pre-emplion, beneficial ownership
(inclucing usufruct and similar entitlements), socurity interest, restriction on use. voting, transfer or
receipt of income, any provisional, conditional or executional attackment and any other interest held by
& third party, or encumbrance of any other nature whatspever:

“Equity Securities™ mean the eompulsorily convertible preference shares and any preference shares,
debentures, bonds, loans, warrants, depository receipts, debt secusities, or ofher instraments (incloding
phantom securitics and derivatives), certificates or securitics isaued by the Company, in each case,
which are coavertible (whether compulsorily or optionally) inio or exercisoble o exchangeable for
Equity Slmru,wwﬂlﬂtcm}rwﬁgh to- purchass urmhﬁmhmuﬁnhup‘m!m-bmuww
beneficial ownership / interest to Equity Shares, or any instrament which by their terms are convertible
into or exchangeable for Equity Shares or any other kind or class of the Share Capital of the refevant
Croup Company {and the term Equity Securities in relatinn o uny other Person shall be comstrued

sccordingly):

“Equity Shares” means an equity share of the Company having a face value of INR 10 (Indian Rupees
ten) each and having | {one) vote per equity share in a General Meeting;

“Fair Market Value™, with respect to the Company, Assots, Business and/or Equity Securities, means
the Fair market vahee determined in scoordance with SCHEDULE (Computation of Feir Murker Frafiee)

of this Agreement;

“Financial Year' means the period commencing on April | of each calendar vear and ending on March
31 of the immediately succeeding calendar year;

“Fully Diluted Basis™ means the total of all classes and series of Equity Shares sutstanding of the
Company on a particular date, after scosunting for conversion of all the outstanding comvertibies of the

Compary;

“General Meeting” means a general meeting of the Shareholders of the Company, convened and held
in aceordance with this Agreement, the Articles of Association and Applicable Law;
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“Governmental Approval” means any Approval of, with or from any Governmental Authority;

“Governmental Authority” means, for each Party, any government authority, statutory authority,
government department, agency, commisaion, board, tribunal or courd or ather law, muls or regulation
making enfity having of purporting ¢ have jurisdiction over such Party, including a recopnised stock
exchange;

“Independent Directors™ means independent directors who qualify such requirements for qualification
and sppoiniment as specified under section 2(47) of the Act;

“Indian Rupees” or “INR" shall mean the lawial currency of the Republic of [ndia;

“Intellectual Property™ includes all of the following anywhere in the world and all legal rights or title
or interest in. under or in respect of the following arising under Laws, whether or not filed, perfected,
registered or recarded and whether now or later existing, filed, ssued or acquired: (a) all copyrights,
copyrightable works and all ofher comesponding rights; (b) all trademarks including goodwill and
domnin names thereto; {c) inventions and patents (d) know-how, including technical know-how,
process know-how, technology, technical data, trade secrets, confidential business information, produoct
dossiers, storing and shipping information, financial, marketing and business data, pricing and cost
information, business and marketing plans, advertising and promotional materialy, customer.
distritutor, Third Party mamifacturer and supplier lists and information, records, and other proprictary
documentation and information; (e} designs; (f) all databases, data collections and data exclusivity; {g)
all other proprietary rights; and (h) all copies and tangible embodiments of any of the foregeing (in
whatever form or medium); including the right 1o sue for past, present or fisture infringement,
misappropriation or dilution of any of the forepoing:

“Intermediaries” means one or more recognized investment banks acting as coordinators or advisors
to the [P0, lead book running managers or in any similar capacity in respect of any 1PO;

“Investor Director” means the Director nominated by Investor as per the SSA:

“IPO” means an mitial public offering of Equity Securities, whether primary or sccondary or a
cosbination of both, and listing of the Equity Securities or any other Equily Securities on any Stock
Exchange on or prior o the completion of 36 (Thirty six) months fram the Clossng Date;

“IRR" means, with respect to any Sharchobder, that such Shereholder has achieved an internal rate of
return of a specified percentage per annam, for all relevant purposes of this Agreement, calculated
using the Microsoft Excel XIRR function (or if such program is no longer available, such other
software program for caloulsting Intarnal Rate of Retumn mutually sgreed hetwesn the Tnvestor ssd he

RESTATED ARTICLES APFROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENFRAL
MEETING (EGK) HELD O 15,07 /2026,



60

Promoters) and in accordance with the following principles:

any capital investment made by a Shareholder a1 any time shall be desmed to have been made
on the day of the investment;

any disiribution received by a Shareholder at amy time shall be deemed to have been received on
the day of the distribution; and

all distributions shall be based on the amount of the distribution after the application of any
taxes payable by the Company (inchsding pursuant to any withholding or deduction
requirenents);

“Key Managerial Persons” in respect of the Company means, (a) the CCO, CEQ, CFO, CMD, CMO,
COO (and in each cass includes any other person having a different designation but performing any of
the aforesaid roles); andfor (b) any Person engaged by the Company at a () CTC of INR 36,00,000/-
{Indian Rupees Thiny Six Lakhs only} or more as on the Execution Date; and! or (i) CTC of INR
1,00,00,000- {Indizn Rupees Ome Crore oaly) or more post the Execution Date; (¢) Mr. Shadab Khan,
Mr. Sonu Khan and Mr. Mohd. Masir; and'or (¢} sny Person identified as a 'key managerial personnel”
wisder the Act;

“Liguidation Event” shall mean, the Company entering into o transection causing any of the following
events:

fii.

a merger, demerger, amalgamation or consolidation, resulting in a change in Control of the
Company, but excluding any merger with the subsidiaries;

a sale, lease, licensing, or transaction of similar nature by any method, of all or substantially
all of the assets of the Company;

entering into any transaction or any serics of related ransactions which results in transfer of
Control by the Sharehobders;

a voluntary liguidation, dissolution or winding-up of the Company including, o sale of
substantially all the Assets of the Company;

any combination of the above transactions (including with any existing Sharsholder or any
creditor of the Company};

“Lock=in Period™ shall mean such period which starts from the date of Closing and continnes till
Irvessar holds any Security in the Company.
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“Lossles” shall mean any and all direct nnd pctual claims, damages, losses, liabilities, Taxes, demands,
fines, actions, suits, penalties, interest, charges, payments, judgments, awards, fines, penaltics, fees,
settlements and procesdings, damages, reasonable costs o expenses, which are erystillized, in each
case whether or not resulting from any third party claim, and for the avoidance of doubi, shall not
include amy indirect or consequential losses;

“Memorandum of Assoclation™ means the memorandum of association of the Company. as may be
amended from time to tose in accordance with the terms of this Agrecment;

“Nominee Director” means: (i) the Investor Director; andior (i) the Promoter Director, as the case
iy be;

“Non-Independent Director™ means the Directors other tan the Independent Directors;

“Person” means any natural person, limited or unlimited Hability company, body corporate,
corporation, partnership {whether limited or unlimited). propristorship, Hindu undivided family. tmst,
umion, sssociation, povernment or any agency or political subdivision thereof or any other entity that
may be treated 25 a person under Applicable Law, and each of the legal heirs, successors and permitied
nssiyms of any of the fotegodng:

“Pro-Rata Share” means, in relation to any Person, the proportion that the mumber of Equity
Securities (calculated on & Fully Diluted Basis) held by such Person bears io the aggregate number of
Equity Securitics held by all the Shareholders {calzulated on a Fully Diluted Basis):

“Quarterly Financial Statements” means the guarterly unsudited financial statements of the
Company, including, gquarterly performance reports’ management revicw, income statcments and
siatements of cash flows, for the three (3) month period ending on 30 June, 30 September, 31
December and 31 March of each vear, in each case, as prepared by the management of the Company;

“Related Party” assigned to such term under the Act or under accounting standands applicalile o the
Company;

“Relative”™ shall mesn in relation o avy natoral Persom, the spouse, parents and children of such
Person;

el

“Reserved Matters” means each of the actions and matters set out in SCHEDULE I (Reserved
Matters);

“SEBI" means Securitics and Exchange Board of Indin;
*Security™ meuns the (0} Equity Shares; (b) securities (incloding preference shores, debentures and
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convertible loans) convertible into or exchangeable for Equity Shares: and (¢} stock appreciation rights,
options, warrants of other rights to purchase or subscribe for Equity Shares or sccurities convertible
into or exchangesable for Equity Shares.

“ghareholder” means any Person who holds any Equity Securities from Hrie b timme:
“Share Capital” means the total lssued and padd-ug share capital of the Company:

“Stock Exchange” means any recognized stock exchange (whether in Inclia or abroad) acceptable 10
the Tnvestor at its sole disoretion;

“Strategle Investor” means any Person that acquires Control of the Compiny:

“Subsidiary” in respect of a company, shall mean any subsidiary of the company (if any) from time o
time. as determined in sccordance 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, duties, socizl security
charges, imposts, contributions and levies in the natare of taxation whether direct or tndirect, whether
central, state, local or municipal, including without limitation, corporate income tax, capital gamns
taxes, minimum alternate tax, tax payable in a representative nssessee capacity, withholding tax,
emplovee 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 withholding
tane, renl mmmm,hﬂmaand:MIWNﬂdmmmm}mam
duties and any other type of taxes, duties and fee, together with any interest, penalties, surcharges or
fines, cess relating thereto, assessed or assessable, due, payable (including by virtue of joint and several
or secondary lisbility), levied, imposed wpon or claimed o be owed to any Governmental Authority;

“Third Party" means any Person which is not 8 Sharcholder or an Affiliate of any Shareholder;

“Third Party Purchaser™ means any Third Party who is intending or willing to purchase pasued
Equity Securities from any Shareholder;

“Transaction Docaments” shall collectively include: (1) this Agreement; (i} the S5A; (i) the
employment agreements to be executed with the Key Managerial Persons under the S5A, and (iv) any
other document designated by the Parties as a “Transaction Docament™;

“Transfer” means to (directly or indirectly) sell, gifi, give, sssign, transfer, teansfer any interest in
trust, morgage, alienate, hypothecats, pledge, Encumber, amalgamate, merge or suffer o exist
{whether by operation of law, derivative transaction, contract or otherwise) any Encumbrance on, any
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Equity kmiuummdﬂmﬁlhm&mmﬂuuhurME: diggpose of in any manner
whatsoever, voluntarily, but does not inclade to transfer by way of testumentary or ntestaie SUCCEssioL.

B. Part B: Interpretation

In this Apreenient

i

ummmmﬁmmmwmuﬁll include references to such statnie or
statutory provision as amended, supplemenited or re-enacted from time to time, ond will
include any subardinate legisiation made under such statute or statlory provision {mchading,
any rules, regulations, guidelines, circulars or notifications under sach provision), end all
statutory instruments or orders made pursuant 10 such stalutory provisions;

words denoting the singular or plural shall also include the plural or singular respectively;
reference to amy gender ghall include all genders;

lheadings, sub-headings, titles, subdtilles to clauses, sub-clauses and paragraphs are for
h:ﬂnrmnﬁuuunlyuﬁahdlmtfmmwﬂnfﬂnmmmviﬁmnnfﬂﬁlﬁyﬂmﬂumd

shall be ignored for the purpose of interpretation of this Agreement;

references to days, months and years are io calendar days, calendar months and calendar vears,
respectively;

if an event must take place in terms of this Agreement on 8 day that is not o Business Day,
then such event must take place on the Business Day immediately following such atipulated
day,

any reference to ‘writing” shall inchsde printing, typing, lithography, transmissions by
facgimile or in electronic form {including e-maily and other means of reproducing words in
vigible form;

the words “include’ and “including’ are to be construed without limisation;

where a word or expression is defined, other parts of speech and grammatical forms and the
cognite variations of that word or expression shall have comesponding meanings;

any reference o an Approval of any Person means such Approval obtained in writing from

that Person;
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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 Agresment and
a provision in the Schedules, then the provisions in the bady of this Agreement shall prevail;

any reference herein to any ‘Clanse’ or ‘Schedule’ or *Amnexure’ is to such “Clause” or
‘Echadule” or “Annexure’ o this Agresment;

reference to amy sgreement, deed or mstrument in (s Agreement, means reference to such
agreement, deed or instrument as amended, modified, supplemented or restated from tme o
time, i accordance with 118 terms; amd

the Parlies mgres that they have been represented by counsel during the negotiation zmd
execuiion of this Agreement and, therefore, waive the application of any legal requrement or
rule of construction providing that ambignitizs in on agreement or other document will be
construsd against the party drafiing snch agreement or document. Further, no party héreto. for
its respective counsel, shall be deemed the drafter of this Apreement for purposes of
construing or enforcing the provisions hereof, and all provisions of this Agrecment shall be
comstrued acconding to their fair mesming and oot strictly for or against sy party, and no
presumption or bordsn of proof will ariss favoring or disfavoring sy Person by virtue of its
authorship of any provision of this Agreement;

references to knowledge, information, belief or awareness of amy Person shall be deemed 10
include the knowledge, mformation, belief or awareness such Person woubd have if such
Person had made reasonable, due and carefil enduiry, and in respect of & body corporate, shall
be deecmed io include the knowledge, information, belief or awareness of any of the directors,
officers and suthorised representatives of such body corpomte (or persons having the ability o
emercise similar powers or authorities in relation to the business or operations of such body
corpornie];

when amy mumber of days is prescribed in this Apreement, the same shall be reckoned
exclusive of the first and inchisive of the st day. For instance, i the number of days
prescribed i 30 (thirty) days from 1 July then the compuiation of 30 (thiry) days shall
commence from 2 July and end on 31 July:

any word notl defined in this Agreement shall have the meaning ascribed to it under the S5A;
and

if any provision in this SCHEDULE (Definitions and Interpretation) is a substantive
provision conferring rights or imposing obligations on any Party, effect shall be piven to it as
if it wers a substantive provision in the body of this Agreement,
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SCHEDULE 111
LIST OF RESERVED MATTERS

Subject o Clause 4 of this Agreement and unless atherwise agreed in the Business Plan or as required
under this Agrecment, no action shall be taken by the Company or its Subsidiaries or joint ventures
{whether in any Shareholders’ mesting, any meeting of the Board or Directon(s) or commiiiéss'sob-
committees thereof or by any officer or employee of the Company) in respect of any of the matters st
out herein below unless & prior written approval of such matter has been obtained from the Investor:

10.

11,

12,

13

14,

mergers, demergers, spin-offs, amalgamations, consolidations, divestments or any other form
of corporate restructuring or sale/scquisition of assels or businesses;
Ahuiugth:mlmmummuflhcmymimmmnf&cmﬂiﬁimmmm
Shares, options, warrants, convertibles or other derivative securities oo alteration or changes to
the rights, preferences or privileges of any Securities of the Company;

Approval or modification of an employee sinck option plan;

declaration or payment of any dividends or any other distribution, directly or indirecily, on
account of any shares;

Passing of any special resolutions as per the Act or other Applicable Law;

appointment / removal of & whole-time director and/or managing direcior and/or any materinl
change in their terms of their employment, inchading compensation, non compete and non
solicitation;

change in the suditors or the accounting or tax policies, nchuding the Gnancial/sccounting
wear,

Any amendments o the Charier Docaments 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;
Wlwmﬂﬂhmmmmd:dwmwmmmufm
management (inclading CEO, CFO, MD and CO0) whose anmanl eompensation on & CTC
hasis exceeds INR 1,00,00,000 {Indisn Rupees One Crore only) per annum or material change
in their terms of employment, inchuding compensation non-compete and non-solieitation. This
shall not inchade sppointment | re-appointment | nomisation of the 3 (three) Promoter
DHrectors who are on the Bonrd as Executiva Disectors;

sale, transfer, modification or reduction of the Company's sharcholding or economic interest m
any subsidiaries;

Subject o Clause 24 and Clause 25 of this Scheduls M1, receiving or granting of any loans or
advances (other than trade ndvanves in the ordinary course of business) or receiving of
granting amy guaraniee or indemnity or other security in relation o any such loans or sdvance:
latting expire, surrendering or jeopardizing or amending any material licenses or business
permits;

creating any Encumbrances or agreeing to create any Encumbrance on any material assets.
intellectual property rights or actionable claims;

any other businees action that is not in the ordimary course of business

RESTATED ARTICLES APPROVED BY SHAREHOLDERS [N EXTRA-ORDIN ARY GENERAL
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L6,
1.

iB.

19.

20,

21.

25,

27,

28,

3.

32,

67

amend, waive or ofherwise change or consent to waiver, amendment or change in any way any
of the terms of any of the contracts other than in ordinary course;

incur any capital expenditure more than INR 3,00,00,000 {TNR Three Crore Only

change the terms of the material linbilities inclnding the current labilities in encess of what is
contemplaied under the Business Plaf;

institute any proceedings which could otherwise prejudice the Company and’or its subsidiaries
ar their respective businesses or affest the Transaction proposed hercunder

Alteration or changes to the rights, preferences or privileges of any Equity Securities or amy
series of preference shares of the Contpany;

Any change in the constitution of the Board, inchuding authorised number of Directors on the
Boamd:

Any commencing of a new business or any substantial change in the business of the Company
us conducted: any disposal, transfer, encumbrance or any dealing with the inteliectual property
or substantial assets of the Company which would result in an impact on the going concem of
the Company:

Creation of joint-ventures or parinerships, or creation of a subsidiary or joint investment
vehicle tn cases where such joint ventures, parinerships, subsidiaries or joinl investment
vehicles are owdide the sector of the Company’s Business (in all other cases, only istimation
i the Tivestor shall be requited):

Any transaction that results in selling, or otherwise transferring fixed assets of the Company
of more than Rs. 2,00,00,000 (Rupees Two Crores only) or the amount set out in the Business
Plan, whichever is higher;

Avpiling any debt in excess of Rs. 10,00,00,000 (Rupees Ten Crore only) or any debt proposal
inclhuding but not limited 1o the debt proposal which takes debt:equity ratio in excess of 1:1;
Providing any loan excepl for loans to coployees up to Bs, 20,00,000 (Rupees Twenty Lakhs
anly);

Buyback or redemption of amy of the Shares;

Any revenue éxpenditure in excess of Rs. 1,00,00.000 {Rupees One Crore only) or the amount
set out in the Business Plan, whichever is higher;

Approval of any deviations greater than 15% (Fifteen Percent) of the onnual Business Flan
timbers,

Purchase or poquisition of any immoveble property by the Company exceeding a sale price of
Bs 3,00.00,000 (Rupees Three Crores only) or the amount set out in the Business Plan,
whichever is higher, and leave and heense, lease or rental agreements of any properties for
which the anrman] rent! licensa’ lease amount is s, 30,00,000 {Rupses Thinty Lakh only) or the
amount set ol i the Business Plan, whichever is higher;

Each of the above with respect to a Subsidiary of the Company; and

Entering into an agreement to do any of the aforesaid.

Any transaction in excess of INR. 20,00,000/- (Indian Rupees Twenty Lakhs only) between the
Compeny, Investor, Promoters, Directors, Key Emplovees, or their affilintes, subsidiaries or
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35.

513

their related persons or entities. Voluntary winding up or liquidation of the Company.
Commencing, compromising or discontinuing any legal or arbitration proceedings wherein the
amount involved is more than or equal to INR 1,00,00,000 (Indian Rupees One Crore only),
Capitalization of reserves by way of inter alia issuance of bonus shases or undertaking a rights
11511

Repayment of any unsecured loan

o
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SCHEDULE IV

RESPONSIBILITIES OF THE PROMOTERS
The Promoters agree o be exclusively engaged with the Company on and from the Closing
Date and up to such time that the Investor holds any Equity Securitics in the Company, 0n a
full-time basis, in accordance with the terms of their respective Promoter employment
Agreements.
Thie Promoters: {a) undertake 1o refer to the Company all business opportumities that become
khown fo them with respect to the Business; (b) shall, oo a good-faith basis, devote their
whole working time. artention, skill and energics exclusively towards the Business: and (c)
<hall use their best efforts to promote the interest and welfare of the Company in relation to
the Business.
The Promoters shall strive to be diligent in ronning the Business and do all such thifgs on &
reasonable effort basis to ensure that the Company is in compliance with Applicable Law,
The Promolers shall devote full-time into day-to-day activities of the Company and shall not
devote any time and effort inlo any other businesses.
The Promoters shall ensare that neither the Company nor the Promoters enter into any other
line of husiness save and except the one set out in this Agreement, without the express prior
writlen consent of the Investor.
The Promoters shall be responsible for all operational aspects of the Business,

SCHEIM/LE ¥
RESPONSIBILITIES OF THE INVESTOR TO THE COMFPANY

The Investor shall guide the Campany in relation to its branding. marketing snd allied functions,

RESTATED ARTICLES AFPROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENERAL
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SCHEDULE ¥1
FORMAT OF DEED OF ADHERENCE

This Deed of Adherence ("Deed™) is executed at [] on the [#] day of [#] of [#] by and among
{“Effective Date™}:

RESTATED ARTICLES AFPROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENERAL
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{2

(3

4

T

[#], (hereinafter referred to as the “Acceding Farty”, which expression shall, onless
repugnant W or inconsistent with the context or meaning thereof, be deamed to mean and
include their respective heirs, successors and permitted assigns);

[#], (hereinafter reforred to ns the “Transferor™, which expression shall, unless rapugnant to
or inconsistent with the context or meaning thereof, be deemed to mean and include their
respective heirs, successors and permitied assigns);

MKC AGRO FRESH LIMITED, a private limited company incorporsted under the
provisions of the Companies Act, 1956, bearing CIN [=] and having its registered office at
C&D, Ground Floor, New Subzi Mandi, Arsdpur, Delhi — 110 033, India, represented herein
b its [#] Mr. [+]. duly authorised in this regard vide board resolution dated [o] (hersinafter
refierred fo as the “Company”, which expression shall, unless it be repugnant to the context or
meaning thereof, be deemed 1o mean and include its successors in business); and

[#] (hereinafter referred to as “Continuing Shareholders”, which expression shall. unjess
repugnant o or inconsistent with the context or meaning thersof, be deemed o mean and
inchade thicir respective heirs, successors and permitied assigns)

{The Acceding Party. the Transferor, the Compeny and the Continuing Shareholders are hereinafter
referred io indivicually as a "Party™ and collectively as the " Parties”).

WHEREAS:

(i

(il

(i)

This 15 with reference 1o the Shareholders’ Agreement dated [o] among [#), the Company,
[#], and the Promoters (“Agreement™), Capitalized torms used but not defined herein shall
have the same meaning as ascribed to them in the Agreement;

The Acceding Party has agreed to pequire the Transfer Shares (as defined hereinafter) from
the Transferor; pnd

The Parties to this Deed of Adherence have agreed w mecord the terms and conditions
governing their relationship as follows,

NOW THEREFORE IT I8 AGREED BY AND AMONG THE PARTIES HERETD AS
FOLLOWS:

(&)

The Acceding Party hereby confirms that the Transferor has agreed o Tramsfer w the
Mcceding Party the shares mentioned in Annexure 1 heredo (the “Transfir Shares™).

RESTATED ARTICLES AFFROVED BY SHAREHOLDERS IN EXTRA-ORDINARY GENERAL
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{c)

{d)

{e)

72

The Acceding Party hereby confirms that it hos been supplied with a copy of the Agrecment
and hereby covenants and undertakes with and in favour of all Parties fo the Agresment
{whether original or by sccession), and also for the benefit of all persons who subsequently
become Partics thereto, that with effect from the date hereof, it will assume, fulfil and
discharge all obligations and linbilities sttached 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 to adhere to and be bound by all the duties, burdens and
obligations of the Transferor pursuant to the provisions of the Agreement (including amy
restrictions that may apply to Transferor in terms of the Agreement),

The Acceding Party hereto acinowledges and agrees that on and from the Effective Date of
this Deed, the Acceding Party shall become a party io, shall be bousd by, and shall enjoy the
rights amd benefits a5 were available to the Tranaferor under the Agrecment.

The Acceding Party hereby covenants that it shall not do anything that derogates from the
provistons of the Agreement,

Each Party represents and warrants to the other Parties that

i) ithe has obiained all suthorizations, approvals and consenis to execots this Deed and
assume all obligations herein;

(i) this Deed upon its execution shall constitute itshis legal, valid, binding obligations,
fully enforceable under 115 terms;

{[1)] this Deed will not conflict with or result in any material breach or violation of any of
fhe terms and conditions of, or constifute (or with notice or lapse of time or both
constitute) a material defanlt under any contract of agreement i which it is a party or
by which it is bound: and

(he) this Deed will not violate or contravene or constitate & breach of any Applicable Law
by widah heit 15 bound,

N The initial address and other details of the Acceding Party for the purposes of the Agreement
shall be [#]

{g) This Deed shall be governed by and construed in accordance with the laws of India.

{h) The other clawses of the Agreement are incorporated mustaris mutandis in this Deed,

Annexure 1

[Deetails of shares that the Trnsferor [#] has agreed to Transfer to the Acceding Party]
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MEETIMG (EGM) HELDY Of 15,707/ M35,



73

IN WITNESS WHEREOF (he Partics heretn have exeouted this document on the date appearing
itz head hereof

Signed by [#] on behalf of [#]

Wame:

Tiibe:

[Inelude the signature blocks of all Parties to the Deed)

SCHEDULE vI
ANTI DILUTION PROTECTION OF THE INVESTOR

Weighted Average Anti-Dilition Formula

Additional Shares = (AA NP} — Equity Securitics

Equity Securitics = 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
Ad = The aggregate investment made by an AD Investor to acquine Equity Securities

NF = QP * ({C50 + TSP}/ [C30 + CSAP))

Where:

MNP = MNew Price

P = The per share price at which the AT [nvestor subscribed to the relevant Equity Securities

80 = the aggregate of sccaritics outstanding immediately prior to the down-round reckoned on &
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fnlly difated basis

CSP = the consideration received by the Company in the down-roand {“Down-round Price”), divided
by OP

CSAP = Number of Sccurities {on a Fully Diluted Share Capital hasis) actually issued in the Down-
round

It is clarified that if an AD Investor has acquired any securities of the Company at different prices
different series of financing in the Conspany, then the above formuia shall be applied severally to each
such series of securitics. As o result, refarences to A, NP, OP and Equity Securities shall be consirsed
and applied in the context of each such series of Securities held by an AD Iivestor.

For the purposes of this SCHEDULE (Weighted Average Anti-Dilation Formala), “AD Investor”™
means the Investor or an Affiliate of the Investor who has scquired by primary subscription Equity
Securitics at a price per Equity Security that is higher than the down-round Price.

SCHEDULE VIl
COMPUTATION OF FAIR MARKET VALUE

Any determination of Fair Market Value shall be done, by a reputed mdependent valuer i the manner
st out below;

Progess:

T The Promoters and Investor shall, each, appoint a reputed independent valoer (“Independent
Valuers”™) who shall determine the Fair Market Value using any internationally accepted
methodology (“Valuation Methodology™).

b If the difference between the Fair Market Value determined by the Independent valuers
appointed by the Promoters and Investor pursunnt to () above i

i, less than 20%, then the average of such Fair Market Value will be considered as the
final Fair Market Value; and

i, more than 20%., then the Investor and the Promoters shall mutually appoint a third
independent valuer out of the Big Four Accounting Firms to determine the Fair Market
Value,

jii. 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 Pary
thereafber).
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Information;

The Compeny shall, and each of the Sharcholders shall, exercise their rights and extend good faith
co-operation 5o &s o cause the Company to promptly provide all relevant information, projections
and documents 1o the relevant independent valeer as may be reasonably requested by the Independent
Valvers for the purposes of determining the Fair Market Valuoe.

The fees and cxpenses of the Independent Valuer shall be paid by the relevant Pany who has

appoinied such Independent Valuer,
SCHEDULE IX

BUSINESS PLAN OF THE COMPANY

The anmizl Business Plan as set out in below which shall inter alin inclode amd sets out the following is
accepted by the Parties and any deviation from this plan +/- of 10% or more shall be sabject to the
affirmative vote of the Investor;

(1) Sales & Revenue Targets for the Financial Year

(i) Mew business endesvours and markets

(isi) Crwverall Hiring plan to support the Sales and Revenue Targets

(iv) Mew [nvestments, Fund' Debt raising to support the overall basinesa plan

(v} Capital Expenditure and other investments for the Financial Year

{vi) Strategic decisions impacting the business course of the company

{vii)  Any other plan, sirategy, suggestion, eic. proposed by the Promoters of the Company.
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