
UNDER THE COMPANIES ACT, 2013

COMPANY LITITED BY SHARES

ARTICLES OF ASSOCIATION OF

, 
.BLUUFE INTERNATIONAL UTITED"

INTERPRETATION

1. (a). unless the contex otheMise requires, urords or expressions contained in these
Articles shall bear the same meaning as in the Act or any statutory z,odfl,ca tion fie*d
in force at the date at which ffre Articles become binding on the Cornpany.

DEFINITIONS

2. ln these presents:

Act' means the companies Act, 2013 with all the rules and regulations in force and the
Companies Act, 1956 to the extent it is stillin force.

'Articles' mean the futicles of Association as adopted or as from time to time altered by
Special Resolution.

'Agreement' means rnvestment Agreement cum share purchase Agreement dated 16h
september, zo21 and 11tt Jury, zo2g arong with ine schedures thereto, as amended from
time to time.

'Board of Direc{ors' or the 'Boerd' means the clllective body of the direcrors of the
Company.

"Business Day' means any day which is not a Sunday or a bank or public holiday.

'Company' means BLULTFE tNTERItATtONAL LtMtTED

"consenting Party' means iius Rhett Heanh care prirate Limited, a company registered
under Companies Act, 2013 represented by its Director, Mr. Raghuveer.

"closing" shall mean the issuance of equity shares to the investor in consideration for the
financial contribution in compliance with the Agreement.

'Dividend' includes any interim dividend.



"Closing Date' shall mean the dole on which Closing takes plac€ for each tranche of
investrnerf by the investors and issue and allotmenl of th€ investor securities to the investors
by the company for each such tranche:

"Employees" shall mean individuals who ole the confimedpermanent ernployees of the
Company:

"Employment Agreements" shall mean the agreements enGred into between the promoters
and the Company in relation to their obligation to work with the Company;

"Equity Shares" shall mean equity shares in the issued, subscribed and paid up equity share
capital of the Company having a face value of Rs. 10/- ( Ten Rupees Only) each or any other
issued security of the Company that is rcclassified, reorganized, reconstituted or converted
ir o Equity Shares:

"ESOP' shall mean the employee stock options issued by the Cornpany out of the ESOp
Pool;

"ESOP Pool" shall mean a pool of Equity Shares designated as ESOps and convertible into
Equity Shares in tems of the employee stock option scheme as approved by the
Shareholders and adopted by the Board from time to time:

"Fully Diluted Share Capital' or "Fully Oiluted Basis" sha mean the aggregate of the existing
paid-up Equity Share capital of the Company on a particular date, combined wifr ail
convertible securities of all kinds, options (whether exercised or not), warants (whether
exercised or not), all on an "as if converted" basis shall mean as if such instruments, option or
security had been con\rerted into equity shares ofthe Company.

"First lnvesto/'means
Mr. Sandeep Acharya. S/o. Narayan Acharya; and/or
Mr. Shaju Sainudin. Si/o. Akkinatfu T Sainudin; and/or
Mr. Aneesh S Noir, S/o. T P Sreenivasan;

and/or their relatives, successor, representatives.

"Second lnvesto/'means Mr. Amar Deep Kumar, S/o. Shri Rabindra prasad Singh and/or his
rehtives, Successor, representatives.

'Transfe/' shall mean to directly or indirectly, sell, gift, give, assign, transfer, trans.fer of any
interest in trust, mortgage, alienate, hypothecate, pledge, Encumber, grant a security interest
in. amalgamate, merge or suffer to exist (whether by operation of low or otherwise any
Encumbrance on, any Shares or any right. title or interest therein or otherwise dispose of in
any manner whatsoever voluntarily or in\roluntarily including, without limitation, any
attachment, assignment for the benefit of creditors against the Company or appointment of a
custodian, liquidator or receiver of any of its properties, business or undertaking and
"Transferee" means the person to whom a Transfer is mode.

'Membe/ means person whose name is entered in the Register of Members as holding any
shale either solely or jointly.
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'Month' means the English Calendar month.

'Office' means the Registered Office of the Company.

'Person' includes a prory holder or member appointed as an attomey duly constituted under a
poirer of attomey.

'seal' means the common seal of the company and includes the facsimile of the common
Seal authorized by these presents to be used in any place not situated in lndia.

'ln writing' or hritten' include printing, lithography and other modes of representing or
reprcducing wods in a visible fiorm.

Beneficial Owne/ means a person or persons whose name is recorded as such with the
depository.

'sEBl' means the securities and Exchange Boad of lndia established under securities and
e)change Board of lndia Ac{, 1992.

Depository'means a company fomed and registered under the cornpanies Act, 195612013
and which has been granted a certificate of registration to ac{ as a Depository under the sEBl
Act, 1992.

Depositories Act' means the
modmcation or re-enactnent thereof.

Depositories Act, 1996 or any statutory

"Promote/' means
Mr. Sameer Janardhanan Nair, S/o. Tp Janardhanan Nah and/or
Mr. Ranjit Dayanandan Si,/o. Thiyorkandy Dayanandan: and/or
Mr. Shyam Sundar PP S/o. puthiya purayil Govindan; and/or
Mr. Louis Deva Kumar, 9o. J Maria Louis

include their respective successors, relatives, pemitted assigns, heirs and executors.

Registered owne/ means a Depository whose name b entered as such in the records of the
Company.

'security' means such securities as may be specified under the Act or under sEBl Act, 1992
from time to time.

Register and lndex of Beneficial owners' means such Register and lndex of Beneficial
owners maintained by a depository under the Depositori6 lct, 1gg6 snan be deemed to the
Register and lndex of members and other security holders for the purposes of these Adicles.

1. '*The Authorized Share Capital of the Company shall be such amounts and be
divided into such shares as may, from time to time, be provided in Clause V of
the Memorandum of Association with power to increase or reduce the capital in
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actordanoe with the Company's rBguhtions and legislative provisions for the
time being in force in that behalf with the powers to divide ihe share capital,
whether original increased or decreased into several classes and attach thereto
respectively such ordinary, preferentiar or speciar rights and conditions in such a
manner as may for the time being be provided by the Regulations of the
Company and alloued by hw.

2. The Board may allot and issue shares in the capital of the Company as
payment or part payment for any property sold or transfened, goods, or
machinery supplied (including goodwill of any business), or foi seMces
rendered to the company in or about the conduct of its business, and shares
which may be allotted and may be issued as fully paid up shares, and if so
issued shall be deemed to be fully paid up shares.

The Authorised shard capit"r of the company rncreased from Rs. 4o,oo,ooo/- to Rs.
50,00,00(y- at the EGM held on 21st September, 2021.

"The Authorised share capitar of the company rncreased from Rs.5o,oo,0oo/- to
80,00,000/- at the EGM hetd on 15th July ZOZ2.

' The clause 4 of the Articles of Association has been altered at the EGM held on 21st April,
2023.

3. The Company may, subjec{ to provisions of Section 54 of the Acl, issue equity
sharcs of a crass of shares arready issued. in the form of sweat Equity shares, to
its Directors. Whol+Time Employees for providing know{row 

'or 
making

available rights in the nature of intefiectuar property rights or varue additioni
provided and to issue ESOP (Employee Stock Option Scheme) authorized by a
spechl resolution passed by the company in general meeting.

4. Subject to pro\risions of the Act, the Company may issue preference Shares,
whether cbnvertible or Redeemable, cumuiaivl or nonrumulative or optionally
redeemable or convertible, either at par or premium, whether to existin!
mernbers or not , for such period as may be decided by the Board of Direc-tors of
the Company from time to time.

5. The shares shafl be under the contror of the Board of Directors who may afiot or
otheMise dispose of the same or any of them to such persons, in such
proportion and on such tems and conditions, and at par or d premium or at
discount (subject to the provisions ofthe Act as they may from time to time think
proper. Shares may be allotted to two or more persons joinfly.

54. The lnvestor securities shall rank pari passu with the Equity shares ofthe company with
respect to all stock activities including \oting rights, dividends and righ6 issuance.

6. Where two or more persons are registered as the holders of any shares the
following provisions shall apply:
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a) Any notice shall be considered sufficienfly given to all the joint memberc if given to the
one whose name stands tirst on the register in respec{ of ihares held jointf.

b) Any one of such joint-hoHers may give efiectual receipts and discharges for dividend
or other sum or benerrt including any return of capital in respect of shares held joinfly.

c) Upon the death of a joint-holder, the survi,or or survivors shall be the only person or
persons recognized by the company as having any tifle to or interest in the sharcs
and the Directors may require such proof to be given of the death. as they shall think
frt.

7. The neu, shares shall be subject to the sorne provisions with reference to the
payment of calls, lien. Transfer, transmission, forfeiture and otherwlse as the
shares in the original share capital and except as otheMise provided by the
conditions of the issue, they shall be considered as po of the oriIinal share
capital.

8. The Company may by special resolution and subject to confirmation by Court
rcduce its share capital in any way, and in particular without prejudice to the
generality of the foregoing porver may:

a. Extinguish or reduce the liability on any of the shares in respect of share capital not paid
uP: or

b. Either with or without extinguishing or rcducing liability on any of the shares:
(i) cancel any paid-up share capital which is lost or its unrepresenEd by available assets: or
(ii) pay off any paid-up share capital vyhich is in e)a€ss of the wanb of ihe Company.
c. The cornpany shall file with the Registrar a copy of such resolution within ihirty days of

passing of the resolution.

9. The Company may by special resolution vary the rights attached to the shares or
any class of shares therein subiec{ to the Mitten consent of the holders of not
less than three-fourths in value of the issued shares of that class, sanctioned by
a resolution passed at a separate meeting of the holders of those shares and
subject lo any order passed by the Court on obieclion, if any, raised against such
variation in due course of lair. The dircc{ors shall forward a copy of the order of
the Court, if any, in this behalf to the Registrar within thirty days of service of the
said order on the Company.

10. Every member sharr be entifled free ofcharge to one certificate for a[ the shares
of each class registered in his name. Every cenificate shall specify the name of
the person in whose favor the certificate is issued. the shares to which it rerates
and the amount paid up thereon. Every share certificate shall be issued under
the Sealofthe Company, which shall be affixed in the presenc€ of two directors,
and the both shall sign such certificate. particurars of every share certificate
issued shall be er ered in the Register maintained in such fom as the Board
may prescribe, against the name of tre person to whorn it has been issued
indicating the date of issue. Unless the conditions of issue of any shares
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otherwise. provide, the Company shall within Tri/o months affer the date of
allotment and on sun€nder to the company of the retter of afiotnent. deriver the
certificate of shares. The share cedmcate shall be delivered to the member or in
respect of any share held joinfly by several peEons to one of the several joint
holders, which shall be sufficient delivery to all such holders.

11. lf any certificate of any share be su'endered to the company for a suEdivision
or consolidation or if any certificate be defaced, torn or u,om out or where the
cages in the reverse for recording transfeB have been duly utilized, then upon
sunender thereof to the Company, the Board may order the same to be
cancelled and may issue a new certificate in lieu thereof.

TRAT{SFER OF SHARES

12. Shares shall be transferable, but every transfer must be in writing in prescribed
form and must be lefr at the office, accompanied by the certificate of the shares
to be transferred and such other evidence (if any as The Board may require To
prove the file of the intending transferor or his right to transbr the share.

13. Save as aforesaid the folloMng shall apply to the transfer of shares:

i. A member of the company may transfer a shar' to his rinear descendent, reratirre as
defined under the provisions of the Act form time to time: but save as aforesaid, no
share shall be transfened to a person who is not a member of the Company so long
as any one is willing to purchase the same at the fair varue as hereinafter provided

ii. The member proposing to transfer any shares (hereinaffer called the proposing
lransferor shall give notice in wr rng (hereinaf,er called a tansfer notice) to the company
that her'she desires to transfer the same.

iii. within the period of seven days from the receipt of a transfer notice as aforesaid, the
company shalr offer to each of the existing members of the company respec-tivery

such number of shares induded in the notice as is pro- rata or as nearry as may be to
the hording of each member respectively onrhe footing trat if he/she is desirous to
purchase any or arr of such number of the said shares at fte varue wihin fiffeen days of
lhe oftr be entitred to appry br the purchase and transfer ot the some and the company
shall be bound upon payment to rhe rransferor of rhe fair value of such sharcs, to transbr
th6 shares of the member applying.

iv. ln case member or members shal not have appried for the purchase and transfer of
any or aI of rhe shares to which he/she is entifled, The companyshal within seven
dq/s from the date at which rhe offer is crosed, offer the untraken shares to such of he
members as have appried for he purchas' and transfer of all of the share to which they
were entifled by the terms ofthe originar offer in proportion as the hording of each of
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such memberc bear tothe lotal number of shares held by them and they shall be
entitled within fifteen days of the offer to apply for the purchase and transfer of a
prorate number of the said untaken shares and lhe Company shall be bound upon
payment to the transferor of the fair value of such shares. to transfer the shares to
the members appllng.

v. The proposing transferor shall be bound to execute a transfer in respect of arry shares
so sold and in default hereof, shall be deemed b have executed such a transfer. The
Company shall thereupon because he names of the members who have purchased

the shares to be enlered in rhe Register as lhe holders of such shares and thereafier any
person shall not question the validily of the proceedings.

vi. ln case no member shall apply br any of rhe shares induded in the rransfur notice or in
case any orc untaken afier compliance with the foregoing provisions of this Arlide. the
intending lransfercr shall have the right (which right shallendure for rhe period of one year

from the date of transfer nolice)to apply br rcgistration of he bansbr of ths same and the

Company shall be bound to give efiec,t to the fansfer of such shares accordingly:

vii. For the purpose tirf his clause, tre fair value of the share shall be sudt sum, if any, as he
stalubry auditors, for the tlme being of the Company, shall certify as the fair nalue
thereof provided that it is expressly declared that the fair value shall be (l) the
amount of capital paid-up thereon; plus (ii) a sum bearing lhe same proportjon to he
value as appearing in he Company's lost balance sheet or any reserve fund or other
fund of The Company as the capital paid up on allThe shares ofThe company for lhe
Time being issued.

134. lnvestor shall have the right lo fteely Transfer the lnvestors securities at all timesto its
afiiliate entities as described in the agreement (i.e. any entity that rhe lnvesto(s) controls
oR any entity That is controlled by The lnvestor) or To any person oher than a person who
underbkes a competing businesses with tlre Business ofthe Cornpany.

14. lf he Company refuses to register the bansfer of any share or transmission of any
righl therein, the Company shall within a period of 30 days fiom tre date on whidr
the instrument of share transfer or the intimation of lransmission and the tansferor
or to the person giving intimalion of he tansmission, as the case maybe and
thereupon The provisions of Section 50 of the Companies Acl. 20,13 or of any statutory
modification thereof for the time being shallapply.

RESTRISTIOI{ O1{ TRATISFER OF SHARES:

15. i) No Promoter shalltransfer any Shares or any right, tifle or interest therein or
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thereto, except as expressly permitted by the provisions of Agreement. lt is
clarified lhat $e lnvestors shall be enti0sd to kansftr $e lnvestor Shares without

such restrictions as set out herein-

a. Right of fi13t rcf$al - Applicable to all the share hoHerc

i. lf at any time any Shareholder other than the First and Second lnvestors (the

"Selling Shareholder desires b transfer any of his Shares (the 'Ofbred Shares')

to any third party. such PeFon shall first oblain a bona fide wriflen ofbr (the

'Oubide OffE/) fom the proposed. Purchase(the 'purdtased') b purdEse fie
Ofbred Sharcs. Such Selling Shareholder shall therEafter send a notice in
Miting (the transfer Nolice). to the lnvestors to purdtase all or part of their
prc, rata entitement of the Offered Shares. Further No Share Holder can
transfer shares to any company or individual who is simihr line of business

without approval of Board of Diredors of Company in writing. The Transfer
Notice shall:

1. Clearly shb the identity of lhe Purdlaser;

2. specify the number of Offered Shares proposed to be tansfened:

.i. Cleady state price per Share offered ("Otrer Price'): and

ii. Clearly shte the other terms and conditions of he Outside Offer

ii. Wrhin 30 (Ihirty) Business Oays of delivery of a Transbr Notice (the ,Oftr
Period ). the lnvestors shall hove the right, exercisable through the delivery of
the

Transfer Accepbnce Notice as provided herein below, to accept the offer

to purchase all or pa of its prcroto entitement of the Ofiered Shares
("Right of FiEt Refusal'):

iv. ln the event any First and Second lnveslor desirous of exercising its Right of
First Refusal to purdlase he Ofiered Shares (',pariicipating lnvestor ), it shall

do so by delivering written notice of exercise (,Transfer Acceptance
Notice ) within the Ofrer Period b the Selling Shareholder. Each Transhr
Acoeptance Notice shall indude (i) a sbtement of lhe numbBr of Shares

held by the Participating lnvestor and (iij a statement tlat the participating

lnvestor is willing lo acquire allor part

of its pro-rah entitlement the Oftred Shares at the Ofier price per Share as
specified in lhe Transfer Notice and on he same terms and conditions
as specified in the TransEr Notice. A Transfer Accepbnce Nolice shall be

inevocable and shall clnslitute a binding agreemenl by the participating
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lnvestor to purchase the Offercd Shares.

vi. ln the e\6nt all the lnvestors have declined to exercise their Right of
First Refusal, the Selling Shareholder: shall sell the OfGred ShaGs to
the Purchaser within 60 (Sixty) Business Days af,er the deadline for
acceptance by he lnvestors. provided, however, lhe purchaser purchasing

the Oftred Shares from the Selling Shareholder shall purdtase from the
lnvestors, lhe lnvestor Shares ofiered, if any, in accordance wih futicle
18(iiij. Any such sale shall be completed at a price not less than the
price offered to the lnvestors and on tems not more favorable than
those specified in the applicable Offer.

vii. Any offered shares not sold within the ninety (90) days from the
Transfer Notice period may nol be sold or tansfered without again

complying rvith Article 1O(ii).

b. Goeole Rights:

o) ln the event that the First and Second lnvestor does not purchase ttre pro
rata entitlement of the Offered Shares pursuant to Article 1g(iij
hereinabove ('transfening lnvesto/). such Transfer ng lnveslor shallhave
the right (lhe Tag,Along Righf) b require the purchaser lo purchase from
the Transfening lnvesto(s), for he same consideration per Share and
upon the same terms and conditions as are offered to lhe Selling
Shareholder, such proportionate number of lnvestor Shares (with
respect to its shareholding in the Company) as the Transfening lnvestor
may wish to sell (the resultant number of such Shares are refened to as
the 'Tag Along Shares').

b) ln the event that the Transfening First and Second lnvestor elects to
exercise its TagFAlong Right, the Transbrring lnvestor shall deliver a
writlen notice of such election to lhe Selling Shareholder within 30 Clhirty
Business Days of the date of the Transfer Notice (such period, the ,Tag

Along Periodn), specirying the number of Shares with respect to which
they have elected to exercise its Tag-Along Right. ln the errent an
eXension of the said period is required for the purposes of obtaining
any govemmental approvals in order to effect the transfer of the Tagts

Along Shares, the Sellingshareholder shall procure the same.

c) lf the Purchaser refuses or foils to purchase the Tag_Along Shares as

9



povided in this Artide 18(iii, the Selling Shareholder shall not be entited b
sell or othenvise transfer any Shares b the purchaser. For avoidance
of doubt, it is darified that the Selling Shareholder shall also not be entited
to transfer the Offered Shares thereafter to any person without again
complying with the provisions of Article 18(iii and 18(iii,i of this Articles
of Association.

c. lnvalid tramfers . The Company shall refuse to regisbr any transfer.or
otherdisposition of Shares purporGd to be mode by any SharehoHe/ in breach of any
of the provisions conbined herein. The SharehoHers shall cause lheir nominees on
he Board to cast their vobs in sudl a manner as to ensut€ hat the Company
registers all fansftrs made in accordance wih this Article 1g and refuses to
rcgister any lransbrs proposed b be made in breach thereof. Exception in the
case of lransbr lo immedaab hmily member, who will also abide by terms of lhe
agreement.

SUBSEQUENT ROUi{DS OF FUI{D RAISI G:

16. i) The Company and the Promoters will raise funds to meet shortfall in the fund
requirement. if any, for meeting the revenue and profit projeclions given in the
Projected Perbrmance initially fom their own sources. The funds to be brought by
the Promote6 or by he Company from other sources will require prior approval
from fee First and Second lnvestor.

a. These funds may be raised fiom other investors (such other invesro^ investing in any
subsequent rounds of fund raiging hereinafter referred to as 'the New lnvestor/s,)
only afier prior w.itten approval of the Firsl and Second investor

b. The additional funds shall be infused by second investor either fiom his own funds or
through fund raising from his hmily, close friends or New Investor as agreed and
undeGtood by the parlies.

c. lt is also agreed by the parties that:

a) the Promoters are not willing to invest any new investment and they
renounce their right to equity subscription in favor of Second lnvestor.

b) the Consenting Parties have Infomed that they are not vyilling to invest dny
new investment and they renounce their right to equity subscription in fa\ror of
Second lnvestor.
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c) the First investor have also informed that they are not wi[ing to invest any
new investnent and the renounce their right to equity subscription in favor of
Second lnvestor.

AilTI DILUTIOil RIGHTS:

17. i). The Promoters and the Company undertake that, that the promoters will not
dilute thek shareholding in the company till Fhst and Second lnvestor is holding
shares in the Company.

a. ln any iase for dilution of shareholding in the company, promoter wifl require
prior approval of the First and Second lnvestor.

b. ln case of any dilution, in terms of Article 19 and 20, if the percentage

shareholding of the lnvestor in the Company, due to issue of Equity Shares to New

lnvestor/s. gets reduced / diluted, the First and Second lnvestor shall have a fight to
subscribe additional Equity Shares at the same price at which the New lnvestor/s
has / hove agreed to invest, so as to enable the Second lnvestor to maintain lhe
proportion of its stake (which presently is 29.146) in he Company, as per the terms
of the Share Holders Agreement.

c. First and Second lnvestor's equity will not be diluGd until the Company raises
next round of investment tom a third party other than lhe promoters.

d. lf the Company decides to create ESOP pool or issue employee stock options
to one or more key employees before the next round of investment. it will be
done with diluting the equity holding of all the Share Holders Existing before issue
of ESOP.

EXT OPNONS OF THE INVESTOR:

18 i. The Promoters and company undertake to provide on exit to the First and
Second investor by any of the bllowing means specified below:

a. An Offer for Sale to a thkd party, including a non-competing
strategic investor or through a trade sale. The offering of the lnvestor
Shares in such offer for sale shall be at tre option of the lnvestor.
Nolwithstanding anything to he contary contained elsewherc, the
Jnvestor shall have lhe right but not on obligation lo offer lheir entire
shareholding in any such offer for sale.
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b. A buy-back offer by the Gompany and/or the promoters may at their
option by any of the following options. or any such combination of these

options ("Buy- Back Offer):

i. Buy-back of allthe lnvestor Shares by the Company: and/or

ii. Purchase of al! the lnvestor Shares by the Promoters or any third party
designated by the promoters.

iii' The Company and/or the Promoters shall ftcilitate on exit as per Artide 2
.ii.bi.i) 

_or 
2 .ii.b).iD for the lnvestor at a vatue which is the trigher ('Exit

Value') of the following :

' A. Total Investrnent made by the Investor in The company up to the
date of such exit.

B. Value of lnvestor Shares based on a Fair Equity Valuation of the
Company as on the relevant dole of exil. Fair Equity Valuation for
the purpose of this Article shall be determined asbeing equivalent to
6 (six) times the Net profit After Tax (pAT) ofthe compaiy. The Net
Profit After Tax (PAT) shall be determined as per the audited financial
account for the Financial Year immediately preceding the Financial
Year in which the sale of lnvestor Shares occurs or exit is provided
to the lnvestot.

The lnvestor shall have the sole option but not an obtigation to
divest al! its Equity Shares at the Fair Equity Valuation determined
as above, and may also choose not to sell its Equity Shares.

c. !n the event that the company raises equity funding from a
new investor, lnvestors shall be entiUed of its absotute discretion,
to exercise the option to sell one-third of its Shareholding in the' Company at each such round of equity funding.

D. subject to the sEBl guidelines and other applicable Laws, the
lnvestor shal! not be considered as promoters of the company
and therefore the lnvestor shares shall not be subject to any
statutory lock-in restrictions arising from the lpO.

INFORMATION:

19. i).The Promoters and the Company Undertake the following:

o. To submit to the First and Second Investor, information, including but

not limited to, the financial performance, budgets, agenda and minutes of
the board meetings, generalbody meetings. committee meetings etc.

and all critical developments which have a bearing on the long-term
performance of the Company:

b. 
.Promptly 

inform the First and Second tnvestor of the circumstances and
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c

condilions, which are likely to disable or handicap he Company fom
implemenling the Projecl or which are likely to delay its completion or
compel the Company to abandon the sorne;

Promptly notry he First and Second lnvestor of any proposed dtange in
the nature or soope of the Project and of any event or condition, which
might mabrially and adversely afiect or delay completion of the projed

or result in substantial overrun in the or(rinal estimates of costs. Any
proposed change in the nature or scope of The project shall not be
implemented or funds committed for the project shall not be diverted
without the prior approval of the lnvestor.

T

ii. The Promoters and the Company shall ensure that the following are
submiftod to the First and Second lnvestor within lhe period specifed in eact
case:

a. SemiAnnual and Un-Audited Annual Financial Statements shall be
fumished to the lnvestors wihin 30 days of the end of each, half-year and
year-end. Audited Financial Statements shall be furnished to lhe lnvestors
within 60 days of the end of eadt financial year. Annual Financial
Statements should be accompanied by a repon from he CEo/Managing

Diredor of the Company ontaining a disarssion of key issues, vadances b tE budget

of the previous period etc:

b. Quarterly MIS in ormalion / repons 0n he fomal prescdbed in Annexure F) within
30 days ofthe end of each qua er shall be sent to Ule lnvestor:

c. Attested fue copies of the minutes of the Board meelings, within a period

of 2 monlhs from lhe date of such Board meeting, but in any event, at
least 10 days prior to the dale of the subsequent Board meeting.
However, draft minuhs shall be clrculated wilhin 15 days from the date of
each such Board meeting.

Notwithstanding anylhing contained in this Agreemenl. it is specifcally
agreed and understood between the parties that submission of
information and reports required hereunder or as may be required by the
lnvestor from time to time, or the inspection provided by the Company
to lhe lnvestors' Representiatives (as defined hereinaffer), shall not
absolve the Promoters, and/or the Company of any of theh respecti\re

duties, obligations or liabilities hereunder.
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INSPECTION

20. The First and Second lnvestor shall have lhe mutually non-exclusive and
independent right to have access to all the records of he Company. as may be

Equired: and the Company Undertakes to pemit he auhorized represenbtives and/or

advisors and/or consulhnb of the lnvestor ('lnvestoB, Representatives' to carry out
technical, fnancial and/or legal inspection and to provide full co- operation,
assistance and acr€ss to its records, register and accounts b he lnvestors,

Representatives deputed fur the purpose of any sudr inspec{ion.

ACCOUNTS

21. i. The Company shall implement all mandatory accounting standards, Generally

Accepted Accounting Principles, Applicable lndian Actounting Shndards and
pronouncements issued by the lnstitute of Charted Accountants of lndia, and

olher relevant authorities from time to time

ii. The Company shall appoint an ir emal audilor in tems of clause g.1

herelnabove flnternal Audftof) and auttlorize the lnternal Audibr to provide the

information required by the lnvestor direc-tty to the lnvesbr. The terms of reference

for intemal audib shall be finalized to tlre satisfaclion ofthe lnvestor, fom time b
time.

iii. The First and Second lnvestor will have full right to reviafl, discuss, and

suggest modifications in all the accounting policies of the Company or any of them,

if so desired by the lnvestor.

iv. The Company is bound to maintain the ac@unts complying with various

applicable laws of the Land, as applicable from time to time.

TRANSMISSION OF SHARES

22. Neither the Company nor the Directors shall be liable or responsible in any
manner whatsoever in @nsequence of register or giving effect To any transfer of
shares made or purporting lo be made by an apparent legal owner thereof (as

shown or appearing in the register of members) to the prejudice of persons

having or claiming any equitable right, title or interest to or in the same shares

notwithstanding that the Company may have had notice of such equibble dght, tate

or interest, or notice prohibiling rEgisbation of sudt transfer, and may have entered

such notice. or refened thereto in any book of the Company and the Company

shall not be bound or required to regard or to attend or to give efiect to any notice
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which may have been, given to it any equitable right. tiue or inbrest or be under
any liabilily whatsoever for refusing or neglecting so to do, lhough il may have
been entered or refened to in some book of0re Company, but the Company shall
nevertheless be at liberty to regard and aftend to any such notice and gi\re
effect thereto, if the Directors shall so think fit.

ALTERATIOI{ IN SHARES AiID CAPTTAL

23. The Dhedots may with the sanction of the Company by ordinary resolution in a
general meeting, increase the Authorized share capital by such sum, b be
divided into shares of sudt amount and with such rights and privileges athdled
thereto as the resolution passed thereat sanctions.

24. Except so for as othe'wise pmvided by the condiuons of issue or by these presents, any
capital raised by the crealion of new shares shall be considered part of the original
capital and shall be subject to the provisions herein contained with reference to
the payment of calls and installments, bansfer and transmission, forfeiture. lien.
voting, surrender and otherwise.

25. The rights confered upon the hoHers of the shares of any class issued with
preferential or other rEhb shall not unless otheMise expressly provided by the
terms of issue of the shares of hat class be deemed b be varied by the creation
or issue offurther shares ranking pari-passu thers^,ith.

26. Subject to the provisions of Section Ol the Company may. by ordinary
resolution:

a. Consolidate and divide all or any of its share capital into shares of larger
amount lhan its existing shares.

b. Convert all or any of ils fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination.

c. sub.divide its existing shares or any of them inb shares of smaller
amountthan is fixed by he memorandum:

d. cancel ?ny shares which, at he dote of the passing of lhe resolulion.
have nof been faken or agreed to be taken by any person.
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POWER OF COMPANY TO DEUATERIALIZE AND REMATERIALIZE

27. 'Notwithstanding anything contained in these Articles, the Company shall be
entitled to dematerialize its existing shares, debentures and other securities and
rematerialize its such shares, debentures and other secudties held by it with the
Depository and/ or offer its fresh shares and debentures and other securities in
a dematerialized form pursuant to the Depositories Act, 1996 and the Rules
framed there under if any'.

Dematorialization of Shares

28. ('l) Either on.the Company or on the investor exercising an option to hold his
securities with a depository in a dematerialized form, th; Company shall enter
into an egreement with the depository to enabre the investor to d'emiteriarize the
Securities, in which event the righti and obligations of the parties concemed
shall be governed by the Depositories Act.

lntimation to Depository

28. (2)Notwithstanding anything contained in this Articre, where securities are dean
with in a Depository, the Company shall intimate the details of allotment of
securities !o Depository immediately on allotment of such Securities.

Opflon for lnvestorE

28. (3) Every peEon subscribing to or holding securities of the Company shall have
the option to recei\re security certificates or to hold the siuriiies with a
Depository. A beneficial orrner of any security can at any time opt out of a
Dep-ository, if permitted by law, in the manner provided by tfie Depoiitories Act,
1996 and the Company shall, in the mannei and withi; the time prescribed,
issue to the beneficial ovner the requhed certificates of securities.

The Company to recognize under Depositories Act, lnterest in the Securities other
than that of Reglstered Holder

28. (a). The Company or the investor may exercise an option to issue, deal in, hold
the securities (including shares) with Depository in electronic form and the
certificates in respect thereof shall be, demateriaiized in which event the rights
and obligations of the parties concerned and maflers connected therewit[ or
incidental thereto shall be governed by the provisions of the Depositories Ac{,
1996.

Securities ln Depositodes and Beneficlal Owners

28. (5)All Securities held by a Depository shall be dematerialized and be in fungible
fom. Nothing contained in Sections 89 of the Act shall apply to a Oeposito-ry in
respect ofthe securities held by it on behalf of the beneficiit irwners.

Rights of Depositories and Beneficial Ownerc

28. (6)a)Notwithstanding anything to the corilrary contained in the Act or these
Articles, a depository shell be deemed to 5e the registered o ner for the
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b) Save as-otherwise provided in (a) above, the depository as the registered
owner of the securities shall not have any voting rights br any othJr rights
in respect of the securities held by it.

c) Every person holding securities of the Company and whose name if
entered as the beneticial owner in the records of ihe depository shall be
deemed to be a member of the Company. The beneficial bwner of
securities shall be entifled to all the rights and benefits and be subject to
all the liabilities in respect of the securiiies which are held by a depoiitory.

Deposltory to Furnish lnfomation

28. (7)Every Depository shall fumish to the cornpany information about the transfier of
securities in the name of the Beneficial owner at such intenrals and in such manner as
may be specified by the bye-laws and the Company in that behalf.

purpose of effecting transfer of oi,nership of security on behalf of the beneficial
owner

ESOP

29. a. lf the Company desires b implement an Employee Stock Option plan (ESOp) br its
exeortives and/or employees, such Scheme shall be wo*ed out andfinalized by the
Cornpany in consultation with and to thec6atisfaction of the First lnvestors, Seclnd
lnvestors and all other shareholders.

b. The ESOP shall be allocated to the employees of the Company, wlro meel he
business targets as ou0ined by the Board of Direc{ors ofthe Company. The terms

and conditions of the ESOP issuance shall be determined by the Board of
Directors of the Company.

BUY.BACK OF SHARES

30. Notwihshnding anything conbined in these Artides but suuec{ to provisions of secllons 68 to
70 of the Ac,t, and any olher applicable provisions of the Acl or any other law for the time being
in force the Company may acquire, purchase, own, resell any of its own fully Equity Shares
and any other security as may be specified under he Acl, Rules and regulations ftom lime
to time and may make payment thereof out of funds at its disposal or in any manneras
may be permissible or in respec.t of sudl acquisitiorvpurchase on such terms and

conditions as the Board may deems fit.
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GEI{ERAL TEENilG

31. ln pursuance ofprovisions ofthe ac{, following provisions shall apply:

a. An Annual Generar Meetings and a[ Generar meetings of the company may be caled
by giving not ress than seven days crear notice either in writing or hrough ereclronic
mode. Hoflever Annuar Generar Meeting or any orher Generar Meeting may be caled after
giving shorter notice ifthe consent is given in witing or through erec-tonic mode by not less
than Fifty One percent ofthe paid up capital oflhe Company.

b. Seclion 102 of Companies Act,2013 shall not apply to the Company andaccodingly
where any speciar business is ro be transactsd at a Generar Meeting there shafl be no
need b annex lo the notice ofthe meeting anexplanatory statement.

c. No person shall be appoinbd a proxy unless and until he/she is a member of the
Company and the instrument appointing a prory shall be valid if it is received by the
Company at least 48 hours bebre the meeting.

d. No member sharr exercise any voting dght in respecr of any shares registered in
his/her name on which any calls or other sums presen{y payable by him/her have
not been paid. or in regard to which the Company has exercised any right or lien.

e. Two membef.s present in pe6on shall conslitute a valid quorum for a General
Meeting.

31A RESERVED iIATTERS:

The Boad resolutions of the nature sbbd herein below shall be passed or the following decisions
shall be taken in a Eoard meeting only vrith he prior wdtten consent of the nominee Director of
the lnvestor.

Provided that in the event the lnvestor Director elected by either of the lnvestor is not
present for the meeting at which any of the actions mentioned below ore to be discussed
and voted upon. the lnvestor nominating such Director may signify ils consent hrough its
authorized representative or nominee and positive vote by way of written consent, facsimile
transmission or an e-mail indicaling such consent. The lnvestors hereby agree that the forms
of consent contemplated above shall constitute suficient and subshntial compliance wih the
terms and spirit of the Agreement:

a. Raising additional funds by way of equity capihl, preferences shares or Debt:
b. Any increase in the authorized share capital or any modifications or restructuring of

the capital structure or any tansbr of sharcs between any shareholders of he
Company or any lransftr of shares fom any shareholder of the Company to any third
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party;

c. Appointment / reappointment / remo\ral of intemal as well as statutory auditors:
d. Entering into strategic alliances, joint ventures, mergers, de- mergers,

consolidation, acquisition or sale of business or underbking, compromises or
settlemenb with ' creditors and investors eb.:

e. Timing and terms of IPO or public Ofrer for Sale:

f. Entering into transactions with subsidiaries. joint ventures or Affiliates or with the
Managing Director or any of the key employees such as CEO, COO, CTO.
CFO:

g. Fixing remuneration of the Direc-tors, CEO, COO, CTO, CTO and other key
execulives and finalizing a profit-sharing scheme for employees:

h. Resolution deciding or altering the tems of appoinfnent of Managing Oirector,
Whole Time / Executive Director, or any other position occupied by the
Promoters drawing more thanRs. 24,OO,O0O per annum:

i. lnduc{on or removal of a whole-time Directo[
j. Deciding the accounting policies and any dtanges thereto;

k. Buy-back or redemption of equity / preference capital;

l. Deviation l.om the clre business in unrelated arcas

m. Any deviation from the Project:

n. Approval of annual capihl budget and acquisition of capiblassets of Rs 1O,OO,OO0 and
above:

o. Acquisition or sole of shares, debentures. bonds in other
companies or businesses

p. lssue of fully paid bonus shares To he memberc ofthe company:

q. Providing Employees Stock Option plan (ESOp) right to the specified
employees and non-promoter directors.

r. Providing loans to Directors;

s. All remitEnces and lransfer offunds fom or to the subsidiaries,

t. Relocation of office oroperations outside lndia;

u. Any amendment or change in the right, preferences privileges or powers of, or he
restric'tions provided for the benefit of lhe lnvestor:

v. Any actioe, that authorizes creates or issues shares of any class or stock having
preferences superior to or on a parity with the lnvestor:

w' Any aclion that redassifies any outstsnding shares into shares having pebrences or
priodty as to dividbnds or assets senior to oron a parity with the prebrence ofthe lnvesbr;

x. Any amendment of Artides of Association or Memorandum ofAssociation:
y. Any proposal to alter the company's business or legal structuresubstantially or to
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cease its current line of business;

z. The sale ot all or substantially all asse6 and/or lntellectual property Rights:

. The Liquidation or dissolution ofthe company:

. The declaration or payment ofa dividend, the redemption or repurchase of
any securities.

. Any issue of guarantee or indemnity to any third party exceeding sudt limits as
the Board may determine, from time to lime:

. Payment of interest to the Promoters or any of them fon rards unsecured
loans:

. Amendments of any existing collaboration/business agreements of any kindand the prior approval of any new collaborationlbusiness
agreements/atrangements;

. Any changes to the Financial Year;

. Any amendment to or waiver of any of lhe significant agreemenb afiec{ing the
Projected Performance:

o Any resolution lo approve the annualaccounts:

. The constitution of any committees or sub @mmittees of the Board, heh
composition and any changes thereb, and delegation of powers to such
committees o, sub+omm ittees:

. Creation of a subsidiary or permitting any other company to become a subsidiary
ofthe Company.

INDEMNIFICAIION

32. The Company agrees to indemni! the First and Secord lnvestor Directors and, every

officer, employee, agent and Afiiliate of the lnvestors and the funds they represent to
the maximum extent permitted by applicable Law. The Amended and Restated

Articles shall provide the broadest indemnification of the Directors pemitted by Law.

ln addition to the above, Company will indemnify the First and Second lnvestors

against all losses, Liabilities, claims, damages, or expenses arisingout of:

Legal claims made by third parties relating to the oflnership of securities of theCompany.

subject to reasonable cost and lndian Law: or of any breach of this Agreement not caused

by the lnvestors.

Specific lndemnity of First and Second lnvestor Directors:

The Promoters and the Company expressly agree that the First and Second lnvestor

DirecloF shall be non-executive directors and accordingly shall neither be nor deemed to be
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in charge of, or responsible for or in\rolved in the conduclof the afiairs or business or day to
day operations and management of the company and shal not be liable for any default or
failure of the company in comprying with the provisions or terms and conditions of any
applicable Low, including but not limited to defaults and liabilities under any corporate or
securilies Lews: labour Laws: fax Laws: environmental Laws: building compliances Laws sudr
as fire safety, storage of hazardous substances, explosives, etc. or any @ntracts, licenses, or
approvals. unless he is direcfly responsible for any act involving negligence or
misfeasance.

It is darifed that the First and second lnvestor DirectoE shall not be deemed to be 
,offcer 

in default
under he provision of he Act or 'owne/ or 'occupier under he provisions of any applicable
Laws and shall not be named as such in any application by he company or he promoters

and shall to lhe extent permitted by applicable Law be indemnifed for deEnding any prooeeding

in which the lnvestor Direc{ors are personally prosecuted or proceeded against.

ln the event any Promoter Directors. managing Director, whole-time Director, manager or
secretory of lhe Company (Exeantive Management personnel ) propose to resign from he
Board, sudr Execrtive Management personnel, the Board and he Company shall nottfy the
First and second lnvestors and First and second lnveslor Directo6 of such intention at least 15

days prior to the Executive Management personnel tendering lhe resignation to the Board

and/or lo the Company.

upon receipt of such notice, the First and second lnvestor Direclors may al their sole discrelion
tender lheir resignation as Directors. lmmediately upon the receipt of resignation letter fom he
First and Second lnvestor Dircciors, the Board and he Company shafl duly accept he
resignation of the First ehd second lnvestor Directors prior to accepting the resignation fom ihe
Execulive Management Personnel and comply with all the requiremenb under applicable Law
including filing requisite DIR 12 recording the resignalion of lhe lnvestor Directors with the
Registrar of Cornpanies.

ln the event, lhe Executive Management personnel, the Board and the company foil to provide
prior notice to the First and second lnvestor Directors of the resignation of any Executive
Management Personnel, the First and Second lnvestor Dkeclors may resign from the Board

immediately upon becoming aware of such resignalion of he Executive Management personnel

and the Board shall comply with all the requiremenb under applicable Law including fling
requisite DIR 12 recording the rcsignation of the First and second lnvestor Direc-tors witr the
Registrar of companies. The company shall also indemnify the First and second lnvestors
Directors for any liabilities Under the applicable Laws.
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BUSII{ESS 
' 

A]{NUAL OPERANilG PLA :

33. Annual business plans for eadr linancial year will be approved by the Board in
the last quarter of the preceding financial year.

RIGHT TO SELL THE II{VESTORS'SECURIflES:

34. L The First and Second lnvestors Securities shall be feely transbrable sub,eci to
the provisions of this Agreement.

2. ln case the First and Second lnveslor (hereinafler, in this dause, reftred to as
'Selling lnvestoi) wishes to sell or othe ise transfer First and Second lnvestors,
Securities (and attendant intercst) held in the Company to any hird party/ parties at any
time, such a bansbr shall be govemed by the bllowing conditions:

a. The Fhst and Second lnvesbr shall give nolice to the promoters

of ils intention to sell he lnveslor Seqrrilies, specifically idenlifying

lhe proposed acquirer of lhe lnvestor Secuities. The promoters

shall, within 30 days of receipl of he above notice sonvey to lhe
Selling lnvestor theh approval or disapproval of the proposed

transferee.

b. ln the event that the Promoters approve of the proposed transferee, the
Selling lnvestor shall be fiee to sell The lnvestor Securities to such
transbree within g0 days ofThe receipt of tre promoters approval. ll is

darified that if he Promoters fuil to approve/disapprove of the proposed

transferee within the 30 days period refered to above, they shall be
deemed to have accorded their approval to the proposed transfer,by
thb Selling lnvestor. Further, if the prornoters are unable to reach an
agreement within the said 30 days period. as to whether or not to
approve or disapprove the proposed sole of the shares. they shall be
deemed to have accorded their approvalfor the same.

c. ln lhe event hat the Promoters do not approve ofthe tansfuree to whom

the Selling lnvestor wishes to transfer the lnvestor Securities, the
Selling lnvestor shall, subject to compliance with procedures set oul, be
free to transfer the lnvestor Securities to the proposed transferee.

d. The Selling First and Seclnd lnvestor shall, as a precondition to the
proposed sole to a third party that has not been approved by the

22



Pomolers, first ofier lhe shares to the promoters (the Non-Selling
Parties) on a pro rata basis, in proportion to the numbe, of equ y
shares held byeach of them.

e. The Selling First and Second lnvesbr shall serve a nolice on lhe Non_

Selling Parlies in writing stipulating he tems and conditions of the oftr
including the sale pdce (it being agreed that transfer of shares fur
consideration other than cash is not permified under any
circumstance).

f. Upon the seMce ofa notice refenEd to in Clause 19.2.(e), each ofthe
Non-Selling Parties shall within a period of 30 days infom the Selling
lnvestor whe$er it wishes to purdtase the said shares by way of a letter of
acceptance, which shall be binding on the said Non-Selling party and the

Selling lnvestor. ln the event that the Non-selling party agree To
purchase The shares of The Selling lnvestor by informing The Selling

lnvestor by way of letters of acceptance, the sale of shares by the
Selling lnvestor to Non- Selling Parties shall be compleled and

consideration paid within 60 days of receipt of the said letters of
acceptance by lhe Selling lnvestor.

g. lf any of the Non-Selling Parties are not desirous of purchasing the shares

offered by the Selling lnvestor, the other Non-Selling parties shall have

the right to acquire such shares ftom the Selling lnvestor on a prc rata

basis in proporlion to he number of equity shares held by eadt of them.

h. lf none of the Non-selling Shareholders are desirous of purchasing the
shares ofrered by he Selling lnvesbr, the Selling lnvestor shall be

eptited to sell all of its shares (within 90 days of non-acceptance of
offer by theNon- Selling Parties) to the identified hard-party purchaser on

terms not more favorable lhan those offered b the Non-selling parlies.

Further, if the Selling lnvestor fails to sell its shares within the period

specified in thisclause. if shall not be entitled b sell its shares thereafter

to any third party. without first re- offering the said shares to The other
Parties and the Co-lnvestors in accordance with this Clause. lt is
clarified that in the case of clauses 19.2.(fl, 19.2.(9) and 19.2.(h)

above, the Promoters arid all the nonselling parties and Nonselling

Shareholderc shall be deemed b have accorded their approval to the
proposed transfer by the Selling lnvestor.
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The PromoteB and the Company shall ensure that the securities soH
in pursuance of this Clause as aforecaid and lodged for transfier'by
the acquirer are transferred within a period of 30 days from the date of
lodgment.

PROTOTERS RIGHT TO TATE Ail OFFER TO PURCHASE PROTOTERS

II{VESIOR SECURMES:

o The Promoters shall have the right to make an offer (hereinafter
referred to as the 'buy-back offer,') to purchase either themselves or
through any third party, the lnvestors, Securities, after the period of 1g
months from the date of allotment of equity'/ Shares to the investor at
a pdce that is not less than the price paid by the lnvestor in the
company.

b. First and Second lnvestors will have an exclusive and independent
right to accept or reject such on offer made by the promoters within a
period of 45 days frcm the date of receipt of the buy+ack ofier.

RESTRCflOilS OI{ PROTOIERS' SECURITIES:

35. a. the Promobrs shall not be entifled to,. and shall not, sell, pledge, mortgage,

charge, hypothecate, create a Lien on or otherwise encumber Their respective
Promoters' Securities or any interest therein save and except with the
independent prior written permission of the lnvestor and on such tems and
conditions as the lnvestor may speciry.

b. Without prejudice to the generality of the afoEsaid, in case of proposed

pledge, mertgage, charge. Hnohecation, Lien on or other encumbrance on lhe
Promoters' Securities, lnvestor may grant permission subject to terms and

conditions such that the conditions of lhe security doqJmentalion would require

lnvestors appmval, the lnrrestor be periodically fumished wih a certificate hat the

interest / principal has been duly paid / rcpaid by he promoters and a right of first

refusal in favor of the lnvestor's in the event of the security holder enbrcing the
security by sole ofthe Promoters' Securities.

c. ln the case of proposed sole by a Promoter of any of he promoters' Securities

t.
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('the sale securities"), the lnvestor, may grant the permission subjec.t to the
condition that the proposed purchaser of the Sote Securities purchases such of the
lnvestors' Securities at the same price and other terms and conditions as those br the
sale of the sale securities. !n such event, the promoterc shall ensure that the
proposed purchaser of the sale securities purchases such of the lnvestor,s,
Securities before purchasing the Sale Securities.

LIQUIDATION PREFERENCE

36. a. ln The event of Liquidation, the First and second tnvestor shall on pari-
passu basis be entitled, before any distribution is made upon any share cap6a!
of theCompany or othenrvise To any oher Sharehotder of The Company. to receive
a preferential payment from the assets of the company of cash or property.

b. To the extent funds ore tegally available therefore, lnvestor shall receive an
amount higher of:

Financial contribution made by the lnvestor in the company: or Amount which
would be distributed to the shareholders. if all amounts available were distribuied
among allthe Shareholders of the Company.

c. The Promoters, for the purpose of giving effect to this clause, shall deposit the
proceeds received by them against the promoters' securities, in a separate

escrow account with a nationalized bank and thereafier pay to the tnvestor. the

difference between the amount receivable by the said lnvestor in terms of tris
clause and the actual amount received by it as proceeds of the Liquidation.

BOARD OF DIRECTORS

37. Until othenrise determined by a General Meeting and subject to Section 14g of
the Act. the number of Directors shall not be less than three or more than
fifteen, including allkinds of Dhectors.

38. The First Directors of the Company are:

a. Louis Deva Kumar

b. SameerJanardhanan Nair

38A. Composition of Board of Director OF COMPANY
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Sl. No who can aPpoint DiroctoE Number of DirectorE can b€

appointed

I

2

3 First 2

S First lnveslor

The nominee direc{or will be allowed to attend Board meetings but will not have any
voting rights.

388. when the lnvestors inform the Company and the promoter that they wish to
exercise their right to appoint a Dkecto(s) on the Board of the Company, the
Company and the Promoter shall underhke all necessary corporate actions in
order to complete the appointment of suci Directo(s). including but not limited b
passing of relevant Board and Shareholder Resolulions and filing relevant furms

with the jurisdidional Registar of Companies (.ROC,).

38C. Compogtion ofthe Board:

i. The Board shall comprise of at least 1 (one) Director Nominated by
the promoter and (One) Nominee Direclor representing the each First and
second lnvestor ("lnvestor Direcbf) if he First and Second investor
decides to appoint Nominee Direclor on the Board of Director of tre Company.
TheCompany and the promoters shall appoint the nominee(s) ofthe First and
Second lnvestor as Director (s) on $e Board within 30 days of intimation of the

nomination by the lnvestor. Any approval given by the First and Second

lnvestor Director will be considered as approval of the First and second
lnvestor. Fu her any appoint of Direc{or is subject to approval of Boad of Direclors fur
Confirming credentials of Direciors appoinbd.

ii. The First and Second lnvestor shall have the right to appoint (One) non-
voling observer Cobserver's to all meeting of the Board or committees of lhe
Board. The lnvestor shall also have the right to replace and substitute any
individual fom time to time as the observer. The observer sha[ be inviH to all

meetings of tle Board or committees ofthe board, a copy ofthe notice sent to

all Directors would be provided to the observer at the same time and lhe

obsener shall ha\re the right lo participate in all discussions and matters of
he meeting of he Board or committees of the Board provided however That
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nothing in This clause shall provide the observer the right lo and. lhe observer
shall not be entitled to. \rote al any meetings of The Board or committees of
the Board.

iii. The Nominee DirectoB of the First and Second lnvestor shall not be subiect to
retirement by rotation. The Artides of Association of the Company shall
contain suitable provisions in this behalf. ln case a nominee of he lnvesb,
cannol be appointed as non-rohtional direc-lor in accordance wilh he
provisions of low. then such nominee may be appoinbd as rohtonal Director on
he Board of the Company. ln that event the promoters shall exercise theh voting
righls to ensure elec{ion of the lnvesto/s nominee on the Board of the Company
in rotational category.

iv. Appointnent of any new Managing Direclor and Executive/ Whole Time
Director of the Company shall be subject to the independent prior written
approval of the lnvestor and shall be on the terms and conditions approved by
it.

v. The Nominee Dhec-tors shall be entifled to receive all notices, agenda, and
material. etc. Concerning the meelings and shall be entited to attend all
General Meetings and Board Meetings and Meetings of any Committees
of the Board of which they are membeB, take part in the discussion at
such meetings, vob thers. at and to appoint an alEmate director to attend
and vote instead. The lnvestor shall also have the right to nominate one
observer who may attend a[ Board and SharehoHefs meetings of the
Company provided that such observer shall not have the right to vote at
any such meeting.

vi. The Company shall have a minimum 2 and maximum i 5 (fifreen) Directors

39. No share qualification shall be necessary fur any individual, being appointed as a
Director in the Company.

40. The Company shall, subjecl to tre provisions of lhe Act, be entifled to agree with
any Government, aulhority, person, firm or corporation that it or he/she shall hove

the right to appoint its or his/her nominee on the Board upon such terms and
conditionq as the Company may prescribe. Such nominee and its or his/her
su@essor in oftce shall be called as Nominee Direc{or of the Company.
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41. A Nominee Direc.tor shall be entifled to hold offic€ until refined by The
Govemment. Authority, person, frm or corporation who may have appointed him
and will not be bound lo retire by rotation. As and when a Nominee Director
vacates his offce, whether upon retirement as afuEsaid or by death, Esignationor
othenvise, the Government, aulhority, person, firm or corporation who appointed
such Nominee Director may appoint another Direc{or in his place.

42. Every nomination. appointnent or removar of a Nominee DiEc{or shafl be in wr ing and
shall in lhe case of a Government or authorily be under the hand of a secrctary to .

such Govemment or authority and in the case of a coryoration, under the hand
of a Director of such coporation duly authorized In that behalf by a esolution of its

Boad of Direclors. Sub,ied as aforesaid, a Nominee Director shall be entiued to
the same privileges and be subjed to the same obligations as any Dilector of he
Company.

43. The Board may appoint an Albmate Direclor to any Direclor to oct on behalf of him

during his absence bra period of not bss lhan three monfts from $e State in whictt
meetings of the Board are ordinarily held. Such appoinlee while he holds office as
on albmab Diector shall be entifled lo notice of meetings ofthe Board and b attend
and vote lhereat accordingly but he shall ipso hclo vacate office when the original
Director retums lo the State.

44. Subjec{ to the provisions of lhe Act, the Board of Direciors may, fiom lime to time,
appoint any individual/individuals as Additional Direclor/DirecloB to te Board, but so
lhat the total number of Direc-tors at any time shall not exceed number fixed by
these Alicles. The Additional Direclor/Direclors so appointed shall hold offioe till the
condusion ofthe ensuing Annual General Meeting whercin they shall be eligible to be
appoinbd as Dir6dor/Direc{o6 of he Company.

45. Any vacancy arising amongst the Board of Dhectors due to death or resignation
shall be treated as a casual vacancy. The Board of Directors shall appoint any
ofter individual as a Director lo fill in lhe causal vacancy so raised. The Director
so appointed shall hold offce till the time up to whidt the Director, in whose place

he has been appointed, would have heH office it it had not been vacabd by him.

46. No Direclor shall be liable to retire by rohtion and a Director shall hold office rillhe
is removed from the offce of the Director under Section I 69 of the Act or vacates
his offce under Section 1 67 of lhe Acl or tendeB his resignation to the Board of
Direc{ors. . .
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47. i. The Board may elect a Chairperson of ih meetings as well as meeting of the
shareholders and determine the period for which he is to hold offce.

ii. lf no such Chairperson is elected, or if at any meeting the Chairperson is not
present within five minutes after the lime appointed for holding the meeting, he
direcbrs present may choose one of their numbes to be Chairperson of the
meeting.

REIIU]{ERATIOiI OF DIRECTORS

48. Until otheIwise detemined by a General Meeting each or any Director shall
receive out of the funds of the Company by way of remuneration or special or
extra remuneralion or Commission, sudt sum as the Board may fix from time to
time.

49. lf any Director be called upon to perform exlra services or special exerlions or
efiorts (which expressions shall indude work done by a Director as a member of
any Committee fomed by the Directors) the Board may arange with such
Directors for such special lemuneration for sudr exlm seruice or spechl exertions
or efforts. The Board of directors shall also be eligible for sitting fee of a sum
asmay be determined by The Board from time to time.

50. The Board may allow and pay to any Direcbr. who is not a bonafide resident of
the place at which a meeting of the Board is held and who shall come to such
meetings: such sum as the Board may consider fair compensation or for
travelling, Boarding, lodging and other expenses, in addition to his fee for
attending sucfi meeling as above specified. and if any Director shall be called

upon to go out on the Company's business he shall be enti$ed to be paid and

reimbursed any travelling or other expenses incurred in connedion with the
business of the Cornpany.

51. The Board may from time to time appoint one or more among them as a
Managing Directo(si or whole time dkec.to(s) of the Company for sucfr pedod and

upon such terms as lhey think ft and may vest in such Managing directo(s) or

whole time directo(s) such of he powers hereby vest in lhe direc{ors generally as

they may think fit such po!^iers may be made exercisable br such periods and upon

such conditions and subject to such reslriclions and generally upon such terms as
to rernuneration and otheMise as they may determine. The remuneralion of
managing directo(s) or whole Time directo(s) may be by way of salary. or
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commission or parlicipation in profts or by any or all ofthese modes.

52. The Managing Director/ whole time direc{or shall, subject to the general
supervision of the Board, have power and authority on behalf of the Company b
make all purchases and sales and to enter into all contracts and to do all olher
things usual. necessary or desirable in the management of the business and
affairs of lhe Company or in carrying out its objects and in partiqjlar Shall have
power to advance money on lhe seority, movable or immovable and generally
make advance of such Sum Or sums of money Upon or in respect of or for the
purdrases of materials, goods, machinery, stores or any other property, artides
and lhings required for the purpose of the Company with or without seqfity and
upon terms and subjec{ to such conditions as the Company may deem
expedient. However, the consent of the Board should be bken in all the above
cases either before or ofier exercise of such pol rers.

APPOIiITTE]'IT OF KEY TAI{AGERIAL PERSoIINEL

53. Subject lo provisions oflhe Ac{:

A chief executive offi@r, manager, company secretary or chief
financial offcer may be appointed by the Board br such term, at
such remuneration and upon such conditions as it may think fit:
and any chief executive offcer, manager, company secrelary or
chief fnancial offrcer so appointed may be remored by means
of a resolution of theBoad:

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

54. A provision of the Act or hese regulations requidng or authorizing a hing b be
done by or to a director and chief executive ofiicer, manager, company
secretary or dtief financial ofiicer shall nol be satisfied by its being don6 by or to
the some peison acting both as direc{or and as, or in place of, chief executive
officer, manager, company secretary or chief financial ofricer.

ffiENilGS OF I}IE BOARD OF ORECTORS

55. Subiec-t to the provisions of Section I 23 of the Act, Every Company shall hold the first
meeting of the Board of Directors within thirty days of the dote of incorporation
and thereafier hold a minimum number of four meetings of its Board of Diredors

a-
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every year in sudl a manner tlat not more than one hundr€d and twenty days shall
intervene between hflo consecutive meetin$ of the Boad.

56. Allhe decisions, whidl are to be token in the meeting ofthe Board of Directors, shall
be supported by a valid resolulion passed at a duly constituhd meeting of the Board
of Directors. No such resolution is said to have been passed unfl andunless
consented by majority oflhe Direclors present at $e meeting. However, board may
lransac{ the buslness by passing resolution on circulation purBuant to Section ,l75 of
the Act.

57. Subiect to h6 provisions of Seclion 174 oflhe Act, the quorum for themeeling of the
Board of Directors shall be one-lhird of its btal stength or two Direclors whichever
is higher and the participation of he diEciors by video conbrencing or by other
audio visual means shallalso be counted for the purposes ofthe quorum.

57A. Board Meetings: The Board shall meet at least 4 (hur times in every calendar year

and at least once in every calendar quarter. Meetings of the Board shall be held at
sucfi place, within lndia or outside lndia, as the Directors may agree, from time to
time. Subjec{ to applicable lows, all ]easonable e)eenses and cash incuned by the
Directors to attend such meetings shall be bome by the Company. At eadt Board
meeting, the Directors will mutually appoinl one of them as the Chaiman lo preside

over that meeling. The Chairman shall hove no casting or second vob. A Board
meeting may also be held by teleconferencE or video conferencing subject to the
Company complying wih all provisions of the Act in this regard.

578. Deadlock Resolution: ln the event of a disagreement or inability of the Board
of Oirectors or the Company to pass a resolution in a Board Meeting or a
Shareholders Meeling, due to lhe exercise of he parties respective dghts under
this Agr?gment ('Deodlock,,j, the meeting at which such resolution is tabled
shall be adjourned for 30 days (or such other period as the parties may agree)
during which the Parties shall use their best endeavoB to seek to resolve the
Deadlock. lf he Parties are unable lo resolve the Deadlock within the abresaid
30 days, the subjec{ matter of the Deadlock shall not be proceeded with and
sbtus quo shall prevail at the reconvening of the adjoumed

58, The Board Meeting ora Meeting of he Committee of Directors of lhe Company
shall be convened only afrer serving a notice togeher with agenda and relevant
papers to each of the Directors of the Company in accordance with the
provisions of the Act, at least seven (fl days before the date fixed or the
meeting. No Board Meeting will be convened on Sunday or a National Holiday
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or on a notice less than seven (7j days. without the prior approval of the
lnvestoi

59. No quorum of a Board Meeting shall be deemed to be constituted unless at least
one Nominee Director if appointed by lhe lnvestor, is present. lf prior apprcval of
Nominee Director is token to carry on the meeung in his absence, then Board
Meeling can carry fon ard afrer complying witr the provisions of clause.

POMRS AITD DUTIES OF DIRECTORS

60. The powers and responsibilities ofthe Directors ofthe Cornpany shall be laid
down in the Ac.t and in Table "F,' thereof except in so far as lhey stand modifed by
these Articles.

61. The Direclors may enter into any contract or incur any obligation and vary all
such contracts and obligations and orecute and do allsuch acts, deeds and.
things in the name and on behalf of the Company as they may consider
expedient in respec-t of any matter which under these presents or in acrordance

with The law the Directors may cary oul or perform or do for the purpose of the

Company.

62. The Board of Directors may ftom time b time, subject to provisions of the Act,
raise or bonow any sums of money for and on behalf ofthe Company tom
members, direclors. Companies, banks, financhl institutions or any other bodies or
lhey themselves may advance money to he Company on such terms and
conditions as may be approved by the Board of Directors.

63. The Board of Directors may, fom time to lime, on approval in a meeting of Board
of Direc-toB, securc the payment ofsuch moneys bonovred in such manner and upon
such terms and clnditions as they think fit and in particular by issue of debenlur€s
of the Company or by creating mortgage or dtarge on all or any port of he assets,
properlies and uncalled capitolofthe Company for the timebeing.

ACCOUNTS AND AUDIT

04. The Company shall cause to be kept proper books of account at the Regisbred

Offce and/or at such other place/places, as the Directors think ft in accordance with
Section 128 of the Act.

65. The Auditor of The Company shall be appointed and their remuneration shall be

fixed, their rights and duties and liabilities shall be regulated. their quatification
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and disqualification shall be in acclrdance with provisions of Seclion 13g to 4l
of the Ac1.

DIVIDEI{DS AIIO RESERVES

66. The Company in General Meeting may dedare dividend and no such dividends shall
exceed the amount rc@mmended by the Direcbrs.

67. The Board of Directorc may frorn time to time pay to the membe/s interim
dividend as it appear to the Directors to be justified by the profib of the
Company.

68. The Board of Directors may before recommending any dividend set aside out of
the profits of he Company sudr sum as they think fit as reserve/reseoes which shall
be at the disc,etion of lhe Board be applicable for any purpose to whidt lhe profib
ofthe company be propedy applied induding provision for meeting contingencies or
fur equalizing dividends and pending such applic€tion may at the discretion either be

employed in their business ofthe Company or be invesbd in such investments other
than sharis of the Company as the Board may frorn time to time think fit.

CAPITALISATION OF PROF]TS

69. (i) The Company in a general meeting may. upon the recommendation of he
Board resolve:

a. That it is desirable to capitalize any part of lhe amount for the time being

standing to the credit of any of the Companys reserve accounts or b he
credit of profit and loss account or shaE ptemium acoount or othenrise
available for distribution; and

b. That such sum be accordingly sef free for distribution in the manner
specified in clause (ii amongst the members who vrould have been
entitled thereto. if distributed by way of dividend and in The same
proportions.

(ii) The sum aforesaid shatl not be paid in cash but shall be applied, subject tothe
provisions contained in clause (d), either in or towards:

a. Paying up any amounts br the li.ne being unpaij on any shares heH by such
members respectively:

b. Paying up in full. un issued shares of lhe Company to be allotted and
distributed, credited as fully paid Up and amongst such members in the
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prcponions aforesaid: or

c. Partly in the way specified in sub-chuse (aj and par y in that specified in sub,
clause (b).

d. A shaE premium acoount and a capihl redemption reserve account may, furthe
purposes of this regulation. be applied in paying up of unissued shares to be

issued to members of the Company as fully pald bonus shares:

e. The Board shall give efiec{ to the resolution passed by lhe Company in
pursuance of this regulation.

70. (i) Whenever such a resolution as aforesakl shall have been passed, the Board

shall:

a. Make all appmpriations and applications of the undivided pofits resolved to

be capitalized thereby and all ellotments and bsues of fully paid shares. if
any:

(ii) and generally do all acts and things required to give efbct thereto.

o. The Board shall have full power

-To make sudt provision. by he issue of faclional cerlificates or by
payment in cash or otheMise as it fnks fit. in lhe case of shares,

becoming distributable infractlons; and also

- To authorize any person to enter, on behalf of all the memberc entifled

thereto, into an agreemenl with lhe Company providing br he
allotment lo trem respec{ively, credited as fully paid up. of any further

shares to whidl they may be entited upon such capitalization or br
the payment of by tre Company on their behalf, by applicalion thereto
of respec{ive proportion of the profts resolved to be capitalized, of
the amounls or any part of the amounts remaining unpaid on the
existing shares.

iii) Any ajreement made under such authority shall be eftctirre and binding on all
such members.

SEAL

71. The Board shall provide br tre safe custody ofthe seal, which shall not be atrxed

to any instrument except by the authority of a resolution of the Board of a
committee of the Board authorized by it in that behalf, and except in the
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presence of at least t|o Direc{ors and the Secretary or other person ahresaid
shall sign every instument to which lhe seal oftte Company is Eo affixed in thBir
presence.

72. Save as otheMise oeressly provided by the Act a document or prooeeding

requiring authentication by the Company may be signed by a Director or the
Manager br the Secrebry or other authorized offic€r of lhe Company and need
not be under its cor,"n, r""'.,nrar*,r,

73. Subject to The provisions of The Act. Every officer of The Company shall be
indemnified out of the assets of the Company against any liability
incurred by him in defending any proceedings, whether civil or criminal, in

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

73A. The Company and Promoters (each an .lndemnifying pary individually and
"lndemnifying Parties,' collectively) shall ,oin y and severally, defend,
indemniff, and hold harmless fte lnveslor, its oficers, diredors, agenb and
employees (each on .lndemnified party, individually and ,'lndemnified

Parties" collectively b the fullest extent pemified by applicable low against
and with respect to any and all damages from, resulting by resson of, or
arising in connec{ion with:

(i) any breadr or default of this Agreement;

(ii) any default, negligence, misconduct or
misrepresentation orbreach of any Company & promoters

Representation:

(iii) any gross negligence and/or wilful detault;

(iv) any claims against the Company in respect of the period prior

tothe Closing Oate:

(v) any claims against any lndemnified parties relating to the
Company: or

. (vi) any breach. default or violation of or failure To fulfll any @venant,

obligation, agreement or ur aived condition under any confacl by the
Company and/or the Promoters.
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SECRECY

74. Every Director, Manager, Auditor, Treasurer, Trustee, Member of a
Committee, Offcer, seruant, agenl, ac@unbnt or other peBon employed in tre
business of the Company shall, if so required by lhe Board, before entering
upon the dulies, sign a declaration, pledging himsef to observe a stric.t

secrecy respecting all tansactions and afairs of the Company with its
qJstomers and the state of lhe accounts wifh individuals and in mafters relating
thereto. And shall by such declaration. pledge himself not to reveal any of fte
maters which may @me lo his knoyledge in fte discfiarge of his dulies excepl
when required so to do by the Board or by lorvs or by the person to whom such
matters relateand except so for as may be necessary in order to comply with
any of the provisions in these presents clntained.

75. No member shall be entited, except to the extent expressly permitted by he Act
or these Articles, to enter upon the property of the Cornpany or to require
discovery of or any informalion respecting any detail of the Companys trading or
any matter which is or may be in the nature of a hade secret. mystery of tade or
secret proc€ss which may relate to the conduct of the business of the
Company and which in the opinion of the Directors, it will be inexpedienl in the
interest of the members of he Company to communicate to the public.

75A The Parties recognize fiat each of hem may be given access to Confidenlial
lnformation and proprietary infomation of the other parties. The parties

underEke not b use any such confidential infurmation, other than for purposes

related to lhis Agreement and/or protecling their respective interests under this
Agreement and/or in the Company without the prior written consent of the
other Parties and shall use their best ofiorts to keep confidential and not disclose
to any thkd pany save and excepl on a 'need-to*now basis any confidential
information of he other parties. The provision ofthe Arlides g2A shall survive.

76. a) lf the company shall be wound up, the Liquidators may, wiffr he sanction of a
special resolution of the company and any other sanclion required by the Ac{,
divide amongst the members, in specie or kind, the whole or any part of the
assets oflhe company, whether they shall consist of property of the some kind or
not-
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b) For the purpose aforesaid, the liquidator may set such vatue as he deems fair
upon any property, to be divided as aforesaid and may determine how such
division shall be caried out as between the members or different ctasses of
members.

c) ln case any of the shares to be divided, as aforesaid, in case a liabilig to calls
or otherwise any person entifled under such division to any of the said shares
may, within ten days afier the passing of the resolution, by notice in writing direct
the liquidator to sell his proportion and pay him the net proceeds, and the
tiquidator shall if practicable, act accordingly.
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