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| nerely cerify inat SHARF CHUCKS AND MACHINES PRIVATE LIMITED which was onginally incorporated on Tenin day of
June One ihousand nine hundred ninety-four under the Companies Ac, 1958 as EJ-HH;‘EARDEN IMPLEMENTE PRIVATE
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Given under my hand at Chandigarh (ks Twanbelh day of Decemiber Two ihousand beanty-two,

SHYAM SUNDER

Hegistrar of Companies
RoG - Chandgam
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THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION
OF
SHARP CHUCKS AND MACHINES LIMITED

L The Name of the Company is SHARP CHUCKS AND MACHINES LIMITED.
Il The Registered Office of the Company will be situated in the STATE OF PUNJAB

0L The obijects for which the Company is established are-
(A) The Main Objects to be pursued by the Company on its Incorporation are:-

L To setup and carry on in India or elsewhere the business aof manufacturing,
processing, preparing, raising, converting, refining, acquiring, buying, selling, hire,
assembling, distributing and dealing cither of the own or as Commission Agents or
as stockiest in all kinds and tvpes of iron and stael goods, ferrous and non ferrous
metals, steels, alluys, stainless steel, brass, copper, aluminum, rolling mills, sheets,
garden tools, implements, cquipment and machinery, fending. garden fountains,
machinery for amusement, parks, hand tools and machine tools, cutting tools,
machinery and machinery parts, wire drawing and nettings, drill chucks, are and
induction furnace, pipes and tubes, pipe fittings, hardware goods, industrial goods,
foundry works of iron, steel, brass and other metals, agncultural machinery and
mplements, valves and cocks from natural as well as synthetic resources,

2 To carry on in India or abroad the business of Merchant Exporters, Importers,
Mechanical and Electrical Engineers, Forgers Metturgists, Toals and Die makers,
Brass Founders, Metal Workers, Iron and Steel makers and convertors, smiths,
smeters, electroplaters, painters, machinists, Mill Wriths, Fabricators, Wire drawers,
Galvanizers, [apners, Annealors, Heat Treaters, Enmellers, Contractors  and
suppliers to provide technical knowhow for manufacturing, producing and
processing products and supply plant and machinery an turnkey basis or otherwise

(B} Matters which are necessary for furtherance of the objects specified in
clauselll{A) are:-

L To get franchise, copyrights, trade marks and logos and also assign franchise,

Eﬂp}rnght, trade mark and logos to others for consideration In reéspect of the
HSINESSs.
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Toapply for, purchase or olherwise, acquire any palent, patent right. copyright,
trade mark, formulag, lloence, lease, concession, any exclusive or imiled aght 1o
usis or any secrel or othér information as o any inventlon which may seom
capable of betng used for any of the purposes of the Company or the acqguisition
of which may direclly or indirecily benefll the Company; and (o use, exendse,
develop or granl licences in respect thereof or otherwise tum o account the
property, rights, or mformation so acgqumined.

T invest surplos funds inomutand Tunds, securities, lved deposits o any other
wstrument as the board or bowrd . committee or person aotherised for this
prrpose may dean [

Ta construct, alter, mointain bulldings, works and machinery, necessary or
convenient, for the business of the Com pany.

T Fun'hur.r- any nlﬂi.'hin:!-r}', pl;mls. atiwres ad other articles and lhi'ﬂgﬁ- for all or
any of the objects and purposes of the Company, or any of then.

To place on deposit with any local bank for any period the moneys not reguired
for the immediale use of the Company and (0 invest the same in-approved and
soinid securitles amed o take or aogulre shares and securilles of amy other
Company and o sell and realipe such securities when necessary, and o apply
furncls of the Company, i buying up, selling oxbnpuishing or oblalning the
relesse from any conlract or Lakility.

. T jur hase o athervise ac |.||.1.l1‘r!'- all ar any prirt o thie asihegs ad property b

any person, lrm or company caerving on any busingss which this Company Is
authorided o caory on and o ke over thie assets or prropuirty and falvliEy of
such persons, firm or company on such terms as the Company may think Gt

T enler into working arangements of all Kinds, for sharing  profits, oo-
aperdtion, jomt venture, redprocal comversion or othorwise with any other
company or compandes, corporalions, lrins of parsons carrying on or aboul Lo
carry on business which this Company i1s authonzed to carry onor engaged i
CArrying on

To amalgamote, enter Into any wrrangement. scheme or mecpor or demerpor,
with any other company or companiss whose objects in whole or part are similar
to ar wwlude objects suimilar to those of the Company or to demerge any wml of
the company, on such terms as may be agreed upon between the several
COE PR s,

100 Toy kvesl and deal with money, in such manner as may, [rom Ume 1o Hme, e

thought fit, subject fo the provisions of any applicable law,
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L To borrow of ralse, secure the payment of owoney, or lo recelve money on
deposils al Interest [rom lime Lo tUme or sy of the purposes ol Lhe Company by
promissory notes or by taking credits in or opening current sucounts with any
poersom, firm, bank or bankers and whether with or without giving any m*-m'-ih.,
goods ar nLhur arlicles, or by moedgaging or selling or receiving advances on the
sale of any lnd, buildings. machinery, poods or other property of the Company
or by such other micans a5 Lhe Directors may in their absolute disorétion deem
expedient and in particular by Lhe issue of debenlures: or debenlure stock,
perpetnal or otherwise, charged upon all or any of the Company’s property and
assets (hoth presnt and fabure) irn'lumrq._: its oncalled capital by spedcial
assigiment or otherwise or o lransler ar convey the same alsatulely or in trust
and Lo give lenders power of sale and obher powers as may seem expedient and
Lo purchase, redeem or pay off any such securities,

12 To pay all expensis of and iocidental to e lormation and registration of the
Compuny and the fssoe of s capital, including any underwriting or other
cotmmissions, brokers' fees and charges in connecton therewlth,

1% To acguire and work the printing, publishing, internet and other allied business

14 To do all or any of the [lings staled herein as principals, agents, canlraclors,
trisstees or otherwise, and by or through trustess or otherwise, and by or troogh
trustees, agents or otherwise and edther alone or n cormeclion with others, and 1o
do all such other things as are incidental (o or may be conducive 1o the
attainment of the above abjects oramy of them.

15. To enler Into my arcongement [or sharog of proflls, unlon of nlerest, co-
I.'I'f?i'rﬂ“m ﬁ-dr'rnrdl cotcission, lease, Hoomeo or olhernwvise with any plrsion
carrying on any business or transaction which the Company is authorized to
CAITY ON O eNgags in.

Lo, T enter into any arrangie=ment with any Governmamt o authority ‘whether
municipal, local or otherwise or any person, thal may seem conducive Lo the
Company's obgcs or any of them; and 1o obtain from any such Government or
other wuthority am rights, privileges and concessions which the Company may
think, Is desirable to oblain and o carry oul, exercise and comply wilh any such
arrangements, rights, privileges and concessions.

17, To establish or support or aud in the estoblishment and support of assocations,
institutions. funds, trusts and conveniences for the banefit of past or present
employees or Pirectors of the Company or the dependents of such persons; and
o pranl pensions, gratuities and allowances and Superannuation and olher
benellts or ensure pavoient of any of them by laking lnsurence or any olher
promises and assurancos as the Company may andertabae, and to subscribe or
guarantes money for charitable or benevolent objects or vseful objects for peneral
public.
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18, Ta form, establish or promote any olher company, body corporale or any olher
entity either as subsidiary ol this Company or otherwise for the purpose of
carrying an any of the business o activities of the Company or for the purpose of
podquaring or laking over all o any of tha properly, righls and Labililies ol such
vompany, body corporate, or any other entity or for any other purpose which
may dizectly or indirectly benefil the Company, '

19, To purchase or import, ke on lense or in exchange or hiee or otherwise scguine
gy movable or immovable property and any rights or prvileges which the
Company may think necessary of convenlent for the purposes of {ls business and
in partioudar any land, building, easement, nphls, prvilepes, concessions,
machinery, plant or any other property or nssels.

2 To adopl such mesrs of making known and advertising e business and
proctogts ard seryioes of the Company as may be expreédient.

21 To-apply for, promaote, and oblain any order, repulation, or other authorization
or enactment which may directly or indirectly benefit the Company,

2L T procure recagnition of the Company in any country or place oulside India,

23 To dssue or allot fully or pardy paid shares in the capital of the Company in
piyment or part payment of any movable or immovable property purchased or
otherwise acquired by the Company or any services tendered 1o the Company,

24. To lake or hold mortgages, Hens and charges o secare payment of U purchase
F,r[:r, Or Any u-npuiﬂ balarw o of s L hnse price al ary Frm:‘i ol Ll {'um[u'in}"ﬁ
property of amy kind sold by the Com pany, or any money due to the Company
[rom buyer or any other pemson.

25 Te twure any of the propertles, ondertakings; conbracks, risks or obligabions of
the Company mn any manmer whalsoevar,

26, To make donations either in cash or in Kind for such objicts or causes us may be
directly or indirectly conducive lo, any of the Company’s objecls or olherwise

ux}mdlunl,

27. To md and support, any person assocuation, body or movement, whose object is
salution, seltlemenl or surrounding any industrial or labour problems or the
promotion of trade or business of the Company or lor the promoetion of scenie
and technology, cultural activities, sports, environmenl, rural development and
olther social amd wellare activitles, '
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25, To establish or support hospitals, guest houses, clubs, funde and frusls which
may be considered beneficial 1o apy employees or ex-emplovess and Lo oflicers
and ex-oflicers of the Company or the dependents of any such person.

2%, To create any deprecialion tund, reserve, reserve lund; sinking [und. redemption
fund, insurance fund or any special or other reserve or fund, whether for
repayment of fedeemable préferenve shares, rédemption of debentures or
debenlure-siock, [or dividends, lor equalizing dividends, of for mepalring,
improving extending and maintaining any part of the property of the Company.

30, To open amd operate any Lype ol bank accounts with any bank and obtadn cradit
facilities with or withoul securities for (s business,

3L To train or pay for training in India or abroad of any of the Company's
vrployvees or officers or any candidale in the inlerest of o Turtherance of the
Compuany s objecis

3L To take or otherwise acguire and hold shares inany olhercompany.

33, To promete or lipance or assist in promoling or fnancing any business,
undertaking or industry elller existing or new and develop or form Lhe same
elther throwgh the instromentality of syndicates or otherwise tn conformity with
the relevant laws governing banks:

M. To varry on any other business which may seem to Lthe Company capable. ol
being comvendently carried on in commedton with the other business of the
Company, or calculaled direaly or indireclly lo proniole the inlerests of the
l::nrmpnri}'. o e el My T rﬂjl*ilili:.flﬂt}' Ly any of tha ['ﬂmpan}f'!’i uh’m L, awawel Len
undertake and trarsact all kinds of agency business.

A5 T pul to painful use any assets or infrastructuee faclity by way ol lesse, letting
out or sublottng property of the Company, including plant, machinery,
equipnents, buldings, furmiture, vehicles i, on such terms which may benefil
thi: Company.

36: To enler inlo any armapgemenlt or agreement contracl wilth any  pesson,
association, firm or corporation whether in India or outside, for technicans, or
for such other purpose thal may seem beneficial and conducive to the abjevts of
the Company.

37 Ta desipn, divelop, alweroxchange, deal either as principil agents, leron hire,
import or export, Wehnical knowhow, machinery, assembling, components  and
such other parts specified above and ancillaries thereal.

IV. The hability of the member(s) is lmited and this Bability 1s limitod to the amount
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vmpaid, if any, an the shares held by them,
V. The Authorized Share Capital of the Company is Rs, 12, 00, 00,000 [Rupees Twelve Crores

Only] divided into 1,20,00,000 (One Crore Twenty Lacs) equity shares of R=10 /- (Rupees Ten)
each.
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desirous of b
and we respectively

opposite our respective names:

TP Ssssios ssscess G, U E3sEs N0 OESCHPTION are subscribed hereto are

eing formed into a company in pursuance of this Memorandum of Association

agree to take the number of share In the capital of the company as set

Names, addresses, Number of | Signature of | Names, Addresses,

Sf. | Description & Occupation of | equity shares the Description &

No. | each subscribers taken by each | Subscriber | Occupation of the

subscriber witness
1. SANDEEP SIKKA

5/a Sh, Shanti Lal Sikka 50 Sd/f-
120, Shakt| Nagar, Jalandhar
City.
(Business)

2. AJAY SIKKA 50 &d/- Witness for both
5/o Sh, Aam Parkash Sikka subscribers
148, Shakti Nagar, lalandhar
City. R.P. GUPTA
(Business) 5/o 5h. Ram Saran

26, Nehru Garden
Road, falandhar City
Sd/-
Total 100
Equity Shares
Date: 10.06.1594
Place: Jalandhar
Page No.7
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ARTIC OCIATIO
OF
SHARP CHUCKS AND MACHINES LIMITED

PRELIMINARY

Subject to the provisions hereinafter, regulations contained in Table F of Schedule | to
the Companies Act, 2013 shall apply to the Company,

DEFINITIONS AND INTERPRETATIONS

DEFINITIONS

In the regulation/farticles, the following words and expression shall have the following
meanings, unless excluded by the subject or context:

"Aet” shall mean the Companies Act, 1956 and/or the Companies Act, 2013 as may be
applicable and any subsequent amendments thereta.

“Affiliate” in relation to a person,

(a) being a corporate entity, shall mean any entity or person, which controls, is
contrelled by, or Is under the comman control of such person.

(b) being an Individual, shall mean any relative or any other entity or person, which is
contralled by such individuzl or a relative of such individual.

[c} in relation to SVCL, shall mean any fund owned/ managed and/or controlled by
SVCL.

(d) In any other case, shall mean a person controlled by a Party/Parties to the
Agreement.

“Agreement” shall mean the Shareholders-cum-Subscription Agreement dated 22 April
2014 and shall include any recitals, schedules or exhibits that may be annexed and any
amendments or modifications made to the Agreement from time to time by the Parties
in writing.

"Board” or “the Board of Directors” shall mean the board of directors of the Company.
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h)
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m)

“Director” shall mean a director an the Board of Directors.

“Effoctive Date” shall mean the date on which the Agreement is executed or if tha
Apreement is signed at different times and/or in counterparts, then the date on which
the [ast executing party signs the Agresment,

“First Tranche Closing” shall m=an the payment by the Investor of the Share Subscription
Amount and (ssuanceof the Investor Shares, in one or twé sub tranches, 1o the Investar,
by the Company as stated under Article 4.1 of the Agreament. I payment of the Shara
Subseription Amount and [ssuance of Investor Shares ocours on different dates, First
Tranthe Clasing thall be deemed to be the later of the two dates.

“I0F" shall mean SI0RI Trustee Company Limited &fc indiz Dpportunities Fund.

“Investor” or “SVCLY shall mean SIDBI Vepture Capital Limited or SVCL, including itz
successars and assigns.

“Investor Mominee Director” shall mean the nominee director nominated by the
Investor as mentioned under these Articias.

“Investor Shares” shall mean 19,28.516 (Minsteen Lakhs Twenty Eight Thousand Five
Hundred Sixtean) Equity Shares to be issued to the Investar at First Tranche Closing ata
price of Rs, 3889 {Rupees Thirty Eight and Fighty Nine paise only) per Share; and will
include any other Shares issued to and/or held by the Investor, including Shares issued
ta the Investor on conversion of the DCDS.

“IPO" shall mean the inltial public offering of the Shares and shall include 3 reference to
a fresh issue of Shares by the Company to the public, unless otherwise specified.

“IRR" shall mean mternal rate of return as calculated using XIRR function in Excel,

“Uguidation Event” shall mean any of the following events: (i) a sale of more than 50%
(fifty percent} of ownership of the Company; (il) liguidation, dissolution or winding up of
thie Company, ¢ither voluntary or inveluntary, (i) acquisition of the Company by means
of merger, consolidstion or other form of corporate reorganization in which the
Promaters of the Campany do not own 8 majority of the sutstanding shares/ voting
power of the surviving entity; {lv) any sale or transfer of all ar substantially all of the
assets of the Company Including a strategic sale; or, (v} appointment of a receiver by any
court of law for administration of the affaus of the Company. Liquidation Event shall not
include an IPO.
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w)

“material Adverse Effect” shall mean any svent, condition or item that, individually arin
the apgregate, would have a materlal zdverse offect anc (i} the business, assets,
condition (financial or otherwise) or results of operations of the Company téken as a
whole which is likely to have an impact an the business of the Company 5o as to reduce
the value or the net worth of the Company by 20% (twenty percent) or maore of its total
value as on the date hereof; (i) the ability of the Company to conduct the business and
to own o lease its astels and properties in substantizily the same manner in which the
business was praviously conducted and such assets and proparties were previdusly
owned or leased and such change would materially affect the ability of the Company to
carry on its business; or, (i) the ability of the Company to consummate the transactions
contemplated hereby, 0 a tmely manner in accordance with the terms of the
Apresment.

“OC0S Subscription Amount” shall mean the total amount of Rs.7,50,00,000 (Rupass
Seven Crore Fifty Lakhs only) payable by the lnvestor to the Campany & consideration

“for the QCDS ssued and allotted in terms of Article 4.2 of the Agreement.

"Other Sharehoiders” shall mean the shareholders of the Company whose names are
maore particularly stated in Schedule | of the Agresment, including their respective heirs,
executors, administrators, successors, legal representatives and permitted assigns,

“Optionally Convertibfe Debentures” or “0CDS" shall mean the 7,500,000 {10%)
optionally convertible redesmable debentures of Rs. 100 /- erach at par |ssued to the
Investor by the Company in the manner stated m Artice 4.2 of the Agreement. The
DCDS are convertible into fully paid-up equity shares of face value of Rs. 10/ (Rupees
Ten anly] each in terms of Article 4.6 (2) (b} of the Agreement and are redeemable in
terms of thase Articlas,

“PAT™ shall mean Profit After Tasx.

"Party” or "Parties" shall mean the Promoters, the Other Shareholders, the Investor
and/or the Company, individually or collectively, as the context so requlres,

“Phaze 1 of the Project” shall mean the phase 1 of the Project more particularly
described in Schedule 1l of the Agreement.

“Phase 2 of the Project” shall mean the phase 2 of the Project mare particularly
described in Schedula | of the Agreement.

“Project” or “Business Plan” shall mean the project more particularly described in
Scheduie i of the Agreement.
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cc)

dd)

2e)

i)

“Promoters” shall collectively maan Mr. Ajay Sikka and Mrs. Gopika Sikks, Including their
respactive  heirs, oxecutors, administrators, successors, |egal representatives and
permitied assigns,

"SEBI™ shall mean the Securities and Exchange Board ol Indla established under Section
3 of the Securities and Exchange Board of indiz Act, 1992

“Second Tranche Closing” shall mean the payment by the lnvestor of the OCDS
Subscription Amount and [ssuance of the OCDS, to the Investor, by the Company as
stated under Article 4.2 of the Agresment. If payment of the OCDS Subscription Amount
and issuance of Investar OCDS peeurs on different dates, Second Tranche Closing shall
be deemed to be the later of the two dates,

“Shares” or “Equity Shares” shall mean equity shares of the Company beanng a face
value of Rs. 10 /- (Rupees Ten anly) each,

"Sharehoiders” shall mean all persons holding Equity Shares or other shares in the
Company.

“Share Subscription Amount” shall mean the total amount of Rs. 7,49,99,987 24 [Rupees
Seven Crore Forty Ning Laokhs Minety Nine Thousand Nine Hundred Bghty Seven and
Twenty Four paise anly) payable by the Investor to the Company as consideration for the
Investar Shares issued and allotted in terms of Articde 4.1 of the Agreement.

“Strategic Investor” shall mesn an investar who brings in value over and above financizl
inputs, Lé.:, value in torms of business, technology, otc,

*Subscription Amount™ shall mean the total amount of Rs. 14,99,99.987.24 (Rupees
Fourtesn Crore Ninety Nine Lakhs Ninety Nine Thousand Nins Hundred Eighty Seven and
Twenty Four paise only) payabla by the Investor to the Company In the form of Share
Subseription Amount and OCDS Subscription Amount a3 consideration for the Investor
Shares and the OCDS ssuad in termz of Article 2.1 of the Apreesmant.

“SVCL" shall mean the SIDBI Venture Capital Limited

INTERPRETATION

(1) (1) In these Regulations:-



() "the Company” means "SHARP CHUECKS AND MACHINES LIMITED”

(b] "the Act™ means the Companies Act, 20013 and every statutory modification or re-
enactment thereof  and referencas tor Sections or Aules of the Act shall be deemed

toomean and include references 1o sections enacted In modification or replacemant
theraof.

() "the seal” means the common seal of the company,

(d]"these Regulations™ maans these Articles of Association as onginally framad or as
altered, from thme to time.

fe]"the Office" means the Registered Office for the time being of the Company.

(MWords imparting the singular shall include the plural and vice versa, words
imparting the masculime pender shall include the feminine pender apd words
imparting persons shall include bodies corporate and all other persons recognised by
[ 2 such;

(p'manth” and “year™ means a calendasr mionth and calendar year respectively

(b Expression refarring to writing skall be comstrued as incdeding references =
prioting, lthography, photegraphy and alher modes of représenting or reproducing
words in visible form.

(2] Unlezs the context otherwise requires, words or expressions eontained in theze
regulations shall bear the same meaning as in the Act or any statutory modification
theraof in force at the date at which these regulations: berome binding on the

CORTIRANTY
Public Compamy

{3] The company 5 a "Public Company™ within the meaning of Section 2 [71] of the
Companies Act, 2013 and accordingly--

(i) 15 ot o Private Company

Prowided that a company which is a subsidiary of a company, not being a private
compary, shall be deemed to be public company for the purpose of this act, even
where such subsidizry company continses to be 5 privabe company in its articles.

a] Al referencasto statutory provisions shzll be construed 2z meaning and including
references o any statutory modification, consolidation or re-enactment (whether
before, at the time of, or sfter, the Effective Date of the Agreement) for the time being
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in force, &l 513Tutdr'.r instruments or orders made pursuant to a statutory provision, and
any statutory provision of which these statutary provisions are a consalidation, re-
enactment or modification,

All references to the singular shall include the plural and vice-versa, and neuter gender
shall Include the masculing or feminine gender {as the caze may be) and vice versa,
references to the masculine shall include the feminine and vice-versz, and referencas ta
parsons shall include corparations and firma.

The headings of various Articles are inserted for convenience only and shall not affect
the interpretation and construction of the relative provitsions of theze Articles.

Other terms referred to but not definad in these Articles or the Agreement shall, unless
inconsistent to the context thereof, baar the same meaning as defined under the Act, as
vailid and applicable in India, and failing that any ather relevant and apphcable legislation
in india.

Reterences to SVCLS the Investor in the Agreement/ these Articles shall mean and
include 10F and vice versa as the context reguires.

References to Parties, Reditals, Schedulas, Articles and Clauses are, unless the context
otherwize reguires, references to Parties, Recitals, Schedules, Artictes and Clauses of
these Artides.

any reference to “writing” includes printing, typing, lithogrephy and other means ot
reproducing words in permanent legible and visible form,

The terms “include” and “including” shall mean “include without any limitation".

Any reference to the transfer of Shares or other securities shall include a reference to
any act that has the effect of creating any third party interast in or over the referred
Shares or sacurities, or the ereation of a pledge, llen, any other encumbrance of ary
ather secyrity interest in or ovar the referred Shares or other securlties,

Any relerence to the shareholding of the Company on a fully diluted basis refers to the
shareholding pattern of the Company at the relevant point in trme and shall be
calculated -sfter talang nto account all the iwsved and outstanding Shares of the
Company, including preference shares, and all oulstanding options, warrants,
convertible debentures, employes stack aptions, if any, from time to time and all ather
convertible securities of the Company as il all such options, warrants, convertible
debentures and all other convertibie securities were converted to Equity Shares at that



point in fima,

Any referenca |n these Articles to par or face value in relation to any Share or ather
security shall mean the value expressed on the face of the certificate represanting the
Share or other security, at the relevant point of time, irrespective of the actual price paid
tor that Share or other security by its holder.

Terms defined alsewhers in these Articles shall, unless inconsistent with the context or
meaning thereol, bear the same meaning as defined throughout these Articles.

SHARE CAPITAL AND DCD5

The Authorized Share Capital shall be such as mentioned in the dause V of the
Memorandum of Association of the Company and the same shall be ncreasad or
decreased, divided or sub-divided in such share as mentioned in clause ¥ of the
Memorandum of Association.

Subject to the provisions of the Act, the shares shall be under the control of the
Directors who may allot or otherwise dispose of the same to such persons on such terms
as the Directors may think fit and to give any persans any shares whether at paror at 2
pramium and for such consideration as the Directors may think fit

Subject to the provisions of the Act, The Directors may allot and lssue shares [n the
capital of the company as payment or part-payment for any property, goods or
machinery supglied or sold or transferred or for senaces rendered to the company.

If the Company intends to issue shares by way of proferantial allotment, it shall adhore
to the provisions of the Act, the Companies {Prospectus and Allotment of Securities)
Rules, 2014 and Companies (Share Capital and Debentures) Rules, 2014,

The Company shall issue share certificates and debenture certificates in such lots as may
be specified by the Investor. The Investor reserves the right to require the Campany to
[ssue the Investor, Shares wholly or in part, in demat form. IFf <0 reguired by the Investor,
the Company shall sub-divide or consolidate the certificates at any tme without
payment of any fee. The Company shall amend its Articles of Association for such
purpose, where necessary. In the event that there is a delay on the part of the Company
to convert and [ssue Shares/OCDS in demats form in the manner provided in Article 3.1
(1) of the Agreement, the Company shall lssue physical share cortificates.

TERMS AND CONDITIONS OF OCD5
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b)
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Payment of interest

The Campany shall pay compound interest at 10% (ten per cent) per annum on the
DCLS subscribed by the Investor from the date of the dishursement.

The interest on the OCDS shall accrue and be payable 1o the Investor quarierly on 3g"
Junse, 30% September, 31" Decamber and 31* March of sach year {ar the last working
day of each guarter) from the payment of OCDS Subseription Amount tll the date of
comversion or reademption, whichever ooours aarfier,

Interast on the OCDS shall be payable to the Investar tll finalization and acceplance of
the conyersion price,

It is agreed betwesn the Partles, that no dividend shall be declared by the Company tll
the conversion price for OCOS has been finallzed.

Pursuant to the provisions of Companies Act, with respect to dividend;

{1} subject to the nghts of persons, if any, =atitled to shares with special rights as to
dividends, all dividends shall be declared and paid sccording 1o the amaunts paid or
craditad a5 paid on the shared in respect whereof the dividend is paid, but f and 50 long
as-nothing is paid upon any of the shares in the company, dividends may be declared
and paid according to the amounts of the shares.

(i} no amount paid or credited as paid on 2 share in advance of calls shall be treated for
the purpases of this regulation 25 paid on the share.

fiii) &ll dividends shall be spportioned and paid proportionately to the amounts paid or
credited as pard on the share: during any portlon or portions of the peried in regpact of
which the dividend is paid; but if any share is ssued on terms providing that it shall rank
for dividend as from a particular date such share shall rank for dividend accordingly.

It the Company dedares any dividend while the DCDS reman unconverted in whole or in
part or 2re pending redemption (once the conversion price has been finalised), then
interest shall be payable on the OCDS equal to the dividend amount declared and
calculated basad on the number ol equity shares arrived based on the conversion price.

Conwersion of OCDS%

The Investor shall have the option to convert the OCDS either in part or in lull into {ully
paid-up Equity Shares. The conversion option shall be exercised at the sole discretion of
the Investor by 315t Dacember 2016 or within three months from the date of approval
of annual accounts by the shareholders &t the annual general meeting for the financial
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yeer ended 2015-2016 (1st &pril 2015 - 31st March 2016), whichever iz later. The
Investar shall have the option to conduct an sudit and exercise the canversion option
latest by 31st March 2017, The expenses relating to such audit shall be bome by the
Company.

The conversion will be made at a price- earnings (PE) multiple of 5 (five} on post money
valuation basis arrived &t by multiplying net PAT of the Company as per the audited
accounts for the financial year 2015-2016 (1st April 2015- 31st March 2016} in the
manner stated in these Articles,

In the event that the Company atbracts a fresh round of lunding from an Investor, the

Investor may at its option convert the OCDS, into fully paid-up eguity shares at 2 30%

(thirty percent} discount to the price decided and zgreed upon by and between the

Company and the second investor provided that:

{i) the second investor is neither the Investor, any other existing investor of the
Company nor any strategic partner; and

(i} the sacond investor invests gt least Bso 15.00,00,000 (Rupees Fiftesn Crores onby);
and

{iii) the second investor invests prior to the exercise of the conversion option by the
Inwvestor,

In the event that the Company is able to make an PO prior to the exercise of the
conversion option by the Investor, the OCDS shall be converted at @ 30% (thirty percent)
discount ta the PO price per share, In the event the IPD is made through book bullding
process, the afore stated discount of 30% {thirty percent) shall be applicable on the
loweer level af the price band on which Shares are proposed to be issusd,

Audited Accounts

The conversion of the DCDS shall be based on the consolidated financials of the
Company. Its subsidiaries/ partnership firms/ [oint ventures shall be considered For
cansalidation purpases as per the Indian GAAP, Canversion PAT shall mean the net PAT
of the consolidated financials of the Company.

The audited accounts for the financz!l year 2015-2016, ending on the 31st March 2016
shill be completad latest by the 314t July 2016, The conversion price shall be decded on

the basis of such sudited financial accounts. The financial sccounts for computation

purpose would exclude extraordinary income, outstanding debtors as on 31st March
2016 that are not reallzed which i= on or bafore 31st July 2016 and deferred revenuea
expenditure capitalised. Further, the debt of the outstanding debtors referred to in this
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clause would be trested 35 being written off and fa=es re-computed accordingly to
arrive at the conversion PAT.

The accounts shall be finalised with the approval of the Investor. The Company shall
submit the awdited finanoal accounts atong with the conversion PAT .computed and
certified by the statutory auditors of the Company bo the investor. The Investor, at itz
sole diseretion, shall be entitled to appoint independent suditer for caleulation of
comverston PAT. The fees pavable to such auditor shall be borne by the Company.

Redemption/ Purchase of OCDS

Subjéct to the provisions of the Act, if the |Investor does not exercise his option to
comvert the OCDS or opts ta convert anly 2 partian af the OCDS, then the Company shall
redesm and/ or the Promoters shall purchase the OCDS or uncenverted OCDS in &
(elght} equal quarterly instaliments starting from 1st April 2017 so long a5 the Investor
gets an annuzalized IRR of 25% {twenty five percent} on the DCDS and/ or unconverted
DCOS. The interest an OCDS paid by the Company prior to such redemption or purchaze
shiall also be taken mta secount for the purpose of RR caloulaton.

Conversion at par

subject to the provisions of the Act ,in the svent the Company fails to redeem and/ or
the Promoters fail to purchase the DCD3 in the manner stated hersinabove and the
default continues for & period of 2 (twa) quarters, then the Investor shall have the right
atits optlion to convert the OCDSin part or full, Into Equity Shares at par.

Creation of redemption reserve

The Company shall create & redemption reserve, if so required under the laws in force
for the time baing m india to enable it to fulfill its obligation under the Agresment to
redesm the OCDS,

OTHER OBLIGATIONS OF PARTIES

Mon-Compete Provision

The Promoters hereby agres 2nd undertake that as long as the Investor holds Investar
Shares and/or OCDS or other secunties in the Company, the Promoter shall:



k)

(1) devate their full time and attention to the business of the Company;

(2] not engage or hald any interest in any activity or business that would compate with
the Company's business or would adversely affect or be detrimental to the
Company's interestsn any manner; and

(3] notengage in any other business; and

(4] persons appointed as Directors by the Promoters shall continus to remain on the
Board of Dirsctors il such time the Investor holds Shares/ OCDS in the Company.

Deviation from Business Plan

The Promoters and the Company herehy agres and undertake that they shall not deviate
from the terms of the Busingss Plan as set out in Schedule Il of the Agreement. In the

‘event the Company wishes to undertzke any new business, which is not contemplated in

the Business Plan, the prior written approval of the lnvestor will be required.

Matification to Investar

The Company shall promptly notify the Investar of any circumstances and conditions

which may:

d)

1}

2}
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(1] have a Matérial Adverse Effect on the completion of the Project; or
(2] result in substantial overrun in the orginal estimate of the costs,

Participation In future offerings

The Company shall give the Investar, a right of pre-emption in any future financing
undertaksn by the Company of Equity Shares or any instruments convertible into Equity
Shares on the same terms and conditions as offered to third parties or existing
shareholders, other than the Investor ("Preferential Allatment”), The Investor shall, at
its option, agree to prowvide such financing wholly or in part, either itself or through its
Athiliates or wajve the exercise of its pre-amphion right in respect of such turther issue.
The Investor shall communicate |ts decision in this regard within 30 (Thirty) days of
receipt of the offer from the Company.

Motwithstanding anything contained m Article sbove, the Investor shall be entitled
during such Preferential Allotment to & third party or existing shareholders other than
the Investor te subscribe ta up to such number of Shares/ OCDS, as required te maintain
the investor's charshaolding in the Company at the same parcentage as it was prior to the

Preferential Allotment, on terms and conditions not less fevourshle than those an which
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the Preferential Allotment is proposed to be made.

Where the Investar does nat exercise its right of first refusal, the Company may, subject
to the terms of the Agreement/ these Articles, Including those applicable ta Preferential
Allotment, offer such Preferential Allotment to & third perty on terms no more
favourable than those offerad to the Investor for the Investor Shares, &nd at a price no
less than that paid by the Investor for the Investar Sharss. The sllatment of Shares to
the third party pursuant to this sub-article shzll be complated within 120 {One Hundred
Twenty} days of receipt of communication fram the investor of s decision not to
Bxercise its pre-emption right.

In the event that any future egquity financing undertaken by the Company is, with the
consent of the Investor, 8t a price less than that paid by the Investor for the Investor
Shares/OCDS under the Agreement/these Articles, the Investor shall be entitled to
subseribe itsell or through its Affillates to such number of additional Share</0COS at par
such that far the Investor the average acquisition price per Share under the Agreement)
these Articles is the same as that of the Preferential Allotment.

The tnvestor may exercise its rights under this Article sither itself or through any of its
Affillates. On any Shares being |ssued to an Affilate of the Investor pursuant to this
Article or on any Shares being acqguired by an Affiliate of the Investor pursuant to the
provisions of this Article, the Affiliate of the Investor shall have the same rights and
obligations as the Investor under these Artidas.

Liquidation Preference

In the svent of 8 Liguidation Event, the Investar will be entitled to receive, in preference
to other shareholders, out of the funds and assets that may be legally distributed to the
Compary's shareholders, an amount which gives a return of two times of the amount
nvested or their eligible proportionate distribution, plus all declared but unpaid
dividends/interests, whichever Is higher.

Thereafter, the Investar shall have the right to participate in the distribution of any and
all remaining assets pro-rata to the proportion of Shares/OCDS that the Investor held on
it fully diluted bazls, immediately before the Uguidstion Event.

Conversion into a public company
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The Promoters and the Company agree and undertake that upon the request of the
investar, the Company shall be converted Into a "public imited company’ as per the
pravisions of the Act within 3 {Three] months of such request,

Stock Dption

The Company sprees and undertakes that any stock option schems propased or drawn
up by the Company shall be subject to the approval of the Investor.

Capltalization of Reserves

The Promaters and the Company agree and undertakes that no capitalization of reseryes
shall be made without the prior written approval of the Investor.

No lien undertaking

The Promoters agree and undertaks o execute an undertaking that the Promoters shall
not encumber, pledpe or craate a lien on their Shares or do any other act which has the
effect of undermining the underlying beneficiary/ fiduciary rights and responsibilities of
the Promoters without the express written consent of the Investor,

(i) Subject to the consent of Investor, the comgany shall have a first and paramaunt llen
— {ajon every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a ficed time, in respect of that share; (b} on all
shares (not being fully paid shares) standing regsterad in the name of a single person,
for all monies presently payable by him or his estate to the company: Provided that the
Board of directors may at any tme daclare any shareto be wholly or in part exempt
from the provisions of this classe. (i) The company's lien, it any, ona share shall extend
to all dividends payable and bonuses declared from time to time in respect of such
shares

Fresh [ssue of capital
The Company agrees and undertakes that it shall not make any fresh |ssue of capitat
without the prior written consent of the Investor and not at terms more favouralile than

thase offered to the Investor.

Tha Company shall st all times comply with the provisions of the &ct and the rules framed
thareundar,

Future projects of the Promoters/ Company
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The Promoters agree and undertake that they shall not undertake any new projoacts. All
future prajects of the Company shall be undertaken anly with the prior written zpproval
of the Investaor,

Litilisation of Subscription Amount

The Campany shall utilise the Subscription Amount or 2ny part thereof solely for the
Project as per the Business Plan submitted by the Company and/or the Promoters to tha
Investor. Brisf heads of the expenditure to be incurred by the Company for the Project
are provided for in Schedule W of the Agreement.

Deferred Revenue Expenditure

The advertisement expenditure meurred by the Company during a financial year shall be
written off completely in that year. All decisions on capitafisstion of revenue expenditure
shall be made by the Company after seeking approval of the lnvestor.

Mo pledge on Investor Sharesf OCDS

The Company undertakes that the Investor shall not be required to pledge his shares or
provids support to any third party, including the lenders of the Company.

TRANSFER AND TRANSMISSION OF SHARES
Mon-Disposal of Shareholdings

The Promoters shall pot dispose of in any mapner and shall continue to hold all their
existing Shares al the Company and those that might be allolled 1o them in the [uture
by way of bonus, rights 8tc, until the Investor holds Investor Shares, and/or OCDS in the
Company.

|=q The Company shall not recognise or register any transfer af Shares made or ta he made

3)

by the Promoters shall, unless such 3 transfer s approved by the Investor in witing, nor
shall the Company endorse any lien in respect of Shares in favour of third parties unless
sych lign 15 approved by the Investor inwriting.

The Board may decline to recognise any instrument of transfer unless — [a] The
instrument of transfer 15 in the form as prescribed in rules made under . sub<section (1)
of section 58; (b) the instrument of ransfer = accompanied by the certificate aof the
shares to which it relates, and such other evidence as the Board may ressonably require



to show the right of the transferor to make the transfer, and {c) the instrument of
transfer = in respoct of only one class of shares,

4JThat the Board may, subject to the right ol appeal conferred by section 58 dedine to
reglster—

b)
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3}
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15

(@) the transfer of a share, not being a fully paid share, to & person of whom they
do not approve; or
(b} any transfer of shares on which the company has a lien;

PUBLIC DFFERING OF SHARES AND LISTING
Inttial Public Offering [“IPO") of Shares

The Company and the Pramoters shall arrange for an IPO of the Company's Shares an or
before 315t March 2018, The nature of the public issue shall be determined by the
Promoters and the Investor by mutual consultation. The Company shall endeavour to
get its Shares listed on such stock exchange(s), as may be stipulated by the Investor. The
Promaters and the Company shall ebtain all statutory and other approvals necsssary for
the IPO, All expenses incurrad for the 1PO and histing of the Shares shall be borne by the
Company. An PO shall be inter alla preferred route for exit for the Invastaor.

Subject to SEBI guidelines and other applicabie laws, the Investor shall not be considered
pramoters of the Company and the Investor's shareholding in the Company shall not be
atfered far any lock-in requirements related to &n IPD.

The Promoters heraby agree 1o use its/their best endeavours to ensure that the Shares
held by the Investor shall not be offered lor lock-in. In the event that the Shares held by
the Investor are subject to & lock-in period under applicable law or SEB| regulations, the
Promaoters shall exchange the Shares held by the investor for an equal number of freely
transferable Shares to the extent such fresly transferable Shares are available with the
Promoters. If the Promaters are unable to transfer Shares free of lock-in as specified
herein due to reasons beyond their contrel, it shall transfer Shares with [ock-in for the
shortest period possible. It is further agreed that any expense for such transactions shall
be borne by the Company.

In the event the Company falls to make an (PO by 315t March 2018, the Investor will
have the right to sell it holding In the Company along with attached rights to any third

‘party.

Offer for Sale
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In the pvent that the Company does not or is unable for any reason to make an (PO by
315t March 2018, the Promaters and the Company will render all necessary assistance to
the Investor in making an offer for sale of the Investor Shares on stock exchange{s) at
such price and other terms and at such time as may be decided by the Investor at its sole
discretion. The Promoters shall aiso offer for sale to the public its shareholding in the
Comgany tothe extent reguired by law for securing listing ol the Shares on a recognised
stock exchanges: All expenzes for such offer for sale shall be bome by the Company, The
Company and the Promoters undertzke to comply with all fermalities required for such
offer to the public under regulations and guldelines of SEB| and the concerned stock
exchange(s) from tme to tme and also undér the provislons af the Act and other
applicable laws for the time being In force,

Indemnity

The Company and the Promoters horeby agree and undertake to indemnify/keep
indemnified and hold harmiess, the Investor and s nominee directors, employess,
agents and representatives, agamst any loss, claim, damages, hiability, costs, charges or
expenses (including legal costs) Zrising ouwt of and consequential ta any obligation to be
performed by the Investor, pursuant to any provision of law, in connection with the IPO
or an offer for sale of the Shares andfor in compliance with statutory or other
requirements stipulated by bodies including SEBI and the stock exchangs{s).

Buyback of Investor Shares

In the event that the Company does not or is unable for any reason to makes an PO or an
Offer for Sale by 315t March, 2018, the Investor shall be entitled, at ns discretion, to
require the Promoters to purchase the lnvestor Shares and OCDS and/or the Company
o buyback all the Investor Shares-and redeem OCDS held by the nwestor in the
Company at such time decided by the Investor and at such price that provides an IRR of
25% per annum, per share to the Investor. The dividend/ interest paid on the
Shareg/OCDS, IF any, In terms of these Articles shall be tmken inte account for the
purpase of caloulation of IRR. In the event the Company offers to buy back Shares in
termes of this Article, the Promaoters and the Other Sharehalders, ather than the Investor,
shall not tender Shares held by them tll Shares held by the Investor have been bought
back by the Company. The Parties undertake that this option shall be available to the
Investor simultaneous with the option specified in these Articles.

Tag-Along Rights

In the event that the Promoters transfer / sell any part of their sharehoiding in the
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Company, after having obtained the wrntten consent from the Investor, then the
Promoters shall arrange far a pro rata tag-along option for tha Investor on terms no less
favourable than those offered to the Promodérs.

Sale to Strateglc Investor

In the event the Company is unable to arrange for an IPD/ offer For sale by 31st March
2018, then the Investor shzall have the right to sell the Invastor Shares/ OCDS, [F any,
along with the attached rights to any third party/Strategic Investor gt a price determined
by the Investor, In such an event the Promoters shall be bound by drag along provisions
el oyl 0 these Articles, The Farties undertake that thiz opticn shall be avallabie to the
Investor simultanecus with the option specified in these Articles.

Drag-Along Rights

in the event the Company is unable to arrange for an PO/ offer for sale by 31st March
2018, then the Investor shall have the right to sall the Investor Shares/ OCDS, if any,
along with the attached rights to any third party/Strategic investor. If an offar is received
by the Investor for sale to a third party and on a right of first refusal, if the Promaters do
nat accept the offer within 30 (Thirty] days of the Investor's offer, the Investor shell be
entitled to sell the Investor Shares/0CDS to such third party. In the event, the third party
purchaser so requires, the Promoters shall be bound to sell, along with the Investor such
number of Shares, 55 may be required to enable the Investor to sell its stake as agreed
with the third party purchaser at the agreed price. The Company and the Promoters
shall do &ll acts and deeds, matters and things to ensure the execution of all the
necessary agreements, documents which are necessary to fadlitate et of the Investor
from the Company,

13. CALLS ON SHARES

a) The Board—

17

{a) may, iF it thinks fit, receive from apy mamber willing to advanee the samé, all or any
part of the monies uncalled and unpald upon any shares hald by him; and

(b} upon all ar any of the monies 5o advanced, may (untl the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding, unless the
company in general meeting shall otherwise direct, twelve per cant per annum, & may
be sgreed upon betwaen the Board and the member paying the sum in advance;

b) The Board may, from time to time, make calls upon the members in respect of any

monies unpakd on their shares [whether on account of the nominal value of the shares
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ar by way of premium) and not by the conditions of allotment thereof madepayabie at
fixed thmes:

Provided that no call shall excesd one-fourth of the nominal value of the share or be
payabie at less than one month from the date fixed for the payment of the last
preceding call,

ALTERATION OF CAPITAL

Subject to the consent of lnvestor and Subject to the provisions of section &1, the
company may, by ordinary resslution, —

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

(b} convert all ar any of its hilly paid-up shares into stock, and reconvert that stock into
fully paid-up shares of any denominztion;

je) sub-divide its existing shares or any of them into shares of smaller amount than s
fixed by the memorandum;

id} cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

GENERAL MEETINGS

All General Megtings other than Annual General Meeting shall be called extraordinary
general mestings.

The Board may, whensver it thinks fit, call #n Extra Ordinary General Meeting,

If at any time they are noat within India, Directors capable of acting who are sufficlent in
number to form & quorum, any Director orany two members of the Company may call
an extraordinary general meeting in the same manner as nearly as possible as that in
which @ meeting may be cafled by the Board.

PROCEEDINGS AT GENERAL MEETINGS
Mot

Mot less than twenty one clear days’ notice for calling 2 general mesting ta &ll members
specitying the place, the day and the hour of the meeting shall be given but the
accidentsl omission to give notice to or the non-recopt of notes by any person 1o whom
it be given shall not invalidate the proceedings at the general meating, subject to the
Act. A general meeting may be convenied by giving a shart notice if consent is given by
ninety five percent of the members entitied to vote at the meeting.
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The naties af every meeting shall be ghven ta:

w.  Every member of the Company, legal representative of any deceased membar or tha
gazignes of the insolvent member;

bh. The auditor or auditors of the Company and

¢, Everydirector of the Company.

Cuorum

Save as herein otherwise provided, five members present In persan or through
representative shall form 2 quenim.

IF the guorem 15 not present within half an hour from the time appointed for holding 2
generzl meeting of the Company-

s The mesting shall stand adjourned to the same day in the next week at the same
time and place, or to such other date and such other time and place as the Board
may determine; or

i, The mesting, if called by the requisitionists shall stand canceliad;
Provided that in case of an adjourned meeting or change of day, time ar place of
mesting, the Company shall give not [ess than three days notice to the membars
either individually or by publishing an advertizement in the newspapers (one in
English and one in vemacular language) which is In circulation at the place where
registered office of the Company 15 situated.

i, if at an adjoumed meeting also, a guorum is not present within half an hour from
the time appointed for holding meseting, the members present shall be guorum,

Chairmian

Tha Chairman, If sny, of the Board shsl| preside at every Genersl Measting. If there is na
cuch Chairmman or if 2t any meeting he = nol presant within thirty minutes of the time
appoainted Tor holding the mesting or i= unwilling to act as Chairman of the mealing,
then the Directors present shall elect another Director present as the Chairman and if no
Director be present or if all the Directors present decling to the chair, then the members
present shall slect on & show of hands one of themselves to be Chairman of the
meeting.

Proxies
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A member of the Company entitled to attend and vote at a meeting of the Company
shall be entitled to appoint any other persan, whether 3 member or not, 25 his proxy to
attend, and vote instead of himsalf, on poll;

Provided that a proxy shall not have right 1o speak at such meeting and shall not be
entitled to vote except on poll.

A proxy or representative need not be 3 member of the Company.

The instrument appointing 3 proxy of representative shall be jn writing under the hand
al the appointed or his constifuted attorney duly autherized i wrting or T auch
appainter is 7 body corporate be under its common seal or he signed by an officer or an
attomey duly suthorised by it in that behalf,

Every instrument appainting @ proxy shall be in the form prescribed in the rules made
under the Act.

The instrumeant appointing a proxy shall be deposited at the Registered Office of the
Company not less than 48 hours before the time for holding the mesting or adjoumed
meeting &t which the person named in the instrument proposes to vote, or, in the csse
of a poll, not less than 24 hours bafore the time appointed for the taking of the pall. In
defzult the instrument shall not be treated as valid,

& yote given in accordance with the terms of an instrument appointing @ proxy shall be
valid, notwithstanding the previous death or insanity of the pnncipsl or the revocation
af the praxy or of the authority under which the proxy was executed, or the transfer of
tha shares in respect of which the proxy is given, prowded no intimation in wnting of
such death, Insanity, or revocation or transfer of the share shall have been received by
the Company at its office before the commencement of the meeting or adjourned
mesting at which the proxy 5 used.

Every member ontitled to vate at a mesting of the Company, or an any resolution to be
moved thereat, shall be entitled during the period beginning twenty-four hours before
the tme lixed lor the commencement of the meeting and ending with the conclusion of
the megting, to inspect the proxies lodged, at any time during the business hours of the
Company, provided nat less than three days' notice in writing of the intention so to
inspect is given to the Company.

Any corporation which is a member of the Company may by resolution of its Directors or
ather governing body autharize such person as (L thinks Mt to act as its répresantative at
any meeting of the Company or at any meeting of any class of members of the Company



and the person so authorisad shall be entitled to exercise the same rights and powers
(including the rdght to vote by proxy) on behalf of the corporation which he repressnts
as that corporation could exercize if it were an individual member of the Company, and
shall be counted towards the quorum

e}  Voling'of the Members

1} Nomember shall axercise any voting rights in respect of any share on which any calls or
other sums presently payable by him in respect of shares in the Company have not been
paid, ar in respect of which the Company has exercised its right of lien,

2} The Shareholders shall cast their vote as per the provisions of the Act,

3} Adedaration by the Chairman of the result of sthow of hands or poll shall be finzl and an
entry to that =ffect in the minutes of the proceedings shall be conclusive  evidence
thereof,

fi  Circular Resolution
A resolution may be passed through droulztion by the members 25 per the provisions of

the Act.

17. DIRECTORS

al  The number of Directoers shzll not be less than three and not more than fifteen, Provided
that @ company may &ppoint more than ffteen directors after passing & special
resolution @z ger the act 2013

b)

c]  The First Directors of the Company shall be:

1}  5h. Sandeep Sikka

2}  5h. Ajay Sikka

3}  St. Gagan Sikka

4}  Smi Rarnesh Rani

dy  Investor Right to Appoint Nomines{s)

1}  Tha Investar thall have the right to nominate directors on the Board of Directors of the

Company In proportion to its shargholding in the Company subject to a right to appoint
a minimum of al least one nomines director {hereinalter referred 1o as “Investor
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MNominee Directar”). The Investor Nominee Director{s) shall not be required to hold any
gualification Shares. The Investor shall have the right to change, remove of replace the
Investar Nominee irector(s) from time to tme, In accordance with the grovisions of the
Act.

The tnvestor Nominee Director(s} shall not be required to retire by rotetion, The Articles
af Associztion of the Company shall contain suitable provisions in this behalf. In case the
investor Mominee Director{s) cannot be appointed as non-rotstional Director(s) n
accordance with the provisions of law, then such nominee(s} may be appointed ai
rotational Director{s) on the Board. In that event, the Promoters shall ekercise their
voting rights to ensure election of the Investor nomines{si on the Board on o continuous
biasis.

The Investor Mominee Director(s) shall (unless he/they decline in writing) be appainted
as member of all the committes(s) that may be constituted by the Board of Directors
{"Committace”).

The Investar Nominge Directaris) shall be entitled to ali the rights and privileges of other
Directors including the sitting fees and expenses as payable to other Directors but if any
ather fees, commisson, monies or remuneration in any form is payable to the Directors,
the fees, commission, monies and remuneration in relation to such Investor Nominee
Director(s) shall accrue to the Investor and the same shall accordingly be paid by the
Company directly to the Investor.

Any expenditure incurr2d by the Investor or Investor Nominee Director{s) in connection
with hiz appointment as Director shall be bome by the Company. The cost of attending
thi meetings of the Board or of any committes, including travelling and al| other
regsonabie and customary expenses shall be relmbursed by the Company 1o the Investor
or the Investor Nominee Director|{s), as the case may be, in this behalf,

The Investar Naminee Directaris) shall be entltled to recelve all natices, sgenda, et and
ta attend all general meetings and board meetings and meetings of any committees of
which he 15 a member.

The Investor shall be antitled to appoint/depute an observer/s ta attend such meeting/s
af the Board/ commitiees, at its sole discretion {"Observer”), The expenses incurred by
the investor in that connechion shall be borne by the Company.

The Investor Nominee Director{s}) shall be a non-executive director and shall not be
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considered as an "officer in charge” for any purpose: The Company shall indemnify and
hold the Investor Nominee Director(s) free of all such claims and labilities to the
maximum axtent possible under applicable law.

The Company shall ensure that the Board of Birectors s broad based and comprises of
professionzls having experience and exposure in the field of finance, legal, engineenng,
automotives, castings and fargings industry ete, to the satisfaction of the Investor,

The Board of Directors shall have the power to fill any casus| vacancy on the Board and &
Director so appointed shall hold office until conclusion of the next Annual General
Mesting.

The Board of Directors shall have power gt any time and from time to time to sppoint
any other person to be Additional Director(s), Such Additional Directar(s) shall hold
offlce to the next Tellowing annual general mesting subject to the Act.

The Board of Directors Meeting shall be presided over by Chalrman elected from thime Lo
rime,

The aforesaid first Directors shall not be lisble o retire by rotation. The Company in
General Meeting may appoint any persons as Directar{a) and provided that such Director
or Directors shall not be liable to retire by rotation.

Sublect to the provisions of the Act the Board of Directors may appoint Alternate
Directoris) under the circumstances and during the perod and subject to the provisions
af that section.

Subfect to the provisions of the Act, the Directors may appoint as Director any person
rnominated by the banks or other finance corporations or foregn Instilutions h
pursuance of any financial arrangement or other agreement entered into with them.
Such Directors also need not hold nay gualification share.

The Board of Directors may, subject to the provisions of the Act, delegate any of tha
powers to a committes consisting of such mambers of their bady as they deem fit and
May from tme to time, revoke such delegation. Any Committee <o formed shall in
exercise of the powers 5o delegated, confirm to any regulations that may be impossd on
them by the Board of [Yirectors.

PROCEEDINGS OF THE DIRECTORS

Motice
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At least 7 (Seven) days prior written notice shall be given to each of the
Diractars/Obsarver of the time and place of any meeting of the Baard. A mesting of the
Board may be held at shorter notice with the written consent {which may be signified by
letter, facsimile or e-mall} of at least two Directors, one of whom shall be the Investor
Mominee Director or if there exists no Investor Mominee Director or the |nvestor
Mominge Director is not present for any reason, then the consent reguired may be
providad by the Investar in writing instead.

The agenda and copies of any appropriate supporting papers shall be circulated to the
Directors, including the Investor Nominee Director/Observer {or the Investor in the
agbzence of the Investor Nominee Director/Obssrver] at least 5 [Five)} business deys prior
to the date of the proposed mesting.

Cluarum

The gquordm Tor a Board meeting shall be the higher ol one-third of the total strength ol
the Board or two Directors, in either case one of whom shall be the/ an Investor
Nominee Director, & meeting of the Board shall not be held or continued without the
presence of the Investor Naminee Director (if appointed and holding office) unless such
Director has exprassly walyed the reguirement for his prasence (n writing or by facsimile
transmissien or email. Il 3 quorum ks not present within 30 (Thirty) minutes of the
scheduled time for any meating of the Board, then the meeting shall be adjournad to
the next business day at the same time and venue, Notice of the adjourned mesting
shall be given to zll Directors/Observer by lacsumile transmission ar e-mail and the
adjourned Board meeting shall consider the same matterd a5 were on the sgenda for the
meating that was adjourned.

In the eyent that the Investor Nominee Director is 5till not available at the adjourned
mesting, then the Directors present shall constitute the guorum to conduct business as
set out in the notice and detailed sgends for the said meeting, provided that no
docicions shall be made or réesolutions passed In such adjourned meeting in respect of
matters that require Investor consent under these Articles, including the matters listed
In these Articles, Under no circumstances shall any tem be considered at sucth
reconvened meeting which was not on the agends for the meeting which was
ddjourned,

Circular Resolutiprns

The Board may act by written resolution, or in any other legally permissible manner, on
any matter, except matters, which by law may anly be acted upen at & meeting or
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matters listed in listed in these Articles unless the Investor consents theretn, Subject to
any restrictlans imposed by law, na written resolution shall be deemed to have been
duly adopted by the Board, unless such written resolution shall have been approved by
the reguisite maorily of Grectors, mcuding the Investor Noemines Director as provided
in these Articles in respect of matters set forth therein,

Alternate Director

The Board shall, IF requested by any Director (other than an alternste Director) appoint
any other Director to-act as his alternate during the absence of such Director from the
state in which meetings of the Board sre ordinarily held for the period prescribed under
the Act. The original Director in whose place such altemate Director is to-be appainted
shall recommend the alternate Director to the Board, An existing director may be
appainted a5 an allernate Director for another Director. In such case & Director so
appainted as an alternate [or another Director shall, at any Board meeting, have one
wvote [or himself and one vate lor each other [Iir&ctﬁr‘ lar whom he 5 appainted as an
altermate.

Committess of Board

The Company shall constitute such committees of the Board Including sudit sub-
committee with such composition and functions as may be reguired by the Investor for
close manitoring of different aspacts ot its working.

Deasions of the Board

Except as mentioned elsewhere in these Articles, the questions arsing at sny mestng of
the Board or decision by circular resolution shall be decided by a simple majority of
VOLES,

Affirmative Voting Rights

The Parlles hereby agree that notwithstanding any other provision of the Agreement or
any power conferred upon the Board by the Agreement/ these Articles, the Act or the
Articles, the Company shall consider and decide the following matters only at meetings
of the Board and not by circular resolution, unless the Investor specifically agrees
atherwise In writing. Further, in addition 1o and without prejudice to the nghts of the
Investor provided elsewhers in these Articles, no resolution(s) concerning thess matters
can be validiy passed and no action taken by the Compzany unless the affirmative votels)
of the Investor Nominee Director or the express written approval of the Investor is
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ahtained for it. Provided further, that it any of the matters listed below 15 proposed at a
general meeting, whether statutorly required to be decided at 2 general mesting or
atherwise, no resolution in this respect shall be deamed to have been pasted unless the
affirmative vote of an authorised representative of the Investor has been cast.

i,

wiil,
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Entering Into any transaction with any Affiliate/subsidiaries of any Party or any
agreement or arrangemsanl between the Company an one hand and any
Shareholder, Director, and/ or Fromoters andfor 15/ their
Affillates/subsidiaries on the other)

Incurring any expenditure, including revenue and capital expenditure over
10% of the amaunt stated in the Business Plan;

Appointment, re-appaintment, removal, determination or slteration of the
terms of employment (including enhancament of remuneration) of whole time
directors, managing director or key managerial personnel {including the
Promaoters shall) of regards the Company, its existing and future subsidiaries;
Determination and alteration of persannel poliey, including creation of posts,
selection procedure, recruitment and sslaries of senior executives;

Purchase and sale of assets amounting to more than Rs, 25,00,000/- [Rupees
Tweanty Five Lakhs anly);

Purchaie policy, spproval of orders and contracts amounting to more than Rs.
50,00,000/- [Rupees Fifty Lskhs anly);

Policies in respect of appointment of dealers/distributorsfagents for the
Company's products in variation of existing policies and/ of in addition to
dlready existing and prevailing policies of the Company in this regard;

Proposal for any expansion or diversification of the business of the Company;
Undertsking any new activity, project or business venturg other than the
Project/Business Plan or diversify, modemise or expand or change in the
nature or scope of the Project/Business Plan;

Approval of the annual budget and Business Plan;

Listing of Shares on stock exchanges and matiers connected therswith,
including the timing, pricing, appointment of merchant banker eteg

Timing and terms of offer of sala;

Any borrowing either short term or lang term, Including accepting deposits
from public and prepayment or repayment of the same not incluting any
temporary loans and advances granted to staff, contractors or suppliers (for a
reasonable term) in the ordinary course of business or raising of unsscured
loans, overdrafts, c=sh credil or other falities from banks in the ordinary
eorirse of business;

Granting any loans, amounting o more than Bs. 25,000,000/ (Rupsas Twanty
Five Lakhs only}:
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Investments by way of deposits, loans, share capital, #tc. in any company or
cOnCern;

Farmation af subsidiaries or allowing any company o become the Company’s
sibsi diary or sell any subsidiary;

Finalization of accounts, formulation, deade/change in accounting policies;
Any Liguidation Event;

Any slteration afany rights of any class of Shareholders;

Ary amendment 1o the Memorandum and Articles of Agsodistion of the
Company,

Any transfer, assignment, sale, license or franchise or part with, for
development! production foperation/sale te any party, the |ntellectual
property rights owned by the Company;

Any branster, as'slgmmanl. sale, license or franchise or part with the technical
know-how of the product / process developed with the venture or title to its
products, copyrights, patent nghts, etc. to any other persan in India or aboard;
Fresh issue of capital such as issuance of Shares, debentures ar any ather
securities of the Company or any transfer or encumbrance on any Shares held
by zny Shareholder other than the Investor;

Entering into or modifying or terminating any joint ventures or strategic
alliances, purchase, selling or marketing arrangements lincluding  long
term/exclusive markieting and purchase arrangements or  alliance with
Affillates) that affects the long term performance of the Company and are
amounting to more than Rs. 50,00,000/- (Rupeas Fifty Lakhs only); Entering
into or undartaking strategic alllances, mergers, acquisitions, consolidation, re-
orgamisation, scheme of srrangement or compromise with its creditors or
shareholders, capita! restructuring or effect any scheme of amalgamation or
reconstruction;

Payment of dividends;

Capitalisation of reserves;

Changes tosize / election procedure of Board;

Setting up of committess of Directors;

Appalntment and removal of internal and statutary suditors;
Adapting/drawing up 2 stock option plan or stock purchase scheme or
additional/new profit sharing scheme for the employess;

Any buy back or redemption of Equity Shares or preference shares;

Selaction of a collaborzstor or materizl modification or cancellation of the
Company's sgreements with its Collaborators;

Assipnment or transfer all or any part of a5 rights and obligations under these
Articles;

Payment of any commission to its Promoters, Other Shareholders, Directors,
managers or other persons for furnishing guarantees, counter guarantees or
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indemnities or for undertaking any other liability in connection with any
financial assistance obtainad for or by the Company or In connection with any
other obligation undertaken for or by the Company;

KREV, Creation of a charge on L5 assets;
HERVL Giving any guarantees not including normal trade guarantees (for a

reasonable térm) in the ordinary course of business;

EHANILL Deciding/ Change it accaunting policy;znd
T, Ay decision an the capitalization of revenue expenditure.

MANAGEMENT

Subject to the provisions of the Act, the mansgement and superintendence of the
affzirs of the Company, subject to the overall coptrol of the Board af Directors, shall be
vasted in the Managing Director(s) or any other Director upon such terms and conditions
as the Board thinks Bt sither for fixed and/or office. The Basrd from time to time
{subject to the provisions of any contract entered into between him and the Company)
remove such Managing Director or whole time Dirsctor and appoint @another in his place.
The Manzging or whaole time Directoris) shall not retire by rotation while holding that
office #nd shall not be reckaned as Director(s) for determining the rotation of ratiremeant
af Director ar in fixing the number of Directors to retire,

Subject to the Adt, the Directors may from time to time appoint Chairman, Managing

Director, whole time Director, General Manager, Secretary, Branch Manager, Attorney,
Agent or any other officials a3 the case may be and vest any of the powers authorities
and dizcretion for the time beng vested in the Directors and any such appointment or
delegation may be made on such terms and conditions including powers to sub-delegate
as the Direstors may think fit and the Directors may at any time, unless otherwiss
provided, revoke or amend such delegeted authonty, power or discretion,

ACCOUNTS

Auditars

The statutery suditors of the Company shall be & well knewn and reputed firm of
chartered acoountanis acceptable to the Investor.

Submission of periodic reports and Information relating to the Project

The Campany shall prepare and provide to the investor:
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guarterly financial statements of the Company and its subsidiaries In a format
acceptable to the Investor, within 15(Fifteen) days after the end of each relevant
guarter. Such reports shall include, but shall not be imited tc, oparabng
statements, income statements, balance sheat, cash flow, management discussion,
and an analysis of the operating management and financial health accompanied by

notes. Additionally, the Company and Promoters will annually provide an operzting
plan and budgst far the next year;

gll such infermation relating 1o the Praject and its operations being financed out of
the Subscription Amount, as the Investor shall, from time to time, at its discretion
reguest; and

reasanable access to all the records of the Company and zny other information
specifically sort for by the Investor,

Motices and minutes of mestings

Subject to the Act, copies of sll netices, circulars and minutes of mestings and such other
information pertaining to the Company which are made available to the Board /
Shareholders shell b2 provided 1o the Investor promptly @t the same time.

4}

Gepnaral Covenants

Unless otherwise agreed to by the Investor, the Company shall:

53}  MNotice of Winding Up or Other Legal Pracess

Promptly inform the Investor if it has received notice of any application for winding up
having been made or any statutory notice of winding up under the provisions of the Act,
or any other notice under any other Act or otherwise of any suit or legal process intended
to be filed or initiated against the Company ar if 3 recenver or administrator (5 appomnted
of any of its properties o business or undertaking.

6}  Adverse Changes in Frofits and Production

29
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Promptly inform the Investor of the occurrence of any labour strike, lockout, layoH,
shutdewn, fire or any event likely to have a Material Adverse Effect on the Company's
prafits or business with 2n explanation of the reasons therefore,

Insurance

Keep insured all its properties and equipments against sl risks and pay all premia and
other sums payable for that purpose.

SECRECY

Every manager, auditor, trustee, member of a committes officer, servant, agent,
arcountant or other person, employed in the business of the Company shall, if so
required by the Board of Directors befare entering upon his duties shall take the cath of
SBLrBCY.

BORROWING POWERS

The Directors shall have the power, from time to time and at their discretion to borrow,
rase or secure the payment of any sum of money for the purpose of the Company in
such manmer and upon such terms and conditions an-2ll respects as they think fit and m
particular by the issue of debentures or bonds, of the Company or by mortgage, charged
upon all or any of the properties of the company both present and future including its
uncalled capital for the time being.

subject to the provisions of the Act @ny debenture stock, bonds or other sscurities
(excluding shares) may be issued at 8 discount, pramium o otherwise and with special
privileges &5 W redemptlion, surrender, drawing, attending and voting at genaral
meeting of the Company, appaintment of Directors and otherwise.

OPERATION OF BANK ACCOUNTS

The personis) authorized by the resolution of the Board of Directors shall have the
power o open bank accounts, to sign cheques on behalf of the company and to operate
all banking accaunts of the Company and to receive paymants, make endorsements,
draw and accept negotiable instruments, hundies, bills or may suthorize any other
parsons 10 exeroise such powers,

WINDING UP
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if the company shall be wound up the |lquidator may, with the sanction of & special
resolution of the Company and other sanction required by the Act, divide amongst
members in speae or kind, the whole or any part of the assets of the company, whether
they consist of property of the same kind or nol.

Far the purpose aforesaid, the liquidator may sel such value, as he desmes feir upon any
property 1o be divided as aforesaid, may determine how such divisions shall be carried
oul 85 batwean the members or different classes of members,

The lguldater may with |lke sanction, vest the whole ar any part of such assets in
trustees upon such trusts for the benefit of the contributaries as the liquidator shall
think fit but so that no member shall be compelled to accept any shares or other
securities where there s any lability,

Every officer or agent for the time boing af the company shall be indemnified out of the
assets of the company against any lishility 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 connection with any application under Section 633 in which relief is
granted to him by the court.

ARBITRATION

it any dispute, difference, claim or question shall at any time arise between the Parties
to the Agresment on any Article or matter herein contaned or thewr respective rights,
claims or lizbilities hereunder in relation to or arising out of or concerning . the
Apreement, such dispute, difference; clalm or gquestion shall be referred to arbitration.
The Investor shall appoint & sole arbitrator at its sole discretion and same shall be
hinding on the Company, the Promoters and the Other Shareholders. The Investor shall
notify the Company, the Promoters and the Other Shareholders of such appaintment in
accordance with |aw. Such arbitration shall be heald in accordance with the provisians of
the Arbitration and Conciliation Act, 1956 or any statutary mod(fication or re-epactment
theroaf, The seat and venue of arbitration shall be Mumbai and the proceedings shall be
in the English fanguage. The decizsion of the sole arbitrator shall be final and binding on
the Investor, the Company and the Promoter,

THE SEAL
The Board shall provide for the safe custody of the Seal of the Company.

The seal shali not be affixed on any instrument except by the authority of a resolution of



the Board or of 3 committes of the Board authorized by it in that behalf-and except In
the prezence of at least one director wha shall sign every instrument to which the seal ot
the Company Is so affixed in his presence. The share certificate will, however be sigmed

and sealed in accordance with rules prescribed for (.

Sr.
No,

Names, addresses,
Description &
Occupation of each
subscribers

Signature
of the Subscriber

Names, Addresses, Description &
Occirpation of the witness

2.

SANDEEP SIKKA

5/o Sh. Shanti Lal Sikka
120, Shakti Nagar,
Jalnndhar City.
{Business}

AJAY SIKKA

5/o Sh. Ram Parkash
Slkka

148, Shakti Nagar,
lalandhar City,
(Business)

Witness far both subscribers:

R.P. GUPTA
5/a 5h, Ram Saran
86, Nehtu Garden Road, lalandhar
City

Sd/-

j2

Date: 10.06.1554
Place: Jalandhar
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